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SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 or 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported):
August 3, 2000 (August 1, 2000)

Wal-Mart Stores, Inc.

(Exact name of registrant as specified in its @rart

Delaware 001-06991 71-0415188
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Jurisdiction of Number) Identification No.)
Incorporation)

702 S.W. 8th Street
Bentonville, Arkansas 72716
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Item 5. Other Events.

On August 1, 2000, Wal-Mart Stores, Inc. (the "Camyg") completed the sale to Lehman Brothers Ind.@aldman, Sachs & Co. (together,
the "Designated Underwriters") of $500,000,000 aggte principal amount of the Company's 6.875% $dtez August 1, 2002 (the
"Notes"), pursuant to a Pricing Agreement, datedfakily 27, 2000, by and among the Company an@d#signated Underwriters (the
"Pricing Agreement"), which incorporates by referethe terms of that certain Underwriting Agreemdated as of August 5, 1999, by and
between the Company and Lehman Brothers Inc.,pagsentative for itself and the other underwriteamed therein. The Designated
Underwriters propose to offer the Notes from timeime for sale in negotiated transactions, or ltise, at varying prices to be determine
the time of each sale. The Notes were deliveredarform of two global notes (the "Global Note<hpies of the Pricing Agreement and the
form of Global Note are attached as exhibits te @irrent Report on Form 8-K.

Item 7. Financial Statements and Exhibits.
(c) Exhibits

1(c) Pricing Agreement, dated as of July 27, 2@90and among Wal-Mart Stores, Inc., Lehman Brothersand Goldman, Sachs & Co. The
Underwriting Agreement incorporated by referencthim Pricing Agreement was filed as Exhibit 1(ajlte Company's Registration Staten
on Form S-3 (File No. 333-82909), which was dedartective on August 5, 1999.

4(d) Form of Global Note representing the -Mart Stores, Inc. 6.875% Notes Due 2(



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

Dated: August 2, 2000
WAL-MART STORES, INC.

By: [/s/ Thomas W Schoewe
Name: Thomas W Schoewe
Title: Executive Vice President
and Chi ef Financial Oficer
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Exhibit 1(c)
Wal-Mart Stores, Inc.

Pricing Agreement
July 27, 2000

Lehman Brothers Inc.

3 World Financial Center
200 Vesey Street

New York, New York 1028!

Goldman, Sachs & Co.
85 Broad Street
New York, New York 1000

Dear Sirs:

Wal-Mart Stores, Inc., a Delaware corporation (@empany"), proposes, subject to the terms anditiond stated herein and in the
Underwriting Agreement, dated August 5, 1999 (thaderwriting Agreement"), between the Company aatrhan Brothers Inc. and the
other Underwriters named therein, to issue andadlehman Brothers Inc. and Goldman, Sachs & @e. (Designated Underwriters") the
Securities specified in Schedule 1l hereto (thesiDeated Securities").

Each of the provisions of the Underwriting Agreemrnisrincorporated herein by reference in its etyiend shall be deemed to be a part of
Pricing Agreement to the same extent as if suckigians had been set forth in full herein exceptnaslified and supplemented as follows:
references to the "Registration Statement" in thddswriting Agreement shall be deemed to be referemo the Company's registration
statement on Form S-3 (File No. 333- 82909); @igleof the representations and warranties set fogttein shall be deemed to have been
made at and as of the date of this Pricing Agre¢nescept that each representation and warrantyéfiers to the Prospectus in

Section 2 of the Underwriting Agreement shall berded to be a representation or warranty as ofdteaf the Underwriting Agreement in
relation to the Prospectus (as therein defined),adso a representation and warranty as of theafdtes Pricing Agreement in relation to the
Prospectus as amended or supplemented relatihg Ddsignated Securities that are the subjecti®ftticing Agreement; (iii) each referer
to the "Representatives” herein and in the promsiof the Underwriting Agreement as incorporateddfgrence in this Pricing Agreement
shall be deemed to refer to Lehman Brothers Ind.@oldman, Sachs & Co.; and (iv) except as furthedified, amended or supplementec
the terms and provisions of Schedule Il heretoebmlotherwise defined herein, terms defined irUtheéerwriting Agreement are used herein
as therein define(



The Company proposes to file with the Commissiomioabout July 27, 2000 a final prospectus suppierntethe Prospectus relating to the
Designated Securities (which will be in a form @@ably approved by the Representatives).

Subject to the terms and conditions set forth Imesad in the Underwriting Agreement incorporateceheby reference, the Company agrees
to issue and sell to each of the Designated Undtensy and each of the Designated Underwritersesyigeverally and not jointly, to purchase
from the Company, at the time and place and aptinehase price to the Designated Underwritersogét fn Schedule 11 hereto, the principal
amount of Designated Securities set forth oppdsgename of such Designated Underwriter in Scheldudeeto.

