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RULE NO. 424(b)(2)
REGISTRATION NO. 33-53125
REGISTRATION NO. 333-52045

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED JUNE 2, 1998

$500,000,000

WAL-MART STORES, INC.

PUTTABLE RESET SECURITIES PURS SM DUE JUNE 1, 2018

Interest on the Puttable Reset Securities PURS @&\dne 1, 2018 (the "Bonds") of Wal-Mart Storas, (the "Company") is payable
semiannually on June 1 and December 1 of each gemmmencing December 1, 1998. From and includimg Bj 1998 to but excluding June
1, 2000, interest on the Bonds will accrue at amuahrate equal to 5.85%. On June 1, 2000 and sezrynd June 1 thereafter until and
including June 1, 2016, the interest rate may betras a fixed rate determined by the Calculatiganh on the basis of certain bids to be
requested from reference dealers, as describédsiddcument. See "Description of Bonds--Interastl "--Reset of Interest Rate."

On each Reset Date (as defined herein), GoldmasSia Co. will have the right to purchase all of thutstanding Bonds (in whole and not
in part) from the holders, at a price equal to 1Gff%he principal amount of the Bonds purchasetdfdman, Sachs & Co. does not exercise
its Call Option with respect to any Reset Datenttiee Company will repurchase from each holdethenReset Date all of the holder's Bonds,
at a price equal to 100% of the principal amourthefBonds purchased, unless the holder elecetamrthem by notifying the Trustee in the
required manner. In all cases, the Company willai@nobligated to pay accrued and unpaid interesherBonds on the applicable Reset C
These purchase rights and obligations are sulgjebetrequirements and exceptions described irdtament. See "Description of Bonds--
Call Option" and "--Put Option."

The Bonds will be represented by one or more glBoaids registered in the name of a nominee of Tégobitory Trust Company. Benefic
interests in the global Bonds will be shown on, &radsfers will be effected only through, recordsmained by DTC and its participants.
Except as described in this document, Bonds imdi#@ form will not be issued. See "DescriptionBdnds--Global Securities."

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE SECURITIESAND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS
SUPPLEMENT OR THE PROSPECTUSTO WHICH IT RELATES. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

INITIAL PUBLIC  UNDER WRITING PROCEEDS TO
OFFERING PRICE(1) DISC OUNT(2)  COMPANY(L)(3)

Per Bond............. 99.959% 0. 250% 103.727%

Total......ooee..... $499,795,000 $1,2 50,000 $518,635,000

(1) Plus accrued interest, if any, from June 88199

(2) The Company has agreed to indemnify the Und&xgragainst certain liabilities, including liabigs under the Securities Act of 1933.
(3) Before deducting estimated expenses of $250)a9@ble by the Company. The proceeds to the Coyripatude an amount equal to
4.018% of the principal amount of the Bonds, whigh be paid by Goldman, Sachs & Co. in considenatdf the Call Option they will have
with respect to the Bonds.

The Bonds are offered by the Underwriters subjeceteipt and acceptance by them and subject itorifet to reject any order in whole or
part. The Bonds are expected to be ready for dglimebook-entry form only through the facilitie§ @TC in New York, New York on or
about June 8, 1998, against payment therefor ineidiately available funds.

GOLDMAN, SACHS & CO.LEHMAN BROTHERS
ARTEMISCAPITAL GROUP, INC. THE WILLIAMS CAPITAL GROUP, L.P.



Thedate of this Prospectus Supplement is June 2, 1998.



CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAENGAGE IN TRANSACTIONS THAT STABILIZE, MAINTAIN OR
OTHERWISE AFFECT THE PRICE OF THE BONDS, INCLUDINGVER-ALLOTMENT, STABILIZING AND SHORT-COVERING
TRANSACTIONS IN SUCH BONDS, AND THE IMPOSITION OF RENALTY BID, IN CONNECTION WITH THIS OFFERING. FOR

A DESCRIPTION OF THESE ACTIVITIES, SEE "UNDERWRITIBL"
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USE OF PROCEEDS
The Company will use the net proceeds from the afalee Bonds to meet its general working capitguirements.
CAPITALIZATION

The following table sets forth the consolidateditzdization of the Company at January 31, 1998 asddjusted to give effect to the issuance
of the Bonds. This table should be read in conjonawith, and is qualified by reference to, the Qxamy's consolidated financial statements
and notes thereto incorporated by reference inRtospectus Supplement and the accompanying Ptospec

JANUARY 31, 1998

DOLLARS IN MILLIONS
Short-Term Debt(1)

Long-term debt due within one year.............. ... $1,039 $1,039
Obligations under capital lease due within one ye ar..... 102 102
Total short-term debt and capital lease obligat ions... 1,141 1,141
Long-Term Debt
Long-termdebt.....cccovvveeiviiiiiieee 7,191 7,691
Long-term capital lease obligations............... ... 2,483 2,483
Total long-term debt and capital lease obligati ons 9,674 10,174
Shareholders' equity
Common stock and capital in excess of par value.. ... 809 809
Retained earnings.....cccccecevveeeevevevieseeeee L 18,167 18,167
Foreign currency translation adjustment.......... . ... 473) (473)
Total shareholders' equity.......c.cccceeeeeee. L 18,503 18,503
Total short-term debt, long-term debt and capit al
lease obligations and shareholders' equity.... ... $29,318 $29,818

(1) At January 31, 1998, the Company had commiited of credit with 77 banks, aggregating $1,8@8,000 and informal lines of credit
with various other banks totaling an additionalaD,000,000 which were used to support the Compaingrt-term borrowings and
commercial paper. Short-term borrowings under thiess of credit bear interest at or below the grirate.
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DESCRIPTION OF BONDS

The Puttable Reset Securities PURS SM due Jun@l8, @nstitute a separate series of the Debt Siesudiescribed in the accompanying
Prospectus. Reference should be made to the Ptasgeca detailed summary of certain additionaMsions of the Bonds. The description
of the Bonds in this Prospectus Supplement suppiesitke description of the Debt Securities conthinghe Prospectus. If the descriptions
contained in these documents are inconsistentPioispectus Supplement controls. Capitalized teised but not defined herein have the
meanings given them in the Prospectus.

GENERAL

The Bonds will mature on June 1, 2018 (the "Finakiity") but are subject to earlier repurchaseh®yCompany as described in "--Put
Option" below. The Bonds are not otherwise suli@cedemption and are not entitled to the benéfiny sinking fund. The aggregate
principal amount of the Bonds is limited to $50@@MO, but the Indenture does not limit the amadimther Debt Securities that may be
issued by the Company. The Bonds will be unsecederal obligations of the Company and will rankaoparity with all other unsecured
and unsubordinated indebtedness of the Company.

If any interest, principal or other payment to bad® in respect of the Bonds (including any paymensuant to the Call Option or any Put
Option described below) would otherwise be due dayathat is not a Business Day (as defined belpagment may be made on the next
succeeding day that is a Business Day, with theesffact as if payment were made on the due dBtesifiess Day" means any day other
than a Saturday, a Sunday, or a day on which bgnkstitutions in New York City are authorized diligated by law to close. "Market Day,"
as used below, means a Business Day other thay@ndahich dealings in the U.S. Treasury bond mizake generally not being conducted.

The Company has agreed with Goldman, Sachs & Gdolaler of the Call Option (as defined below)t tmatwithstanding any provision to
the contrary set forth in the Indenture, the Conypaiti not cause or permit the terms or provisiafishe Bonds (or the Indenture, as it relates
to the Bonds) to be modified in any way, and malymake open market or other purchases of the Berckspt pursuant to the Put Option or
in certain limited circumstances, without the priaitten consent of Goldman, Sachs & Co.

The Bonds will be issued in fully registered formdenominations of, and integral multiples of, $D,0Transfers of the Bonds are registrable
and principal is payable at the corporate trustefdf The First National Bank of Chicago, the Tegs at One North State Street, 9th Floor,
Chicago, lllinois 60602. The Bonds will initiallyelissued in global form. See "-- Global Securities.

INTEREST

Interest will accrue on the principal amount offe&ond at the applicable rate described below, famah including June 8, 1998 (the
"Original Issue Date") to but excluding the datewdrich the principal amount is paid in full. Inteteccrued on each Bond will be payable in
arrears on June 1 and December 1 of each year, enoimg on December 1, 1998, in each case to tlehof record of the Bond on the v
15 or November 15 next preceding the interest paymate (each an "Interest Payment Record Dat&®§.liiterest Payment Record Date
differ from the record date for the exercise of @&l Option and Put Option described below.

From and including the Original Issue Date to bidleding June 1, 2000, interest will accrue at anual rate equal to 5.85%.
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On June 1, 2000 and on every second June 1 thereatil and including June 1, 2016 (each suchri#mate, a "Reset Date"), the interest
rate on the Bonds will be reset so as to equadatifiate determined as described under "--Redatarest Rate" below. Notwithstanding the
foregoing, the interest rate on a particular Boritinet be reset on any Reset Date if the Compargbiigated to repurchase such Bond on
such date, and a reset scheduled to occur oniaylartReset Date may not occur because of a M&rgetiption Event or a Failed
Remarketing. See "--Reset of Interest Rate" below.

