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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

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

Date of Report (Date of earliest event reported):
March 1, 2006

Wal-Mart Stores, Inc.

(Exact Name of Registrant as Specified in its Chaer)

Delaware 001-06991 71-0415188

(State or Other Jurisdiction of Incorporation) (Commission File Number) (IRS Employer Identification No.)

702 S.W. 8th Street
Bentonville, Arkansas 72716
(Address of Principal Executive Offices) (Zip code)

Registrant’s telephone number, including area code:
(479) 273-4000

Check the appropriate box below if the Form 8-litfjlis intended to simultaneously satisfy the §lin
obligation of the registrant under any of the fallng provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 underExchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule2ld) under the Exchange Act (17 CFR 240.24a))

O Pre-commencement communications pursuant to Ret{d under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01. Entry into a Material Definitive Agreement.
Amendment and Restatement of Wal-Mart Sores, Inc. Supplemental Executive Retirement Plan

On March 1, 2006, the Compensation, Nominating @odernance Committee (the “CNGC") of the Board of
Directors (the “Board”) of Wal-Mart Stores, Inché “Company”) approved an amendment and restateafent
the Wal-Mart Stores, Inc. Supplemental ExecutivéirBment Plan (the “SERP”), effective January 1020
(except as provided in the amended and restatedPBHRe amendment and restatement is primarilynded

to conform the SERP with Section 409A of the InééRevenue Code of 1986, as amended (the “Code”).

The SERP is an unfunded nonqualified deferred cosgit@on plan primarily maintained to provide emgey
(namely management or highly compensated employeét) an annual credit equal to the amount of
contributions and forfeitures they would have reediunder the Wal-Mart Profit Sharing and 401(larP{or
the corresponding plan for Puerto Rico employdas)for limitations under Code Sections 401(a)@7) 415
(or like provisions of the Puerto Rico Internal Raue Code) and their deferrals, if any, under tred-Mart
Stores, Inc. Officer Deferred Compensation Plamasdetermined by the CNGC to replace lost creditber
the Wa-Mart Profit Sharing and 401(k) Plan (or correspogdplan for Pureto Rico Associates). SE



accounts are generally credited with gain or lbss would have been earned on the account haeiit held i
the participant’s profit sharing account in the Wdrt Profit Sharing and 401(k) Plan (or the corarsing
plan for Puerto Rico employees).

SERP benefits become vested according to a sev@mrgyaded schedule or immediately upon the paditip
disability, death, or attaining age 65. Certaindfgs may be forfeited for participant gross mistoct. SERI
benefits are distributed in a lump sum cash paymenmonths after the participaatseparation from servi
(other than for death or disability) or as soonadsinistratively practicable thereafter. SERP bigmefre
normally paid 60 days after death or disability.

This description of the SERP is a summary only iarglalified in its entirety by the terms of theemded an
restated SERP, which is attached hereto as ExtOhitand incorporated by reference in this Iteni1.0

Amendment and Restatement of Wal-Mart Sores, Inc. Director Compensation Plan

On March 2, 2006, the Board approved an amendnmehtestatement of the Whdart Stores, Inc. Direct:
Compensation Plan (“Director Plan"gffective January 1, 2005 (except as provided @ @mended al
restated Director Plan).

The Director Plan governs the annual retainer feelse paid to outside directors as well as allowtside
directors to defer receipt of retainers in the fafan interestredited account (interest credited as specifi
the Director Plan) or a stock unit account . Theadments and restatement are primarily intendedmdorn
the Director Plan with Code Section 409A and itquiements applicable to deferrals under nonqea
deferred compensation plans.

In addition to changes for Code Section 409A, theed@or Plan was revised to reflect current dire
compensation practices and add a “claw barkiision, effective April 1, 2006, which conditioll directo
compensation on the director not engaging in gnussonduct as defined

in the Director Plan. In the event of gross misaandy a director, retainer payments cease, theiir mus
repay all retainer payments received during themdfth period preceding such gross misconduct
director’s deferred account is recalculated as if no amomttuding interest and dividend equivalents) v
credited during such 2¢honth period, and the director must repay any defeamount distributed in exces:
the amount to which the director is entitled unslgch provision.

This description of the Director Plan is a summanyy and is qualified in its entirety by the terrokthe
amended and restated Director Plan, which is athtiereto as Exhibit 10.2 and incorporated by esfes it
this Item 1.01.

Director Compensation/Fees

On March 2, 2006, the Board determined that theuainretainer beginning with the Annual Shareholders
Meeting on June 2, 2006 will remain at $200,000xbich $140,000 will be paid on or shortly aftee thune :
2006 meeting either in shares of Company commarksio deferred in stock units under the Direct@amPla
elected by the outside director. The remaining @80,is payable in arrears in equal quarterly ifrsiht:
commencing after the Annual Shareholdéni€eting and may be taken in cash, shares, deferrstbck unit
under the Director Plan, or deferred to an intecestlited account under the Director Plan, as elebyethe
outside director. In addition, the annual cashimetato the Audit Committee Chair will remain at5$Q00, th
annual cash retainer to the CNGC Chair will remetir$15,000, and the annual cash retainer to theeSit
Planning and Finance Committee Chair will remaiH5,000. The chair retainers will be payable mears it
equal quarterly installments, which may be takeaash, shares, deferred in stock units under thectoir Plar
or deferred in an interestedited account under the Director Plan, as alebie the outside director. A
person appointed by the Board to an open Boardipogirior to the election of directors at the 2087nua
Shareholders’ Meeting shall receive a proratedigof the annual retainers described above.

