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PROSPECTUS SUPPLEMENT
(To prospectus dated August 5, 1999)

Filed pursuant to Rule 424(b)(2)
SEC File No. 333-82909

Wal-Mart Stores, Inc.

$500,000,000
Floating Rate Notes Due November 30, 2001

We are offering $500,000,000 of our floating rattes due November 30,
2001.

The notes will mature on November 30, 2001. Theradt rate on the notes will be the Thidenth LIBOR Rate minus 0.10%, except that
interest rate on the notes for the initial integstiod from November 3, 2000 to but excluding Naber 30, 2000 will be the One-Month
LIBOR Rate minus 0.10%. Interest on the notes bélbayable on each of November 30, 2000, Februgrg2a01, May 30, 2001, August 30,
2001 and at maturity.

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

We expect to deliver the notes on or about Nover8h&000 through the book-entry facilities of Thefdsitory Trust Company, Clearstream
Banking or Euroclear.

The underwriters propose to offer the notes franetto time for sale in negotiated transactiongtberwise, at varying prices to be
determined at the time of each sale. The undemsritave agreed to purchase the notes from us @#8%®86% of their principal amount
($499,947,750 of proceeds to us), subject to ttlagand conditions in the underwriting agreement.

Neither the Securities and Exchange Commissiorangistate securities commission or other reguldtody has approved or disapprovec
these securities or determined that this prospetpplement or the attached prospectus is trutifabmplete. Any representation to the
contrary is a criminal offense.

Deutsche Banc Alex. Brown

October 31, 200



WAL-MART STORES, INC.

We are the world's largest retailer as measurddthy net sales for fiscal 2000. We had total aégs of approximately $165 billion in fiscal
2000, over 85% of which was generated in the Uriitiedes. We operate mass merchandising storesethag our customers primarily throt
the operation of three segments:

. Wal-Mart stores, which include our discount stom@d Supercenters in the United States;
. 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 Uniiakes, Puerto Rico, Argentina, Brazil, Canadanaeay, Korea, Mexico 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 ingiibnal food service customers. At September 3002&e operated in the United States:

. 1,742 Wal-Mart stores;
. 835 Supercenters; and
. 469 SAM'S Clubs.

As of September 30, 2000, we also operated 168diam&Val-Mart stores, 11 units in Argentina, 18tsim Brazil, eight units in China, 95
units in Germany, five units in Korea, 481 unitdMexico, 15 units in Puerto Rico and 240 unitshia United Kingdom. The units operated
our International Division represent a variety etiail formats.

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

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&&st, Inc., Sam's Property Co., Wal-
Mart Property Co., Wal- Mart Real Estate Businesss, Sam's Real Estate Business Trust and WaresvBxe Corporation.

USE OF PROCEEDS OF THE NOTES
We estimate that the net proceeds from the saleeafiotes will be approximately $499,900,000 gfyment of transaction expenses.
We will use these net proceeds to reduce short-temmercial paper debt.
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CAPITALIZATION

The following table presents the consolidated edipdtion of Wal-Mart and its subsidiaries at JBlly, 2000, and as adjusted to give effect to
the offering of the notes and the application ef ¢istimated net proceeds from the sale of the notes

July 31, 2000

Actual As Adjusted

(in millions)
Short-term debt

Commercial paper.......cccoevevveivvvieienennns
Long-term debt due within one year

....... $5940 $5,440

....... 1,139 1,139
Obligations under capital leases due within one ye ar..... 130 130
Total short-term debt and capital lease obligatio ns..... 7,209 6,709

Long-term debt
Long-term debt........cccoeoviiiiiiiiiiiiies

Floating rate notes due November 30, 2001
Long-term capital lease obligations

Total long-term debt and capital lease obligation

Shareholders' equity

Common stock ($0.10 par value; 11,000,000,000 shar
authorized; 4,466,335,662 shares issued and
outstanding)

............................................ 447 447
Capital in excess of par value..........cccceeeee.. L 1,270 1,270
Retained earnings........ccccoevvvevenvccienns Ll 27,333 27,333
Other accumulated comprehensive income............. ... (954) (954)
Total shareholders' equity...........oooeeeeeeee. L 28,096 28,096

Total debt and capital lease obligations and
shareholders' equity

After the sale of the notes, we will have offeredold an aggregate principal amount of $8,500@@Mpf debt securities pursuant to
registration statements that we filed with the SB@. are permitted to issue an additional $2,00Q00of debt securities under one of those
registration statements. No limit exists on outigbio register additional debt securities foresal the future.
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SELECTED FINANCIAL DATA

The following table presents selected financiahdddtWal-Mart and its subsidiaries for the perisgscified.

Six Months
Fiscal Years Ended J anuary 31, Ended July 31,
1996 1997 1998 1999 2000 1999 2000
(in million s) (unaudited)
Income Statement Data:
Net sales............... $93,627 $104,859 $117,958 $137,634 $165,013 $73,187 $89,097
Non-interest expense.... 89,526 100,456 112,796 131,088 156,704 69,825 84,652
Interest expense........ 888 845 784 797 1,022 382 674
Total expense........... 90,414 101,301 113,580 131,885 157,726 70,207 85,326
Income before income
taxes, minority
interest, equity in
unconsolidated
subsidiaries and
cumulative effect of
accounting change...... 4,359 4,877 5,719 7,323 9,083 3,835 4,709
Net income.............. 2,740 3,056 3,526 4,430 5,377 2,167 2,922
As of January 31, As of July 31,
1996 1997 1998 1999 2000 1999 2000
(in million s) (unaudited)
Balance Sheet Data:
Cash and cash
equivalents............ $ 83% 883% 1,447 $ 1,879% 1,856 $1,508 $ 1,310
Inventories............. 15,989 15,897 16,497 17,076 19,793 18,793 21,093
Total current assets.... 17,331 17,993 19,352 21,132 24,356 22,833 25,245
Net property, plant and
equipment.............. 17,098 18,333 21,469 23,674 32,839 30,933 34,889
Net property under
capital leases, net
goodwill and other
acquired intangible
assets, and other
assets and deferred
charges................ 3,112 3,278 4,563 5,190 13,154 12,499 13,273
Total assets 37,541 39,604 45,384 49,996 70,349 66,265 73,407
Accounts payable........ 6,442 7,628 9,126 10,257 13,105 12,326 12,634
Commercial paper........ 2,458 -- -- - 3,323 5,121 5,940
Long-term debt due
within one year........ 271 523 1,039 900 1,964 1,219 1,139
Obligations under
capital leases due
within one year........ 69 95 102 106 121 122 130
Total current
liabilities............ 11,454 10,957 14,460 16,762 25,803 24,860 26,736
Long-term debt.......... 8,508 7,709 7,191 6,908 13,672 13,078 13,716
Long-term obligations
under capital leases... 2,092 2,307 2,483 2,699 3,002 2,964 2,968
Total liabilities....... 22,785 22,461 26,881 28,884 44,515 43,510 45,311
Total shareholders'
equUItY.....ccveerinnes 14,756 17,143 18,503 21,112 25,834 22,755 28,096
Total liabilities and
shareholders' equity... 37,541 39,604 45,384 49,996 70,349 66,265 73,407