CALL OPTION

Goldman, Sachs & Co. (or any successor firm) maghmse all of the outstanding Bonds (in whole aptdm part) from the holders on each
Reset Date (such right, the "Call Option") at @@requal to 100% of the principal amount of Bonaicpased (the "Face Value") and subject
to Goldman, Sachs & Co. giving notice of its intentto purchase the outstanding Bonds as deschékedv (a "Call Notice™). In addition, the
Company will remain obligated to pay all accrued anpaid interest on the Bonds. Interest that besopayable on the applicable Reset |
will be payable to the holders of record on theegponding Interest Payment Record Date, as prévidéhe Bonds and the Indenture.

To exercise the Call Option with respect to anyeR&ate, Goldman, Sachs & Co. must give a Calld¢otd the holders of outstanding Bol
no later than the tenth Market Day prior to thed®@sate, in the manner described under "--Certaiticds" below. In the event a Call Notice
is duly given, each holder will be obligated td $elGoldman, Sachs & Co., and Goldman, Sachs &@lbbe obligated to purchase from
each holder, at the Face Value on the applicabéetR@ate, the Bonds held of record by the holdeherReset Date. Each such sale and
purchase will be effected through the facilitiesTbfe Depository Trust Company ("DTC"), with eachdso being deemed to have
automatically tendered its Bonds for sale to Goldn®&achs & Co. on the applicable Reset Date inrdanee with applicable DTC
procedures. Each holder's automatic tender of Baiitibe subject to the holder's receipt of paymefrthe Face Value of the Bonds from
Goldman, Sachs & Co. on the Reset Date. Until paset or paid by the Company, the Bonds will remaistanding notwithstanding any
exercise of the Call Option by Goldman, Sachs & &se "--Settlement on Exercise of the Put and Qptions."

If the Call Option is exercised with respect toaatigular Reset Date, all Bonds outstanding orRset Date will be subject to purchase by
Goldman, Sachs & Co. as described above. Thisheithe case for every holder (and every benefisialer) of Bonds outstanding on the
Reset Date, including those who acquire an inténetste Bonds after the relevant Call Notice isegivor who are otherwise unaware that the
Call Notice has been given. This will also be theecfor any Bonds that may be held by a Final Déatedefined below) as a result of an
acquisition in connection with a prior Reset Date.

Upon the occurrence of an Event of Default (asndefiin the Indenture) and certain other circum&an&oldman, Sachs & Co. shall be
entitled to demand that the Company settle the @atlon on the terms previously agreed.

PUT OPTION

If Goldman, Sachs & Co. does not exercise the Qptlon with respect to any Reset Date, each halfleutstanding Bonds may require the
Company to repurchase all of the holder's Bondgv/finle and not in part) on that Reset Date (suglt rits "Put Option™) at a price equal to
100% of the principal amount of the Bonds repureldghe "Put Price"), in the circumstances desdribéhe next paragraph. The accrued
and unpaid interest on the repurchased Bonds &uainbes payable on the applicable (or any priorgReate will be payable by the
Company to the holders of record on

S-5



the corresponding Interest Payment Record Daterasded in the Bonds and the Indenture. If for eegson payment of the Put Price is not
made when due, the accrued interest from the Resetto the date payment is made would be payabledbCompany as part of the Put
Price.

On each Reset Date, each holder will be deemedue éxercised its Put Option automatically forftlieprincipal amount of the Bonds held
of record by such holder on the Reset Date unliéissrgx) Goldman, Sachs & Co. has duly given d ®atice with respect to the Reset Date
or (y) if Goldman, Sachs & Co. does not exercige@all Option with respect to the Reset Date,

() no later than 10:00 A.M. (New York City timehdhe seventh Market Day prior to the Reset Datehblder gives notice to the Trustee
that the holder elects not to sell any of its Botudthe Company on the Reset Date (a "Hold Notiae (ii) the notice is effective under the
10% Requirement described in the next paragrapgtioldl Notice must be given in the manner descrilbredeu "--Certain Notices" below.
Consequently, with respect to each holder and Baslet Date, if a Call Notice is not duly given bgl@nan, Sachs & Co. and an effective
Hold Notice is not duly given by the holder, then@many will be obligated to repurchase from the boldnd the holder will be obligated to
sell to the Company, at the Put Price on the Reatd, the Bonds held of record by the holder orRéset Date. Each such sale and purchase
will be effected through the facilities of DTC, Wieach holder who has not given an effective Hadtidé being deemed to have automatic
tendered its Bonds for sale to the Company on pipicable Reset Date in accordance with applicBAIE procedures. If the Company is
obligated to purchase any Bonds pursuant to th@ption, the Bonds subject to purchase will renmitstanding until the Put Price (and
accrued interest) in respect thereof has been Sail!"--Settlement on Exercise of the Put and @pations."

Notwithstanding the foregoing, no Hold Notice Wik effective with respect to any Reset Date urtedd Notices are duly given with resp
to the Reset Date by the holders of record ofatl&0% of the Bonds outstanding on the tenth Mdbkg prior to such Reset Date. The
provision described in this paragraph is called"t@s Requirement." If any holder gives a Hold Metto the Trustee when the 10%
Requirement has not been satisfied, the Trustdeyiwé written notice of that fact (a "10% Requiremh Notice") to the holder and the
Company not later than the close of business osdkienth Market Day before the applicable Rese¢,athe manner described under "--
Certain Notices" below.

RESET OF INTEREST RATE

The interest rate on each Bond will be reset oh &aset Date, unless the Company is obligatedparcbase the Bond on such date (or has
previously done so) pursuant to the holder's Puto@pConsequently, the interest rate on an oudétgnBond will be reset on each Reset [
on which either of the following occurs: (x) Goldm&achs & Co. elects to purchase all of the ondiétey Bonds on the Reset Date pursuant
to the Call Option or (y) Goldman, Sachs & Co. doetelect to do so, the holder elects not to @gerits Put Option with respect to the Re
Date by giving the Trustee a Hold Notice and thédHdotice is effective under the 10% Requiremerdtvithstanding the foregoing, reset of
the interest rate is subject to the occurrenceMéieket Disruption Event or a Failed Remarketinglascribed below.

The Company has initially appointed Goldman, S&I&o. as its agent for the purpose of resettingrberest rate (such agent or any
successor agent, the "Calculation Agent”). If titeriest rate is to be reset on any Reset Dat&dlwmilation Agent will effect the reset as
follows.

Between the tenth Market Day prior to the ReseelRakd 11:00 A.M., New York City time, on the Cakidn Date (as defined below), the
Calculation Agent will select three financial inistions (one of which will be Goldman, Sachs & @adt so requests) that deal in the
Company's debt securities and have agreed to ipaticas reference dealers in accordance withetinestdescribed below (the "Reference
Dealers"). If Goldman, Sachs & Co. has exerciseddall Option with respect
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to the applicable Reset Date and so requests,Refelnence Dealer must include in its participaigneement a written commitment
(satisfactory to Goldman, Sachs & Co.) that, i§iselected as the Final Dealer (as defined beliowj|l purchase from Goldman, Sachs &
Co. on the Calculation Date for settlement on dReket Date and at the Final Offer Price (as defoeddw), all the Bonds that Goldman,
Sachs & Co. purchases pursuant to the Call Optidrtenders for resale to the Final Dealer on sugdeRDate. For each Reference Dealer,
the Calculation Agent will request the name of tgldphone and facsimile numbers for one individaakpresent such Reference Dealer.

On the sixth Market Day prior to the applicable &d3ate (the "Calculation Date"), the Calculatiogefit will undertake the following actio
to calculate a fixed rate at which interest wiltage on the Bonds from and including such Reset Babut excluding the next Reset Date
if there is no subsequent Reset Date, the FinaliMg} (each of these periods, a "Reset Periodi'pdragraphs (a) and (b) below, all
references to specific hours are references tcapiey New York City time, and each notice will gazen telephonically and will be
confirmed as soon as possible by facsimile to ef¢he Calculation Agent and the Company. The tisgtsorth below are guidelines for
action, and the Calculation Agent will use reasdmafforts to adhere to these times.

(a) At 12:00 P.M., the Calculation Agent will:

(i) determine (or obtain from Goldman, Sachs & @oGoldman, Sachs & Co. has exercised the Callddpthe approximate two-year U.S.
Treasury bond yield at or about such time, which lvé expressed as a percentage (the "Designatasiry Yield") and will be based on the
then-current, two-year U.S. Treasury bond (the ffrested Treasury Bond");

(i) calculate and provide to the Reference Dealensa preliminary basis, a hypothetical price hiolv the Bonds might be offered for sale to
a Reference Dealer on the applicable Reset Dage'Qffer Price™). The Offer Price will be expressesla percentage of the principal amount
of the Bonds and will equal 100% plus the Margin dafined below), if the Treasury Rate Differenag defined below) is positive, or 100%
minus the Margin, if the Treasury Rate Differense@égative. The Margin will also be expressed psreentage of the principal amount of
Bonds and will equal the present value of the altsotalue of the Treasury Rate Difference applefbur semi- annual periods (i.e., two
years), discounted at the Designated Treasury Ydieided by two. The "Treasury Rate Difference" methe percentage (which may
positive or negative) equal to (x) 5.533% (thetiatiTreasury Yield") minus (y) the Designated Tsewy Yield; and

(iii) request each Reference Dealer to providénéoQalculation Agent, when notified of the Finaf@fPrice as described in paragraph

(b) below, a firm bid, expressed as a percentggesenting an interest rate spread over the Dasidfaeasury Yield (the "Spread"), at
which such Reference Dealer would be willing toghase on such Calculation Date for settlement erafiplicable Reset Date, at the Final
Offer Price, all of the Bonds then outstanding (asisg for this purpose that the Bonds will remaatiable by Goldman, Sachs & Co. and, if
not called, puttable by the holders every two yeaud will mature on the Final Maturity, all as déised above). Each such firm bid is to be
given on an "all-in" basis and is to remain openafdeast 30 minutes after it is given.