Management Incentive Plan -- Performance Goals

On March 1, 2006, the CNGC established “pre-taXitsfoas an additional performance measure unde
Wal-Mart Stores, Inc. Management Incentive PlanIPM for the fiscal year ending January 31, 200ffs€al
2007"). The CNGC previously established diversity goalsagserformance measure for fiscal 2007, u
which a MIP bonus that is otherwise payable dudbécattainment of the prax profits performance goals n
be reduced by up to 15 percent for failing to aehi¢the diversity goals. This diversity goals perfance
measure was announced through a Form 8-K filechanary 11, 2006.



Iltem 9.01. Financial Statements and Exhibits.

(c) Exhibits:
Exhibit No. Description
10.1 Wal-Mart Stores, Inc. Supplemental Executive Retgat Plan (As Amended
Effective January 1, 200!
10.2 Wal-Mart Stores, Inc. Director Compensation Plamehded and Restated

Effective January 1, 2005 (Except as Otherwise ideal/ Therein’

SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the usigeiled hereunto duly authorized.

Dated: March 7, 2006

WAL-MART STORES, INC.

By: /s/ Jeffrey J. Gearhart
Jeffrey J. Gearhart
Vice President and General Counsel,
Corporate Division

INDEX TO EXHIBITS

Exhibit o
Number  Description

10.1 Wal-Mart Stores, Inc. Supplemental Executive Retgat Plan (As Amended Effective
January 1, 200t

10.2 Wal-Mart Stores, Inc. Director Compensation Plamehded and Restated Effective
January 1, 2005 (Except as Otherwise Provided Trije
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WAL-MART STORES, INC.

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
(As Amended Effective January 1, 2005)

ARTICLE |
GENERAL

1.1 Purpose.

The purpose of this Supplemental Executive Retirdriéan is to supplement the Wdhart Profit Sharing ar
401(k) Plan and the Waltart Puerto Rico Profit Sharing and 401(k) PlanisTRlan shall be interpreted ¢
applied at all times in accordance with Code Seacfi@gOA, and guidance issued thereunder.

1.2 Effective Date.

This Plan was initially effective January 31, 19%98e Plan has been amended from time to time, neosntly
effective October 31, 2003, and is amended andtesbherein as of January 1, 2005.

1.3 Nature of Plan.

The Plan is intended to be (and shall be admiridtas) an unfunded employee pension plan beneétsejec
group of management or highly compensated employedsr the provisions of ERISA. The Plan shal
“unfunded”for tax purposes and for purposes of Title | of &RI Any and all payments under the Plan she
made solely from the general assets of Wal-MarBakticipants interests under the Plan do not represe
create a claim against specific assets of Waift or any Affiliated Company. Nothing herein dha¢ deeme
to create a trust of any kind or create any fidycielationship between the Committee, VNédst or an
Affiliated Company and a Participant, a ParticiparBeneficiary or any other person. To the extegt@arsol
acquires a right to receive payments from \Malrt under this Plan, such right is no greater tthenright o
any other unsecured general creditor of Wal-Mart.

ARTICLE Il
DEFINITIONS

2.1 Definitions.
Except as otherwise expressly provided below, alipétd terms used in the Plan shall have the saganimg

as set forth for such terms in the Profit Sharing 401(k) Plan, and such Profit Sharing and 40H(er
definitions and operative terms are incorporategtineby reference. Should there be any conflicivieen th:



meanings of terms used in the Plan and the meaiitgrms used in the Profit Sharing and 401(k) Pthe
meaning as set forth in the Plan shall prevail.

€)) Account means the bookkeeping account established by thenritee to reflect
Participants contribution and forfeiture credits pursuant grt®n 4.2, if any, and credit
earnings thereon in accordance with Section 4.3.

(b) Beneficiary means a person to whom all or a portion of a degk&articipans Account i
payable, as determined in Section 5.3.

(c) Committee means the Compensation, Nominating and Governanoan@tee of the Boal
of Directors of WalMart, or any successor committee of the Board ak®ors grante
responsibility and authority for recommending assteccompensation.

(d) Disability means, as determined by the Committee, the Patitip unable to engage in :
substantial gainful activity by reason of any matlic determinable physical or mer
impairment which can be expected to result in demthcan be expected to last fo
continuous period of not less than twelve (12) rhent

(e) ERISA means the Employee Retirement Income Security At8d4, as amended from til
to time.
® A Participant is deemed to have engagetinss Misconductif the Committee determin

that the Participant has engaged in conduct inintecéghe best interests of Whlart or an
Affiliated Company. Examples of conduct inimical ttte best interests of Wadart or an
Affiliated Company include, without limitation, dikosure of confidential information
violation of Wal-Marts Statement of Ethics, theft, the commission o€larfy or a crim
involving moral turpitude, gross misconduct or danserious offenses.

(9) Normal Retirement Age shall mean age 65, provided, however, that Nornesir@ment Ag
shall not exceed any mandatory age enforced byMéat-

(h) Participant means any eligible individual who becomes a paudict of the Plan
accordance with Section 3.2. An individual remamdParticipant until the Participaat’
Account has been fully distributed.

0] Plan means the WaMart Stores, Inc. Supplemental Executive Retirenidanh, as herein ¢
forth, and as may be amended from time to time.

)] PR Codemeans the Internal Revenue Code of Puerto Ricamasded from time to time.

(k) Profit Sharing and 401(k) Planmeans, collectively, the Waltart Profit Sharing and 401(
Plan and the Wal-Mart Puerto Rico Profit Sharind 481(k) Plan.

()] Retirement means Separation from Service after the Participttains Normal Retireme
Age.