If the foregoing is in accordance with your undansting, please sign and return to us two counterbareof, and upon acceptance hereof by
you, this letter and such acceptance hereof, imfuthe provisions of the Underwriting Agreemertdrporated herein by reference, sl
constitute a binding agreement between each ddéségnated Underwriters and the Company.

Very truly yours,
Wal-Mart Stores, Inc.

By:

Name:
Title:

Accepted as of the date hereof:
Lehman Brothers Inc.

By:
Authorized Representative

Goldman, Sachs & Co.

By:
Authorized Representati\




SCHEDULE |

Designated Underwriter Principal Amount of

6.875% Notes due 2002
to be Purchased

Lehman Brothers InC.......ccccoevvvveeevvveeeeee Ll $250,000,000

Goldman, Sachs & CO........cooovvvvvvvciviieeees 250,000,000

Totaleeviceeeeiieeeeeeee $500,000,000
SCHEDULE I

(i) Title of Designated Securities:
6.875% Notes due 2002 (the "Notes").
(i) Aggregate Principal Amount:
$500,000,000.

(iii) Initial Offering Price to the Public:

The Designated Underwriters will offer the Noteghe public from time to time for sale in negotiateansactions, or otherwise, at varying
prices to be determined at the time of each sale.

(iv) Purchase Price to Designated Underwriters:

The purchase price to the Designated Underwriteal e 99.903% of the principal amount of the pfdus accrued interest, if any, from
August 1, 2000.

(v) Specified Funds For Payment of Purchase Price:
Immediately available funds by wire.
(vi) Indenture:

Indenture dated as of April 1, 1991, as amendetthéy-irst Supplemental Indenture, dated as of &apte 9, 1992 (together, the "Indentur
between the Company and Bank One Trust CompanyallAuccessor in interest to The First NationakBdrChicago, as Trustee, as furt
modified and supplemented by the specific termsditinns and other provisions of the Notes as@ehfunder the caption "Description of
Notes" in the Prospectus Supplement to be datext about July 27, 2000 (tt



"Prospectus Supplement") relating to the Notes (arixk reflected in the global Notes to be delideatthe Time of Delivery).
(vii) Maturity:
August 1, 2002.
(viii) Interest Rate:
6.875% per annum from and including August 1, 2000.
Interest shall be payable semi-annually in arraacsshall be calculated on the basis of a 360-day ¢f twelve 30-day months.
(iX) Interest Payment Dates:
February 1 and August 1 of each year, commencingetmuary 1, 2001.
(x) Record Dates:
January 15 and July 15 of each year.
(xi) Redemption Provisions:
No mandatory redemption provisiol

The Company may, at its option, redeem the Noteghiole, but not in part, as set forth under theioag'Description of the Notes C
Redemption Upon a Tax Event" in the Prospectus Bupgnt relating to the Notes.

(xii) Sinking Fund Provisions:
None.

(xiii) Time of Delivery:

9:00 a.m., August 1, 2000.
(xiv) Closing Location:

Simpson Thacher & Bartlett
425 Lexington Avenue
New York, New York 1001

(xv) Names and Addresses of the Represental



Lehman Brothers Inc.

3 World Financial Center
200 Vesey Street

New York, New York 1028!

Goldman, Sachs & Co.
85 Broad Street
New York, New York 1000

(xvi) Addresses for Notices:

Lehman Brothers Inc.

3 World Financial Center

200 Vesey Street

New York, New York 1028!

Attention: Syndicate Department Fax: (212) 528-8822

Goldman, Sachs & Co.

One Liberty Plaza

New York, New York 1000!

Attention: Registration Department Fax:

(xvii) Other Matters:
(A) Each Designated Underwriter hereby representartd agrees with, the Company that:

(1) it has not offered or sold and prior to theedsik months after the Time of Delivery will nof@f or sell Notes in the United Kingdom
except to persons whose ordinary activities invehem in acquiring, holding, managing or disposifignvestments as principal or agent for
the purposes of their businesses or otherwisedurtistances which have not resulted and will natlteén an offer to the public in the United
Kingdom within the meaning of the public offers@dcurities Regulations 1995;

(2) it has complied and will comply with all apgdisle provisions of the Financial Services Act 198 respect to anything done by it in
relation to the Notes in, from or otherwise involgithe United Kingdom; and

(3) it has only issued or passed on, and will asgyie or pass on, in the United Kingdom any documesieived by it in connection with the
issue of the Notes to a person who is of a kindilesd in



Article 11(3) of the Financial Services Act 1986\¢stment Advertisement) (Exemptions) Order 1986afaended) or is a person to whom
the document may otherwise lawfully be issued @spd on.