Certain balance sheet data as of July 31, 1999 e adjusted to reflect the effect of an accogntiethod change we made in fiscal 2000.

The ratio of our earnings to fixed charges was & 6.76x for the fiscal years ended Januard 829 and 2000, respectively, and 6.62x
and 5.95x for the six months ended July 31, 199P20100, respectively. The ratio of earnings todixharges for the six months ended July
31, 1999 has been adjusted to reflect the effethainsix-month period of the accounting changerrefl to above. Prior to the adjustment,
that ratio was 6.61x for that six-month period. SRatio of Earnings to Fixed Charges" in the ateathrospectus.
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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, unsecured ansubordinated debt.

The notes will mature on November 30, 2001 at 1@@%heir principal amount, and will initially besged in a total principal amount of
$500,000,000. We may, without the consent of tHddrs of the notes, create and issue additionasn@nking equally with the notes that we
are offering and otherwise similar in all respeotthe notes so that these additional notes wittdsesolidated and form a single series witr
notes that we are offering. No additional notes ayssued if an event of default under the indenltias occurred.

The notes will not be subject to a sinking fund aritinot be redeemable prior to maturity, excapttie 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.

Natices to holders of the notes will be mailedualsholders and will also be published in a leadiady newspaper in The City of New Yao
and London. We expect that publication will be mad&he City of New York in The Wall Street Jourrgadd in London in The Financial
Times. Any notice shall have been given on the datmailing and publication or, if published mohah once, on the date of first publication.

Bank One Trust Company, NA is the trustee undeirttienture governing the notes and will also beréggstrar and paying agent. Bank One
Trust Company, NA will also be the calculation agfen the notes.

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

The notes will bear interest at a floating rateatqa the Three-Month LIBOR Rate determined for rthlevant interest period minus 10 basis
points (0.10%), except that the interest rate emibtes for the initial interest period, whichrisrh November 3, 2000 to but excluding
November 30, 2000, will equal the (-Month LIBOR Rate determined for that period mid@sbasis points (0.10%). We will pay interest on
the notes in arrears on each of November 30, Z88ifsuary 28, 2001, May 30, 2001, August 30, 20GlLarmaturity, and upon earlier tax
redemption, if applicable. We will compute the gt on the basis of the actual number of daysiduhie relevant interest period and a 360-
day year.

The calculation agent will compute interest onribées on a daily basis from and including theilsstrest payment date to which interest has
been paid (or from and including the date of iséne interest has been paid with respect to thes)do, but excluding, the applicable inte
payment date or the maturity date, as the casebmay

If any interest payment date for the notes (othantthe maturity date or the date of a tax redemptivould otherwise be a day that is not a
business day, then the interest payment date witldstponed to the following date which is a bussraay, except if that business day falls in
the next succeeding calendar month, in which dasénterest payment date will be the immediategcpding business day. If the maturity
date (or the date of a tax redemption) of the nfatks on a day which is not a business day, themill make the required payment of
principal and/or interest on the following day wihis a business day, as if it were made on the
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date the payment was due. Interest will not acasua result of this delayed payment. The term Hass day" means any day, other than a
Saturday or Sunday, that is neither a legal holintarya day on which banking institutions are geliyeeauthorized or required by law or
regulation to close in The City of New York.

The calculation agent will reset the rate of ins¢i@ the notes on each of November 30, 2000, Bep28, 2001, May 30, 2001, and August
30, 2001. The initial interest rate for the note lwe set on November 3, 2000 using the One-ManBOR Rate. All future rates of interest
will be set using the Three-Month LIBOR Rate. I{yaf the interest reset dates for the notes isartmisiness day, that interest reset date will
be postponed to the next succeeding business xlegpteif that day is in the next succeeding calemdanth, in which case the interest reset
date will be the immediately preceding business d@ag interest rate set for the notes on a padidaterest reset date will remain in effect
during the interest period commencing on that @dereset date. Each interest period will be thi@g@drom and including an interest reset
date to but excluding the next interest reset datmtil the maturity date, as the case may be.

The calculation agent will determine the inter@de rapplicable to the notes on the interest detextioin date, which is the second London
Business Day immediately preceding the interesttréate. The interest rate determined on an irttdedgsrmination date will become
effective on and as of the next interest reset. datsdon Business Day" means any day on whichinigalin deposits in U.S. dollars are
transacted in the London interbank market.

The calculation agent will determine the applicd HBOR rate according to the following provisions:

The Three-Month LIBOR Rate will be the rate forabrmonth deposits in U.S. dollars commencing orséitend London Business Day
immediately following the interest determinatiortelthat appears on Bridge Telerate, Inc. (or amgessor service) on Telerate Page 3750,
for the purpose of displaying the London interbafflered rates of major banks as of 11:00 A.M., Lamdéime, on that interest determination
date.

The One-Month LIBOR Rate will be the rate for onesith deposits in U.S. dollars commencing on thesédt.ondon Business Day
immediately following the interest determinatiortelthat appears on Bridge Telerate, Inc. (or amgessor service) on Telerate Page 3745,
for the purpose of displaying the London interbafflered rates of major banks as of 11:00 A.M., Lamd¢ime, on that interest determination
date.