(m) Separation from Servicehas the meaning given such term under Code SetfigA.

(n) Valuation Date means the last day of each Plan Year quarter ately or purposes of valuing
Participant’'s Account under Article V, the date thie Participants Separation from Servic



Valuation Date shall also include such other dateshe Committee may designate from tim
time.

(0) Vested Percentagimeans the percentage determined as of the PartigBeparation from Servi
in accordance with the schedule set forth in Saddid of the WaMart Profit Sharing and 401(
Plan or Section 5.1 of the Whlart Puerto Rico Profit Sharing and 401(k) Planapplicable, an
based on the Participant’s Years of Service ascl slate. For this purpose, a Participanteste:
Percentage shall be 100% as of his or her NormardReent Age, Disability or death wh
employed by WeMart or an Affiliated Company

(p) Wal-Mart means WeMart Stores, Inc

ARTICLE Il
PARTICIPATION

3.1 Eligibility.
The following individuals shall be eligible to pa&ipate in the Plan:

(@) Profit Sharing and 401(k) Plan participants wholkecation of employer contributions (includi
qualified nonelective employer contributions undke Profit Sharing and 401(k) Plan) an
forfeitures to their Profit Sharing and 401(k) Pltounts have been limited due to the applic
of Code Section 415 and/or Code Section 401(a)@Any like provision of the PR Code; anc

(b) Profit Sharing and 401(k) Plan participants wiave deferred compensation under the Wait
Stores, Inc. Officer Deferred Compensation P

Notwithstanding the above, Participants shall metude Profit Sharing and 401(k) Plan participamts are
primarily compensated on a commission basis.

3.2 Participation.
An eligible individual under Section 3.1 shall bema Plan Participant on the later of:
(@ January 31, 1990; «
(b) the January 31 of the Plan Year in which the irdiiail satisfies the requirements of Section

Once amounts are credited to a Particigamtccount under Section 4.2, such individual shathain i
Participant until his or her Account is distribuiedull in accordance with Article V;

3

provided, however, in order for the Participanfccount to be credited with employer contributiairedit:
and/or forfeitures for a Plan Year, the Participantst satisfy the requirements of Section 4.2 farhsPlai
Year.

ARTICLE IV
PLAN ACCOUNTS AND CREDITS

4.1 Nature of Plan Accounts.

A Participants Account shall be used solely as a measuring éewicletermine the amount (if any) to be |
to a Participant. No amounts shall actually beaséte with respect to any Account. All amounts rat Bme
attributable to an Account shall be, and remaia,sble property of Wal-Mart. A Participastights hereund
are limited to the right to receive Plan benefggpeovided herein. An Account represents an unsecpiromis
by Wal-Mart to pay the benefits provided by therPla

4.2 Contribution and Forfeiture Credits.

As of the last day of each Plan Year, Wal-Mart kkatdit to each Participamst’ Account the sum of tl
following amounts



(@) the amount of employer contributions and forfeisurehich would have been (but were |
allocated to such ParticipastProfit Sharing and 401(k) Plan account for sulem Frear ha
such contributions and forfeitures not been limibgdapplication of Code Section 415 ani
Code Section 401(a)(17), or like Sections (if anfyfhe PR Code;

(b) with respect to Participants who during the Plamary@eferred compensation under the Wal-
Mart Stores, Inc. Officer Deferred CompensatiomPtae amount of employer contributic
and forfeitures which would have been (but werd afibcated to such ParticipastProfi
Sharing and 401(k) Plan account for the Plan Yearfdr such Participarg’ participation i
the Wal-Mart Stores, Inc. Officer Deferred CompeiosaPlan; and

(c) an amount determined in the sole discretion of @menmittee, which may differ amo
Participants or categories of Participants desaghay the Committee.

The amount credited to a ParticipanBiccount under (a) and/or (b) above shall be tafed using the sar
percentage on which the ParticipanProfit Sharing and 401(k) Plan allocations of Ey@r contributions ar
forfeitures for the Plan Year were determined.

4.3 Income or Loss Adjustment on Plan Accounts
Except as otherwise provided in Article V, each éuat shall be adjusted as of each Valuation Dateftec!

the income or loss that would have been earneti@Atcount had such amounts been held in the Reatics
Profit Sharing Contribution Account within the Ft&haring and 401(k) Plan.

ARTICLE V
PAYMENT OF PLAN BENEFITS

5.1 Benefits in the Event of Retirement, Disability orDeath.

(@) Upon a Participant’s Separation from Service du&étirement, the ParticipastAccoun
shall be distributed to the Participant in a lunymscash payment six (6) months after ¢
Separation from Service, or as soon as adminigtlgtipracticable thereafter. In the cas
any Separation from Service before April 1, 200&, lump sum amount distributed shal
the sum of: (1) the value of the Participant’s Amtbas of the Participarst’'Separation fro
Service, valued in accordance with Section 4.3,usirig the date of Separation from Ser
as the last Valuation Date, and (2) interest onatfmeunt determined in (1) above as if ¢
amount was invested in the Retirement Preservdtiord under the Wadldart Profit Sharin
and 401(k) Plan during the period from the Sepamafrom Service through the date
distribution. In the case of any Separation fromvige on or after April 1, 2005, the lur
sum amount distributed shall be the sum of: (1)whleie of the Participarg’ Account as ¢
the Participans Separation from Service, valued in accordanck @®eéction 4.3, but usii
the date of Separation from Service as the lastatan Date, and (2) interest on the am
determined in (1) above at the nielm applicable federal rate (defined pursuant ¢ale
Section 1274(d) for January 1 of the calendar yeampounded annually) during the pel
from the Separation from Service through the datdistribution.