(B) The Designated Underwriters hereby severallyffiom, and the Company hereby acknowledges, theastte information furnished in
writing to the Company by, or on behalf of, the Igeated Underwriters specifically for inclusionthre Prospectus Supplement to the
Prospectus dated August 5, 1999 (the "Prospedtug follows:

(1) the names of the Designated Underwriters orirtre and back cover pages of the Prospectus Soymit;

(2) the first sentence of the second paragrapbxyfunder the caption "Underwriting” in the ProgpscSupplement concerning certain terms
of the offering by the Designated Underwriters #relcorresponding sentence on the front page dPtbspectus Supplement; and

(3) the third and fourth paragraphs of text untierdaption "Underwriting" in the Prospectus Suppehtoncerning stabilization,
overallotment and related activities by the DesigddJnderwriters.

(C) With respect to matters of New York law, HugBekuce, L.L.P. may rely on a written opinion of IBright & Jaworski L.L.P. to be
delivered to the Designated Underwriters at theel@hDelivery.

(D) Notwithstanding Section 7(e) of the UnderwiitiAgreement, Ernst & Young LLP shall deliver a $inigtter in accordance with such
Section 7(e) at the Time of Delivery (and not oa date hereof), which letter shall be in form anbssance satisfactory

to the Representative
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Exhibit 4(d)

This Note is a global security and is registerethenname of CEDE & CO., as nominee of the depoysitehe Depository Trust Company.
Unless and until this Note is exchanged for Nateddfinitive form, this Note may not be transfereectept as a whole by the depositary or a
nominee of the depositary to the depositary orterodepositary or by the depositary or any suchineeito a successor depositary or a
nominee of such successor depositary.

Unless this Note is presented by an authorizecesgmitative of The Depository Trust Company, a NeskYorporation ("DTC"), to the
issuer or its agent for registration of transfeighenge or payment, and any certificate issueegstered in the name of Cede & Co. orin
such other name as is requested by an authoripeglsentative of DTC (and any payment is made tee@e@o. or to such other entity as is
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuhthe registered owner hereof, Cede & Co., hastarest herein.

Wal-Mart Stores, Inc.
6.875% NOTES DUE 2002

Number CUSIP No.: 931142BG7
$ ISIN No.: US931142BG71
Common Code: 011570631

WAL-MART STORES, INC., a corporation duly organizadd existing under the laws of the State of Detawand any successor
corporation pursuant to the Indenture (herein reteto as the "Company"), for value received, hgmomises to pay to CEDE & CO. or
registered assigns, the principal sum of DOLLARS on August 1, 2002 in such cainwrency of the United States
America as at the time of payment shall be legadee for the payment of public and private deltsl, #® pay interest, computed on the basis
of a 360-day year of twelve 30-day months, semiatiy in arrears on February 1 and August 1 of seedr, or if any such day is not a
Business Day, on the next succeeding Business & ( an "Interest Payment Date"), commencing dnuaey 1, 2001, on said principal
sum in like coin or currency, at the rate per anspcified in the title of this Note from August2ZD00 or from the most recent February 1 or
August 1 to which interest has been paid or dubvigled for. The interest so payable, and punctyadig or duly provided for, on any Inter
Payment Date will be paid to the person in whosaethis Note is registered (the "holder") at thasel of business on the preceding January
15, in the case of an Interest Payment Date ofugehrl, and on the preceding July 15, in the chsm dnterest Payment Date of August 1
(each, a "Record Date'




6

Reference is made to the further provisions of ote set forth on the succeeding sections heBath further provisions shall for all
purposes have the same effect as though fullyostt &t this place.

This Note shall not be valid or become obligatarydny purpose until the certificate of authentmahereon shall have been signed by the
Trustee under the Indenture referred to in Sedtibereof.

IN WITNESS WHEREOF, the Company has caused thisument to be signed by its Chairman of the Bo#sdyice Chairman, its Preside
or one of its Vice Presidents by manual or facgmignature under its corporate seal, attestetst8eicretary, one of its Assistant Secretaries,
its Treasurer or one of its Assistant Treasurersbpual or facsimile signature.

Wal-Mart Stores, Inc.

By:
Name:
Title:
[SEAL] Attest:
Name :
Titl e:

Dated: August 1, 2000
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein referred to in the within-mentioned imdee.
Bank One Trust Company, NA, as successor in intéoeEhe First National Bank of Chicago, as Trustee

