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Prospectus Supplement
(To prospectus dated July 25, 2001)

Filed pursuant to Rule 424(B)(2)
SEC File No. 333-64740

$3,000,000,000

Wal-Mart Stores, Inc.

$1,500,000,0004.375% Notes Due 2003
$1,500,000,0005.450% Notes Due 2006

We are offering $1,500,000,000 of our 4.375% ndtgs 2003 and $1,500,000,000
of our 5.450% notes due 2006.

We will pay interest on August 1 and February ®ath year, beginning on February 1, 2002. Our 4@3iiétes due 2003 will mature on
August 1, 2003, and our 5.450% notes due 2006mature on August 1, 2006.

The notes will be our senior unsecured debt obtigat will not be redeemable prior to maturity epicia the case of a specified tax event,
will not be convertible or exchangeable.

We expect to deliver the notes on or about July2801 through the book-entry facilities of The Dsjpary Trust Company, Clearstream
Banking or Euroclear.

Public Underwriting Net Proceeds
Offering Price Discount to Wal-Mart
Per 4.375% note due 2003........... 99.854% 0.250% 99.604%
Total.oooveeieeee $1,497,810,000 $3,750,000 $1,494,060,000
Per 5.450% note due 2006........... 99.814% 0.350% 99.464%
Total..ooeeeiieeieeiee $1,497,210,000 $5,250,000 $1,491,960,000

Neither the Securities and Exchange Commissiorangistate securities commission or other reguldtody has approved or disapprovec

these securities or determined that this prospettpplement or the attached prospectus is trutifabmplete. Any representation to the
contrary is a criminal offense.

Joint Book-Running Manage rs

Lehman Brothers Goldman, Sachs & Co.

Senior Co-Managers

JPMorgan B anc One Capital Markets, Inc.
Co-Managers

Fleet Securities, Inc.
TD Securities
Wachovia Securities, Inc.

Deutsche Banc Alex. Brown
Salomon Smith Barney
Credit Suisse First Boston
First Union Securities, Inc.
Morgan Stanley
Wells Fargo Brokerage Services, LLC
The Williams Capital Group, L.P.
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you should rely on this prospectus supplem

The notes are not being offered in any jurisdictiowhich the offering is not permitted.
This prospectus supplement and the attached prospeay only be used in connection with the offgiifithe notes.

In connection with this offering, Lehman Brotherglats affiliates may over-allot or effect transans which stabilize or maintain the market
price of the notes at levels above those which togiherwise prevail in the open market. Such tretisas may be effected in the over the
counter markets or otherwise. Such stabilizingpihmenced, may be discontinued at any time.
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WAL-MART STORES, INC.

We are the world's largest retailer as measurddthynet sales for fiscal 2001. Our total net saeceeded $191 billion in fiscal 2001, over
83% of which was generated in the United Statesoygate mass merchandising stores that servaustaroers primarily through the
operation of three segments:

. Wal-Mart stores, which include our discount stpi@upercenters and Neighborhood Markets in theedi8tates;
. SAM'S Clubs, which include our warehouse membprshubs in the United States; and
. the international segment of our business.

We currently operate in all 50 states of the Uni¢akes, Argentina, Brazil, Canada, Germany, Kdveasico, Puerto Rico, and the United
Kingdom, and in China under joint venture agreemsidntaddition, through our subsidiary, McLane Camyg Inc., we provide products and
distribution services to retail industry and indiibnal food service customers. As of June 30, 20@loperated in the United States:

. 1,682 Wal-Mart stores;

. 977 Supercenters;

. 22 Neighborhood Markets; and
. 486 SAM'S Clubs.

As of June 30, 2001, we also operated 176 CanadarMart stores, 11 units in Argentina, 21 unitBirazil, 12 units in China, 93 units in
Germany, six units in Korea, 515 units in Mexic@,units in Puerto Rico and 245 units in the Unkéoalgdom. The units operated by our
International Division represent a variety of retarmats. As of June 30, 2001, we employed moas 962,000 associates in the United
States and 282,000 associates internationally.

Wal-Mart Stores, Inc. is the parent company of@ugrof subsidiary companies, including McLane Comypéanc., Wal-Mart.com, Inc., Wal-
Mart de Mexico, S.A. de C.V., Asda Group Limite@n®s West, Inc., Sam's East, Inc., Wal-Mart St&&st, Inc., Sam's Property Co., Wal-
Mart Property Co., Wal-Mart Real Estate BusineassfrSam's Real Estate Business Trust, Wares Deda@@a@poration and our finance
subsidiaries, Wal-Mart Cayman (Euro) Finance Caal-Wart Cayman (Canadian) Finance Co. and Wal-igagman (Sterling) Finance Co.
The information presented above relates to ouratjoers and our subsidiaries on a consolidated basis

Wal-Mart Stores, Inc. was incorporated in the StdtBelaware on October 31, 1969.
RECENT DEVELOPMENT

On July 23, 2001, we announced that we are acqualirof the minority interests in our subsidiavyal-Mart.com, Inc., including the interest
in Wal- Mart.com owned by Accel Partners. We armguiting the minority interests to permit the greatéegration of our on-line program
with our stores. Although Wal-Mart.com will remairseparate business unit within Wal-Mart, our manant believes that the desired
integration can best be achieved from within omagany. A reorganization resulting from the acqigsitof the minority interests will result
in a charge to earnings for our fiscal quarter egdiuly 31, 2001 of approximately one cent pertantting Wal-Mart share.

USE OF PROCEEDSOF THE NOTES

We estimate that the net proceeds from the saleeafiotes will be approximately $2,985,900,000raftrederwriting discounts and payment
transaction expenses.

We will use these net proceeds to reduce our ghori-commercial paper debt, for the refinancinguf existing debt, and for other general
corporate purposes.

S-3



CAPITALIZATION

The following table presents the consolidated edipdtion of Wal-Mart and its subsidiaries at A@@, 2001, and as adjusted to give effect to
the offering of the notes and the application bbathe estimated net proceeds from the sale ®httes to reduce our short-term commercial
paper debt.

April 30, 2001
As
Actual Adjusted
(in millions)
Short-term debt
Commercial Paper.....cccccovvvevvveevceeeees $3,554 $ 568
Long-term debt due within one year............... ... 3,442 3,442
Obligations under capital leases due within one y ear........ 100 100
Total short-term debt and capital lease obligat ions....... 7,096 4,110
Long-term debt
4.375% notes due 2003..........cccceeeeiirenns - 1,500
5.450% notes due 2006... - 1,500

Other long-term debt 13,534 13,534

Long-term capital lease obligations.............. ... 3,095 3,095
Total long-term debt and capital lease obligati ons........ 16,629 19,629
Shareholders' equity
Common stock ($0.10 par value; 11,000,000,000 sha res
authorized;

4,470,957,535 shares issued and outstanding).....
Capital in excess of par value...................
Retained earnings..........cccoocvveeeeniinnnn.

Other accumulated comprehensive income...........

447 447
o 1,413 1,413
. 31,236 31,236
(1,132) (1,132)

Total shareholders' equity.......ccocceeeeeee. L 31,964 31,964

Total debt and capital lease obligations and
shareholders' equity.......cocccevvveeeeee. $55,689 $55,703

We are permitted to issue an additional $3,0000pf debt securities under the registration staté of which the attached prospectus and
this prospectus supplement are a part. No lim#texdn our ability to register additional debt sd@ms for sale in the future.
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SELECTED FINANCIAL DATA
The following table presents selected financiahdddtWal-Mart and its subsidiaries for the perisgscified.