(b) Upon a Participant’s Separation from Service dudisability or death, the Participast’
Account shall be distributed to the Participantioithe event of the Participastteath, his «
her Beneficiary, in a lump sum cash payment si¥9) (days after such Separation fi
Service, or as soon as administratively practicatblereafter. The lump sum amo
distributed shall be the value of the Participarttsount as of the ParticipastSeparatic
from Service, valued in accordance with Section 818 using the date of Separation fi
Service as the last Valuation Date.

5.2 Benefits Due to Separation from Service.
Upon a Participant’ Separation from Service for reasons other thatirdReent, Disability or death, t

Participant’s Account shall be distributed to thartleipant or, in the event of the Participanteath afte
Separation from Service but before all benefitsauritlis Section 5.2 are distributed, his or herdierary, in ¢



lump sum cash payment six (6) months after suchai@é&pn from Service, or as soon as administrat

practicable thereafter. In the case of any Separdtom Service before April 1, 2005, the lump samoun

distributed shall be the sum of: (a) the valuehef Participant’s Account as of the Participar§eparation fro

Service, valued in accordance with Section 4.3, usibhg the date of Separation from Service as #si

Valuation Date, multiplied by the Participamt/ested Percentage, and (b) interest on the andetietmined i

(a) above as if such amount was invested in thedRetnt Preservation Fund under the Profit Shaaimg) 401
(k) Plan during the period from the Separation fisemvice

through the date of distribution. In the case of Separation from Service on or after April 1, 200% lum
sum amount distributed shall be the sum of: (a)whlee of the Participant's Account as of the R#tint’s
Separation from Service, valued in accordance ®éhtion 4.3, but using the date of Separation f8srvice
as the last Valuation Date, multiplied by the R#pant's Vested Percentage, and (b) interest on the ai
determined in (a) above at the miam applicable federal rate (defined pursuant adeCSection 1274(d) f
January 1 of the calendar year, compounded annudlising the period from the Separation from Sea
through the date of distribution.

5.3 Beneficiary Designations.

A Participant may, by written or electronic instremt delivered to the Committee in the form presadiby th
Committee, designate primary and contingent beiaefes to receive any benefit payments which ma
payable under this Plan following the Participandeath, and may designate the proportions in whiat
beneficiaries are to receive such payments. A é&paint may change such designations from timente &ni
the last written designation filed with the Commdttprior to the Participarstdeath will control. In the event
beneficiaries are designated, or if the designbttkficiaries die before all or part of the Papticit's Accoun
is distributed, the Account (or balance thereofjlishe paid to the Participastbeneficiary given effect wi
respect to the Participast’Profit Sharing Contribution Account under the fRr8haring and 401(k) Pla
whether an affirmative or default election. In #neent the Participant has a beneficiary designatioaffec
with respect to a Profit Sharing Contribution Acobunder both the WalAart Profit Sharing and 401(k) P!
and the WaMart Puerto Rico Profit Sharing and 401(k) Plam, beneficiary designation for the Plan in wi
the Participant was a participant immediately pdéog his or her death shall apply.

5.4 In-Service Withdrawals.

In no event shall benefits hereunder be payabla farticipant prior to the ParticipamtSeparation fro
Service.

ARTICLE VI
GROSS MISCONDUCT -- REDUCTION IN PLAN BENEFITS

6.1 Affect of Gross Misconduct.

Notwithstanding anything herein to the contrary,Participan’s Plan benefits are contingent upon
Participant not engaging in Gross Misconduct whiteployed with WaMart or any Affiliated Company,
during such additional period as provided in Walrtka Statement of Ethics. In the event the Comn
determines that a Participant has engaged in Giasonduct, the Participarst’Account shall be recalcula
as if no employer contributions and/or forfeituresre credited to the ParticipastAccount under Section ¢
(including adjustments for earnings or losses terender Section 4.3) on or after January 31, :
Notwithstanding anything herein to the contrarygtsa Participal's Plan benefits (if any) shall be based
the amount recalculated under the preceding semtexity payments received hereunder by a Particifa
the Participant Beneficiary) are contingent upon the Participaitengaging (or not having engaged) in G
Misconduct while employed with Wal-Mart or




any Affiliated Company, or during such additionariod as provided in Wal-Mag’Statement of Ethics. If t
Committee determines, after payment of amounts uneier, that the Participant has engaged in (
Misconduct during the prescribed period, the Pipdiat (or the Participant’s Beneficiary) shall rgpga Wal-
Mart any amount in excess of that to which theiBigent is entitled under this Section 6.1.

ARTICLE VI
ADMINISTRATION

7.1 Administration.

The Committee is responsible for the managemengrgretation and administration of the Plan.
Committee shall have discretionary authority witispect to the determination of benefits under tha Bnc
the construction and interpretation of Plan praurisi In such capacity, the Committee is granteddhewing
rights and duties:

€)) The Committee shall have the exclusive duty, aiuihaand discretion to interpret a
construe the provisions of the Plan, to determliggbdlity for and the amount of any bene
payable under the Plan, and to decide any disptiiehwmay rise regarding the rights
Participants (or their Beneficiaries) under thiarP|

(b) The Committee shall have the sole and completeostithto adopt, alter, and repeal s
administrative rules, regulations, and practicegegaing the operation of the Plan as it <
from time to time deem advisable;

(c) The Committee may appoint a person or personsdistafie Committee in the day-tiay
administration of the Plan;

(d) The decision of the Committee in matters pertainimghis Plan shall be final, binding, ¢
conclusive upon Walart and any Affiliated Company, and the Participasuct
Participants Beneficiary, and upon any person affected by simtision, subject to tl
claims procedure set forth in Article VIII; and

(e) In any matter relating solely to a Committee mertdbardividual rights or benefits under t
Plan, such Committee member shall not participateny Committee proceeding pertair
to, or vote on, such matter.