If the applicable LIBOR rate does not appear onitdicated Telerate Page or if the indicated TedeRage is unavailable, then the calcule
agent will determine LIBOR as follows:

. The calculation agent will select the principalndon offices of four major banks in the Londorerbink market. It will request each ban
provide its offered quotation for deposits in UdBllars for a one- month or three-month maturis/agplicable, commencing on the second
London Business Day immediately following the ietrdetermination date, to prime banks in the Landterbank market at approximately
11:00 A.M., London time, on the interest determioratate. These quotes will be for deposits oast $1 million and in a principal amount
that is representative for a single transactiod.i®. dollars in the market at that time.

. If at least two of these banks provide a quotatibe calculation agent will compute LIBOR as #ighmetic mean of the quotations.

. If fewer than two of these banks provide a quotatthe calculation agent will request from thneajor banks in The City of New York at
approximately 11:00 A.M., New York City time, oretinterest determination date, quotations for oetinor three-month loans, as
applicable, in U.S. dollars to leading Europeanksanommencing on the
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second London Business Day immediately following ititerest determination date. These quotes wilbbéans of at least $1 million and
a principal amount that is representative for glsitransaction in the market at that time. Thewation agent will compute LIBOR as the
arithmetic mean of the quotations provided.

. If none of these banks provides a quotation astioreed, the rate of interest will be the intemnadé then in effect.

The interest rate payable on the notes will nadbilgber than the maximum rate permitted by New Yeaxk as that law may be modified by
United States law of general application.

We will publish the interest period, the floatiraye interest payment date, the floating interdst, @nd the amount of interest to be paid or
notes for each interest period in the manner fainginotice to holders of the notes described abdkie calculations of the calculation agent
will, in the absence of manifest error, be conelasor all purposes and binding on the holderdefriotes.

So long as notes are outstanding, there will airalts be a calculation agent. We will appoint alharust company, investment banking firm
or other financial institution to act as the suscesalculation agent to Bank One Trust Company,dlAny of its successors in that capacity
in the event that:

. any acting calculation agent is unable or unagjlio act,

. any acting calculation agent fails duly to egsibthe floating interest rate, or

. we propose to remove the calculation agent.

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 same-day funds settlemgstiesn until maturity. Purchases of notes in secondearket trading must be in
immediately available funds.

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 bythied States or any taxing authority thereofr@réin, 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 (1ethlistence of any present or former
connection between that holder, or between a fatycsettlor, beneficiary of, member or shareholtfeor possessor of a power over, that
holder, if that holder is an estate, trust, paghgror 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 (2ptbsentation of a note for payment on a
date more than 30 days after the later of the aiatehich that payment becomes due and payablehandite on which payment is duly
provided for;
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(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 elmagyired 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, residence,tifeor 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 staoh assessment or other governmental charge;

(9) any tax, assessment or other governmental ehiangosed 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 ieilakowner been the holder of that note.

"United States Alien" means any corporation, pasghi@, 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 morehefiembers of which is, as to the United Statésresgn corporation, a non-resident alien
individual or a non-resident fiduciary of a foreigstate 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 phgsrued and unpaid interest, if any, thereon, itlermine that as a result of any chanc
amendment to the laws, treaties, regulations angslof the United States or any political subdaisor taxing authority thereof, or any
proposed change in such laws, treaties, regulationslings, or any change in the official applioat enforcement or interpretation of those
laws, treaties, regulations or rulings, includingadding by a court of competent jurisdiction irttnited States, or any other action, other
than an action predicated on law generally knowombefore October 31, 2000 except for proposdisrbehe Congress before that date,
taken by any taxing authority or a court of competfarisdiction in the United States,
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or the official proposal of any action, whethemot such action or proposal was taken or made nggpect to our company, (A) we have or
will become obligated to pay additional amountsl@scribed under "--Payment of Additional Amounte“amy note of that series or (B) there
is a substantial possibility that we will be reguairto pay those additional amounts. Prior to tHaipation of any notice of redemption, we
will deliver to the trustee

(1) an officers’ certificate stating that we aréit@d to effect a redemption and setting forthatesment of facts showing that the conditions
precedent to the right of our company to so redeawe occurred and (2) an opinion of counsel todffact 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.
Thus, we will not issue certificated securitieytw for the notes, except in the limited circumstmdescribed below. Each global security
will be issued to DTC, which will keep a computedzrecord of its participants whose clients havelpased the notes. Each participant will
then keep a record of its clients. Unless it ish@xged in whole or in part for a certificated ségur global security may not be transferred.
DTC, its nominees and their successors may, howtagsfer a global security as a whole to onel@rotand these transfers are required to
be recorded on our records or a register to betaiagd by the trustee.

Beneficial interests in a global security will degvn on, and transfers of beneficial interesthadlobal security will be made only through,
records maintained by DTC and its participants. DIBS 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 "cleadmupcation” 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 recordsghttlements 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, stpadrporations and certain other
organizations.

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

DTC is owned by a number of its direct participaartsl by the New York Stock Exchange, Inc., the Aoaer Stock Exchange, Inc. and the
National Association of Securities Dealers, |

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. Yahwuld 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
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customers. The trustee will wire payments on thiesito DTC's nominee. We and the trustee will tBeBC's nominee as the owner of each
global security for all purposes. Accordingly, wilee trustee and any paying agent will have no tiregponsibility or liability to pay amounts
due on a global security to you or any other ber@fowners in that global security. Any redemptimtices 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 gaticipants and not of DTC, the trustee or
our company.

Notes represented by one or more global secuvitiébe exchangeable for certificated securitiefwthe 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, Clearstimmking and Euroclear (two European book-entry dipoes similar to DTC) to
facilitate the initial issuance of the notes saltisade of the United States and cross- marketfeamof the notes associated with secondary
market trading.

Although DTC, Clearstream Banking and Euroclearehagreed to the procedures provided below in dodfcilitate 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 accduaOd C participant to the account of a Clearstr&anking participant or a Euroclear
participant, the purchaser must send instructior@l¢arstream Banking or Euroclear through a ppgitt 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 itstimgpant's account. Credit for the notes will appen the next day (European time).