By: Authofiigatory




Wal-Mart Stores, Inc.
6.875% NOTES DUE 2002

1. Indenture; Notes. This Note is one of a duhhatized series of Securities of the Company desighas the "6.875% Notes due 2002" (the
"Notes"), initially issued in an aggregate prin¢ipmount of $500,000,000 on August 1, 2000. Sudesef Securities has been established
pursuant to, and is one of an indefinite numbesenies of debt securities of the Company, issuessaable under and pursuant to, the
Indenture, dated as of April 1, 1991 as supplentkbyea First Supplemental Indenture, dated as pfedaber 9, 1992 and as further
supplemented by a Second Supplemental Indentuted da of June 1, 2000 (collectively, the "Indeatyrduly executed and delivered by the
Company and Bank One Trust Company, NA, as successterest to The First National Bank of Chicage trustee (the "Trustee"), to
which Indenture and all indentures supplementaktioereference is hereby made for a statementafights, limitations of rights,

obligations, duties and immunities thereunder ef Thustee, the Company and the holders of the Noté®f the terms upon which this Note
is, and is to be, authenticated and delivered.t&tmas, conditions and provisions of the Notes hosé stated in the Indenture, those made

of the Indenture by reference to the Trust Indenfwt of 1939, as amended the "Trust Indenture)Aatid those set forth in this Note. To
extent that the terms, conditions and other prowisiof this Note modify, supplement or are incaesiswith those of the Indenture, then the
terms, conditions and other provisions of this Nsitall govern.

All capitalized terms which are used but not dddiimethis Note shall have the meanings assignéieim in the Indenture.

The Company may, without the consent of the holdsssie and sell additional Securities ranking #guéth the Notes and otherwise
identical in all respects (except for their datésstie, issue price and the date from which intgr@gments thereon shall accrue) so that such
additional Securities shall be consolidated anthfarsingle series with the Notes; provided, howetet no additional Securities of any
existing or new series may be issued under thentnde if an Event of Default has occurred and resaincured thereunder.

2. Ranking. The Notes shall constitute the senmiseaured debt obligations of the Company and siak equally in right of payment among
themselves and with all other existing and futwneiar, unsecured and unsubordinated debt obligatibthe Company.

3. Payment of Overdue Amounts. The Company shgliggarest, calculated on the basis of a 360-day gétwelve 30-day months, on
overdue principal and overdue installments of edgrif any, from time to time on demand at theriest rate borne by the Notes to the extent
lawful.
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4. Payment of Additional Amounts; Redemption Upofaa Event. (a) Payment of Additional Amounts. TWampany shall pay to the holder
of this Note who is a United States Alien (as dedifbelow) such additional amounts as may be negessdhat every net payment of
principal of and interest on this Note to such koléfter deduction or withholding for or on accbahany present or future tax, assessme
other governmental charge imposed upon such hbldére United States of America or any taxing atithidhereof or therein, will not be
less than the amount provided in the Notes to ee thue and payable (such amounts, the "Additiomabénts"); provided, however, that the
Company shall not be required to make any paymieatlditional Amounts for or on account of:

(i) any tax, assessment or other governmental ehtuat would not have been imposed but for (A)akistence of any present or former
connection between such holder, or between a fiaycsettler, beneficiary of, member or sharehotideor possessor of a power over, such
holder, if such holder is an estate, trust, pasimeror corporation, and the United States inclgdimithout limitation, such holder, or such
fiduciary, settler, beneficiary, member, shareholutepossessor, being or having been a citizeegident of the United States of America or
treated as a resident thereof or being or havieg lemgaged in trade or business or present intitedJStates of America, or (B) the
presentation of this Note for payment on a dateentisein 30 days after the later of (x) the date bitlwsuch payment becomes due and
payable and (y) the date on which payment thegedtily provided for;

(i) any estate, inheritance, gift, sales, transé&cise, personal property or similar tax, assessor other governmental charge;

(iii) any tax, assessment or other governmentailgehamposed by reason of such holder's past oeptesatus as a passive foreign investment
company, a controlled foreign corporation, a peastwolding company or foreign personal holding campwith respect to the United States
of America, or as a corporation which accumulatesiags to avoid United States federal income tax;

(iv) any tax, assessment or other governmentaehahich is payable otherwise than by withholdiranf payment of principal of or interest
on this Note;

(v) any tax, assessment or other governmental ehaquired to be withheld by any paying agent feoty payment of principal of or interest
on this Note if such payment can be made withothihvalding by any other paying agent;

(vi) any tax, assessment or other governmentabehahich would not have been imposed but for tilariato comply with certification,
information, documentation or other reporting regoients concerning the nationality, residence,tifeor connections with the United
States of America of the holder or beneficial owoiethis Note, if such compliance is required bgtste or by regulation of the United States
Treasury Department as a precondition to relieh@mption from such tax, assessment or other gmental charge
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(vii) any tax, assessment or other governmentaigehemposed on interest received by (A) a 10% diwder (as defined in Section 871(h)(3)
(B) of the United States Internal Revenue Coded@6] as amended (the "code"), and the regulattmataniay be promulgated thereunder) of
the Company or (B) a controlled foreign corporatigth respect to the Company within the meaninthefCode; or

(viii) any combination of items (i), (ii), (iii),i¢), (v), (vi) and
(vii) in this Section 4(a);

nor shall any Additional Amounts be paid to anydaslwho is a fiduciary or partnership or other thia sole beneficial owner of this Note to
the extent that a beneficiary or settlor with resge such fiduciary, or a member of such partnigreh a beneficial owner thereof would not
have been entitled to the payment of such Additiéimaounts had such beneficiary, settlor, membeveareficial owner been the holder.