7.2 Allocation and Delegation of Duties

@) The Committee shall have the authority to allocditem time to time, by instrument
writing filed in its records, all or any part okitespective responsibilities under the Ple
one or more of its members as may be deemed atljisatd in the same manner to rev
such allocation of responsibilities. In the exezaid such allocated responsibilities, any ac
of the member to whom responsibilities are allodateall have the same force and effec
all purposes hereunder as if such action had b@entby the Committee. The Commi
shall not be liable for any acts or omissions ahsmember. The

member to whom responsibilities have been allocatkdll periodically report to tl
Committee concerning the discharge of the alloceg¢sgonsibilities.

(b) The Committee shall have the authority to deledaten time to time, by written instrume
filed in its records, all or any part of its respibnilities under the Plan to such persol
persons as the Committee may deem advisable (agdaathorize such person to deleg
such responsibilities to such other person or perss the Committee shall authorize) ar
the same manner to revoke any such delegationspbnsibility. Any action of the deleg:
in the exercise of such delegated responsibilglesl have the same force and effect fo
purposes hereunder as if such action had been takéme Committee. The Committee s
not be liable for any acts or omissions of any sdelegate. The delegate shall periodic



report to the Committee concerning the dischargb@flelegated responsibilities.

ARTICLE VI
CLAIMS AND APPEALS PROCEDURES

8.1 General.

A Participant or Beneficiary (“claimant\who believes he or she is entitled to Plan benefligch have nc
been paid may file a written claim for benefits twihe Committee within one (1) year of the Partacigs
Separation from Service. If any such claim is rledfwithin one (1) year of the ParticipasitSeparation fro
Service, neither the Plan nor Widhrt or any Affiliated Employer shall have any aation to pay the disput
benefit and the claimant shall have no furtherteginder the Plan. If a timely claim for a Plan dfitnis wholly
or partially denied, notice of the decision will lhernished to the claimant by the Committee witla
reasonable period of time, not to exceed sixty (&Q)s (or fortyfive (45) days in the event of a claim involv
a Disability determination), after receipt of tHaim by the Committee. The Committee may extendinftal
period up to any additional sixty (60) days (ortthi(30) days, in the case of a claim involving sdbility
determination), provided the Committee determiineg the extension is necessary due to matters deym
Plan’s control and the claimant is notified of the¢ension before the end of the initial 88y (or, as applicabl
45-day) period and the date by which the Committeecetgpto render a decision. (In the case of a «
involving a Disability determination, the Committe®y extend this period for an additional thirtpY8lays i
the claimant is notified of the extension before #nd of the initial 3@ay extension.) Any claimant wha
denied a claim for benefits will be furnished waittnotice setting forth:

€)) the specific reason or reasons for the denial;
(b) specific reference to the pertinent Plan provisipon which the denial is based;
(c) a description of any additional material or infotioa necessary for the claimant to per

the claim; and

(d) an explanation of the Plan’s appeals procedure.

8.2 Appeals Procedure.
To appeal a denial of a claim, a claimant or tlaénthnt's duly authorized representative:

€)) may request a review by written application to @@mmittee not later than sixty (60) d
(or onehundred eighty (180) days in the case of a clawnliring a Disability determinatiol
after receipt by the claimant of the written nafiion of denial of a claim;

(b) may review pertinent documents; and
(c) may submit issues and comments in writing.

A decision on review of a denied claim will be mdnjethe Committee not later than sixty (60) daysféoty-
five (45) days in the event of a claim involvindpasability determination) after receipt of a requfes review
unless special circumstances require an extendidime for processing, in which case a decisionl Wi
rendered within a reasonable period of time, butlater than one hundred twenty (120) days (or tyir§@0)
days in the event of a claim involving a Disabildgtermination) after receipt of a request for eawi The
decision on review will be in writing and shall inde the specific reasons for the denial and trecifip
references to the pertinent Plan provisions on wttie decision is based.

ARTICLE IX
MISCELLANEOUS PROVISIONS

9.1 Amendment, Suspension or Termination of Plan.

Wal-Mart, by action of the Committee, reserves thetrighamend, suspend or to terminate the Plan i



manner that it deems advisable. Notwithstanding greceding sentence, the Plan may not be ame
suspended or terminated to cause a Participanrfeitf his or her themxisting Account. In the event o
complete or partial termination of the Plan, thestéd Percentage applicable to the Accounts of angcipant:
affected by such complete or partial terminatioallshe 100%, and such Accounts shall be paid atithe anc
in the manner provided in Article V (subject to fm®visions of Article VI). No amendment or terntiioa of
the Plan may accelerate the date of payment oftecipant’s benefit as provided herein.

9.2 Non-Alienability.

The rights of a Participant to the payment of bitsefs provided in the Plan may not be assignedsferrec
pledged or encumbered or be subject in any mamnalignation or anticipation. No Participant mayrow
against his or her interest in the Plan. No inteogsamounts payable under the Plan may be sulijeaty
manner to anticipation, alienation, sale, transBgsignment, pledge, encumbrance, charge, garnig}
execution or levy of any kind, whether voluntaryimroluntary, including but not limited to, any lidity which
is for alimony or other payments for the supporacfpouse or former spouse, or for any other velaif an
Participant.