(b) At 12:30 P.M., the Calculation Agent will det@ne (or obtain from Goldman Sachs & Co., if Gola#m&achs & Co. has exercised the
Call Option) the Designated Treasury Yield on alfinasis, and calculate and provide to the Refer@w®alers the Offer Price on a final basis
(the "Final Offer Price") and request each Refegebealer to submit its bid immediately as descriibeciause (a)(iii) above. If the
Calculation Agent receives at least two bids, tik#ing will occur:

(i) the Reference Dealer providing the bid représgrthe lowest all-in Spread (the "Final Spreadll) be the "Final Dealer";

(i) if Goldman, Sachs & Co. has exercised the Cgdtion with respect to the applicable Reset Ditiee Final Dealer will be obligated to
purchase from Goldman, Sachs & Co. at the
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Final Offer Price, for settlement on such ReseeDall the Bonds that Goldman, Sachs & Co. purchpsesuant to the Call Option and
tenders for resale to the Final Dealer on such tR2ate (assuming that the interest rate on the Bavillil be reset so as to equal the Adjusted
Rate (as defined below) during the applicable RBseibd); as described below, the Final Dealer mali be obligated to purchase any Bonds
if Goldman, Sachs & Co. has not exercised the Gptlon;

(iii) the Calculation Agent will calculate and piide to the Company the "Adjusted Rate,” which Wwélthe semi-annual, bond-equivalent,

fixed interest rate on the Bonds required to preddaring the applicable Reset Period, a semi-dnbaad-equivalent yield on the Bonds tl
equals the sum of the Final Spread plus the firdi§hated Treasury Yield, assuming that the Bonelparchased on the applicable Reset
Date at the Final Offer Price and will be repurdthby the Company at par two years later; and

(iv) the interest rate on the Bonds will be adjdste as to equal the Adjusted Rate, effective fameh including the applicable Reset Date to
but excluding the next Reset Date (or, if thenredsubsequent Reset Date, the Final Maturity).dlid@an, Sachs & Co. has not exercised the
Call Option and any holder gives an effective Hilatice to the Trustee, the Company will promptlyegivritten notice of the Adjusted Rate
to the holder.

As indicated above, all determinations regardirggDesignated Treasury Yield and the DesignatedstirgeBond with respect to any Reset
Date as described in clause (a)(i) and the finsteseee of clause (b) above will be made by Goldrachs & Co. if another party is acting as
the Calculation Agent, unless Goldman, Sachs &has.elected not to exercise the Call Option widipeet to such Reset Date.

If the Calculation Agent determines that, on thpligable Calculation Date, (x) a Market Disruptiguent (as defined below) has occurred or
is continuing or (y) fewer than two Reference Desaleave provided firm bids in a timely manner parsito participation agreements
satisfactory to Goldman Sachs & Co. substantiaigescribed above (a "Failed Remarketing"), thesstentemplated above will be taken on
the next Market Day on which the Calculation Agdetermines that no Market Disruption Event has eclior is continuing and at least t
Reference Dealers have provided bids pursuantri@ipation agreements satisfactory to GoldmanhS& Co. substantially as contempla
above. If the Calculation Agent determines thatarikdt Disruption Event and/or a Failed Remarketiag occurred or is continuing for at
least four consecutive Market Days starting onabglicable Calculation Date, then Goldman, Sacl@o&will be deemed not to have
exercised the Call Option, all holders will be deginto have exercised their Put Options and the Gosnwill repurchase all the Bonds from
the holders on the applicable Reset Date at thé&Reg. In these circumstances, the holders oBtireds may not continue to hold the Bonds
by giving a Hold Notice. The Calculation Agent wilbtify the Company of such determination prompffer the close of business on such
fourth Market Day. The Company will give noticethe holders that the Bonds will be repurchasechbyGompany from the holders on the
applicable Reset Date at the Put Price, no later the second Market Day prior to the Reset Datedrmanner described under "--Certain
Notices" below. If at any time Goldman, Sachs & {Smot acting as Calculation Agent, then the deieations and notice to the Compse
described in this paragraph will be made and gheoldman, Sachs & Co.

"Market Disruption Event" means any of the follogir{i) a suspension or material limitation in tnaglin securities generally on the New
York Stock Exchange or the establishment of mininprioes on such exchange; (ii) a general moratodnmaommercial banking activities
declared by either federal or New York State autiess, (i) any material adverse change in thesBrg financial, political or economic
conditions in the United States of America; (iv)@rtbreak or escalation of hostilities involving tnited States of America or the
declaration of a national emergency or war by thédd
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States of America; or (v) any material disruptidriee U.S. government securities market, U.S. c@jgobond market and/or U.S. federal
wire system.

There is no assurance that the Calculation Agelhtedgeive at least two qualifying bids from Refece Dealers in connection with any
particular Reset Date. All determinations regardifayket Disruption Events and Failed Remarketimgduding whether or not any event t
occurred or is continuing, will be made by the @&ton Agent (or Goldman, Sachs & Co., as applegin its sole discretion.

If Goldman, Sachs & Co. has not exercised the Gptlon with respect to the applicable Reset D&ie Final Dealer will not be obligated to
purchase Bonds from any holder, and no holderheilbbligated to sell Bonds to the Final Dealer. <aguiently, in deciding whether to give a
Hold Notice with respect to any Reset Date, holdaimuld not assume that any dealer will be prep@ar@drchase their Bonds at the Final
Offer Price or otherwise.

All determinations made by the Calculation Agent@ldman, Sachs & Co.) regarding the matters destrabove will be final, conclusive
and binding on all concerned and will not give tisany liability on the part of the Calculation &g (or Goldman, Sachs & Co.), the Trustee
or the Company.

SETTLEMENT ON EXERCISE OF THE PUT AND CALL OPTIONS

If the Call Option is exercised, then, on the aggilie Reset Date, all beneficial interests in thad® will be transferred to a DTC account
designated by Goldman, Sachs & Co. The transfdrdeimade automatically, without any action on plaet of any beneficial owner, by bc
entry through DTC. Goldman, Sachs & Co. will beigaied to make payment of the Face Value of thedBaa DTC, for credit to the
accounts of the DTC participants through which lfiiera interests in the Bonds are held, by the eloEbusiness on the applicable Reset
Date. Each transfer will be made against the cpaeding payment, and each payment will be madenagtiie corresponding transfer, in
accordance with applicable DTC procedures. If GaldnSachs & Co. fails to pay the Face Value oBbeds on the applicable Reset Date,
the Call Option will be deemed not to have been@sed and the Put Option will be deemed to hawnlexercised with respect to all of the
outstanding Bonds. In these circumstances, theeholof the Bonds may not continue to hold the Bdndgiving Hold Notices, and the
Company will be obligated to pay, not later thaiw Business Days following the applicable Reset Dthte Put Price for the Bonds (plus
accrued interest from the applicable Reset Datkdaate payment is made), with settlement ocagiasdescribed in the next paragraph. In
any event, the Company will remain obligated to enpltyment of accrued and unpaid interest due oBdhels, with interest payable on the
applicable Reset Date being payable to the holaferscord on the corresponding Interest PaymenbRiDate, as provided in the Bonds and
in the Indenture.

If the Put Option is exercised, then, on the ajgplie Reset Date, all beneficial interests in thead®oto be purchased will be transferred to a
DTC account designated by the Company. The tramgfith be made automatically, without any actiontba part of any beneficial owner, by
book entry through DTC. The Company will be obleghto make payment of the Put Price of the releBantds to DTC, for credit to the
accounts of the DTC participants through which [fiersd interests in these Bonds are held, by tliselof business on the applicable Reset
Date. Each transfer will be made against the cpaeding payment, and each payment will be madenagtiie corresponding transfer, in
accordance with applicable DTC procedures. If tben@any fails to pay the Put Price of the relevamdis on the applicable Reset Date,
accrued interest from the Reset Date to the datpalyment is made will be payable as part of thePFioe. With respect to all the Bonds,
whether or not purchased pursuant to the Put OpfienCompany will remain obligated to make paynwérgccrued and unpaid interest due
on the Bonds, with interest payable on the applecBgset Date
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being payable to the holders of record on the spording Interest Payment Record Date, as providdte Bonds and in the Indenture.

The transactions described above will be executeith® applicable Reset Date through DTC in accarelavith the procedures of DTC, and
the accounts of the respective DTC participantshldebited and credited and the Bonds deliveyelaolok entry as necessary to effect the
purchases and sales thereof. The transactionsetile in immediately available funds through DT8€%ne-Day Funds Settlement System.