"United States Alien" means any corporation, pasiig, individual or fiduciary that is, as to thaitéd States of America, a foreign
corporation, a non-resident alien individual whe hat made a valid election to be treated as adr8tates resident, a non-resident fiduciary
of a foreign estate or trust, or a foreign parthgrene or more of the members of which is, ahieoUWnited States of America, a foreign
corporation, a non-resident alien individual oroa#resident fiduciary of a foreign estate or trust.

(b) Redemption Upon a Tax Event. The Notes mayleemed at the option of the Company in wholenbtin part, on a date (such date,
the "Tax Redemption Date") to be fixed by the Compan not more than 60 days' and not less thara$6' dotice, at a redemption price
equal to 100% of the principal amount of the N@the "Redemption Price") plus accrued but unpdierest, if any, thereon, if the Company
determines that as a result of any change in ondment to the laws, treaties, regulations or rdliofthe United States of America or any
political subdivision or taxing authority thereof, any proposed change in such laws, treaties|atguos or rulings, or any change in the
official application, enforcement or interpretatiohsuch laws, treaties, regulations or rulingsluding a holding by a court of competent
jurisdiction in the United States of America, oyarther action, other than an action predicatethas generally known on or before July .
2000 except for proposals before the U.S. Condvefwe such date, taken by any taxing authority oourt of competent jurisdiction in the
United States of America, or the official proposiany such action, whether or not such actionroppsal was taken or made with respect to
the Company, (A) the Company has or will becomégaltdd to pay Additional Amounts or (B) there isubstantial possibility that the
Company will be required to pay such Additional Amts.

Prior to the publication of any notice of redemptjursuant to

Section 15 hereof, the Company shall deliver toTthestee (1) an Officers' Certificate stating tthet Company is entitled to effect such
redemption and setting forth a statement of faotsving that the conditions precedent to the rigiithe Company so to redeem have
occurred and (2) an Opinion of Counsel to suchcetiased on such statement of facts.

If the Company elects to redeem the Notes purdoahis Section
4(b), then it shall give notice to the holders parsg to Section 15 herec
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The notice of redemption, shall specify the followi
(i) the Tax Redemption Date;

(i) a brief statement to the effect that the Naes being redeemed at the option of the Compargupnt to this Section 4(b) and a brief
statement of the facts permitting such redemption;

(iii) that on the Tax Redemption Date, the RedeorpRrice, plus accrued but unpaid interest on thied\ if any, will become due and
payable;

(iv) the amount of the Redemption Price and acciugdinpaid interest, if any, that will be due grayable on the Notes on the Tax
Redemption Date;

(v) the place or places of payment of the amounésuhder clause
(iv) above;

(vi) that payment of the amounts due under claivyabove will be made upon presentation and sdeenf the Notes; and

(vii) that, following the redemption of the Notesrpuant to this
Section 4(b), interest shall cease to accrue tinereo

The notice of redemption regarding the Notes diwllat the election of the Company, given by them@any or, at the Company's request, by
the Trustee in the name and at the expense ofdhgpény.

On or before the opening of business on any TaxR@tion Date, the Company shall deposit with thestere or with the Paying Agent or, if
the Company is acting as its own paying agent,eggde and hold in trust as provided in Section(8)08f the Indenture, an amount of money
sufficient to pay the Redemption Price of, and exdethe Tax Redemption Date shall be an InteRegtment Date, accrued but unpaid
interest on, the Notes to be redeemed on the TdrRption Date.

The notice of redemption having been given as §ipdchbove, the Notes shall, on the Tax Redemibiate, become due and payable at the
Redemption Price, and from and after such datessrthe Company shall default in the payment oRixgemption Price and accrued but
unpaid interest, if any, the Notes shall ceaseetr mterest. Upon surrender of the Notes for rgrdiem in accordance with such notice, the
Notes shall be paid by the Company at the Redemptie, together with accrued but unpaid intelieatyy, to the Tax Redemption Da

If the Notes, having been called for redemptiomllsiot be so paid upon surrender thereof for rgatem, the Redemption Price shall, until
paid, bear interest from the Tax Redemption Dathatinterest rate borne by this Nc
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5. Place and Method of Payment. Subject to thepastgraph of

Section 11 hereof, the Company shall pay prinajpaind interest on the Notes at the office or ageiche Company in the Borough of
Manhattan, The City of New York; provided, howeat at the option of the Company, the Company payinterest by check mailed to
the person entitled thereto at such person's asldeelt appears on the register of the Company.

6. Defeasance of the Notes. Section 11.05 of tterlture shall apply to the Notes.

7. No Redemption; Sinking Fund. The Notes are edéemable prior to maturity, other than as sehfortSection 4(b) hereof, and are not
subject to a sinking fund.