Because settlement is taking place during New Yardiness hours, DTC participants will be able tplemtheir usual procedures for
sending notes to the relevant U.S. agent actinth®benefit 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.
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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. ageottitansfer 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 baclued to the value date, which would
be the preceding day, when settlement occurs in Xerk. 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. fedéncome tax consequences of the ownership a&fshas 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 feirtbecurities holdings, corporations that
accumulate earnings to avoid federal income tdifemsurance companies, or, in some cases, aateate of the United States or a
nonresident alien individual who has made a vdkdten to be treated as a United States resident;

. tax consequences to persons holding notes asfpafiedging, integrated, constructive sale oveosion transaction or a straddle;
. tax consequences to holders of notes whose Tanaitcurrency” 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.

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 prospestupplement. Those authorities may be changeldapsrretroactively, so as to result in L
federal income tax consequences different frometluiscussed 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 f&&eral income taxation regardless of its source; o

. a trust that (1) is subject to the supervisioa eburt within the United States and the contfa@re or more U.S. persons or (2) has a valid
election in effect under applicable U.S. Treas@gulations 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 qualified stated interest wt
will be taxable as such if not previously includadncome) and the adjusted tax basis of the ridtat gain or loss will be capital gain or lo
Capital gains of individuals derived in respectapital assets held for more than one year arékifpr reduced rates of taxation. The
deductibility of capital losses is subject to liatibns.

Information Reporting and Backup Withholding

In general, information reporting requirements \&piply to certain payments of principal and intepesd on notes and to the proceeds of sale
of the notes made to you unless you are an exerojgient (such as a corporation). A 31% backup lvatting tax will apply to such

payments if you fail to provide a taxpayer idestfion number or certification of foreign or otlexempt status or fail to report 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 furnishedhe tRS.

Consequences to Non-United StatesHolders

The following is a discussion of the material Ueleral income tax consequences that generallyapply to you if you are a non-United
States holder of notes. A non-United States hatlarholder other than a United States holder.
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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:

. 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) efltiternal Revenue Code; and

. (1) you provide your name and address on an &8 RV-8, and certify, under penalty of perjury,tthau are not a U.S. person or (2) a
financial institution holding the notes on your b#ltertifies, under penalty of perjury, that ish@ceived an IRS Form W-8 from the
beneficial owner and provides us with a copy.

If you cannot satisfy the requirements describemabpayments of interest made to you will be stitijie the 30% U.S. federal withholding
tax, unless you provide us with a properly exec(1§¢dRS Form 1001 or IRS Form BBEN (or successor form) claiming an exemption f
withholding under the benefit of a tax treaty oy RS Form 4224 or IRS Form W-8ECI (or successamjostating that interest paid on the
notes is not subject to withholding tax because éffectively connected with your conduct of adaor business in the United States.

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

U.S. Federal Estate Tax

Your estate will not be subject to U.S. federahtestax on the notes beneficially owned by younattime of your death, provided that (1) you
do not own, within the meaning of Section 871(h){B)he Internal Revenue Code and related U.S.shigaregulations, 10% or more of the
total combined voting power of those classes ofvating stock and (2) interest on the notes woultdhave been, if received at the time of
your death, effectively connected with the condcyou of a trade or business in the United St:

U.S. Federal Income Tax

If you are engaged in a trade or business in theetliStates and interest on the notes is effegtiv@hnected with the conduct of that trade or
business (although exempt from the 30% withholding, you will be subject to U.S. federal income ¢a that interest on a net income basis
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 80€tower 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 or income realized on the disposition aioée generally will not be subject to U.S. fedénabme tax unless (1) that gain or income
is effectively connected with the conduct of a &rad business in the United States by you, or ¢&)are an individual who is present in the
United States for 183 days or more in the taxabbe wf that disposition and certain other condgiare met.

S-13



Information Reporting and Backup Withholding

In general, you will not be subject to informati@porting and backup withholding with respect tgrmpants that we make to you provided
that we do not have actual knowledge that you asesa person and we have received from you therstnt described above under "--U.S.
Federal Withholding Tax."

In addition, you will not be subject to backup vhitiding and information reporting with respecthe proceeds of the sale of a note within
the United States or conducted through certain-t&l&ted financial intermediaries, if the payorawes 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.

U.S. Treasury regulations modify the informatiopading and backup withholding rules applicable¢otain payments made after December
31, 2000. In general, the new U.S. Treasury remulatwould not significantly alter the present sutkscussed above, except in certain sp
situations.

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 furnishedhe tRS.

UNDERWRITING

Subject to the terms and conditions set forth e@thderwriting agreement, we have agreed to séiganderwriter, Deutsche Bank Secur
Inc., the $500,000,000 aggregate principal amofititeonotes to which this prospectus supplemeatesl

The underwriter proposes to offer the notes franetto time for sale in negotiated transactiongtberwise, at varying prices to be
determined at the time of each sale. In conneatitimthe sale of the notes, the underwriter maygdemed to have received underwriting
compensation from us.

In connection with the offering, SEC rules perri¢ uinderwriter to engage in certain transactioasgtabilize the price of the notes. These
transactions may consist of bids or purchaseshpurpose of pegging, fixing or maintaining thee@mof the notes. If the underwriter creates
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 underwriter mayaedhat short position by purchasing notes iroghen market. In general, purchases of a
security for the purpose of stabilization or toueel a short position could cause the price of ¢ty to be higher than it might otherwise

in the absence of such purchases. Neither we earrtderwriter can make any representation or ptiedias to the direction or magnitude of
any effect that the transactions described abowehaae on the price of the notes. In addition,hegitve nor the underwriter makes any
representation that the underwriter will engagsuoh transactions, or that such transactions, begean, will not be discontinued without
notice.

The underwriter and its affiliates may from timetitoe in the ordinary course of business provite, laave provided in the past, investment
or commercial banking services to Wal-Mart andhffgiates.