The settlement procedures described above, ingutimse for payment for and delivery of Bonds pasgd by Goldman, Sachs & Co. or the
Company on any Reset Date, may be modified, nostégtiding any contrary terms of the Indenture, éoetktent required by DTC or, if the
book-entry system is no longer available for the@oat the relevant time, to the extent requirefdd¢ditate these transactions in Bonds in
certificated form. In addition, Goldman, Sachs & @od the Company may, notwithstanding any contiemys of the Indenture, modify the
settlement procedures referred to above in ordfxdititate the settlement process.

Under the terms of the Bonds, the Company has dgheg, notwithstanding any provision to the comntiset forth in the Indenture, (i) it will
use its best efforts to maintain the Bonds in bentey form with DTC or any successor thereto andpoint a successor depositary to the
extent necessary to maintain the Bonds in bookydatm and (ii) it will waive any discretionary tgit otherwise may have under the
Indenture to cause the Bonds to be issued in icatid form.

For further information with respect to paymentansfers and settlement through DTC, see "--Gl8ealrities" below.
GLOBAL SECURITIES

Upon original issuance, the Bonds will be represeétity one or more global securities (the "Globausites") having an aggregate principal
amount equal to that of the Bonds representedhlieEeach Global Security will be deposited withporbehalf of, The Depository Trust
Company, as depositary (the "Depository"), andsteged in the name of Cede & Co., a nominee obigository. The Global Securities will
bear legends regarding the restrictions on exclsaage registration of transfer thereof referredatmw and any other matters as may be
provided for by the Indenture.

The Depository has advised the Company as follde: Depository is a limited-purpose trust compargaaized under the Banking Law of
the State of New York, a member of the Federal ResBystem, a "clearing corporation" within the mieg of the New York Uniform
Commercial Code, and a "clearing agency" registpreduant to the provisions of section 17A of teeBities Exchange Act of 1934. The
Depository was created to hold securities of itdigipants and to facilitate the clearance andesatint of securities transactions among its
participants in such securities through electrdmtiok-entry changes in accounts of the participaheseby eliminating the need for physical
movement of securities certificates. The Deposisopgrticipants include securities brokers andetsgincluding the Underwriters), banks,
trust companies, clearing corporations and cedtinr organizations, some of whom (and/or theirgsgntatives) own the Depository. Acc
to the Depository's book-entry system is also abédl to others, such as banks, brokers, dealersastccompanies that clear through or
maintain a custodial relationship with a participaaither directly or indirectly.

Notwithstanding any provision of the Indenturetoe Bonds described herein, no Global Security neag{thanged in whole or in part
Bonds registered, and no transfer of a Global $tyaarwhole or in part may be registered, in tleane of any Person other than the
Depository for such
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Global Security or any nominee of the Depositorieas (i) the Depository has notified the Comparat this unwilling or unable to continue
as Depository for the Global Security or has cedasdx qualified to act as such as required putdioathe Indenture or (ii) there shall have
occurred and be continuing an Event of Default wétbpect to the Bonds represented by such GlolalriBe All Bonds issued in exchange
for a Global Security or any portion thereof wi# begistered in such names as the Depository nmagtdi

As long as the Depository, or its nominee, is tgagtered holder of a Global Security, the Depogitos such nominee, as the case may be,
will be considered the sole owner and holder ohs@obal Security and the Bonds represented theaisil purposes under the Bonds and
the Indenture. Except in the limited circumstanedsrred to above, owners of beneficial interests Global Security will not be entitled to
have such Global Security or any Bonds represeht@by registered in their names, will not recaivée entitled to receive physical
delivery of certificated Bonds in exchange therefod will not be considered to be the owners odéxd of such Global Security or any
Bonds represented thereby for any purpose undé8dhds or the Indenture. All payments of principhhnd interest on a Global Security
will be made to the Depository or its nominee,fesdase may be, as the holder thereof. The lawsroé jurisdictions require that certain
purchasers of securities take physical deliversuzh securities in definitive form. These laws rimagair the ability to transfer beneficial
interests in a Global Security.

Ownership of beneficial interests in a Global Sagwwill be limited to institutions that have acaus with the Depository or its nominee
("participants") and to persons that may hold bierafinterests through participants. In connectidgth the issuance of any Global Security,
the Depository will credit, on its book-entry regéion and transfer system, the respective prai@mounts of Bonds represented by the
Global Security to the accounts of its participa@enership of beneficial interests in a Global8#&g will be shown only on, and the
transfer of those ownership interests will be @fdonly through, records maintained by the Depogifwith respect to participants' interes
or any such participant (with respect to intere$tgersons held by such participants on their BeHadyments, transfers, exchanges, notices
and others matters relating to beneficial interests Global Security may be subject to variousgied and procedures adopted by the
Depository from time to time. None of the Compatimg Trustee, the Calculation Agent (or GoldmanhSa& Co.) or any of their respective
agents will have any responsibility or liabilityrfany aspect of the Depository's or any particiigamreicords relating to, or for payments or
notices on account of, beneficial interests in ab@l Security, or for maintaining, supervising eviewing any records relating to such
beneficial interests.

CERTAIN NOTICES

With respect to any Bonds represented by a Globelii$ty, Call Notices, 10% Requirement Notices any other notices to be given to the
holders of the Bonds will be deemed to have bedéngluen to the holders when given to DTC, or itsninee, in accordance with DTC's
policies and procedures. The Company believesifi@'s practice is to inform its participants of auch notice it receives, in accordance
with its policies and procedures. Persons who helieficial interests in the Bonds through DTC sditrect or indirect participants may wish
to consult with them about the manner in whichaestiand other communications relating to the Bomag be given and received through
facilities of DTC. Neither the Company, the Caldida Agent (nor Goldman, Sachs & Co.) nor the Teaswill have any responsibility with
respect to those policies and procedures or fomatiges or other communications among DTC, itsatiand indirect participants and the
beneficial owners of the Bonds in global form.

With respect to any Bonds not represented by a&bBbcurity, Call Notices, 10% Requirement Notiaed any other notices to be given to
the holders of the Bonds will be deemed to have loesy given to the holders upon the mailing offsaotices to the holders at their
respective addresses
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as they appear on the Bond register maintainetidybmpany or its agent as of the close of busipe=ding the day notice is given.

Neither the failure to give any notice nor any défa any notice given to a particular holder wiffect the sufficiency of any notice given
another holder.

Hold Notices may be given by a holder to the Treistely by facsimile transmission or by mail and MUSCTUALLY BE RECEIVED by
the Trustee at the following address no later tH&x00 A.M., New York City time, on the seventh Marloay prior to the applicable Reset
Date:

The First National Bank of Chicago

One North State Street, 9th Floor

Chicago, Illinois 60602

Attention: Corporate Trust Administration Facsimile.: (312) 407-1708

Hold Notices may be given with respect to a Bonly by the registered holder of the Bond. Therefarehe case of any beneficial interest in
a Bond represented by a Global Security, a Holdddohust be given by DTC or its agent, and any ow@ beneficial interest that wants a
Hold Notice to be given with respect to the intéredtl need to make arrangements with DTC and/erdpplicable direct or indirect
participants for the notice to be given in a timelgnner.

CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

There is no specific authority concerning the WeBleral income tax treatment of the Bonds, andethan be no assurance that the Internal
Revenue Service will seek to treat the Bonds imthener described below. Prospective purchasetgdshonsult their own tax advisors
regarding any uncertainties in the tax treatmenhefBonds.

The following is a discussion of some ways in which United States federal income tax consequesfa@snership of a Bond may differ
from the consequences of ownership of conventiboats. It does not deal with all aspects of thectmsequences of the ownership of
Bonds, however. The discussion is based on cuprerisions of the Internal Revenue Code of 198@&rasnded, Treasury Regulations,
current administrative pronouncements of the IrgERevenue Service and judicial decisions now fiectf all of which are subject to change
at any time, possibly with retroactive effect.

The following summary deals only with Bonds helctapital assets by a beneficial owner who purchdseBonds in the initial public

offering at their original issue price and who leattis (i) a citizen or resident of the United 8&af(ii) a domestic corporation, (iii) an estate th
income of which is subject to U.S. federal incom@meation regardless of its source, or

(iv) a trust if a court within the United Statesaisle to exercise primary supervision over the aistration of the trust and one or more U.S.
persons have the authority to control all subsshdgcisions of such trust (a "US Holder"). It does discuss the rules that may apply to
special classes of US Holders such as life ins@aompanies, banks, tax-exempt organizations, ideialesecurities or traders in securities
that elect mark-to-market accounting, personstibft the Bonds as a hedge or hedged against intategisks or as part of a "straddle" or
"conversion" transaction, or persons whose funeliearrency is not the U.S. dollar. This summasoassumes that the Bonds will be issued
for an amount equal to their principal amount.

In general, a US Holder will only include in inconie interest actually received on a Bond. Morepitevould probably be reasonable for
such a US Holder to account for income from a Basdf the US Holder had purchased, for the amoaitt for the Bond, a bond that pays
interest at a fixed rate equal to the fixed ratdath on the cover page that is due to maturéherfirst Reset Date.
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A US Holder might be required, however, to inclikerest in income from a Bond as "original issisedunt", rather than as "qualified
stated interest". The practical consequence ofithisld be that a holder who otherwise accountsiereceipt of interest income on a cash
basis would be required to account for intereshftbe Bond on an accrual basis (i.e., in the chs@ interest period straddling a year-end, a
holder would be required to include interest inoime in the year in which the interest accrued ematihan the year in which interest was
received). The US Holder would also not be entittecely on the original issue discount "de minithigssignore a de minimus excess of
principal amount over the original issue price.