8. Amendment and Modification. Article Nine of thelenture contains provisions for the amendmemadification of the Indenture and the
Notes without the consent of the holders in cert@icumstances and requiring the consent of holdenst less than 66 2/3% in aggreg
principal amount of the Notes and Securities oéo#eries that would be affected in certain otlreumstances. However, the Indenture
requires the consent of each holder of the NotdsSaturities of other series that would be affetbedertain specified amendments or
modifications of the Indenture and the Notes. Theseisions of the Indenture, which provide for,arg other things, the execution of
supplemental indentures, are applicable to the Note

9. Default; Waiver; Enforcement. (a) If an EventOdfault with respect to the Notes shall have ommiand be continuing, the principal of all
outstanding Notes may be declared, and upon suithrdéon shall become, due and payable, in theneranvith the effect and subject to the
conditions provided in the Indenture. The Indenpn@vides that in the event of such a declaratiom holders of a majority in aggregate
principal amount of all of the Notes then outstagdivoting as a separate class (or, in certainsgasene or all of the other Securities then
outstanding, voting as a single class), in accareavith the provisions of, and in the circumstanmesided by, the Indenture, may rescind
the declaration and its consequences and thedealafault and its consequences may be waived w#pect to all of the Notes. The Indenture
also provides that the holders of a majority inragate principal amount of the Notes at the timstanding may, on behalf of the holders of
all of the Notes, waive, prior to such a declamatiany past default under the Indenture with resfpethe Notes and its consequences, exc
default in the payment of principal of or interestany Note.

(b) As provided in and subject to the provisionshaf Indenture, no holder of this Note shall haweright to institute any suit, action or
proceeding with respect to the Indenture, or fgraamtment of any receiver or trustee or for anyeottemedy thereunder, unless such holder
previously shall have given the Trustee writtericebf default and the continuance thereof, thelés of not less than 25% in aggregate
principal amount of the Notes then outstandingldteale made written request to the Trustee totiristisuch suit, action or proceeding and
shall have offered to the Trustee reasonable indgrand the Trustee, for 60 days after the recgiguch notice, request and offer of
indemnity, shall have neglected or refused totumgtithe same and shall not have received anytitireimconsistent therewith from the
holders of a majority in aggregate principal amaoafrell affected Securities then outstanding (wHiclders, voting as a single class, shall be
entitled to direct the time, method and place afdieting any proceeding for any remedy availabléaéoTrustee with respect
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the Notes); provided, however, that, pursuant ¢oltldlenture, each of the holders of the Notes camisrthat no one or more holders of the
Notes shall have any right in any manner whatsobyefirtue or by availing of any provision of thedenture to affect, disturb or prejud
the rights of any other holders of the Notes aolitain or seek to obtain priority over or prefereie any other holders of the Notes or to
enforce any rights under the Indenture exceptegighed in the Indenture and for the equal, ratalolé common benefit of all of the holders
the Notes.

(c) Any consent, waiver or other action by the leoldf this Note provided pursuant to this Notehm indenture (unless effectively revokec
provided in the Indenture) shall be conclusive bimdling upon such holder and upon all future hadsrthis Note and of any Note issued in
exchange or substitution herefor, irrespective bétlier or not any notification of such consent aiver is made upon this Note or such other
Note.

10. Absolute Obligation. No reference herein toltidenture and no provisions of the Notes or ofltitenture shall alter or impair the
obligation of the Company, which is absolute andamditional, to pay the principal of and interestthis Note at the place, at the time and in
the coin or currency herein prescribed.

11. Form and Denominations; Global Notes; CertiidaNotes. The Notes are being issued in regisferedwithout coupons in
denominations of $1,000 and multiples of $1,000.

The Notes have been issued in the form of globtdseach, a "Global Note"), evidencing all or aoytion of the Notes and registered in the
name of The Depository Trust Company ("DTC") omitaninee (including their respective successors).

The Company shall only issue the Notes in certiéiddorm (each such note, a "Certificated Notet)exchange Global Notes for Certificated
Notes, if:

(a) DTC has notified the Company that (1) it is ulimg or unable to continue as depositary or (2% lteased to be a clearing agency
registered under the Securities Exchange Act oft188 amended, and, after the Company receivesenmtibecomes aware of such
ineligibility or unwillingness, the Company has rgpointed a successor depositary within 90 dasitieér event set forth in this clause (a);

(b) there shall have occurred and be continuing\amt of Default with respect to the Notes; or
(c) the Company decides that the Notes shall ngdphe represented by Global Notes.