We will pay transaction expenses, estimated toppecximately $48,000, relating to the offering lbé thotes in addition to the underwriting
discounts appearing on the cover page of this paigp supplement.
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We have agreed to indemnify the underwriter agaiedin liabilities, including liabilities undené Securities Act of 1933, as amended.
VALIDITY OF THE NOTES

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

GENERAL INFORMATION

Except as disclosed in the prospectus supplemeaheattached prospectus, including the documentsporated by reference, there has t
no material adverse change in our financial pasisimce July 31, 2000.

Our independent auditors are Ernst & Young LLP sauDklahoma.

Neither we nor any of our subsidiaries are involiretitigation, arbitration or administrative praadings relating to claims or amounts that
material in the context of the offering of the roté/e are not aware of any material litigationjtaakion or administrative proceedings
pending or threatened.

The executive committee of our board of directatspded resolutions effective as of October 31, 20@0 authorize the issuance and sale of
the notes.

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

Common Code ISIN Number CUSIP Number

01201790 US931142BH54 931142 BH 5
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PROSPECTUS

Wal-Mart Stores, Inc.

$10,500,700,000
Debt Securities

This prospectus forms part of shelf registrati@iesnents that we filed with the SEC. We may useethegistration statements to offer and
sell, in one or more offerings at various timestap total of $10,500,700,000 of our debt seasitWe may sell the debt securities in
different series which have different terms andditions.

This prospectus provides you with a general desonipf the debt securities that we may offer. Whensell a particular series of the debt
securities, we will provide a prospectus supplengescribing the specific terms and conditions af geries of debt securities, including:

. the public offering price;

. the maturity date;

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

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

The prospectus supplement may also contain, icdke of some series of debt securities, impontdotrnation about U. S. federal income
consequences to which you may become subject ibgquire the debt securities being offered by phaspectus supplement. The prospectus
supplement may also update or change informatiate@ued in this prospectus.

You should read both this prospectus and any pobsgasupplement together with the additional infation described under the heading
"Where You Can Find More Information."

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 regulatody 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 August 5, 1!
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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.

. our Annual Report on Form 10-K for our fiscal yeaded January 31, 1999; and
. our Quarterly Report on Form 10-Q for our quaeteded April 30, 1999.

As allowed by the SEC's rules, we have not includdtiis prospectus all of the information thairisluded in the registration statement. At
your request we will provide you, free of chargéhva copy of the registration statement, any efeRhibits to the registration statement
copy of any other filing we have made with the SE@Qou want more information, write in care of call:

Allison D. Garrett, Esq.

Assistant General Counsel and Assistant SecretalyNért Stores, Inc. Corporate Offices 702 S.W. 8tieet Bentonville, Arkansas 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 and Chicagtinbis; 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 inpmyated in this prospectus by reference.
These forward- looking statements may include statds that address activities, events or develofsribat 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 ingsstgyments in which we are active;
. our business strategy;

. expansion and growth of our business; and

. operations and other similar matters.

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

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

. the costs of goods;

. competitive pressures;

. inflation;

. consumer debt levels;

. currency exchange fluctuations;

. trade restrictions;

. changes in tariff and freight rates;
. Year 2000 issues;

. 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 ofabirs listed above, actual results may differrfrthose in the forward-looking
statements. Consequently, all of the forward-loglstatements made are qualified by these cauti®tatgments. We cannot assure you that
the actual results or developments anticipatedshyill be realized or, even if substantially reatiz that they will have the expected
consequences to or effects on us or our businegserations. Prospective investors are cautionétbriglace undue reliance on these
forward-looking statements, which speak only atheir dates. We assume no obligation to updateohttye forward-looking statements.

WAL-MART STORES, INC.

We are the world's largest retailer as measuredthy net sales for fiscal 1999. We had total md¢sof $137.6 billion in fiscal 1999, over
90% of which was generated in the United Statesopézate mass merchandising stores that serveustoroers primarily through the
operation of three segments:

. Wal-Mart stores, which include our discount ssos@d Supercenters in the United States;
. 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, Puerto Rico, Argentina, Brazil, Canadap@ey and Mexico, and in China and
Korea under joint venture agreements. In additiorgugh our subsidiary, McLane Company, Inc., wevjate products and distribution
services to retail industry and institutional fogatvice customers. At January 31, 1999, we operatéte United States:

. 1,869 Wal-Mart stores;
. 564 Supercenters; and
. 451 SAM'S Clubs.

As of January 31, 1999, we also operated 153 Canadfal-Mart stores, 13 units in Argentina, 14 umt8razil, five units in China, 95 units
in Germany, 416 units in Mexico, four units in Karand 15 units in Puerto Rico. The units operatedun International Division represent a
variety of retail formats.

Wal-Mart Stores, Inc. was incorporated in the StétBelaware in 1969.
RATIO OF EARNINGSTO FIXED CHARGES
The following table sets forth the ratio of ourr@ags to fixed charges, for the periods indicated:

Three Months

Ended
Year Ended January 31, April 30,
1995 1996 1997 1998 1999 1998 1999
4.62x  4.15x 4.59x 5.33x 6.24x 4.98x 6.11x



For the purpose of computing our ratios of earniogixed charges, we have defined "earnings” tamneur 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 thedatdactor 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 inapglicable prospectus supplement, we will usengteproceeds from the sale of the debt
securities:

. to repay the short-term borrowings that we haeeiired to acquire land and construct stores amet dacilities;

. 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 morégesaunder an indenture, dated as of April 1, 1984t was supplemented by a supplemental
indenture dated as of September 9, 1992 (whichefez to together as the “indenture"), between asTdre First National Bank of Chicago,
as the trustee.

The indenture is a contract between us and theegu$he trustee has two main roles. First, thetdrican enforce your rights against us if an
"event of default,” as that term is described belogcurs. Second, the trustee performs certainradirative duties for us.

We have summarized below the material provisiorth@fdebt securities to which this prospectus esland the indenture. However, you
should understand that this is only a summary,vemthave not included all of the provisions of thdanture. We have filed the indenture v
the SEC, and we suggest that you read the indengere incorporating by reference the provisiointhe indenture referred to in the
following summary, whether by reference to artickesctions or defined terms. The summary is qedlifin its entirety by those provisions of
the indenture. The section numbers set forth beéfer to the sections of the indenture.
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We will describe the particular terms and condiiof 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 these debt securities, you will he of our unsecured creditors and will have a righgayment equal to that of the other
unsecured creditors of Wal-Mart Stores, Inc.