Three Months

Ended
Fiscal Years Ended January 31, April 30,
1997 1998 1999 2000 2001 2000 2001
(in million s)
Income Statement Data:
Net sales............... $104,859 $117,958 $137,634 $165,013 $191,329 $42,985 $48,052
Non-interest expense.... 100,456 112,796 131,088 156,704 181,805 40,983 45,993
Interest expense........ 845 784 797 1,022 1,374 330 352
Total expense........... 101,301 113,580 131,885 157,726 183,179 41,313 46,345
Income before income
taxes, minority
interest, equity in
unconsolidated
subsidiaries and
cumulative effect of
accounting change...... 4,877 5,719 7,323 9,083 10,116 2,134 2,220
Net income.............. 3,056 3,526 4,430 5,377 6,295 1,326 1,380
As of
As of January 31, April 30,
1997 1998 1999 2000 2001 2000 2001
(in million s)

Balance Sheet Data:
Cash and cash
equivalents............ $ 883% 1,447 % 1,879 $ 1,856 % 2,054 $1,360% 1,477
Inventories............. 15,897 16,497 17,076 19,793 21,442 20,971 22,748
Total current assets.... 17,993 19,352 21,132 24,356 26,555 25,101 27,281
Net property, plant and
equipment.............. 18,333 21,469 23,674 32,839 37,617 33,901 38,472
Net property under
capital leases, net
goodwill and other
acquired intangible
assets, and other
assets and deferred
charges................ 3,278 4,563 5,190 13,154 13,958 13,361 13,675
Total assets 39,604 45,384 49,996 70,349 78,130 72,363 79,428
Accounts payable........ 7,628 9,126 10,257 13,105 15,092 13,160 14,765
Commercial paper........ -- -- -- 3,323 2,286 4,759 3,554
Long-term debt due
within one year........ 523 1,039 900 1,964 4,234 2,127 3,442
Obligations under
capital leases due
within one year ....... 95 102 106 121 141 154 100
Total current
liabilities............ 10,957 14,460 16,762 25,803 28,949 27,624 28,640
Long-term debt.......... 7,709 7,191 6,908 13,672 12,501 12,778 13,534
Long-term obligations
under capital leases... 2,307 2,483 2,699 3,002 3,154 2,928 3,095
Total liabilities....... 22,461 26,881 28,884 44,515 46,787 45,222 47,464
Total shareholders'
equUItY.....ccveerinnes 17,143 18,503 21,112 25,834 31,343 27,141 31,964
Total liabilities and
shareholders' equity... 39,604 45,384 49,996 70,349 78,130 72,363 79,428

See "Ratio of Earnings to Fixed Charges" in thachi@d prospectus for information concerning thie i@tearnings to fixed charges for the
periods shown in the table above.
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DESCRIPTION OF THE NOTES

The following description of the terms and condis®mf the notes supplements the more general @nohsonditions of Wal-Mart's debt
securities contained in the attached prospectus.

The notes will be issued under the indenture atidoiissued in registered form without interestgons in denominations of $1,000 and
integral multiples of $1,000. The notes will cohs# our senior unsecured debt obligations andrailk equally among themselves and with
all of our existing and future senior unsecuredtdeb

The 4.375% notes due 2003 will mature on Augu2003 at 100% of their principal amount and willibgially issued in a total principal
amount of $1,500,000,000. The 5.450% notes due R@DMature on August 1, 2006 at 100% of theimgpipal amount and will be initially
issued in a total principal amount of $1,500,000,00

We may, without the consent of the holders of thtes, create and issue additional notes rankingllguith the notes that we are offering
and otherwise similar in all respects to the nstethat those additional notes will be consolidated form a single series with the notes that
we are offering. No additional notes may be isstiad event of default under the indenture has oech

The notes will not be subject to a sinking fund arnldinot be redeemable prior to maturity, excapthe case of a tax event, as explained
below. The notes will not be convertible or excheadge. We will pay principal of and interest on ttates in U.S. dollars.

The notes will bear interest from July 31, 2001thatannual interest rate specified on the covee phghis prospectus supplement. Interest
will be payable semannually in arrears on August 1 and February Jache/ear, beginning on February 1, 2002, to thegrein whose narr
the note is registered at the close of businegh@preceding July 15 or January 15, as the cagéomadnterest on the notes will be computed
on the basis of a 360- day year of twelve 30-dapthm

Notices to holders of the notes will be maileduotsholders and will also be published in a leadiaiy newspaper in The City of New Yo

and in London. We expect that publication will bada in The City of New York in The Wall Street Joairand in London in the Financial

Times. Any notice shall be deemed to have beemgivethe date of mailing and publication or, if fsthed more than once, on the date of
first publication.

We recently entered into the indenture to which tive,finance subsidiaries and Bank One Trust Com@dA, as indenture trustee, are the
parties. The notes will be issued pursuant to aveigned by the indenture. The terms and conditidrise notes, including, among other
provisions, the covenants and events of defadifferdrom the terms and conditions of other dedtwities that we previously have offered
and sold and that remain outstanding. For exantipéenotes do not have the restriction on liens caxmeand cross-default event of default
provision that is contained in some of our outstagdiebt securities.

Bank One Trust Company, NA is the trustee undeirttienture governing the notes and will also berélggstrar and paying agent.

The indenture and the notes will be governed by Newvk law.

Same-Day Settlement and Payment

We will make all payments of principal and interestthe notes to The Depository Trust Company ("DTi€immediately available funds.

The notes will trade in the same-day funds settigragstem until maturity. Purchases of notes irosdary market trading must be in
immediately available funds.
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Payment of Additional Amounts

We will pay to the holder of any note who is a @ditStates Alien, as defined below, additional anteas may be necessary so that every net
payment of principal and interest on that notesrafteduction or withholding for or on account of gmesent or future tax, assessment or ¢
governmental charge imposed upon that holder bythiged States or any taxing authority thereofrarein, will not be less than the amount
provided in that note to be then due and payabkewill not be required, however, to make any payneémadditional amounts for or on
account of:

(a) any tax, assessment or other governmental ehiaag would not have been imposed but for (1etlistence of any present or former
connection between that holder, or between a fatyciettlor, beneficiary of, member or sharehotifepr possessor of a power over, that
holder, if that holder is an estate, trust, paghgr or corporation, and the United States inclgdimithout limitation, that holder, or that
fiduciary, settlor, beneficiary, member, shareholiepossessor, being or having been a citizeegident or treated as a resident of the Ui
States or being or having been engaged in trablesiness or present in the United States or (2ptbgentation of a note for payment on a
date more than 30 days after the later of the diat@hich that payment becomes due and payablehandate on which payment is duly
provided for;

(b) any estate, inheritance, gift, sales, trangfecise, personal property or similar tax, assessreother governmental charge;

(c) any tax, assessment or other governmental eliamgosed by reason of that holder's past or ptesatus as a passive foreign investment
company, a controlled foreign corporation, a peastwlding company or foreign personal holding campwith respect to the United States,
or as a corporation which accumulates earningsaadJnited States federal income tax;

(d) any tax, assessment or other governmental ehalnich is payable otherwise than by withholdirgnirpayment of principal or interest on
that note;

(e) any tax, assessment or other governmental elragyired to be withheld by any paying agent feoty payment of principal of or interest
on any note if that payment can be made withouthailding by any other paying agent;

(f) any tax, assessment or other governmental ehathgch would not have been imposed but for thiefaito comply with certification,
information, documentation or other reporting regoients concerning the nationality, residencetifeor connections with the United
States of the holder or beneficial owner of thaend such compliance is required by statute ordgulation of the U.S. Treasury Department
as a precondition to relief or exemption from steoh assessment or other governmental charge;

(9) any tax, assessment or other governmental ehangosed on interest received by (1) a 10% shédeh¢as defined in Section 871(h)(3)
(B) of the U.S. Internal Revenue Code of 1986 &edrégulations that may be promulgated thereurader)ir company or (2) a controlled
foreign corporation with respect to our companyhimitthe meaning of the Internal Revenue Code; or

(h) any combination of items (a), (b), (c), (d)), (@) and (g);

nor will we pay any additional amounts to any hold#o is a fiduciary or partnership other than sb& beneficial owner of that note to the
extent that a beneficiary or settlor with respedhiat fiduciary, or a member of that partnership deneficial owner thereof would not have
been entitled to the payment of those additionalumts had that beneficiary, settlor, member or ieilatowner been the holder of that note.

"United States Alien" means any corporation, pasgi@, individual or fiduciary that is, as to thaitéd States, a foreign corporation, a non-
resident alien individual who has not made a vel@ttion to be treated as a United States residerdn-resident fiduciary of a foreign estate
or trust, or a foreign partnership one or
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more of the members of which is, as to the UnitedeS, a foreign corporation, a non-resident ahelividual or a non-resident fiduciary of a
foreign estate or trust.

Redemption upon a Tax Event

The notes may be redeemed at our option in whatendt in part, on not more than 60 days' and esg than 30 days' notice, at a redemption
price equal to 100% of their principal amount, & determine that as a result of any change or amemnicto the laws, treaties, regulations or
rulings of the United States or any political swislon or taxing authority thereof, or any proposbdnge in such laws, treaties, regulatior
rulings, or any change in the official applicati@mforcement or interpretation of those laws, tesatregulations or rulings, including a
holding by a court of competent jurisdiction in taited States, or any other action, other thaadion predicated on law generally known
on or before July 26, 2001 except for proposalsteethe Congress before that date, taken by amygaxithority or a court of competent
jurisdiction in the United States, or the officiabposal of any action, whether or not such aadioproposal was taken or made with respe
us, (A) we have or will become obligated to payitdidal amounts as described undePayment of Additional Amounts" on any note of t
series or (B) there is a substantial possibilit thie will be required to pay those additional antsuPrior to the publication of any notice of
redemption, we will deliver to the trustee (1) dficers' certificate stating that we are entitleceffect a redemption and setting forth a
statement of facts showing that the conditionsguteat to the right of our company to so redeem loacarred and (2) an opinion of counsel
to that effect based on that statement of facts.