If the Company is required, or decides, to issudif@ated Notes, then the Company shall issuesyamt to Sections 2.04 and 2.05 of the
Indenture, Certificated Notes in exchange for Gldtates, and such Certificated Notes shall havaggregate principal amount equal to the
aggregate principal amount of the Global Notesa@kchanged; provided, however, that if DTC surees@lobal Notes in exchange for
Certificated Notes, in whole or in part, th
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the Company shall issue Certificated Notes, purstma8ections 2.04 and 2.05 of the Indenture, to:

(a) each person specified by DTC as requesteddiy serson in aggregate principal amount equaltd,imexchange for, such person's
beneficial ownership interest in the Global Noteg a

(b) DTC in a denomination equal to the differeritany, between the principal amount of the surezad Global Note and the aggregate
principal amount of Certificated Notes deliveredtte holders thereof pursuant to the immediated¢@ding clause (a).

In addition, if the Company issues Certificated ésptthen the Company will make payments of prid@pand interest on the Notes to the
holders thereof in whose names the Certificatededlate registered at the close of business, asatieemay be, on the maturity of the Notes
and on the Record Dates, respectively. If the Natesepresented by Certificated Notes, then thagaoy will make payments of principal
against the surrender of these Certificated Ndtéseaoffice of the Paying Agent in the Boroughwdinhattan, The City of New York. The
Company will make payments of interest on the Ntdd®lders by check delivered to the addresséseofiolders as their addresses appe
the register of the Company or by transfer to aoacnt maintained by that holder with a bank locatetthe United States.

12. Registration; Transfer and Exchange; Registnatf Transfer and Exchange. As provided in thehtdre and subject to certain limitatic
therein set forth, the Company shall provide far thgistration of the Notes and the transfer amth&xge of the Notes, whether in global or
certificated form. At the option of the holdergheir at the office or agency to be designated aaidtained by the Company for such purpose
in the Borough of Manhattan, The City of New Yorkio the City of Chicago, lllinois, or at any of@duother offices or agencies as may be
designated and maintained by the Company for sugboge pursuant to the provisions of the Indentamd,in the manner and subject to the
limitations provided in the Indenture, but withdhé payment of any service charge, except for anyt other governmental charges impc

in connection therewith subject to Section 4 hertwf Notes may be transferred or exchanged feqgaal aggregate principal amount of the
Notes of like tenor and of other authorized denatiams upon surrender and cancellation of the Napes any such transfe

The Company, the Trustee, and any agent of the @oyngr of the Trustee may deem and treat the halsi¢he absolute owner of this Note
(whether or not the Notes shall be overdue and ittttanding any notation of ownership or other wwgthereon), for the purpose of receiv
payments hereon, or on account hereof, and fartladlr purposes, and neither the Company nor thetewnor any agent of the Company or
of the Trustee shall be affected by any noticdnéodontrary. All such payments made to or uporotder of such holder shall, to the extent of
the amount or amounts paid, effectually satisfy disdharge liability for moneys payable on this &\
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The following provisions shall apply regarding tlegistration of transfer or exchange of a GlobateNo

(a) Notwithstanding any other provision of the Intie or the Notes, a Global Note may not be exgédin whole or in part for Notes
registered, and no transfer of a Global Note inleto in part may be registered, in the name ofargon other than DTC or a nominee
thereof unless the limited circumstances set fiorthe third paragraph of

Section 11 hereof shall have occurred.

(b) Subject to clause (a) of this paragraph, amhanrge of a Global Note for other Notes may be niagéhole or in part, and all Notes issi
in exchange for a Global Note or any portion oflaldal Note shall be registered in such names atideded to such persons as DTC shall
direct.

(c) Every Note authenticated and delivered uporstegion or transfer of, or in exchange for ofigu of, a Global Note or any portion hereof
shall be issued and authenticated in the formraf,shall be, a Global Note, shall bear such legasd3TC may require and shall be delive
to DTC or a nominee thereof or custodian therafoless such Note is registered in the name of sopasther than DTC or a nominee ther

If the Company issues Certificated Notes, the foile provisions regarding the registration, transfied exchange of Certificated Notes shall
apply:

(a) Each time, if any, that the Company transfemxghanges a new Certificated Note for anothetif@ated Note, and after the Transfer
Agent receives a completed assignment form, th@rh@Registrar (as defined below) will record stramsfer on the register of the
Company and (B) the Company will make availabledelivery the new Certificated Note, authenticgtedsuant to Section 2.04 of the
Indenture, at, as the case may be, the officeeoTtansfer Agent in, at the option of the holdike, Borough of Manhattan, The City of New
York or the City of Chicago, lllinois. Alternativgl at the option of the person requesting the fear exchange, the Company will mail, at
that person's risk, the new Certificated Note #dtdress of that person which is specified irmgsignment form.

(b) Upon the exchange of a Global Note for a Geetted Note, (i) the Transfer Agent in, at the optof the holder, the Borough of
Manhattan, The City of New York or the City of Cago, lllinois, will cancel the Global Note so exobad and (ii) the Registrar will register
the Certificated Notes issued in exchange for Qldlmes pursuant to the first two paragraphs of 8ection 12 in such names and in such
authorized denominations as the depositary for &lobal Notes being exchanged shall instruct thgister.