9.3 No Employment Rights.

Nothing contained herein shall be construed aseranfy upon a Participant the right to continug¢hie emplo’
of Wal-Mart or any Affiliated Company in the Partiant’s current position or in any other capacity.

9.4 Withholding and Employment Taxes.

To the extent required by law, Wal-Mart or an A#fted Company shall withhold from a Participanturren
compensation such taxes as are required to be elatbr employment taxes. To the extent requireday,
Wal-Mart or an Affiliated Company shall withholdofm a Participan$ Plan distributions such taxes as
required to be withheld for federal, Puerto Ricgtate or local government income tax purposes.

9.5 Income and Excise Taxes

Each Participant (or the ParticipaBeneficiaries or estate) is solely responsibtatfe payment of all feder.
Puerto Rican, state, and local income and excig@steesulting from the Participant’s participatiorthis Plan.

9.6 Successors and Assigns.

The provisions of this Plan are binding upon angrénto the benefit of Waldart, each Affiliated Compar
which then has a Participant in the Plan, theicessors and assigns, and each Participant, sutihigant’s
Beneficiaries, heirs, and legal representatives.

9.7 Governing Law.

This Plan shall be subject to and construed in @eswe with the laws of the State of Arkansas &oehkten
not preempted by federal law.
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WAL-MART STORES, INC.
DIRECTOR COMPENSATION PLAN

ARTICLE |
GENERAL

1.1 Purpose and History of Plan.

The purpose of the Waltart Stores, Inc. Director Compensation Plan ialtow the outside directc
of Wal-Mart to participate in the ownership of Wihrt through equity for their services as Wit director:
and to allow the outside directors of Wihrt to defer all or a portion of the First and &et¢ Components
their Retainer.

1.2 Effective Dates; Code Section 409/

(@)

(b)

This Plan was initially adopted on March 7, 1991 aatified by the stockholders of Wal-
Mart on June 5, 1992. The Plan was most recentnaed and restated effective Janua
1997 and approved by stockholders at Wal-Mart’s7188nual Shareholders’ Meeting. Wal-
Mart has reserved and authorized for issuance potgo the terms and conditions of -
Plan 1,000,000 shares of Common Stock (which nureball be proportionately adjustec
reflect any stock split, reverse stock split, mergeorganization, spioff or other simila
transaction). Any Shares issued under this Plalh Isbaegistered under the Securities Ac
1933, as amended, and any exchange where Wal-Meréiees are listed.

The terms of the Plan as stated herein (other &gpendix A) shall apply to all Retaint



deferred under the Plan on or after January 1, 20@bto the award of any Retainer ¢
approval of this Plan by the Board. This Plan (othan Appendix A) shall be interpreted
applied at all times in accordance with Code Seac#i@OA, and guidance issued thereunder.

(c) Retainers deferred under the Plan on or before mkee 31, 2004, and earnings ther
shall continue to be governed at all times by tla Rs in effect on such date, which Ple
attached hereto as Appendix A. Appendix A shallb®inaterially modified (as that phras
defined by Code Section 409A and guidance theraynfitemally or informally (includin
by interpretation), unless such modification exphggprovides that it is intended to b
material modification within the meaning of Codectan 409A and guidance isst
thereunder.

1.3 Nature of Accounts.

This Plan is intended to be (and shall be admirgdteas) an unfunded program for federal
purposes. Cash Deferral Accounts and Share Defaoedunts are entries in the Special Ledger only aim
merely a promise to make payments in the futurd-Mé&at’s obligations under this Plan are unsecured, gk
contractual obligations of Wal-Mart.

ARTICLE Il
DEFINITIONS

2.1 Definitions.

Whenever used in this Plan, the following words phoases have the meaning set forth below u
the context plainly requires a different meaning:

€)) Affiliate means any corporation, company limited by sharastnprship, limited liabilit
company, business trust, other entity, or otheinass association that is controlled by Wal-
Mart.

(b) Board means the Board of Directors of Wal-Mart.

(c) Business Daymeans a day on which trading is conducted on the Wark Stock Exchange.

(d) Cash Deferral Accountmeans an account maintained in the Special Ledgex Director t

which cash equivalent amounts allocable to thedbareunder this Plan are credited.
(e) Codemeans the Internal Revenue Code of 1986, as amédradadime to time.
® Committee means the Compensation, Nominating and Governanoa(ttee of the Boar

or any successor committee of the Board granteghoresbility and authority fc
recommending director compensation.

(9) Common Stockmeans the common stock, $0.10 par value per sbiavéal-Mart.
(h) Compensation Datemeans the last Business Day of each calendar quarte
0] Deferred Retainer means the amount credited to the Special Ledgea fDirector at ar

particular time.

()] Director means any director of Wal-Mart who is not an emptopf WalMart or an Affiliate
at the time of service as a director.