A US Holder might also be treated as having (ixcpased a Bond for an amount equal to its fair marideie on the original issue date, and
(ii) effectively sold the Call Option to Goldman@®es & Co. for an amount equal to the excess of &icimarket value over the principal
amount of the Bond (the "Premium"). However, a USddr that purchased a Bond for an amount equié frincipal amount would not
therefore recognize net gain or loss upon the é&senf the Put Option or Call Option, assuming thatholder had not made an election to
amortize bonds purchased at a premium.

If the holder had made an election to amortize bgndchased at a premium, the holder might effelstibe able to reduce interest income
accrued over the life of the Bond by an amountimeixcess of the Premium. Such "amortization" ef Biemium would reduce the holders'
basis in the Bond, however, and the holder woubtefore recognize an offsetting capital gain egouéihe amount of such amortization when
the holder disposed of the Bond pursuant to thedptibn or the Call Option.

The Bonds might also be subject to certain ruleeeguong the treatment of bonds providing for cogéint payments. The practical
consequence is that gain from the sale of a Bondduue treated as ordinary income, rather tharapiat gain, and a US Holder would
likewise be permitted to treat loss from the sdla Bond as ordinary loss, rather than capital, lsghe extent not in excess of previously
accrued interest income. Gain from the sale of adBuight also be treated, in whole or in part, @nary income under certain rules relating
to "conversion transactions”, or as short-termtehgiain by operation of certain rules relatingdtraddles".

A US Holder might be able to avoid the treatmemsctibed in the three preceding paragraphs byiegett treat the Bond and the Call
Option as a single instrument for U.S. tax purpaseter the "integration” rules of Treas. Reg. $ecli.1275-6. US Holders should consult
their tax advisors concerning satisfaction of thentification requirements for making this electiamich are set out in Treas. Reg. Section
1.1276-6(e). These requirements must be satisfieat before the date on which the US Holder acguine Bond.
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UNDERWRITING

Subject to the terms and conditions set forth @Rhicing Agreement (which incorporates by refeectiie terms of the Underwriting
Agreement), the Company has agreed to sell to efitte Underwriters named below, and each of theddnriters has severally agreed to
purchase, the principal amount of the Bonds s¢h fmpposite its name below.

PRINCIPAL AMOUNT
UNDERWRITER OF BONDS
$325,000,000
125,000,000
25,000,000
......... 25,000,000

Under the terms and conditions of the Pricing Agrest, the Underwriters are committed to take andfpaall of the Bonds, if any are take

The Underwriters propose to offer the Bonds in gagctly to the public at the initial public offag price set forth on the cover page of this
Prospectus Supplement and in part to certain sexsidealers at such price less a concession 50% of the principal amount of the Bonds.
The Underwriters may allow, and such dealers malyaw, a concession not to exceed 0.125% of thecjpél amount of the Bonds to certain
brokers and dealers. After the Bonds are releaseshfe to the public, the offering price and otéedting terms may from time to time be
varied by the Underwriters.

The Bonds are a new issue of securities with nabéished trading market. The Company has been edioig the Underwriters that the
Underwriters intend to make a market in the Bonatsaoe not obligated to do so and may discontinagket making at any time without
notice. No assurance can be given as to the liguddithe trading market for the Bonds.

The Company has agreed to indemnify the Undergragainst certain liabilities, including liabilifeinder the Securities Act of 1933.

In consideration of the Call Option it will receiwgth respect to the Bonds as described hereindi@ah, Sachs & Co. will pay the Company
an amount equal to 4.018% of the principal amotithe® Bonds. This payment will be made when the &inditers pay the purchase price
the Bonds.

In connection with the offering, the Underwriterayrpurchase and sell the Bonds in the open markese transactions may include over-
allotment and stabilizing transactions and purch&seover short positions created by the Undegangiin connection with the offering.
Stabilizing transactions consist of certain bidparchases for the purpose of preventing or ratgrdidecline in the market price of the
Bonds; and short positions created by the Undegverinvolve the sale by the Underwriters of a gneatimber of Bonds than they are
required to purchase from the Company in the offgriThe Underwriters also may impose a penaltywitkreby selling concessions allowed
to broker-dealers in respect of the Bonds solthéndffering may be reclaimed by the Underwritetthé Bonds are repurchased by the
Underwriters in stabilizing or covering transacsoifhese activities may stabilize, maintain or pilge affect the market price of the Bonds,
which may be higher than the price that might otlig prevail in the open market, and these adtwitif commenced, may be discontinue
any time. These transactions may be effected ilm¥ke-the-counter market or otherwise.

VALIDITY OF THE BONDS

The validity of the Bonds offered hereby will bespad upon for the Company by Hughes & Luce, L.IDRllas, Texas, and for the
Underwriters by Sullivan & Cromwell, New York, NeViork.
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WAL-MART STORES, INC.
DEBT SECURITIES

Wal-Mart Stores, Inc. ("Wal-Mart" or the "Companytiay from time to time offer its debt securitieB€bt Securities") up to an aggregate
initial offering price not to exceed $1,000,000,00the equivalent in foreign denominated currencunits based on or relating to
currencies), in separate series, in amounts apdcats and on terms to be determined at the tintkeo$ale. The Debt Securities may be
denominated in U.S. dollars or in any other curyerarrency units or compaosite currencies as magdsignated by the Company.

The designation, aggregate principal amount, mgtdete, public offering price, interest rate desa(which may be fixed or variable) or the
method by which such rate or rates are determinddiming of payments of interest, if any, provisior redemption, sinking fund
requirements, if any, any other variable terms thiedmethod of distribution in connection with tHféedng of Debt Securities in respect of
which this Prospectus is being delivered, will befsrth in a Prospectus Supplement relating thefte Prospectus Supplement will contain
information, where applicable, relating to certllinited States federal income taxes relating to,amgdlisting on a securities exchange of, the
Debt Securities covered by such Prospectus Suppleme

THISPROSPECTUS MAY NOT BE USED TO CONSUMMATE SALES OF SECURITIESUNLESS

ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE

The Company may sell Debt Securities to or througtherwriters or groups of underwriters or dealansl also may sell Debt Securities to

one or more other purchasers, directly or througgnts. See "Plan of Distribution.” The ProspectuispBement relating to each offering of

Debt Securities will set forth the names of anyaemditers, dealers or agents involved in the sabng Debt Securities offered thereunder,
the principal amounts to be purchased by thoserumiders and any compensation to be paid to thosewvriters, dealers or agents.

The date of this Prospectus is June 2, 1
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NO DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHMHED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS OTHER THAN THOSE CONTAINED OR INCORRATED BY REFERENCE IN THIS PROSPECTUS AND, IF
GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION®SUST NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED BY THE COMPANY OR ANY UNDERWRITER, DEALR OR AGENT. NEITHER THE DELIVERY OF THIS
PROSPECTUS NOR ANY SALE MADE HEREUNDER SHALL UNDERNY CIRCUMSTANCES CREATE AN IMPLICATION THAT
THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMRY SINCE THE DATE HEREOF.

AVAILABLE INFORMATION

The Company is subject to the information requiret®@f the Securities Exchange Act of 1934, as a®erfthe "Exchange Act"), and, in
accordance therewith, files reports, proxy statamjeénformation statements, and other informatiaiin the Securities and Exchange
Commission (the "Commission"). Such reports, prstatements, information statements and other irdtion may be inspected and copie
the public reference facilities maintained by the@nission at 450 Fifth Street, N.W., Room 1024, kagton, D.C. 20549 and at the
Commission's Regional Offices at Seven World Tr@dater, 13th Floor, New York, New York 10048; andC#icorp Center, 500 West
Madison Street, Suite 1400, Chicago, Illinois 606Bapies of such material may be obtained at pitesttirates from the Public Reference
Room of the Commission at its principal office imgtington, D.C. The Commission maintains a sitther\World Wide Web that contains
documents filed electronically with the Commissi®he address of the Commission's web site is hitpw.sec.gov, and the materials filed
electronically by the Company may be inspectediel site. In addition, the materials filed by then@pbany at the New York Stock Exchange
may be inspected at the Exchange's offices, 20dBstieeet, New York, New York 10005 and the Pacfiock Exchange, 301 Pine Street,
Francisco, California 94104.

The Company has filed a Registration StatementamFS-3 (together with all amendments and exhibiferred to as the "Registration
Statement”) with the Commission under the Secsritiet of 1933, as amended (the "Securities Acthcerning the Debt Securities. This
Prospectus, which constitutes a part of the Registr Statement, omits certain of the informationtained in the Registration Statement and
the exhibits thereto. Statements contained inRhispectus, or in any document incorporated byeate herein, as to the contents of any
document are summaries of such documents and anecessarily complete, and in each instance meferiss made to the copy of such
document filed as an exhibit to the Registraticat&nent or such other document, each such statdreigt hereby qualified in all respects
by such reference. The Registration Statementjdireg the exhibits thereto, is on file at the a#Boof the Commission and may be inspected
and copied as described above.



INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The following documents filed with the Commissidtilé No. 1-6991) pursuant to the Exchange Act aceiiporated herein by reference: The
Company's Annual Report on Form 10-K for the figedr ended January 31, 1998.

All documents and reports filed by the Company pars to Sections 13(a),

13(c), 14, or 15(d) of the Exchange Act subseqteettie date of this Prospectus and prior to thmitetion of the offering relating to this
Prospectus will be deemed to be incorporated areete into this Prospectus and to be a part hénaufthe dates of filing of such
documents or reports. Any statement contained merein a document incorporated by reference hesleall be deemed to be modified or
superseded for purposes of the Registration Staieamel this Prospectus to the extent that a staitecoatained herein or in any subseque
filed document which also is incorporated by refieesherein modifies or supersedes such statemagtséch statement so modified or
superseded shall not be deemed to constitute ®@fdme Registration Statement or this Prospectas as that statement is so modified or
superseded.

This Prospectus incorporates documents by refershah are not presented herein or delivered hehevBiuch documents (other than
exhibits to such documents, unless such exhibé&specifically incorporated by reference) are add, without charge, to any person to
whom this Prospectus is delivered, upon writtenraf request to: Allison D. Garrett, Assistant ary, Wal-Mart Stores, Inc., Corporate
Offices, 702 S.W. Eighth Street, Bentonville, Arkas 72716, telephone number (501) 273-4505.
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THE COMPANY

The Company is the world's largest retailer as negksby total revenues. It is principally engagethie operation of mass merchandising
stores that serve its customers primarily throdghdperation of three segments. The Wal-Mart Steegsnent includes the Company's
discount stores and Supercenters in the Unite@Stahe Sam's Clubs segment includes the warehoaisbership clubs in the United Sta
The international segment of the Company's busimedsdes all of the Company's operations in ArgentBrazil, Canada, China, Germany,
Mexico and Puerto Rico. At January 31, 1998, them@any operated 1,921 discount stores, 441 Superseind 443 Sam's Clubs in the
United States, and it had operations in all 5CestaAt that date, the Company also operated niite inArgentina, eight units in Brazil, 144
units in Canada, three units in China, 21 unit&é&mmany, 402 units in Mexico and 14 units in Puiimo. The units operated by the
Company's international segment represent a vasfatstail formats. The Company maintains its ppatoffices at 702 S.W. Eighth Street,
Bentonville, Arkansas 72716. Its telephone numbere is (501) 273-4000.

RATIO OF EARNINGSTO FIXED CHARGES
The following table sets forth the ratio of the Gmany's earnings to fixed charges for the periodgated:

YEAR ENDED JANUARY 31,

1994 1995 1996 1997 1998

For the purpose of computing the ratios of earntogixed charges, "earnings" consists of earnimgfere income taxes and fixed charges
(excluding capitalized interest). "Fixed chargestigists of interest, capitalized interest and thrtign of rentals for real and personal prop:
deemed representative of the interest factor. aties of earnings to fixed charges and preferredkstlividends are not disclosed as the
Company has no shares of preferred stock outstgndin

USE OF PROCEEDS

Except as otherwise provided in an applicable Rrctss Supplement, the net proceeds from the saledbebt Securities will be used (i) to
repay short- term borrowings incurred for the asifjioin of land and the construction of stores ateofacilities, and (ii) to meet other
general working capital requirements. Pending sypgiication, such net proceeds may be investedart-¢erm marketable securities.
Specific information about the use of proceeds ftbensale of Debt Securities will be set forthhie aipplicable Prospectus Supplement. The
Company may from time to time incur additional ibtkginess other than through the offering of Debu8tes pursuant to this Prospectus.
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DESCRIPTION OF THE DEBT SECURITIES

The Debt Securities are to be issued under an tadgrdated as of April 1, 1991, as supplemented Bupplemental Indenture dated as of
September 9, 1992 (together, the "Indenture"), betwthe Company and The First National Bank of &jo¢ as Trustee (the "Trustee"). A
copy of such Indenture is filed as an exhibit t® Registration Statement. The following statemesitsting to the Debt Securities and the
Indenture are summaries of provisions containerethend do not purport to be complete. The prowisiof the Indenture referred to in the
following summaries, whether to Articles or Sectar defined terms, are incorporated herein byeefee and the summaries are qualified in
their entirety thereby. Capitalized terms not ottise defined herein shall have the respective nmgargiven to them in the Indenture.
Section numbers set forth below refer to provisiofihe Indenture.

The following sets forth certain general terms pralisions of the Debt Securities offered herellye Particular terms of the Debt Securities
offered by any Prospectus Supplement will be dbedrin such Prospectus Supplement relating to #i# Becurities offered thereby.

GENERAL

The Debt Securities will be unsecured obligatiohthe Company and will rank on a parity with alhet unsecured and unsubordinated debt
of the Company.

The Indenture does not limit the amount of DebtuBigies that may be issued thereunder and provtiasDebt Securities may be issued
thereunder from time to time in one or more seffé® Prospectus Supplement will describe the faligwterms of each series of Debt
Securities: (1) the title of the Debt Securitie®); the aggregate principal amount of the Debt Seesiy (3) the date or dates on which the Debt
Securities will mature;

(4) the percentage of the principal amount at wisisth Debt Securities will be issued and, if othan the principal amount thereof, the
portion of the principal amount thereof payableupgeclaration of acceleration of the maturity tioérer the method by which any such
portion will be determined;

(5) the rate or rates (which may be fixed or vdggaper annum at which the Debt Securities willrdagerest, if any, and the date or dates
from which such interest, if any, will accrue ahe dates on which such interest, if any, on thetBelurities will be payable and the record
dates with respect to such interest payment dédethe place or places where the principal of preanium, if any, and interest on the Debt
Securities will be payable; (7) the period or pdsiavithin which, the price or prices at which ahd terms and conditions upon which the
Debt Securities may be redeemed, in whole or i pathe option of the Company; (8) the obligatidmny, of the Company to redeem or
purchase the Debt Securities pursuant to any sirfkind or analogous provisions or at the optioa bblder thereof and the period or periods
within which, the price or prices at which and thems and conditions upon which Debt Securitiedl flearedeemed or purchased, in whole
or in part, pursuant to such obligation; (9) if@tlthan denominations of $1,000 and any integrdfiphe: thereof, the denominations (which
may include other currencies or units based orglating to, currencies) in which the Debt Secesitwvill be issuable; (10) the currency of
payment of principal of and premium, if any, antemest on, the Debt Securities; (11) any indexnida or other method (which index,
formula or method may, without limitation, be basedone or more currencies, currency units, coni@asirrencies, commodities, equity
indices or other indices) used to determine theuarnof payment of principal of, premium, if any,dainterest on, the Debt Securities and the
manner in which such amounts shall be determiri);if other than the principal amount thereof, ploetion of the principal amount of the
Debt Securities which will be payable upon the deation of acceleration of the maturity thereo8)(vhether the Company or a holder may
elect payment of the principal of, premium, if anyinterest on, such Debt Securities in a currenagrencies, currency unit or units or
composite currency other than that in which sucht[Zecurities are stated to be payable, and theder periods within which, and the ter
and conditions upon which, such election may beanadd the time and manner of determining the
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exchange rate between the coin or currency, cuggncurrency unit or units or composite curremcwhich such Debt Securities are
denominated or stated to be payable and the cainroency, currencies, currency unit or units anposite currency in which Debt Securit
are to be payable; (14) whether such Debt Secsifiti# be issued in certificated or book-entry forfh5) the applicability, if any, of the
defeasance provisions described herein, or anyfioatibn thereof; and (16) any other specific tewisuch Debt Securities.

If any series of Debt Securities are sold for, rer@ayable in, or denominated in, one or more preurrencies, currency units or composite
currencies, applicable restrictions, elections,daxsequences, specific terms and other informatitnrespect to such series of Debt
Securities and such currencies, currencies unitemiposite currencies shall be set forth in thespeotus Supplement relating thereto.

The Debt Securities may be issued as Original IB8seount Securities (bearing no interest or irgeas a rate which at the time of issuanc
below market rates) to be offered and sold at atamitial discount below their stated principal amto&ederal income tax consequences and
other special considerations applicable to any €ugginal Issue Discount Securities will be desedhn the Prospectus Supplement relating
thereto.

CERTAIN COVENANTSOF THE COMPANY

The covenants contained in the Indenture and amgssef Debt Securities would not necessarily affoolders of the Debt Securities
protection in the event of a highly leveraged dreottransaction involving the Company that may asklg affect holders.