BOOK-ENTRY ISSUANCE

The notes will be represented by one or more glséalrities that will be deposited with and registiein the name of DTC or its nominee.
We will not issue certificated securities to you fiee notes, except in the limited circumstancedieed below. Each global security will be
issued to DTC, which will keep a computerized reloofrits participants whose clients have purchakedotes. Each participant will then
keep a record of its clients. Unless it is excharigewvhole or in part for a certificated securitlyglobal security may not be transferred. DTC,
its nominees and their successors may, howevesferaa global security as a whole to one anotrat,these transfers are required to be
recorded on our records or a register to be maietbby the trustee.

Beneficial interests in a global security will deogvn on, and transfers of beneficial interesthadlobal security will be made only through,
records maintained by DTC and its participants. DNBS provided us with the following information: DTs a limited-purpose trust company
organized under the New York Banking Law, a "bagkinganization" within the meaning of the New Y&#nking Law, a member of the
United States Federal Reserve System, a "cleadmmpcation” within the meaning of the New York Umiin Commercial Code and a
"clearing agency" registered under the provisidnSextion 17A of the Securities Exchange Act of 493TC holds securities that its direct
participants deposit with DTC. DTC also recordsghtlements among direct participants of secgriti@nsactions, such as transfers and
pledges, in deposited securities through compwenizcords for direct participants' accounts. Elirminates the need to exchange certific
securities. Direct participants include securibeskers and dealers, banks, trust companies, stgadrporations and certain other
organizations.

DTC's book-entry system is also used by other argéions such as securities brokers and dealengstend trust companies that work
through a direct participant. The rules that apgpllDTC and its participants are on file with theGGE

DTC is owned by a number of its direct participaantsl by the New York Stock Exchange, Inc., the Aoaer Stock Exchange, Inc. and the
National Association of Securities Dealers, |
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When you purchase notes through the DTC systenputehases must be made by or through a diredtipent, which will receive credit fc
the notes on DTC's records. When you actually @getihe notes, you will become their beneficial @wiYour ownership interest will be
recorded only on the direct or indirect particiganécords. DTC will have no knowledge of your indual ownership of the notes. DTC's
records will show only the identity of the direatrficipants and the amount of the notes held bhrmugh them. You will not receive a
written confirmation of your purchase or sale oy geriodic account statement directly from DTC. Yahwould instead receive these from
direct or indirect participant. As a result, theedt or indirect participants are responsible feefxing accurate account of the holdings of their
customers. The trustee will wire payments on thiesito DTC's nominee. The trustee and we will tBeBE's nominee as the owner of each
global security for all purposes. Accordingly, thestee, any paying agent and we will have no tiregponsibility or liability to pay amounts
due on a global security to you or any other bei@fowners in that global security. Any redemptiatices will be sent by us directly to
DTC, which will, in turn, inform the direct partjgants (or the indirect participants), which wilethcontact you as a beneficial holder.

Itis DTC's current practice, upon receipt of aayment of distributions or liquidation amountsptoportionately credit direct participants'
accounts on the payment date based on their haldingddition, it is DTC's current practice to p#srough any consenting or voting rights
to such participants by using an omnibus proxy.sehparticipants will, in turn, make payments to aalicit votes from you, the ultimate
owner of notes, based on their customary practRagments to you will be the responsibility of gaeticipants and not of DTC, the trustee or
our company.

Notes represented by one or more global secuvitiébe exchangeable for certificated securitiefhwthe same terms in authoriz
denominations only if:

. DTC is unwilling or unable to continue as depasitor ceases to be a clearing agency registerder applicable law, and a successor is not
appointed by us within 90 days; or

. we decide to discontinue the book-entry system.

If the global security is exchanged for certifichszcurities, the trustee will keep the registrabooks for the notes at its corporate office and
follow customary practices and procedures regartlinge certificated securities.

Clearstream Banking and Euroclear

Links have been established among DTC and CleamstBanking and Euroclear, which are two Europearkismtry depositaries similar to
DTC, to facilitate the initial issuance of the rosold outside of the United States and cross- enarknsfers of the notes associated with
secondary market trading.

Although DTC, Clearstream Banking and Euroclearehagreed to the procedures provided below in dodfacilitate transfers, they are un
no obligation to perform these procedures, andetipescedures may be modified or discontinued atiamsy.

Clearstream Banking and Euroclear will record theership interests of their participants in muah game way as DTC, and DTC will
record the total ownership of each of the U.S. tgehClearstream Banking and Euroclear, as pp#tits in DTC.

When notes are to be transferred from the accduamDd C participant to the account of a Clearstr&anking participant or a Euroclear
participant, the purchaser must send instructiorGléarstream Banking or Euroclear through a gpeit at least one day prior to settlement.
Clearstream Banking or Euroclear, as the case mawibl instruct its U.S. agent to receive noteaiagt payment. After settlement,
Clearstream Banking or Euroclear will credit itstimpant's account. Credit for the notes will appen the next day (European time).
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Because settlement is taking place during New Yardiness hours, DTC participants will be able tpleytheir usual procedures for
sending notes to the relevant U.S. agent actinthibenefit of Clearstream Banking or Eurocleatigipants. The sale proceeds will be
available to the DTC seller on the settlement dasea result, to the DTC participant, a cross-mati@nsaction will settle no differently than
a trade between two DTC participants.

When a Clearstream Banking or Euroclear participashes to transfer notes to a DTC participant seeléer will be required to send
instructions to Clearstream Banking or Eurocleaoulgh a participant at least one business day fwisettlement. In these cases, Clearstream
Banking or Euroclear will instruct its U.S. ageatitansfer these notes against payment for them palyment will then be reflected in the
account of the Clearstream Banking or Eurocleaigpant the following day, with the proceeds baeltued to the value date, which would
be the preceding day, when settlement occurs in Xenk. If settlement is not completed on the inteddalue date, that is, the trade fails,
proceeds credited to the Clearstream Banking codtear participant's account will instead be valasaf the actual settlement date.

U.S. FEDERAL INCOME TAX CONSEQUENCESTO HOLDERS

The following is a discussion of material U.S. femdéncome tax consequences of the ownership asas of the date of this prospectus
supplement for beneficial owners of notes that pase the notes at their "issue price" on the idatein connection with this offering. Exc
where noted, this discussion deals only with nbtdd as capital assets and does not deal withasiations. For example, this discussion
does not address:

. tax consequences to holders who may be subjegecial tax treatment, such as dealers in segsii6fi currencies, financial institutions, tax-
exempt entities, traders in securities that elecise a mark-to-market method of accounting foir ecurities holdings, corporations that
accumulate earnings to avoid federal income tesyremce companies, or, in some cases, an expatfitite United States or a nonresident
alien individual who has made a valid election ¢dileated as a United States resident;

. tax consequences to persons holding notes asfpafiedging, integrated, constructive sale oveosion transaction or a straddle;

. tax consequences to U.S. holders of notes wifasetional currency" is not the U.S. dollar;

. tax consequences to holders of notes that ardridied foreign corporations,” "passive foreignéstment companies” or "foreign personal

holding companies;"
. alternative minimum tax consequences, if any; or
. any state, local or foreign tax consequences.

If a partnership or an entity treated as a partipf®r U.S. federal income tax purposes holdsaftje notes, the tax treatment of a partn

an equity interest owner of such other entity géherally depend upon the status of the personhenactivities of the partnership or other
entity treated as a partnership. If you are a pardfia partnership or an equity interest ownearaither entity treated as a partnership holding
any of the notes, you should consult your tax aufgis

The discussion below is based upon the provisidtiseoU.S. Internal Revenue Code of 1986, as antkraded regulations, rulings and
judicial decisions as of the date of this prospesiupplement. Those authorities may be changeldapsrretroactively, so as to result in L
federal income tax consequences different frometuiscussed below.

You should consult your own tax advisors concernirggU.S. federal income tax consequences to ydwaay consequences arising under
laws of any other taxing jurisdiction.
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Consequencesto United StatesHolders

The following is a discussion of material U.S. feml¢ax consequences that will apply to you if ywa a United States holder of notes.
"United States holder" means a beneficial ownex nbte that is:

. a citizen or resident of the United States;

. a corporation or partnership created or organizex under the laws of the United States or amiitipal subdivision of the United States;
. an estate, the income of which is subject to tk&eral income taxation regardless of its sounce;

. a trust that (1) is subject to the primary sufsown of a court within the United States and thatml of one or more U.S. persons or (2) h
valid election in effect under applicable U.S. Ty regulations to be treated as a U.S. person.