The debt securities offered by this prospectushvéllimited to a total of $10,500,700,000, or theiealent amount in any non-U.S. currency.
The indenture, however, does not limit the amodintedt securities that may be issued under it andigees that debt securities may be iss
under it from time to time in one or more series.

The prospectus supplement will describe the foltmtierms of each series of debt securities:
. the title of the series;

. the aggregate principal amount of the debt seesrf the series;

. the date or dates on which the principal willpiaéd;

. the percentage of the principal amount at whiehdebt securities in the series will be issued #elss than the face amount, the portion of
the principal amount payable if the holders ortthistee accelerates the maturity of those debtisiesy

. the annual interest rate or rates payable odebeé securities in the series, which may be fixedaviable;
. the date or dates from which interest, if anyll adcrue;

. the dates on which interest will be payable dedrécord dates for the interest payment dates;

. the place or places where principal, interestamdpremium will be paid;

. the times when we may redeem some or all of & securities in the series or you may cause t=dieem some or all of those debt
securities and terms of any of those redemptions;

. the price at which we may redeem, at our optilb@ debt securities in the series;

. whether we will be obligated to redeem or purehasy of the debt securities in the series witldéuinom a sinking fund and the times and
terms, including price, on which we must redeermpuchase, those debt securities;

. if other than denominations of $1,000 or a mistipf $1,000, the denominations, which may inclatteer currencies, in which the debt
securities in the series will be issuable and pleyab

. the currency of payment of principal of and iettrand any premium on the debt securities indhes

. any index, formula or other method that we mgst to determine the amount of payment of prinaypand interest and any premium on the
debt securities in the series;



. the portion of the principal amount of the dedtigities in the series which will be payable ugmn acceleration of their maturity if the
principal amount payable will be less than theltotgaid principal amount;

. whether you may elect to be paid or we may payiga currency other than the currency in whiaghdebt securities in the series are stated
to be payable, and when and on what terms we nustag make that payment;

. whether the debt securities in the series willsBaed in certificated or book-entry form;
. the applicability, if any, of the defeasance fsns of the indenture, or any modification théremd
. any other specific terms and conditions of thigeseof debt securities.

If we sell any series of debt securities for, tvatmay pay in, or that are denominated in, oneanerforeign currencies, currency units or
composite currencies, we will disclose applicaklgtrictions, elections, tax consequences, speeifias and other information with respect to
that series of debt securities and the relevamenares, currencies units or composite currenciése prospectus supplement relating to the
offer of that series.

We may also offer and sell a series of the dehiriées as original issue discount securities, ingano interest or interest at a rate which at
the time of issuance is below market rates, abatantial discount below their stated principal amtoWe will describe the U.S. federal
income tax consequences and other special consaresapplicable to any original issue discounusiies of that kind described in the
prospectus supplement relating to that series.

Covenants

We summarize below the covenants contained innthenture. Following the summary of these covenavgsprovide the definitions of the
capitalized terms that are used in the summary.

Restrictions on Liens. We will not, and will notrpgt any of our subsidiaries to issue, assume arajuee any debt for money we borrow if
that debt is secured by any mortgage, deed of sastrity interest, pledge, lien or other encumbeaupon any Operating Property belonging
to us or of any of our subsidiaries or any shafesgaxk or indebtedness of any of our subsidiamd®ther owned at the date of the indenture
or thereafter acquired, without effectively secgrthe debt securities equally and ratably with thedit. This restriction does not, however,

apply to:

. mortgages on any property acquired, construatéhproved by us or any of our subsidiaries afseruhary 31, 1991, created or assumed
within 60 months after the acquisition, or constirt or improvement is complete, or within six miasfter completion pursuant to a firm
commitment for financing arrangement that we eimttr within that 60- month period, to secure oryide for the payment of the purchase
price or cost;

. mortgages existing on any property at the timgsodicquisition;

. mortgages existing on any property, shares @ksto debt acquired from a corporation merged witmto us or one of our subsidiaries;
. mortgages on property of any corporation exiséihthe time it becomes our subsidiary;

. mortgages to secure debt of any of our subsatian us or to another of our subsidiaries;
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. mortgages in favor of governmental bodies to separtial progress, advance or other paymentaipatdo any contract or statute or to
secure indebtedness incurred to finance the puegbigse or cost of constructing or improving theperty subject to those mortgages; or

. mortgages for extending, renewing or replacingt decured by any mortgage referred to in the farggitems or in this item or any
mortgages existing on January 31, 1991.

This restriction does not apply to the issuancsyaption or guarantee by us or any of our subsediaf debt secured by a mortgage which
would otherwise be subject to the restrictions dbed above up to an aggregate amount which, tegetfth all of our and our subsidiaries'
secured debt, not including secured debt permittetbr the foregoing exceptions, and the Value t& 8ad Lease-back Transactions existing
at that time other than those Sale and Lease-banks@ctions the proceeds of which have been aptligek retirement of certain long-term
debt or to the purchase of other operating propartg other than those Sale and Lease-back Tramssat which the property involved
would have been permitted to be mortgaged undepriheiple described in the first item above, dnesexceed the greater of 10% of our
Consolidated Net Tangible Assets or 15% of Conatdéid Capitalization. (Section 3.03)

Restrictions on Sale and Lease-back TransactioeswilVnot and will not permit any of our subsides to, engage in Sale and Lease-back
Transactions relating to any Operating Propertgepkfor temporary leases for a term, includingereals, of not more than 48 months and
except for leases between us and one of our sabigislior between our subsidiaries. However, waiosabsidiaries can engage in that type
of transaction if the net proceeds of the Salelszabe-back Transaction are at least equal to theo$all costs incurred by us in connection
with the acquisition of, and construction of anypimmvement on, the Operating Property to be leasdceiher:

. we or our subsidiary would be entitled to incebtlsecured by a mortgage on the property to seteaithout securing the debt securities
pursuant to the first exception to the prohibit@nliens stated under "Restrictions on Liens" above