(c) The holder of any Certificated Note may transfigch Note in whole or in part upon the surrerafehe Certificated Note to be transferr
together with a completed and executed assignmemt éndorsed on such Certificated Note, ai
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office of the Transfer Agent in, at the option bétholder, the Borough of Manhattan, The City ofM\¥ork or the City of Chicago, Illinois.

13. No Recourse Against Others. No recourse fop#tyenent of the principal of or the interest on iaes, or for any claim based hereon or
otherwise in respect hereof, and no recourse umdapon any obligation, covenant or agreement @Gbmpany in the Indenture or any
supplemental indenture or in any Note, or becafiieeocreation of any debt obligations represehta@by or thereby, shall be had against
any incorporator, stockholder, officer or directas,such, past, present or future, of the Company any successor corporation, either
directly or through the Company or any successgraration, whether by virtue of any constitutiotatate or rule of law or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptancesb&and as part of the consideration for
issue hereof, expressly waived and released.

14. Appointment of Agents. Bank One Trust Compa¥,is hereby appointed the registrar for the puepakregistering the Notes and
transfers and exchanges of the Notes pursuanetimtienture and this Note (the "Registrar"), payaggnt pursuant to Section 3.06 of the
Indenture (the "Paying Agent") and transfer agth (Transfer Agent") with respect to the Notegsabffices in the Borough of Manhattan,
The City of New York and in the City of Chicagdijribis.

15. Notices. If the Company is required to giveig®to the holders of the Notes, then it shall ddy (a) publication and (b) mail.

The Company shall give notices to the holders efNlbtes by publication in a leading daily newspapdrhe City of New York and in
London. Initially, such publication shall be madeTihe City of New York in The Wall Street Journatlan London in the Financial Times.
Any notice shall be deemed to have been given enl#te of publication or, if published more thaceron the date of the first publication.

The Company shall give notice to the holders ofNlbées by mail by the following methods:
(a) if the Notes are represented by registered @&lNbtes, then the Company shall mail the noticBT& by overnight mail; and

(b) if the Notes have been exchanged for a Ceattid Note, then the Company shall mail the notjcérbt class mail, postage pre-paid or by
overnight courier to the address of the holdereadasth in the register of the Company.

Any such notice shall be conclusively presumedaeehbeen received by such holders. In any caseawtwgice to any of the holders of the
Notes is given by mail, neither the failure to maith notice to any of the holders nor any defeetny notice so mailed to any of the holc
shall affect the sufficiency of such notice witlspect to the other holders of the Notes. In theeeEsuspension of regular mail service or
any other reason it shall be impracticable to giweh notice by mail, then such a notification asldhe made with the approval of t
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Trustee shall constitute a sufficient notificatfon every purpose hereunder. Notice to any holganhil will be deemed to have been given
on the date of such mailing.

Where the Indenture or the Notes provide for ndticeny manner, such notice may be waived in wgitiy the person entitled to receive s
notice, either before or after the event, and suaiver shall be the equivalent of such notice. Wes\wof notice by the holder of this Note sl
be filed with the Trustee, but such filing shalt he a condition precedent to the validity of antian taken in reliance upon such waiver.

All requests, demands, authorizations, directionsices, consents, waivers and other communicatemsired or permitted under the
Indenture and the Notes shall be in writing in Bmglish language.

16. Separability. In case any provision of the htdee or the Notes shall, for any reason, be teelsketinvalid, illegal or unenforceable, then
the validity, legality and enforceability of themaining provisions thereof and hereof shall natny way be effected or impaired thereby.

17. GOVERNING LAW. THE NOTES SHALL BE GOVERNED BWYWND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK



ASSIGNMENT FORM
To assign this Note, fill in the form below:

For the value received, the undersigned herebgmssind transfers the within Note, and all righes¢under, to:

(Insert assignee's legal name)

(Insert assignee's social security or tax iderdiftn number)

(Print or type assignee's name, address and zg) cod

and irrevocably appoint

to transfer this Note on the books of Wal-Mart 8ginc. The agent may substitute another to adt. fo

Your Signature:

(Sign exactly as your name appears on the fadaoNbte)

Date:

Signature Guarantee

The signature(s) should be Guaranteed by an HEigthlarantor Institution pursuant to Rule 17Ad-1%hef Securities Exchange Act of 1934,
as amended.

* k% k% kx %



The following abbreviations, when used in the ii@n on the face of the within Note, shall be stwned as though they were written out in
full according to applicable laws or regulations:

TEN COM - as tenants in common

TEN ENT - as tenants by the entireties

JT TEN -  as joint tenants with right

of survivorship and not as
tenants in common

UNIF GIFT MIN AC'- Custodian under the Uniform GiftMtnors Act
(Cust) (Minor) (State)

Additional abbreviations may also be used althougtin the above list.

End of Filing
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