Payments of | nterest

Interest on a note will generally be taxable to gswrdinary income at the time it is paid or aedrin accordance with your method of
accounting for tax purposes.

Sale, Exchange and Retirement of Notes

Your tax basis in a note will, in general, be yoast for that note reduced by any cash paymentsaimote other than qualified stated
interest. Upon the sale, exchange, retirementl@mratisposition of a note, you will recognize gairloss equal to the difference between the
amount you realize upon the sale, exchange, retineor other disposition (less an amount equahjoaecrued stated interest that you did
previously include in income, which will be taxalale ordinary income) and your adjusted tax basisémote. That gain or loss will be
capital gain or loss. Capital gains of individudésived in respect of capital assets held for nloa@ one year are eligible for reduced rates of
taxation. The deductibility of capital losses idjgat to limitations.

Information Reporting and Backup Withholding

In general, information reporting requirements &piply to certain payments of principal and intepesd on the notes and to the proceeds of
sale of the notes made to you unless you are anmxecipient (such as a corporation). A backumkeétding tax of 30% for payments

during 2002 and 2003, (declining to 29% in 2004 26d5, and 28% in 2006 and thereafter) will applgich payments if you fail to provide
a correct taxpayer identification number or cegéifion of foreign or other exempt status or faitéport in full dividend and interest income.

Any amounts withheld under the backup withholdinkps will be allowed as a refund or a credit agayosir U.S. federal income tax liability
provided the required information is timely furnéshto the IRS.

Consequences to Non-United StatesHolders

The following is a discussion of the material U&leral income and estate tax consequences thetalgrwill apply to you if you are a non-
United States holder of notes. A non-United Sthtdder is a holder other than a United States molde

U.S. Federal Withholding Tax
The 30% U.S. federal withholding tax will not appdyany payment of principal of or interest on tiwges, provided that:
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. you do not actually or constructively own 10%nwore of the total combined voting power of all skes of our voting stock within the
meaning of Section 871(h)(3) of the Internal Reve@ode and related U.S. Treasury regulations;

. you are not a controlled foreign corporation tkatlated to us through stock ownership;

. you are not a bank whose receipt of intereshembtes is described in
Section 881(c)(3)(A) of the Internal Revenue Caated

. (1) you provide your name and address on an I&81/&V-8BEN (or successor form), and certify, unglenalty of perjury, that you are not a
U.S. person or (2) you hold your notes throughaterforeign intermediaries and you satisfy theifieation requirements of applicable U.S.
Treasury regulations. Special certification rulpplgt to certain non- United States holders thateatéies rather than individuals.

If you cannot satisfy the requirements describemabpayments of interest made to you will be stitije the 30% U.S. federal withholding
tax, unless you provide us with a properly exec(19dRS Form W8BEN (or successor form) claiming an exemption framneduction in th
rate of withholding under the benefit of an appiestax treaty or (2) IRS Form W-8ECI (or succedsom) stating that interest paid on the
notes is not subject to withholding tax because éffectively connected with your conduct of adar business in the United States.

The 30% U.S. federal withholding tax generally widlit apply to any gain that you realize on the ,sstehange, retirement or other disposi
of the note.

U.S. Federal Estate Tax

Your estate will not be subject to U.S. federahgstax on the notes beneficially owned by younattime of your death, provided that (1) you
do not own, within the meaning of the Internal Rawe Code and the U.S. Treasury regulations, 10ftove of the total combined voting
power of those classes of our voting stock andn{2yest on the notes would not have been, if vetkat the time of your death, effectively
connected with the conduct by you of a trade oirtass in the United States.

U.S. Federal Income Tax

If you are engaged in a trade or business in thediStates and interest on the notes is effegtio@hnected with the conduct of that trade or
business, you will be subject to U.S. federal inedax on that interest on a net income basis (ath@xempt from the 30% withholding tax)
in the same manner as if you were a U.S. persdefased under the Internal Revenue Code. In additfojou are a foreign corporation, you
may be subject to a branch profits tax equal to 80tower applicable treaty rate) of your earnimgsl profits for the taxable year, subject to
adjustments, that are effectively connected withdbnduct by you of a trade or business in theddn8tates. For this purpose, interest on
notes will be included in your earnings and profits

Any gain realized on the disposition of a note galhewill not be subject to U.S. federal income tanless (1) that gain is effectively
connected with the conduct of a trade or businesise United States by you, or (2) you are an iiddial who is present in the United States
for 183 days or more in the taxable year of thapdsition and certain other conditions are met.

Information Reporting and Backup Withholding

In general, information reporting and backup witlalirog will not apply to payments that we make oy af our paying agents (in its capacity
as such) makes to you if you have provided theiredwertification that you are a non-United Stdtekler as described above and provided
that neither we nor any of our paying agents hash&nowledge that you are a United States hdlaeidescribed above).
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In addition, you will not be subject to backup withding and information reporting with respectite proceeds of the sale of a note within
the United States or conducted through certain-t&l&ted financial intermediaries, if the payoraees the statement described above and
does not have actual knowledge that you are ap&iSon, as defined under the Internal Revenue Qud@u otherwise establish an

exemption.

Any amounts withheld under the backup withholdinkps will be allowed as a refund or a credit agayosir U.S. federal income tax liability
provided the required information is timely furnéshto the IRS.
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UNDERWRITING

Subject to the terms and conditions set forth @thderwriting agreement, we have agreed to séiganderwriters named below, severally
and not jointly, the principal amount of the noses forth opposite their respective names:

Principal Amount of Principal Amount of
Underwriter 4.375% Notes due 2003 5.450% Notes due 2006
Lehman Brothers Inc............. $ 375,000,000 $ 375,000,000
Goldman, Sachs & Co............. 375,000,000 375,000,000
J.P. Morgan Securities Inc...... 180,000,000 180,000,000
Banc One Capital Markets, Inc... 150,000,000 150,000,000
Fleet Securities, Inc........... 60,000,000 60,000,000
TD Securities (USA) Inc......... 60,000,000 60,000,000
Wachovia Securities, Inc........ 60,000,000 60,000,000
Deutsche Banc Alex. Brown Inc... 45,000,000 45,000,000
Salomon Smith Barney Inc........ 45,000,000 45,000,000
Credit Suisse First Boston
Corporation...........c..c..... 30,000,000 30,000,000
First Union Securities, Inc..... 30,000,000 30,000,000
Morgan Stanley & Co.
Incorporated................... 30,000,000 30,000,000
Wells Fargo Brokerage Services,
LLC e 30,000,000 30,000,000
The Williams Capital Group,
LPes 30,000,000 30,000,000
Total.....ccoveveerieeene $1,500,000,000 $1,500,000,000

The underwriters have advised us that they propmeéfer the notes to the public initially at thelglic offering prices set forth on the cover
page of this prospectus supplement. The undenanitety also offer notes to dealers at that pricedescessions not in excess of 0.150% of
the principal amount of the 4.375% notes due 2@6d,0.200% of the principal amount of the 5.450% s clue 2006. The underwriters may
allow, and these dealers may reallow, a concedsiother dealers not in excess of 0.125% of thecfpal amount of the 4.375% notes due
2003, and 0.125% of the principal amount of thés8% notes due 2006. After the initial public offeyiof the notes is completed, the public
offering prices and these concessions may be cdange

In connection with the offering, SEC rules perrhi2 uinderwriters to engage in certain transactioatdtabilize the price of the notes. These
transactions may consist of bids or purchaseshpurpose of pegging, fixing or maintaining thie@mof the notes. If the underwriters create
a short position in the notes in connection with dffering by selling a larger principal amountoftes than as set forth on the cover page of
this prospectus supplement, the underwriters mayaethat short position by purchasing notes iroften market. In general, purchases of a
security for the purpose of stabilization or toueel a short position could cause the price of ¢aisty to be higher than it might otherwise

in the absence of such purchases. Neither the wnitkns nor we can make any representation or ptiedi as to the direction or magnitude
any effect that the transactions described abowehaae on the price of the notes. In addition,hezithe underwriters nor we make any
representation that the underwriters will engagsuich transactions, or that such transactions, bbegan, will not be discontinued without
notice. Lehman Brothers Inc. will act as stabili@atmanager for the offering of the notes.

Some of the underwriters and their affiliates mayrf time to time in the ordinary course of busingswvide, and have provided in the past,
investment or commercial banking services to usandffiliates. Banc One Capital Markets, Inc. &ahk One Trust Company, the
indenture trustee, are each wholly-owned subsi&hlasf Bank One Corporation.

We will pay transaction expenses, estimated toppecximately $120,000, relating to the offeringtloé notes in addition to the underwriting
discounts appearing on the cover page of this peiap supplement.