. the Value thereof would be an amount permittedienrthe last sentence under "Restrictions on LiabsVe; or

. we apply an amount equal to the sum of all ciotgrred by us in connection with the acquisitidnamd the construction of any
improvements on, that property (1) to the paymemther retirement of certain of our or one of subsidiary's long-term debt or (2) to the
purchase of Operating Property, other than thailirad in that Sale and Lease-back Transaction ti{8e8.04)

Mergers, Consolidations and Sale of Our Assetsmdg merge with or consolidate into another corponadr sell or convey all or
substantially all of our property to another cogimn that is authorized to purchase and operatprperty, as long as:

. immediately after the merger, consolidation, saleonveyance, the surviving or acquiring corpiorats not in default under the indenture;
. the surviving or acquiring corporation is a UcBtporation; and

. the surviving or acquiring corporation assumgsa lsupplemental indenture satisfactory to thetidjshe obligation to pay the principal of
and interest and any premium on all of the debtrsiées and to perform our covenants under thentute. (Section 10.01)
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In the case of a merger or consolidation or asat®nveyance of all or substantially all of ousets and the assumption of our liabilities
under the indenture by a successor corporatiorsibeessor corporation will assume our place irirtienture as if it had originally been a
party to the indenture. The successor corporatiap timen issue debt securities under the inden{8extion 10.02)

Definitions. The indenture contains the followingfided terms that are used in the covenants. (@ettD1)

"Consolidated Capitalization" means the total bfte¢ assets appearing on our and our subsidiaoesolidated balance sheets less current
liabilities and deferred income taxes.

"Consolidated Net Tangible Assets" means the tiftall the assets appearing on our and our subidiaonsolidated balance sheets less:
. current liabilities;

. reserves for depreciation and other asset valuagiserves;

. intangible assets such as goodwill, trademaradetnames, patents, and unamortized debt diseodréxpense; and

. appropriate adjustments on account of minoritgrgsts of other persons holding stock in any ofreajority-owned subsidiaries.

"Operating Property" means any manufacturing oc@seing plant, office facility, retail store, whedde club, Supercenter, hypermart,
warehouse, distribution center or equipment locatighin the United States of America or its temmiés or possessions and owned and
operated now or hereafter by us or any of our siidrseés and having a book value on the date ashaftwthe determination is being made of
more than 0.60% of Consolidated Net Tangible Asgetsvided, however, that separate items of equigmith an aggregate book value in
excess of $200,000,000 that are secured pursu#im game financing transaction will constitute t@perating Property."

"Sale and Lease-back Transaction" means any amregrgenith any person providing for the leasing $oou any of our subsidiaries of any
Operating Property, except for temporary leases fierm, including any renewal thereof, of not miti@n 48 months and except for leases
between us and one of our subsidiaries or betweesubsidiaries, which Operating Property has loeds to be sold or transferred by us or
one of our subsidiaries to that person.

"Value" means, with respect to a Sale and Leask-beansaction, as of any particular time, the ani@gual to the greater of:
. the net proceeds from the sale or transfer optbperty leased pursuant to that Sale and Leade¥ransaction; or

. the sum of all of our costs incurred in connettigth the acquisition of that property and the stounction of any improvements thereon, as
determined in good faith by us at the time of @ngginto that Sale and Lease-back Transaction,

in either case multiplied by a fraction, the nunt@raf which shall be equal to the number of fidhys of the term of the lease remaining at
the time of determination and the denominator oftvishall be equal to the number of full yearshatttterm, without regard to any renewa
extension options contained in the lease.



Events of Default, Notice and Waiver

An event of default with respect to any seriesealftdsecurities is:

. a default in payment of principal or premiumaify, at maturity;

. a default for 30 days in payment of any interest;

. our failure for 60 days after notice to perfornyather of the covenants or agreements in thenide;

. our default in the payment of any of our debacceleration of any of that debt under the termtd@finstrument under which that debt is
issued, if that default in payment is not curedhait acceleration is not annulled within 10 dayerafrritten notice;

. certain events in the case of our bankruptcylugncy or reorganization; or
. any other event of default provided with respgeciny series of debt securities. (Section 5.01)

If an event of default occurs and is continuingnwigspect to any series of debt securities, eftieetrustee or the holders of 25% in principal
amount then outstanding of the debt securitiebatf $eries may declare the principal of all thet delourities to be due and payable
immediately, but upon certain conditions that dextlan may be annulled. The holders of a majonitpiincipal amount then outstanding of
the debt securities of a series may waive defaeitsept an uncured default in the payment of ppialodf or interest or any premium on the
debt securities. (Sections 5.01 and 5.06)

We are required to file annually with the trustemedificate either stating the absence of anyueta specifying any default that exists.
(Section 3.09) The trustee is required, within @@sdafter the occurrence of a default with restmetite debt securities of any series, to giv
the holders of the debt securities notice of atlurad defaults known to it. However, except ind¢hse of default in the payment of principal
and premium, if any, or interest on any of the dsnturities of that series, the trustee will beguted in withholding that notice if the trustee
in good faith determines that the withholding ddtthotice is in the interest of the holders ofdlebt securities of that series. The term
"default,” for the purpose of this provision ontgeans the occurrence of any of the events of defpatified above excluding any grace
periods. (Section 5.07)

The trustee is entitled, subject to the duty oftthstee during a default to act with the requsthdard of care, to be indemnified by the
holders of the debt securities of any series bgfooeeeding to exercise any right or power underirtidenture at the request of those holders.
The indenture provides that the holders of a migjami principal amount of each series of outstagdiebt securities may direct, with regar
that series, the time, method and place of condgethy proceeding for any remedy available to ithstée, or exercising any trust or power
conferred on the trustee, provided that the trustag decline to act if that direction is contramjdw or if the trustee determines in good faith
that the proceeding so directed would be illegakould involve it in personal liability.