(k) Disability means a Director’s “separation from servigathin the meaning given such te
under Code Section 409A because, as determinedeb@ammittee, the Participant is un
to engage in any substantial gainful activity bgs@en of any medically determinable phys
or mental impairment which can be expected to tésudeath or can be expected to last 1
continuous period of not less than twelve (12) rhent



()

Distribution Date means the date on which a Director has a “separtion service'within
the meaning given such term under Code Section 409A

(m)

(n)

(0)

(9)

(a)

(r

Fair Market Value , effective April 1, 2006, means, as of any date, tcomposite closit
sales price for a Share: (1) on the New York StBgkhange (or if no trading in Sha
occurred on that date, on the last day on which&haere traded) or (2) if the Shares are
listed for trading on the New York Stock Exchantiee value of a Share as determine
good faith by the Committee. On or before March 3106, Fair Market Value means, a:
any date: (A) for purposes of determining the numbfeUnits to be credited to a Sh
Deferral Account upon a Directar'election to defer all or any portion of his or Retaine
to such account, the average of the highest anddbprices quoted for a Share on the
York Stock Exchange on that day, or if no suchgmiavere quoted for Shares on the |
York Stock Exchange for that day for any reasoa,aherage of the highest and lowest pi
qguoted on the last Business Day on which pricesewproted, and (B) for purposes
determining the number of Units to be credited t8hamre Deferral Account as a divid
equivalent, the closing price for a Share on thev N®rk Stock Exchange on that day, ¢
no such prices were quoted for the Shares on the Y&k Stock Exchange for that day
any reason, the closing price on the last Busimsg on which prices were quoted. -
highest and lowest prices for Shares shall be thabéished in the edition dfhe Wall Stree
Journalor any successor publication for the next Busiiss

First Component means, as determined by the Board, the portioheoRietainer payable tc
Director that is payable in equity under this Rdanmay be deferred at a Directoelection t
a Director’s Share Deferral Account.

A Director is deemed to have engage@imss Misconductif the Committee determines tl
the Director has engaged in conduct inimical to Hesst interests of Walart or an
Affiliate. Examples of conduct inimical to the beasterests of WaMart or any Affiliate
include, without limitation, violation of Wal-Mad’ Statement of Ethics or other Wdhrt
policy governing a Directos’ behavior while serving as a Director or applieapkrioc
thereafter, or theft, the commission of a felonyaocrime involving moral turpitude, grc
misconduct or similar serious offenses while segvats a Director or otherwise perform
services related to Wal-Mart.

Interest Rate means, for each Plan Year, the mid-term rate oyeHd-Treasury notes
reported in Bloomberfpr the first Business Day of January of such Paar, plus 270 bas
points.

Plan Year means the 1Paonth period beginning on each January 1 and endimgac
following December 31.

Retainer means the amount of compensation set by the Boand time to time payable tc
Director during a Plan Year. The Retainer may kselan a Plan Year period or other pe
(which need not be 12 months) as set by the Bognd. Retainer shall consist of the F
Component, the Second Component, and any othedajeaermined by the Board under
other plan maintained now or

in the future which authorizes awards to Directditse Board in its discretion shall detern
the composition of the Retainer between the Figh@onent, Second Component, and

other awards, including any combination of samea{hrthereof. A Retainer may be adjus
at any time by the Board in its sole discretionadiuition, the Board may, in its discretion,



different retainer amounts for those Directors valcbas chairpersons of Board committee
serve on designated committees of the Board.

(s) Second Componenmeans, as determined by the Board, the portiomefRetainer that
payable at the election of the Director in casiSbares and which may be deferred a
Director’s election to a Director’'s Cash Deferralodunt or Share Deferral Account.

® Share Deferral Account shall mean the account maintained in the Specidgée for
Director to which Units allocable to the Directarder this Plan are credited.

(u) Sharesmeans shares of the Common Stock.
(v) Special Ledger means a record established and maintained by Mdai-in which Cas

Deferral Accounts and Share Deferral Accounts, afldamounts credited thereto ¢
transferred or paid therefrom, are noted.

(w) Unit means a credit to a Share Deferral Account reptiegpaone Share.
x) Wal-Mart means Wal-Mart Stores, Inc., a Delaware corporation
ARTICLE llI
PAYMENT OF RETAINER AND DEFERRAL ELECTIONS
3.1 Payment of Retainer.
€)) The First Component of the Retainer may be paighimnnual payment on such date as

be designated by the Board, which may include, eutHimitation, the date of the ann
shareholdersmeeting, or in equal quarterly installments on e@dmpensation Date. A
such installment shall be payable in arrears ot €&ampensation Date and consist of one-
fourth of any First Component to be paid quartetfyan individual becomes a Direc
during a Plan Year or other applicable period, Bitgt Component designated to be pai
an annual payment shall be prorated to reflecptréod after such appointment through
balance of the Plan Year or applicable period. Wigispect to any First Compon
designated to be paid in quarterly installments,aioy individual who becomes a Direc
during a Plan Year or other applicable period, dothkctor shall receive installments only
Compensation Dates after the Direcsorappointment and the installment for the
Compensation Date after such appointment shallrbeajed to reflect the period after s
appointment through the balance of the quarteanlindividual ceases to be a Director du
a quarter, the installment for the first Compersaate after such termination
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shall be prorated to reflect the period of sendaeing the quarter in which such termina
occurs.

(b) The Second Component of the Retainer shall be paymalequal quarterly installments dur
the Plan Year. Each such installment shall be dayiabarrears on each Compensation |
and consist of onésurth of the Second Component. If an individuatdraes a Directt
during a Plan Year, the Director shall receivedlistents only on Compensation Dates
the Directors appointment and the installment for the first Pemsation Date after st
appointment shall be prorated to reflect the pedbdervice after such appointment du
the balance of the quarter. If an individual ceagede a Director during a quarter,
installment for the first Compensation Date aftectstermination shall be prorated to ref
the period of service during the quarter in whiaghtstermination occurs.

(c) In the event the Board grants as all or part ofireddor's Retainer any award issued ur
another plan, the Directa’rights and deferral opportunities with respecsich portion ¢
the Retainer shall be governed by the terms of stioér plan.