We have agreed to indemnify the underwriter agaiediin liabilities, including liabilities undené Securities Act of 1933, as amended.
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Each underwriter has represented and agreed thiath@s not offered or sold and prior to the dakemonths after the date of issue of the
notes will not offer or sell notes in the Unitedngdom except to persons whose ordinary activitieslive them in acquiring, holding,
managing or disposing of investment as principagent for the purposes of their businesses orwibe in circumstances that have not
resulted and will not result in an offer to the ficin the United Kingdom within the meaning of theblic offers of Securities Regulations
1995; (2) it has complied and will comply with afpplicable provisions of the Financial Services 2886 with respect to anything done by it
in relation to the notes in, from or otherwise ilwog the United Kingdom; and (3) it has only isdu@ passed on, and will only issue or pass
on, in the United Kingdom any document receivedit lry connection with the issue of the notes teespn who is of a kind described in
Article 11(3) of the Financial Services Act 1986\Jgstment Advertisement)(Exemptions) Order 199@asnded) or is a person to whom
document may otherwise lawfully be issued or passed

The notes may not be offered, sold, transferredetivered in or from The Netherlands, as part efrtinitial distribution or as party of any re-
offering, and neither this prospectus supplemedttha attached prospectus nor any other documeaspect of the offering may be
distributed or circulated in The Netherlands, otiran to individuals or legal entities which inciydbut are not limited to, banks, brokers,
dealers, institutional investors and undertakingh & treasury department, who or which trade wegt in securities in the conduct of a
business or profession.

Each underwriter has acknowledged and agreedhbatdtes have not been registered under the Sesuaitd Exchange Law of Japan anc

not being offered or sold and may not be offeredadd, directly or indirectly, in Japan or to or fbe account of any resident of Japan, except
(i) pursuant to an exemption from the registratiequirements of the Securities and Exchange Ladapén and (ii) in compliance with any
other applicable requirements of Japanese law.

The offering of the notes is being conducted purtstmConduct Rule 2710(c)(8) of the National Asaton of Securities Dealers, Inc.
VALIDITY OF THE NOTES

The validity of the notes will be passed on fobysdHughes & Luce, L.L.P., Dallas, Texas, and fa timderwriters by Simpson Thacher &
Bartlett, New York, New York.

GENERAL INFORMATION

Except as disclosed in the prospectus supplemeheattached prospectus, including the documentsporated by reference, there has t
no material adverse change in our financial pasisimce April 30, 2001.

Our independent auditors are Ernst & Young LLP s&auDklahoma.

The notes have been accepted for clearance thidligh Clearstream Banking and Euroclear and hava bsesigned the following
identification numbers:

CUSIP Number ISIN Number Common Code
4.375% notes due 2003................. 931142BM4 US931142BM40 13358907
5.450% notes due 2006................. 931142BN2 US931142BN23 13358966
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PROSPECTUS
WAL-MART STORES, INC.
$6,000,000,000
DEBT SECURITIES

This prospectus forms part of a shelf registratisement that we and several of our subsidiaitex$ Wwith the Securities and Exchange
Commission. We may use that registration stateneeoffer and sell, in one or more offerings at was times, up to a total of $6,000,000,000
of our debt securities. As described in a sepgmatgpectus contained in that registration statentleat registration statement also register:
offer and sale of debt securities by three of marfce subsidiaries, Wal-Mart Cayman (Euro) Finadoe Wal-Mart Cayman (Canadian)
Finance Co. and Wal-Mart Cayman (Sterling) FinaBoeThe offer and sale of debt securities by onmare of those subsidiaries under that
separate prospectus and any related prospectulesgys will reduce the amount of debt securitied we can offer and sell under this
prospectus.

We may offer and sell debt securities in differesties that have different terms and conditionss phospectus provides you with a general
description of certain material terms of those dauurities. When we sell a particular series efdbbt securities, we will provide a
prospectus supplement describing the specific tamdsconditions of that series of debt securitieduding:

. the public offering price;

. the maturity date;

. the interest rate or rates, which may be fixedasiable;

. the times for payment of principal, interest amng premium; and
. any redemption provisions of the debt securitighe series.

The prospectus supplement may also contain imparttormation about U.S. federal income tax consemges and, in certain circumstances,
consequences under other countries' tax laws tohmfiu may become subject if you acquire the detarsties being offered by that
prospectus supplement. The prospectus supplemsnals@update or change information containedigpghospectus.

THISPROSPECTUSMAY NOT BE USED TO SELL SECURITIESUNLESSACCOMPANIED BY A
PROSPECTUS SUPPLEMENT.

You should read carefully both this prospectus amg prospectus supplement together with the additimformation described under the
heading "Where You Can Find More Information" befaraking your investment decision.

We maintain our principal executive offices at:

702 S.W. 8th Street
Bentonville, Arkansas 72716
Telephone: (501) 273-4000.

Neither the Securities and Exchange Commissiorangistate securities commission or other reguldtody has approved or disapprovec
these securities or determined if this prospectisithful or complete. Any representation to tbatcary is a criminal offense.

The date of this Prospectus is July 25, 2(
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You should rely only on the information containedrworporated by reference in this prospectusiarahy accompanying prospectus
supplement. We have not authorized anyone to peoyéd with different information.

We are not offering the debt securities in anysgidgtion in which the offer is not permitted.
WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SEGtdad of repeating the information that
we have already filed with the SEC, the SEC allows$o "incorporate by reference" in this prospeatérmation contained in documents we
have filed with the SEC. Those documents form gooirtant part of this prospectus. Any documentswheafile with the SEC in the future
will also be considered to be part of this prospeend will automatically update and supersedéntfieemation contained in this prospectus.

We incorporate by reference in this prospectusitteuments listed below and any future filings wekenaith the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Ad384 until we complete or terminate the offerofglebt securities by this prospectus.

. Wal-Mart's Annual Report on Form 10-K for itsdéd year ended January 31, 2001, as amended.
. Wal-Mart's Quarterly Report on Form 10-Q forfisgal quarter ended April 30, 2001.

. Wal-Mart's Current Report on Form 8-K dated Map@01.

As allowed by the SEC's rules, we have not includetlis prospectus all of the information thainsluded in the registration statement. At
your request we will provide you, free of charg&hva copy of the registration statement, any efekhibits to the registration statement |

copy of any other information we have incorporatgdeference into the registration statement. if y@ant more information, write in care of
or call:

Allison D. Garrett, Esq.

Vice President and Assistant General Counsel Wat-Bl@res, Inc.
Corporate Offices

702 S.W. 8th Street, Mail Stop 0290 Bentonvillek#msas 72716
Telephone: (501) 273-4505



You may also obtain a copy of any filing we havedemavith the SEC directly from the SEC. You may eith

. read and copy any materials we file with the SE@e SEC's public reference rooms at 450 FifteeStN.W., Washington, D.C. 20549 and
at its offices in New York, New York at 7 World Ta Center, Suite 1300, New York, New York 1004&| @hicago, lllinois at Citicorp
Center, 500 West Madison Street, Suite 1400, Chicidignois 60661-2511; or

. visit the SEC's Internet site at http://www.sew.,gvhich contains reports, proxy and informatitatesments and other information regarding
issuers that file electronically.

You can obtain more information about the SEC'dipubference room by calling the SEC at 1-800-SE330.
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes and incorporates by reéereertain statements that may be deemed to hedifd-looking statements" within the
meaning of the Private Securities Litigation Refdkit of 1995. Forward-looking statements may béuded, for example, under "Wal-Mart
Stores, Inc." and "Use of Proceeds," and in cegiaitions of our reports and other information immoated in this prospectus by reference.
These forward-looking statements may include statégsithat address activities, events or develomsrtbat we expect or anticipate will or
may occur in the future, including:

. future capital expenditures, including the amamd nature of those expenditures;

. expansion and other development trends of ingssigments in which we and our subsidiaries aleegct
. our business strategy;

. our financing strategy;

. expansion and growth of our business; and

. operations and other similar matters.

Although we believe the expectations expresselearfdrward-looking statements are based on reat®maabumptions within the bounds of
our knowledge of our business, a number of faatotdd cause actual results to differ materiallyrfrthose expressed in any forward-looking
statements, whether oral or written, made by wmnasur behalf. Many of these factors have previpbsken identified in filings or statements
made by us or on our behalf.

Our business operations are subject to factorsdeutair control. Any one, or a combination, of #nésctors could materially affect our
financial performance. These factors include:

. the costs of goods;

. the cost of electricity and other energy requizats;
. competitive pressures;

. inflation;

. consumer debt levels;

. currency exchange fluctuations;

. trade restrictions;

. changes in tariff and freight rates;



. unemployment levels;
. interest rate fluctuations; and
. other capital market and economic conditions.