(Section 5.06)

Modification of the Indenture

The trustee and we, with the consent of the holden®t less than 66 2/3% in aggregate principabamb of each series of the debt securities
at the time outstanding affected thereby, may eeesupplemental indentures amending, changingmirelting the provisions of the
indenture or of any supplemental indenture or nyddf in any manner the rights of the holders okthdebt securities. However, no
supplemental indenture of that kind may:
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. extend the fixed maturity of any debt securitieshe time of payment of interest, reduce theregerate, the principal amount or any
premium to be paid upon redemption or the amouptiotipal of an original issue discount securitattwould be payable upon acceleration
of maturity, or impair or affect the right of anglot security holder to institute suit for paymentte right of repayment, if any, at the option
of the holder of debt securities, without the corts# the holder of each debt securities so aftbate

. reduce the above percentage of debt securitieidlders of which are required to consent tosupplemental indenture of that kind,
without the consent of the holders of all the affdadebt securities then outstanding.

(Section 9.02) In some circumstances, the holdeasnaajority in aggregate principal amount of eaehies of debt securities may waive all
defaults and rescind and annul a declaration beaséries of debt securities has become due aradbieagnd the consequences of a declar
of that kind. (Section 5.01)

The trustee and we, without the consent of thedrsldf the debt securities, may execute an indemtusupplemental indentures to:

. evidence the succession of another corporatias @nd our successor's assumption to our agresmedibligations with respect to the ¢
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 toerthk occurrence of a default in any of those aiidit covenants, restrictions or conditions a
default or an event of default permitting enforceingf all or any of the several remedies providethie indenture with some permissible
limitations;

. cure ambiguities or correct or supplement anyigion contained in the indenture or any supplemdntienture 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 widlt securities issued under the indenture in fagjistered form;

. establish the form or terms and to provide ferigsuance of any series of debt securities uhesgntenture; 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. (Section 9.01)

Defeasance of Offered Debt Securitiesin Certain Circumstances

The indenture provides that our board of directoay provide by resolution that we will be dischat@em any and all obligations in respect
of the debt securities of any series upon the depith the trustee, in trust, of money and/or ghtions of, or obligations the principal of and
interest on which are fully guaranteed by, the &bhiBtates of America, which through the paymeimtefest and principal those debt
securities in accordance with their terms will pda/money in an amount sufficient to pay any instaht of principal of and interest on the
debt securities of that series on the stated mtofithose payments in accordance with the terhtseindenture and those debt securities. A
discharge may only occur if we have
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received from, or there has been published byUtlse Internal Revenue Service a ruling to the éffleat the discharge will not be deemed, or
result in, a taxable event with respect to holdéithe debt securities of that series. (Sectio@9)1.

Global Securities

Unless otherwise stated in a prospectus supplertentiebt securities of a series will be issuedtiole or in part in the form of one or more
global securities that will be deposited with, arliehalf of, a depositary identified in the apdhileaprospectus supplement relating to that
series. The global securities may be issued irerdgistered or bearer form and in either temyavapermanent form. The specified terms
of the depositary arrangement with respect to i@sef debt securities will be described in theligpple prospectus supplement relating to
that series.

Concerningthe Trustee

The First National Bank of Chicago, a national bagkassociation with its principal offices in Chiga lllinois, is the trustee under the
indenture and will also serve as paying agent agistrar.

The First National Bank of Chicago also servesastée under an indenture dated as of Decemb®&88, dovering secured bonds issued in
the aggregate principal amount of $137,082,00thbyotvner-trustees of approximately 24 SAM'S Clubsesproperties which are leased to
us. We have issued notes in the aggregate prinagipalint of $1.00 billion under this indenture agioglly executed and, as of the date of
this prospectus, $7.05 billion under the indenagesupplemented. First Chicago Leasing Corporasiomffiliate of The First National Bank
of Chicago, established a business trust whichifased 15 WaMart discount department stores for $53,661,785leased the stores back
us for an initial term of 20 years in a transactidrich was consummated on December 22, 1992. Omriber 10, 1994, a second business
trust of which First Chicago Leasing Corporatiom iseneficiary purchased an additional 23 Wal-Matount department stores for
$128,842,500 and leased the stores back to us fimiteal term of 20 years. We expect that we w&lfo maintain banking relationships in the
ordinary course of business with The First Natiddahk of Chicago.

U.S. FEDERAL INCOME TAX CONSEQUENCESTO HOLDERS

A prospectus supplement may describe the printip&. 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 "origissue discount," as defined for U. S. federabme tax purposes; and
. the inclusion of any special terms in debt sdimgithat may have a material effect for U. S. fatimcome tax purposes.
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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 dedturities. Offers to purchase debt securities atsy be solicited by agents designated by
us from time to time. Any of those agents, who rbaydeemed to be an "underwriter,” as that ternefisied 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#ies in respect of which this prospectus isdgked, we will sell those debt securities to the
dealer, as principal. The dealer, who may be dedmbd 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.

If we use an underwriter or underwriters in theesalve will execute an underwriting agreement witsee underwriters at the time of sale of
the debt securities and the name of the undensntdt 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 entet@evith us, to indemnification by us
against certain civil liabilities, including lialties under the Securities Act of 1933, or to ocomtcibuting to payments those underwriters,
dealers, agents and other persons are requiredke.m

Underwriters, dealers and agents may engage isacsions with, or perform services for, us or ahgur subsidiaries in the ordinary course
of business.
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LEGAL MATTERS

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

EXPERTS

The consolidated financial statements of Wal-Maor&s, Inc. and subsidiaries incorporated by refeen our Annual Report on Form 10-K
for the fiscal year ended January 31, 1999, haee bedited by Ernst & Young LLP, independent audijtas set forth in their report thereon
incorporated by reference therein and incorporbezdin by reference. Such financial statementsaae audited financial statements to be
included in subsequently filed documents will mearporated herein in reliance upon the reportsroét & Young LLP pertaining to such
financial statements (to the extent covered by eotssfiled with the Securities and Exchange Comimigsgyiven upon the authority of such
firm as experts in accounting and auditing.
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You should rely only on the information containedracorporated by reference in this prospectus lmpent and the attached prospectus. No
one has been authorized to provide you with diffeneformation. If this prospectus supplement isoinsistent with the attached prospectus,
you should rely on this prospectus supplement.fiidies are not being offered in any jurisdictiomvinich the offering is not permitted. Tt
prospectus supplement and the attached prospeeatusmy be used in connection with the offeringha notes.
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