Restrictions on Liens. The Indenture provides thatCompany will not, and will not permit any subary to issue, assume or guarantee any
debt for money borrowed (herein referred to as ‘thebsuch Debt is secured by any mortgage, ddadust, security interest, pledge, lien or
other encumbrance

(herein referred to as a "mortgage") upon any Qpeydroperty (as defined)

of the Company or of any subsidiary or any shafesaxk or indebtedness of any subsidiary, whetimared at the date of the Indenture or
thereafter acquired, without effectively securihg Debt Securities equally and ratably with suchtD&he foregoing restriction does not
apply to (i) mortgages on any property acquiresistmcted or improved by the Company or any suasidafter January 31, 1991, which are
created or assumed within 60 months after suchisitiqn, or completion of such construction or irmpement (or within six months
thereafter pursuant to a firm commitment for finagcarrangement entered into within such 60-moettioal) to secure or provide for the
payment of the purchase price or cost thereof,antgages existing on any property at the times#iquisition; (i) mortgages existing on
any property acquired from a corporation mergedh witinto the Company or a subsidiary; (iii) modga on property of any corporation
existing at the time it becomes a subsidiary; ifingrtgages to secure Debt of a subsidiary to theg@ammy or to another subsidiary; (v)
mortgages in favor of governmental bodies to separg&al progress, advance or other payments patsaany contract or statute or to sec
indebtedness incurred to finance the purchase pricest of constructing or improving the propestipject to such mortgages; or (vi)
mortgages for extending, renewing or replacing Beloured by any mortgage referred to in the foregoiauses

(i) to (v), inclusive, or in this clause (vi) oryamortgages existing on January 31, 1991. Suchicésh does not apply to the issuance,
assumption or guarantee by the Company or anydiabgiof Debt secured by a mortgage which woulenilise be subject to the foregoing
restrictions up to an aggregate amount which, tagewith all other secured Debt of the Company itsdubsidiaries (not including secured
Debt permitted under the foregoing exceptions)thedvalue (as defined) of Sale and Lease-back adimns (as defined) existing at such
time (other than Sale and Lease-back Transactienproceeds of which have been applied to theera@int of certain long-term indebtedness
or to the purchase of other Operating Property,athdr than Sale and Lease-back Transactions iohvthe property involved would have
been permitted to be mortgaged under clause



(i) above), does not exceed the greater of 10%omisGlidated Net Tangible Assets (as defined) or d5%onsolidated Capitalization (as
defined) (Section 3.03).

Restrictions on Sale and Lease-back Transacti@is.a8id Lease-back Transactions by the Companyyoswbsidiary of any Operating
Property are prohibited (except for temporary ledee a term, including renewals, of not more th8months and except for leases between
the Company and a subsidiary or between subsid)ari@ess the net proceeds of such Sale and LeaéeTioansaction are at least equal to
the sum of all costs incurred by the Company imeation with the acquisition of, and constructidraoy improvement on, the Operating
Property to be leased and either (a) the Compasydr subsidiary would be entitled to incur Delatused by a mortgage on the property to
be leased without securing the Debt Securitiesyaunisto clause

(i) under "Restrictions on Liens" or (b) the Valirereof would be an amount permitted under theskastence under "Restrictions on Liens"
or (c) the Company applies an amount equal touhedf all costs incurred by the Company in conmectiith the acquisition of, and the
construction of any improvements on, such prop@rty the payment or other retirement of certaingterm indebtedness of the Compan

a subsidiary or (ii) to the purchase of Operatingprty (other than that involved in such Sale bedse-back Transaction) (Section 3.04).

Definitions (Section 1.01). The term "Consolida@abitalization" is defined to mean the total ofta# assets appearing on the Consolidated
Balance Sheets of the Company and its subsidideies the following: (1) current liabilities; an®) (deferred income taxes.

The term "Consolidated Net Tangible Assets" isrigdito mean the total of all the assets appeariitg@Consolidated Balance Sheets of the
Company and its subsidiaries less the followingc(irrent liabilities; (2) reserves for depreciatand other asset valuation reserves; (3)
intangible assets such as goodwill, trademarkdetreames, patents, and unamortized debt discodréxaense; and (4) appropriate
adjustments on account of minority interests ofotbersons holding stock in any majority-owned gliasy of the Company.

The term "Operating Property" is defined to meay manufacturing or processing plant, office fagiltetail store, wholesale club,
Supercenter, hypermart, warehouse, distributiotecenr equipment located within the United StateAroerica or its territories or
possessions and owned and operated now or herbgftee Company or any subsidiary and having a hadke on the date as of which the
determination is being made of more than .60% ofsbbdated Net Tangible Assets; provided, howethat separate items of equipment \
an aggregate book value in excess of $200,000(@0&te secured pursuant to the same financingéction shall constitute one "Operating
Property."

The term "Sale and Lease-back Transaction" shalhna@y arrangement with any person providing ferlétasing to the Company or any
subsidiary of any Operating Property (except fongerary leases for a term, including any renewaiebf, of not more than 48 months and
except for leases between the Company and a sabsit between subsidiaries), which Operating Pitggeas been or is to be sold or
transferred by the Company or such subsidiary ¢ gerson.

The term "Value" is defined to mean, with respec tSale and Lease-back Transaction, as of anigyarttime, the amount equal to the
greater of (1) the net proceeds from the saleamsfer of the property leased pursuant to such&uald ease-back Transaction or (2) the sum
of all costs of the Company incurred in connectidtin the acquisition of such property and the cargton of any improvements thereon, as
determined in good faith by the Company at the tifhentering into such Sale and Lease-back Traimsadh either case multiplied by a
fraction, the numerator of which shall be equaht number of full years of the term of the leammaining at the time of determination and
the denominator of which shall be equal to the nemdb full years of such term, without regard ty aenewal or extension options contained
in the lease.



EVENTSOF DEFAULT, NOTICE AND WAIVER

An Event of Default with respect to any series ebDSecurities is defined in the Indenture as audein payment of principal or premium, if
any, at maturity; a default for 30 days in paymafreny interest; a failure by the Company for 6@sdafter notice to perform any other of the
covenants or agreements in the Indenture; a defatlie payment of any indebtedness of the Compamgceleration of any such
indebtedness under the terms of the instrumentrumldieh such indebtedness is issued, if such deiiaplayment is not cured or such
acceleration is not annulled within 10 days aftetten notice; certain events in bankruptcy, ingoley or reorganization of the Company; or
any other Event of Default provided with respecaty series of Debt Securities (Section 5.01).

The Indenture provides that if an Event of Defahkll have occurred and be continuing with respeany series of Debt Securities and be
continuing, either the Trustee or the holders @626 principal amount then outstanding of the D&bturities of that series may declare the
principal of all the Debt Securities to be due paglable immediately, but upon certain conditiorshstleclaration may be annulled and past
defaults (except, unless theretofore cured, a ttdfapayment of principal or interest on the D8@tcurities) may be waived by the holders of
a majority in principal amount then outstandingha Debt Securities of that series (Sections 5l 5a06).

The Indenture requires the Company to file annuaith the Trustee a certificate either statingdhsence of any default or specifying any
default that exists (Section 3.09). The Indenturevigles that the Trustee shall, within 90 daysréfie occurrence of a default with respect to
the Debt Securities of any series, give to the dérsldf the Debt Securities of that series noticallaincured defaults known to it; provided
that, except in the case of default in the paymeéptincipal and premium, if any, or interest ory arfi the Debt Securities of such series, the
Trustee shall be protected in withholding suchaw®if the Trustee in good faith determines thatwitbholding of such notice is in the inter
of the holders of the Debt Securities of such seiitne term "default” for the purpose of this psimn only shall mean the occurrence of any
of the Events of Default specified above excluding grace periods (Section 5.07).

The Indenture contains a provision entitling thaskee, subject to the duty of the Trustee duridgfault to act with the required standard of
care, to be indemnified by the holders of the Didaturities of any series before proceeding to éseamny right or power under the Indenture
at the request of such holders (Section 6.02).Iitlenture provides that the holders of a majoritpiincipal amount of each series of
outstanding Debt Securities may direct, with regarduch series, the time, method and place ofuwatimdy any proceeding for any remedy
available to the Trustee, or exercising any trugtawer conferred on the Trustee, provided thaflthestee may decline to act if such direc

is contrary to law or if the Trustee determinegdod faith that the proceeding so directed wouldlbgal or would involve it in personal
liability (Section 5.06).

MODIFICATION OF THE INDENTURE

The Company and the Trustee, with the consenteohtiiders of not less than 66 2/3% in aggregatecip@l amount of each series of the C
Securities at the time outstanding affected theretay execute supplemental indentures amendinggatigor eliminating the provisions of
the Indenture or of any supplemental indenture odifging in any manner the rights of the holderso€h Debt Securities; provided that no
such supplemental indenture shall (i) extend thedfimaturity of any Debt Securities or reduce #te pr extend the time of payment of
interest thereon, or reduce the principal amouetetbf, or reduce any premium payable upon the rptdemthereof, without the consent of
the holder of each Debt Securities so affectedi)oreduce the aforesaid percentage of Debt Seéesyithe holders of which are required to
consent to any such supplemental indenture, witthmtonsent of the holders of all the affectedtCBdzurities then outstanding (Section
9.02).



Under certain circumstances, the holders of a ritgjior aggregate principal amount of each serieBalft Securities may waive all defaults
and rescind and annul a declaration that suchssefiBebt Securities have become due and payabl¢harconsequences of such a
declaration (Section 5.01).