Forward-looking statements that we make or thatreade by others on our behalf are based on a kdgelef our business and the
environment in which we operate, but because ofatmrs listed above, actual results may diffenfrthose in the forward-looking
statements. Consequently, all of the forward- loglgtatements made are qualified by these caujictarements. We cannot assure you that
the actual results or developments anticipatedsowili be realized or, even if substantially reatiz that they will have the expected
consequences to or effects on us or on our busaoregserations. Prospective investors are cautiomédo place undue reliance on these
forward-looking statements, which speak only atheir dates. We assume no obligation to updateoathye forward-looking statements.

WAL-MART STORES, INC.

We are the world's largest retailer as measurdadthy net sales for fiscal 2001. Our total net saeceeded $191 billion in fiscal 2001, over
83% of which was generated in the United Statesoygate mass merchandising stores that servaustaroers primarily through the
operation of three segments:

. Wal-Mart stores, which include our discount sspi@upercenters and Neighborhood Markets in theed8tates;
. SAM'S Clubs, which include our warehouse membprshibs in the United States; and
. the international segment of our business.

We currently operate in all 50 states of the UniB¢akes, Argentina, Brazil, Canada, Germany, Kdveico, Puerto Rico, and the United
Kingdom, and in China under joint venture agreemsidntaddition, through our subsidiary, McLane Camyg Inc., we provide products and
distribution services to retail industry and indiibnal food service customers. As of June 30, 20@loperated in the United States:

. 1,682 Wal-Mart stores;

. 977 Supercenters;

. 22 Neighborhood Markets; and
. 486 SAM'S Clubs.

As of June 30, 2001, we also operated 176 CanadlarMart stores, 11 units in Argentina, 21 unitBirazil, 12 units in China, 93 units in
Germany, six units in Korea, 515 units in Mexic@,units in Puerto Rico and 245 units in the Unkéolgdom. The units operated by our
International Division represent a variety of retarmats. As of June 30, 2001, we employed moas 962,000 associates in the United
States and 282,000 associates internationally.

Wal-Mart Stores, Inc. is the parent company of@ugrof subsidiary companies, including McLane Comypanc., Wal-Mart.com, Inc., Wal-
Mart de Mexico, S.A. de C.V., Asda Group Limite@n$s West, Inc., Sam's East, Inc., Wal-Mart St&a&st, Inc., Sam's Property Co., Wal-
Mart Property Co., Wal-Mart Real Estate BusineassfrSam's Real Estate Business Trust, Wares Ded@@@poration and the finance
subsidiaries. The information presented aboveegltt our operations and our subsidiaries on aotidased basis.

Wal-Mart Stores, Inc. was incorporated in the StdétBelaware on October 31, 1969.
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RATIO OF EARNINGSTO FIXED CHARGES
The following table sets forth the ratio of ourrdags to fixed charges, for the periods indicated:

Three Months

Year Ended January 31, Ended April 30,
1997 1998 1999 2000 2001 2000 2001
459x  5.33x 6.24x 6.76x 5.54x 5.47x 4.87x

For the purpose of computing our ratios of earntegixed charges, we have defined "earnings" tameur earnings before income taxes
fixed charges, excluding capitalized interest aahiegs attributable to minority interests ownedollyers in our subsidiaries.

We have also defined "fixed charges" to mean:

. the interest that we pay; plus

. the capitalized interest that we show on our anting records; plus

. the portion of the rental expense for real andqmal property that we believe represents thedstdactor in those rentals.

We have not disclosed ratios of earnings to fixearges and preferred stock dividends because wetdwave any shares of preferred stock
outstanding.

USE OF PROCEEDS

Except as we otherwise specifically describe impplicable prospectus supplement, we will use #igroceeds from the sale of the debt
securities:

. to repay the short-term borrowings that we haeaiired for corporate purposes, including to firaoapital expenditures such as the
purchase of land and construction of stores anerdétilities;

. to repay short-term borrowings that we have iredito acquire other companies and assets; and

. to meet our other general working capital requiats.

Before we apply the net proceeds to one or motkeasfe uses, we may invest those net proceeds iiitehm marketable securities.

We may also incur from time to time additional detter than through the offering of debt securitinder this prospectus.
DESCRIPTION OF THE DEBT SECURITIES

We will issue the debt securities in one or morgeseunder an indenture, dated as of July 5, 286bng us, three of our finance subsidiaries,
Wal-Mart Cayman (Euro) Finance Co., Wal-Mart Cayrf@anadian) Finance Co., and Wal-Mart Cayman (@@rFinance Co.
(collectively, the "finance subsidiaries™) and Babke Trust Company, NA, as the indenture trustee.

The indenture is a contract among us, the finanbsidiaries and the trustee. The trustee has two rokes. First, the trustee can enforce
rights against us if an "event of default," as tieain is described below, occurs under the indenturelation to debt securities we have
issued. Second, the trustee performs certain adtrative duties for us.
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We have summarized below material provisions ofdbist securities that we will offer and sell pursiuta this prospectus and material
provisions of the indenture. However, you shouldemstand that this is only a summary. We have astribed all of the provisions of the
indenture. We have filed the indenture with the S&@ we suggest that you read the indenture. Weaorporating by reference the
provisions of the indenture referred to in thedaling summary, whether by reference to articlestises or defined terms. The following
summary is qualified in its entirety by those psiens of the indenture.

We will describe the particular terms and condgiarf any series of debt securities offered in {hygieable prospectus supplement. The
prospectus supplement, which we will file with ®EC, may or may not modify the general terms fomarttiis prospectus. For a complete
description of any series of debt securities, ymaugd read both this prospectus and the prospscfyslement relating to that series of debt
securities.

General

As a holder of debt securities issued under theritde, you will be one of our unsecured creditord will have a right to payment equal to
that of our other unsecured creditors.

The debt securities offered by this prospectus,mdggregated with the debt securities offered byfittance subsidiaries through the separate
prospectus filed under the registration stateméwnthich this prospectus is a part, will be limiteda total of $6,000,000,000, or the equiva
amount in any nom.S. currency. The indenture, however, does nat time amount of debt securities that may be issueter it and provide
that debt securities may be issued under it frome tio time in one or more series.

With respect to each particular series of debt$ges that we offer by this prospectus, the praspe supplement will describe the following
terms of each series of debt securities:

. the title of the series;

. the maximum aggregate principal amount, if asyalglished for debt securities of the series;

. the maximum aggregate initial public offeringgaxi if any, established for the debt securitiethefseries;

. the date or dates on which the principal willpiaéd;

. the conditions pursuant to which and the timegtdath any premium on the debt securities of theesewill be paid;

. the annual rate or rates, if any, which may kedior variable, at which the debt securities efghries shall bear interest, or the method or
methods by which the rate or rates, if any, at Whie debt securities of the series shall bearastenay be determined;

. the date or dates from which interest, if anwlisficcrue;
. the dates on which any accrued interest shallyable and the record dates for the interest paydates;

. the percentage of the principal amount at whighdebt securities of the series will be issued,ifdess than face amount, the portion of the
principal amount that will be payable upon accdleraof those debt securities' maturity or at theetof any prepayment of those debt
securities or the method for determining that antioun

. whether we may prepay the debt securities ofénes in whole or part and, if so, the time oreinat which any such prepayment may be
made, whether the prepayment may be made in whateag be made in part from time to time and thengeand conditions on which such
prepayment may be made, including the obligatiopap any premium or any other make- whole amounbmmection with any prepayment;
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. the offices or agencies where the debt secuofidise series may be presented for registratianemisfer or exchange;
. the place or places where the principal of, premiif any, and interest, if any, on debt secwsitéthe series will be paid;

. whether we will have the right to redeem or repase the debt securities of the series, in whoie part, at our option, when those
redemptions or repurchases may be made, the redengptrepurchase price or the method or methodddtermining the redemption or
repurchase price, and any other terms and conditiglating to any such redemption or repurchasesby

. whether, when, on what terms and at whose opt®will be obligated to redeem or repurchase thx gecurities of the series in whole or
part at any time pursuant to any sinking fund alagous provisions or without the benefit of amksig fund or analogous provisions, and
any redemption or repurchase price or the methoddtermining any redemption or repurchase price;

. whether the debt securities of the series wilkktvertible into any other of our securities ahdp, when the conversion of exchange right
may be exercised, the conversion or exchange prittee ratio or ratios or the method of determirting conversion or exchange price or r
and any other terms and conditions, including dittition terms, upon which any conversion or exg@emay occur;

. if other than denominations of $1,000 and anggral multiple thereof, the denominations in whigh will issue debt securities of the ser!

. the currency in which we will pay principal, apsemium, interest or other amounts owing with respe the debt securities of the series,
which may be United States dollars, a foreign awyeor a composite currency;

. any index, formula or other method that we msst to determine the amount of any payment of gralcany premium or interest on the
debt securities of the series;

. if the debt securities of the series are subaitdihin right of payment to other securities, #rens and conditions of subordination;
. whether, and under what conditions, we will bguieed to pay any additional amounts;

. whether the debt securities of the series wilisseed in certificated or book-entry form;

. any addition to, or change in, the events of ulefaith respect to, or covenants relating to, diebt securities in the series;

. whether the debt securities of the series wikbigiect to defeasance as provided in the indendmck

. any other specific terms and conditions of théeseof debt securities.

If we sell any series of debt securities for, thhatmay pay in, or that are denominated in, oneanerforeign currencies, currency units or
composite currencies, we will disclose any matexgadlicable restrictions, elections, tax conseqaspspecific terms and other information
with respect to that series of debt securitiestardelevant currencies, currency units or compagitrencies in the prospectus supplement
relating to that series.

We may also offer and sell a series of the dehiritézs as original issue discount securities, ingamno interest or interest at a rate that at the
time of issuance is below market rates, or at atsmitial discount below their stated principal amoMVe will describe the income tax
consequences and other special considerationcaplaito any original issue discount securitiethaf kind described in the prospectus
supplement relating to that series.

Events of Default and Waiver
An event of default with respect to debt securitiea series issued will occur if:
. we fail to pay interest on any outstanding delsusities when it is due and payable and thatfaitwntinues for 30 days;
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. we fail to pay principal on any outstanding de®turities when it is due and payable;

. we fail to perform or we breach any covenant arranty in the indenture with respect to any debusties outstanding or we fail to perfo
or breach any covenant or warranty particular & fleries of debt securities and that failure cwets for 90 days after we receive written
notice of that default;

. certain events of bankruptcy, insolvency or raoigation occur with respect to us; and

. in the event the debt securities are guarantbedyuarantor repudiates its obligation under terantee or the guarantees are determined to
be unenforceable or invalid.

If an event of default with respect to any seriesudstanding debt securities occurs and is comtguhe trustee or the holders of not less
25% in aggregate principal amount of that seriesutétanding debt securities may declare the gpai@mount of the outstanding debt
securities of that series to be immediately duegayhble. The holders of a majority in aggregatecipal amount of the outstanding debt
securities of a series may waive an event of defagllting in acceleration of the debt securitiethat series, but only if all other events of
default with respect to the debt securities of Heates have been remedied or waived and all patgnalere with respect to the debt securities
of that series, other than those due as a resaltadleration, have been made. If an event of ttefacurs and is continuing with respect to
debt securities of a series, the trustee maysidigicretion, and at the written request of holdérsot less than a majority in aggregate
principal amount of the outstanding debt securitiethat series and upon reasonable indemnity agtie costs, expenses and liabilities to be
incurred in compliance with such request and sulgecertain other conditions set forth in the intdee will, proceed to protect the rights of
the holders of the debt securities of that seRei®r to any acceleration of the maturity of thétdsecurities of a series, the holders of a
majority in aggregate principal amount of the dedaturities of that series may waive any past detmder the indenture except a default in
the payment of principal of, or interest on, thdsbét securities.

The indenture provides that upon the occurren@avent of default described in the first two éufloints in the first paragraph under
"Events of Default and Waiver" with respect to deseof debt securities, we will, upon the trustek@mand, pay to the trustee for the benefit
of the holders of the outstanding debt securitfabat series, the whole amount then due and payabthe debt securities of that series for
principal and interest. The indenture also provithes if we fail to pay such amount forthwith upsuch demand, the trustee may, among
other things, institute a judicial proceeding foe ttollection of those amounts.

The indenture provides that, notwithstanding armeoprovision of the indenture, the holder of aeptisecurities of a series will have the
right to institute suit for the enforcement of grgyment of principal of, and interest on, the dedwturities of that series when due and thai
right will not be impaired without the consent bat holder.

The trustee is required, within 90 days after tbeuorence of a default with respect to the debtisées of a series, to give to the holders of
the debt securities of that series notice of atlurad defaults known to it. However, except ind¢hse of default in the payment of principal or
interest on any of the debt securities of thatesethe trustee will be protected in withholdingtthotice if the trustee in good faith determines
that the withholding of that notice is in the irgst of the holders of the debt securities of teats. The term "default,” for the purpose of this
provision only, means the occurrence of any ofethents of default specified above excluding ange@eriods.

We are required to file annually with the appli@ablustee a written statement as to the existennereexistence of defaults under the
indenture or any series of debt securities.

L egal Defeasance and Covenant Defeasance

We may, at our option and at any time, elect toehall/of the obligations discharged with respedh®moutstanding debt securities and any
guarantee of those debt securities, except for:

. the rights of holders of debt securities to reegaayments of principal and interest from thettraferred to below when those payments are
due;



. our obligations respecting the debt securitiggeming issuing temporary notes, registratiorrarfigfers of debt securities, mutilated,
destroyed, lost or stolen debt securities, the tanance of an office or agency for payment and mdémedebt security payments being held
in trust;

. the rights, powers, trusts, duties and immuniithe trustee and our obligations in connecti@réwith; and
. the provisions of the indenture relating to saatischarge of obligations.
We refer to a discharge of this type as "defeasance

In addition, other than our covenant to pay the am®due and owing with respect to a series of sletatrities, we may elect to have our
obligations as the issuer of a series of debt #ezreleased with respect to covenants relatrtydt series of debt securities. Thereafter, any
failure to comply with those obligations will nobrestitute a default or event of default with regpedhe debt securities of that series. If such
a release of our covenants occurs, our failureetéopm or our breach of the covenants or warramtefeased will no longer constitute an
event of default with respect to those debt seiegrit

To exercise the right to either of the rights weatibe above, certain conditions must be met, dinty

. we must irrevocably deposit with the trustedrirst for the debt security holders' benefit, cast.S. dollars, certain United States
government securities, or a combination thereocdnmounts sufficient to pay the principal of anciest on all of the then outstanding debt
securities to be affected by the defeasance atstated maturity;

. the trustee must receive an opinion of counsedicning that the holders of the outstanding deduisities will not recognize income, gain
loss for U.S. federal income tax purposes as dtreSthat defeasance and will be subject to UeBlefal income tax on the same amounts, in
the same manner and at the same times as wouldbawvehe case if that defeasance had not occwvtech opinion, only in the case of the
type of defeasance described first above, will&sel on a ruling of the Internal Revenue Service drange in federal income tax law to that
effect occurring after the date of the indenture;

. no default or event of default exists on the dditeuch deposit, subject to certain exceptiond; an

. the trustee must receive an opinion of counstiaceffect that, after the 91st day following theposit, the trust funds will not be part of any
"estate" formed by the bankruptcy or reorganizatibthe party depositing those funds with the #asitr subject to the "automatic stay" ur
the United States Bankruptcy Code or, in the caAsewenant defeasance, will be subject to a firgtrjty lien in favor of the trustee for the
benefit of the holders.

Satisfaction and Discharge

If we and the finance subsidiaries so requestinithenture will cease to be of further effect, ottiem as to certain rights of registration of
transfer or exchange of the notes, as providethftire indenture, and the trustee, at our expemileexecute proper instruments
acknowledging satisfaction and discharge of theidre, the debt securities and any guaranteesthtstanding when:

. either all the debt securities previously auttoated and delivered under the indenture, othar thestroyed, lost or stolen securities that |
been replaced or paid and notes that have beeectubjdefeasance, have been delivered to the&dist cancellation; or

. all of the securities issued under the indentatepreviously delivered to the trustee for caratelh have become due and payable, will
become due and payable at their stated maturityim0 days or will become due and payable at rexdiem within 60 days under
arrangements satisfactory to the trustee for thimgiof notice of redemption by the trustee in name and expense; and
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. in each of the foregoing cases, each issuerechtiected debt securities has irrevocably depdsitecaused to be deposited with the trustee
cash in U.S. dollars, certain United States govemirsecurities, or a combination thereof, in tfasthe purpose and in an amount sufficient
to pay and discharge the entire indebtedness gnisider the debt securities issued pursuant tottenture not previously delivered to the
trustee for cancellation, for principal, and premijuf any, on and interest on these securitiebéodiate of such deposit (in the case of notes
that have become due and payable) or to the stadtarity of these securities or redemption datéhasase may be;

. we and the finance subsidiaries have paid orezhtesbe paid all sums payable under the indeiyines and them; and

. we and the finance subsidiaries have delivergdddrustee an officers' certificate and an opirabcounsel, each stating that all conditions
precedent provided in the indenture relating tosisfaction and discharge of the indenture, greisties issued under the indenture have
been complied with.