DEFEASANCE OF OFFERED DEBT SECURITIESIN CERTAIN CIRCUMSTANCES

The Indenture provides that the Board of Directifrtfie Company may provide by resolution that tlen@any will be discharged from any
and all obligations in respect of the Debt Seasitf any series upon the deposit with the Trusteeyst, of money and/or obligations of, or
obligations the principal and interest on which faly guaranteed by, the United States of Amenkhich through the payment of interest
principal thereof in accordance with their termd piovide money in an amount sufficient to pay amstallment of principal and interest on
the Debt Securities of such series on the statedrityaof such payments in accordance with the teafthe Indenture and such Debt
Securities. Such discharge may only occur if then@any has received from, or there has been publisirethe United States Internal
Revenue Service a ruling to the effect that sudtseharge will not be deemed, or result in, a téxalvent with respect to holders of the Debt
Securities of such series (Section 11.05).

GLOBAL SECURITIES

The Debt Securities of a series may be issued wiendr in part in the form of one or more globatiggties (the "Global Securities") that will
be deposited with, or on behalf of, a depositaentiied in the applicable Prospectus Supplemdating to such series. The Global Secur
may be issued in either registered or bearer forthim either temporary or permanent form. The detterms of the depositary arrangerr
with respect to a series of Debt Securities wiltlescribed in the applicable Prospectus Supplematating to such series.

CONCERNING THE TRUSTEE

The First National Bank of Chicago, a national bagkassociation with its principal offices in Chig lllinois, is the Trustee under the
Indenture and will also serve as Paying Agent aegiftrar. The Trustee also serves as trustee amdadenture dated as of December 1,
1986 covering secured bonds issued in the aggregatgpal amount of $137,082,000 by the owtreistees of approximately 24 Sam's Cl
store properties which are leased to the Compalmy.dompany has issued notes in the aggregate galraanount of $1,000,000,000 under
the Indenture as originally executed and, as ofitite of this Prospectus, $4,750,000,000 undeinthenture as supplemented. First Chicago
Leasing Corporation, an affiliate of the Trustestablished a business trust which purchased 15Mgat-discount department stores for
$53,661,785 and leased the stores back to the Gonipaan initial term of 20 years in a transactwiich was consummated on December
22, 1992. It is probable that the Company will alsaintain banking relationships in the ordinary rseuof business with the Trustee.

CERTAIN INCOME TAX CONSIDERATIONS

The applicable Prospectus Supplement will desdhibgorincipal United States federal income tax @ersitions applicable to a United States
Investor of acquiring, owning and disposing of D8kturities, including any such considerationstiredeto (a) principal (and premium, if
any) and interest payable with respect to the Belurities, in a currency other than the UnitedeStdollar, (b) the issuance of Debt
Securities with "original issue discount" (as defirfor United States federal income tax purposkajpplicable, and (c) the inclusion of any
special terms in Debt Securities that may have temad effect for United States federal income paxposes.
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PLAN OF DISTRIBUTION
GENERAL

The Company may sell the Debt Securities beingeffénereby: (i) directly to purchasers; (ii) thrbuggents; (iii) through dealers; (iv)
through underwriters; or (v) through a combinatidrany such methods of sale.

The distribution of the Debt Securities may be @fd from time to time in one or more transactieitiser: (i) at a fixed price or prices which
may be changed; (ii) at market prices prevailinthattime of sale; (iii) at prices related to spchvailing market prices; or (iv) at negotiated
prices.

Offers to purchase Debt Securities may be soliaifeettly by the Company. Offers to purchase Dedutuities may also be solicited by
agents designated by the Company from time to thkng.such agent, who may be deemed to be an "umiderivas that term is defined in t
Debt Securities Act, involved in the offer or safedhe Debt Securities in respect of which thisdpextus is delivered will be named, and any
commissions payable by the Company to such agdinbevset forth, in the Prospectus Supplement.

If a dealer is utilized in the sale of the Debt @Béi@s in respect of which this Prospectus iswagld, the Company will sell such Debt
Securities to the dealer, as principal. The dealbg may be deemed to be an "underwriter” as #rat ts defined in the Debt Securities Act
may then resell such Debt Securities to the pudtliarying prices to be determined by such deal#reatime of resale.

If an underwriter or underwriters are utilized lretsales, the Company will execute an underwriigigement with such underwriters at the
time of sale of them and the name of the underveritgll be set forth in the Prospectus Supplemehich will be used by the underwriters to
make resales of the Debt Securities in respecthidtwthis Prospectus is delivered to the public.

Underwriters, dealers, agents and other personsomaytitled, under agreements that may be eniet@eavith the Company, to
indemnification by the Company against certainldiabilities, including liabilities under the Seities Act.

DELAYED DELIVERY ARRANGEMENTS

If so indicated in the Prospectus Supplement, thve@any will authorize underwriters, dealers or ofiersons to solicit offers by certain
institutions to purchase Debt Securities pursuagbntracts providing for payment and delivery datare date or dates. Institutions with
which such contracts may be made include commeaoi@disavings banks, insurance companies, pensiols finvestment companies,
educational and charitable institutions and otheusjn all cases such institutions must be apptdnethe Company. The obligations of any
purchaser under any such contract will not be sibgeany conditions that (a) the purchase of teetCsecurities shall not at the time of
delivery be prohibited under the laws of the juig§idn to which such purchaser is subject andf(b)a Debt Securities are also being sold to
underwriters, the Company shall have sold to suncterwriters the Debt Securities not sold for dedaglelivery. The underwriters, dealers .
such other persons will not have any responsikitityespect to the validity or performance of saohtracts.

LEGAL MATTERS
The legality of the Debt Securities offered heralily be passed upon for the Company by Hughes &€g,.ucl .P.

11



EXPERTS

The consolidated financial statements of Wal-Maor&s, Inc. and subsidiaries incorporated by refeen the Company's Annual Report on
Form 10-K for the fiscal year ended January 31818@ve been audited by Ernst & Young LLP, indeen@uditors, as set forth in their
report thereon incorporated by reference therethimeorporated by reference herein. Such finarstetements are, and audited financial
statements to be included in subsequently filedidwmts will be, incorporated in reliance upon #ygarts of Ernst & Young LLP pertaining
to such financial statements (to the extent covbyedonsents filed with the Commission) given upmauthority of such firm as experts in
accounting and auditing.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus includes and incorporates by nefereertain statements that may be deemed to bedifd-looking statements” within the
meaning of the Private Securities Litigation Refokat of 1995. Forward-looking statements may béuided under "The Company" and
"Use of Proceeds" among other places, and in ogptaitions of the Company's reports, proxy statamenformation statements and other
information incorporated herein by reference. Siectvard-looking statements may include statemdrdasaddress activities, events or
developments that the Company expects or antigpaiteor may occur in the future, including sud¢tings as future capital expenditures
(including the amount and nature thereof), expanaiad other development trends of industry segrmiamich the Company is active,
business strategy, expansion and growth of the @omip business and operations and other such matiénough the Company believes the
expectations expressed in such forward-lookingstahts are based on reasonable assumptions withbotinds of its knowledge of its
business, a number of factors could cause actsaltseto differ materially from those expresseaiy forward-looking statements, whether
oral or written, made by or on behalf of the Compaviany of these factors have previously been ifledtin filings or statements made by
on behalf of the Company.

All phases of the Company's operations are sulgdafluence outside its control. Any one, or a @mation, of these factors could materiz
affect the results of the Company's operationssgéliactors include competitive pressures, inflattmmsumer debt levels, currency exchange
fluctuations, trade restrictions, changes in taiftl freight rates, interest rate fluctuations etigér capital market conditions. Forwdoibking
statements made by or on behalf of the Companpased on a knowledge of its business and the emaat in which it operates, but
because of the factors listed above, actual remdisdiffer from those in the forward-looking statents. Consequently, all of the forward-
looking statements made are qualified by thesdargany statements and there can be no assurartdbetactual results or developments
anticipated by the Company will be realized or,reifesubstantially realized, that they will have tbxpected consequences to or effects o
Company or its business or operations. Prospeittivgstors are cautioned not to place undue relianabese forward-looking statements,
which speak only as of their dates. The Companyrass no obligation to update any such forward-loglstatements.
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NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION ORO MAKE ANY REPRESENTATION OTHER THAN THOSI
CONTAINED OR INCORPORATED BY REFERENCE IN THIS PRBBECTUS SUPPLEMENT OR THE ACCOMPANYING
PROSPECTUS, AND IF GIVEN OR MADE, SUCH INFORMATIOGR REPRESENTATION MUST NOT BE RELIED UPON AS
HAVING BEEN AUTHORIZED. THIS PROSPECTUS SUPPLEMEMND THE PROSPECTUS DO NOT CONSTITUTE AN OFFER
SELL OR A SOLICITATION OF AN OFFER TO BUY ANY SECURIES OTHER THAN THE SECURITIES DESCRIBED IN THE
PROSPECTUS SUPPLEMENT OR AN OFFER TO ANY PERSONANIY JURISDICTION WHERE SUCH OFFER OR SOLICITATIO
WOULD BE UNLAWFUL. NEITHER THE DELIVERY OF THIS PRGPECTUS SUPPLEMENT OR THE PROSPECTUS NOR ANY
SALE MADE HEREUNDER OR THEREUNDER SHALL UNDER ANY IRCUMSTANCES, CREATE ANY IMPLICATION THAT
THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMIRY SINCE THE DATE HEREOF OR THAT THE
INFORMATION HEREIN OR THEREIN IS CORRECT AS OF ANYIME SUBSEQUENT TO ITS DATE.
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