M odification of the Indenture

The indenture provides that, with the consent efttblders of not less than a majority in aggregatecipal amount of the outstanding debt
securities of each affected series, modifications @terations of such indenture may be made wéifgtt the rights of the holders of such
debt securities. However, no such modificationltaration may be made without the consent of tHddroof each debt security if the
modification or alteration would, among other théng

. change the maturity of the principal of, or offanstallment of interest on, any debt securityremuce the principal amount of any debt
security, or change the method of calculation tériest or the currency of payment of principalndgeiest on, or reduce the minimum rate of
interest thereon, or impair the right to institatet for the enforcement of any such payment owithr respect to any such debt security; or

. reduce the above-stated percentage in principaliat of outstanding debt securities required tdlifigcor alter such indenture.
The trustee and we, without the consent of thedreldf the debt securities, may execute a supplatiedenture to, among other things:

. evidence the succession of another corporatias nd the successor's assumption to our respeireements and obligations with respect
to the debt securities and the indenture;

. add to our covenants further restrictions or éous that our board of directors and the trusteesider to be for the protection of holders of
all or any series of the debt securities and toarthk occurrence of a default in any of those @it covenants, restrictions or conditions a
default or an event of default under the indensuigiect to certain limitations;

. cure ambiguities or correct or supplement anyigion contained in the indenture or any supplemententure that may be defective or
inconsistent with another provision;

. provide for the issuance of debt securities wéetin not then outstanding under the indentureupon form and to provide for
exchangeability of the coupon form securities wither debt securities issued under the indentuf@lynregistered form;

. establish new series of debt securities anddim br terms of such series of debt securitiestanmtovide for the issuance of securities of
any series so established; and

. evidence and provide for the acceptance of appeint of a successor trustee and to change thatimgeas necessary to have more than one
trustee under the indenture.

10



Amalgamation, Consolidation, Merger or Sale of Assets

The indenture provides that we may, without theseon of the holders of any of the outstanding debtrrities of any series, amalgamate,
consolidate with, merge into or transfer our assebstantially as an entirety to any person, pexithat:

. any successor to us assumes our obligationseotietht securities and under the indenture;

. any successor to us must be an entity incorpb@terganized under the laws of the United States;

. after giving effect thereto, no event of defaalt,defined in the indenture, shall have occurnetiee continuing; and
. certain other conditions under the indenturenage

Any such amalgamation, consolidation, merger ardfer of assets substantially as an entirety thegtsithe conditions described above w
not constitute a default or event of default thatild entitle holders of the debt securities orttiustee, on their behalf, to take any of the
actions described above under "Events of Default\@aiver."

No Limitationson Additional Debt and Liens

The indenture and the debt securities do not comtiay covenants or other provisions that wouldtlooir right to incur additional
indebtedness, enter into any sale and leasebaddatrion or grant liens on our assets.

Thelndenture Trustee

Bank One Trust Company, NA is the trustee undeirtienture governing the debt securities and sl de the registrar and paying agent.
The trustee is a national banking association ustprincipal offices in Chicago, lllinois.

The trustee has two main roles under the indenkirst, the trustee can enforce your rights against any of the actions described above
under "Events of Default and Waiver" occurs. Sec¢dinel trustee performs certain administrative dufiie us. The trustee is entitled, subject
to the duty of the trustee during a default towith the required standard of care, to be inderadifiy the holders of the debt securities before
proceeding to exercise any right or power undeirtdenture at the request of those holders. Theritwte provides that the holders of a
majority in principal amount of the debt securitieay direct, with regard to that series, the timethod and place of conducting any
proceeding for any remedy available to the trusteexercising any trust or power conferred ontthetee, with respect to the debt securities,
although the trustee may decline to act if thag¢ation is contrary to law or if the trustee detares in good faith that the proceeding so
directed would be illegal or would result in perablmability to it.

Bank One Trust Company, NA also serves as trustderuan indenture, dated as of April 1, 1991, betwieand us. As of May 31, 2001, we
had issued a total of $17.46 billion of our seninsecured securities under that indenture as sueplieed through the date of this prospectus.
Bank One Trust Company, NA also serves as trustderian indenture, dated as of December 1, 198@ricg secured bonds issued in the
aggregate principal amount of $137,082,000 by theev trustees of approximately 24 SAM'S Clubs sfwoperties that are leased to one of
our subsidiaries. Bank One Leasing Corporatiorgféiliate of Bank One Trust Company, NA, establidlzebusiness trust that purchased 15
Wal-Mart discount stores for $53,661,785 and ledkedstores back to us for an initial term of 2@ngan a transaction consummated on
December 22, 1992. On November 10, 1994, a seaasidéss trust of which Bank One Leasing Corporatanbeneficiary purchased an
additional 23 Wal-Mart discount stores for $128,80P and leased the stores back to us for anlitetiam of 20 years. Bank One Trust
Company, NA also serves as trustee under an indgerdated as of April 27, 2001 among Wal-Mart Canddnture Corp., one of our
subsidiaries, us, as guarantor, and it. On April2001, Wal-Mart Canada Venture Corp. issued a t6th325,000,000 of its senior unsecured
debt securities under that indenture, which areapiaed by us.
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We expect to maintain banking relationships indhdinary course of business with Bank One, NA, ffiliade of Bank One Trust Company,
NA.

TAX CONSEQUENCESTO HOLDERS

A prospectus supplement may describe the printipal federal income tax consequences of acquiowgjng and disposing of debt
securities of some series in the following circuanses:

. payment of the principal, interest and any premin a currency other than the U.S. dollar;

. the issuance of any debt securities with "oribissue discount,” as defined for U.S. federal medax purposes;

. the issuance of any debt securities with an @t "bond premium,” as defined for U.S. fedemabime tax purposes; and
. the inclusion of any special terms in debt sdimgithat may have a material effect for U.S. fatlercome tax purposes.

In addition, if the tax laws of foreign countrie anaterial to a particular series of debt se@sjta prospectus supplement may describe the
principal income tax consequences of acquiring,iogrand disposing of debt securities of some semeter similar circumstances.

PLAN OF DISTRIBUTION
General
We may sell the debt securities being offered hereb
. directly to purchasers;
. through agents;
. through dealers;
. through underwriters; or
. through a combination of any of those methodsadd.
We may effect the distribution of the debt secesitirom time to time in one or more transactiotisegi
. at a fixed price or prices which may be changed;
. at market prices prevailing at the time of sale;
. at prices related to the prevailing market pricgs
. at negotiated prices.

We may directly solicit offers to purchase the dedaturities. Offers to purchase debt securities atsy be solicited by agents designated by
us from time to time. Any of those agents, who maydeemed to be an "underwriter," as that ternefineld in the Securities Act of 1933,
involved in the offer or sale of the debt secusitie respect of which this prospectus is delivavdblbe named, and any commissions payable
by us to that agent will be set forth in the pragpe supplement.

If a dealer is utilized in the sale of the debts@i®s in respect of which this prospectus iswdeked, we will sell those debt securities to the
dealer, as principal. The dealer, who may be degmbd an "underwriter," as that term is definethim Securities Act of 1933, may then
resell those debt securities to the public at vayyirices to be determined by that dealer at the tf resale.
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If we use an underwriter or underwriters in theesaive will execute an underwriting agreement witsse underwriters at the time of sale of
the debt securities and the name of the undensnitdt be set forth in the prospectus supplemetictvwill be used by the underwriters to
make resales of the debt securities in respechaftwthis prospectus is delivered to the publice Tbmpensation of any underwriters will ¢
be set forth in the prospectus supplement.

Underwriters, dealers, agents and other personsomaytitled, under agreements that may be eniet@evith us, to indemnification by us
against certain civil liabilities, including lialfies under the Securities Act of 1933, or to comtcibuting to payments those underwriters,
dealers, agents and other persons are requiredke.m

Underwriters, dealers and agents may engage isactinns with, or perform services for, us or ahguwr subsidiaries in the ordinary course
of business.

LEGAL MATTERS

The validity of the debt securities offered by thisspectus and any prospectus supplement wilbbegal upon for us by Hughes & Luce,
L.L.P., our counsel.

EXPERTS

The consolidated financial statements of Wal-Maoré&s, Inc. and its subsidiaries incorporated ligremce in Wal-Mart Stores, Inc.'s Annual
Report on Form 10-K, as amended, for the fiscat gaded January 31, 2001, have been audited by &rvisung LLP, independent

auditors, as set forth in their report thereon ipooated by reference therein and incorporatedimérereference. Such financial statements
are, and audited financial statements to be indilsubsequently filed documents will be, incogied herein in reliance upon the reports of
Ernst & Young LLP pertaining to such financial staents, to the extent covered by consents filed thi¢ Securities and Exchange
Commission, given on the authority of such firmeaperts in accounting and auditing.
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