3.2 Deferral Election.



(@) For each Plan Year, each Director may elect théhoteof payment of the First Compon
and Second Component of his or her Retainer. Tis¢ Eomponent is payable to the Dire
in Shares or may be deferred to a Dires@hare Deferral Account. The Second Compc¢
is payable to the Director in cash or Shares angllmadeferred to a Directar'Cash Deferr.
Account or Share Deferral Account. A Directorklection shall separately specify
percentage or amount, if any, of the First Compoa®d Second Component to be defe
to the Directors Share Deferral Account and the percentage or atnifany, of the Secol
Component to be deferred to the Director's CasteBaf Account.

(b) The Directors election must be made and filed, in accordantle pvbcedures established
the Committee, no later than the December 31 pmegale Plan Year for which the elect
is to be effective. Notwithstanding the precediwgh respect to an individual who becomi
Director during a Plan Year, the Direc®®lection must be made and filed: (1) with res
to the First Component, to the extent designatednaannual payment, prior to the date
individual becomes a Director, and (2) with resgedhe First Component, to the extent |
on a quarterly basis, and with respect to the Sk&@wvmponent, within thirty (30) days
such appointment. The Committee, consistent witldeC&ection 409A, may implemi
different election procedures for any individualomtt one point was a Director, ceased k
a Director, and again becomes a Director. An @eactnay not be revoked, changec
modified after the applicable filing deadline sgieel in the preceding sentences. An elec
for one Plan Year shall not automatically be giefect for a subsequent Plan Year, so tt
deferral is desired for a subsequent Plan Yeagparate election
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must be made by the Director for such Plan Yeamnoltlection is made for a Plan Year,
Director shall be deemed to have elected to redeiveor her entire Retainer for such F
Year in the form of Shares. Notwithstanding thecpding, if a Director fails to make
election for the 2005 Plan Year, the last electarfile for such Director shall be applied
such Plan Year.

(c) An election filed by a new Director under (b)(2)oab shall apply only to the Retail
payable to such Director for services rendered &rector subsequent to the date of
Director’s election. For this purpose, the amount of thaiRet payable to such Director
services rendered subsequent to the Direxlgction shall be determined by multiplying
amount payable on the first Compensation Date \fiollg the date of the Directa’electiol
by a fraction, the numerator of which is the numtiecalendar days beginning on the dal
the election and ending on the Compensation Datttee denominator of which is the tc
number of calendar days that the Director serveal Bsector in the Plan Year quarter enc
on the Compensation Date.

(d) In the event the First Component or Second Compoofethe Retainer is designated by
Board as a dollar amount and a Director electss(deemed to have elected) payment o
Retainer in Shares, the number of Shares to belbdistd shall be determined under
Section 3.2(d). With respect to any First Compordggignated as an annual payment
number of Shares to be issued shall equal the anufuihe Retainer to be paid in She
divided by the Fair Market Value on the date desigd by the Board in Section 3.1(a). V
respect to any First Component or Second Compadieebe paid on a quarterly basis,
number of Shares to be issued on any Compensatada Ehall equal onfurth of the
amount of the Retainer to be paid in Shares forRltam Year divided by the Fair Marl
Value on the Compensation Date.

(e) For purposes of this Section 3.2, the date of a&ddir's election is the date the exect
election form is received by the Committee.

ARTICLE IV
DEFERRAL ACCOUNTS

4.1 Share Deferral Accounts.

If a Director elects to have all or any portiontbé First Component or Second Component o
Director's Retainer deferred to a Share Deferral Account-Mart shall credit to the Direct's Share Deferr



Account on the date specified by the Board in ®ac8.1(a) or on each Compensation Datt
applicable, a number of Units equal to: (a) the amd@f the Retainer subject to such election diditg (b) thi
Fair Market Value on the date specified by the Boiar Section 3.1(a) or on each Compensation D&
applicable. If Common Stock is the subject of alstdividend, stock split, or a reverse stock spitie numbe
of Units then credited to the DirectsrShare Deferral Account shall be increased oredsed, as the case r
be, in the same proportion as the outstanding shair€ommon Stock. With respect to any record diat
which any dividend is paid on Common Stock, Wal-idrall
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credit to the Directos Share Deferral Account on the applicable payrdet¢ an additional number of Ur
equal to: (1) the aggregate amount of the dividdrad would be paid on a number of Shares equahd
number of Units credited to the Direct®iShare Deferral Account on the applicable payrdets, divided b
(2) the Fair Market Value on the applicable payndate. A Director is not entitled to any votinghig witt
respect to Units credited to his or her Share Dafeékccount, nor shall the Director have any otheneficia
shareholder rights.

4.2 Cash Deferral Accounts.

If a Director elects to have any portion of thedaior’s Retainer deferred to a Cash Deferral Acce
Wal-Mart shall credit to the Direct@’Cash Deferral Account on each Compensation Datsh equivale
amount equal to the amount of such Retainer sulbesuuch election In addition, Wdart shall credit
Director’s Cash Deferral Account with interest asyided in Section 4.3.

4.3 Interest on Cash Deferral Accounts

On the last day of each Plan Year, Wal-Mart shatlit a Directors Cash Deferral Account with
amount of interest at the Interest Rate in effectsich Plan Year. Interest with respect to anywrhthat it
credited to a Cash Deferral Account for a parti@nPYear shall be determined by adjusting the applk
Interest Rate on a pro rata basis to reflect thebar of calendar days during the Plan Year thath sumoun
was credited to the Cash Deferral Account. In thenea cash payment is to be made hereunder ote atee
than the last day of a Plan Year, then interesi bleacredited to the Cash Deferral Account asheftime o
payment. This Section 4.3 shall not be applicahleng any period in which a Directar’Cash Deferr.
Account is being distributed in installments pursi@a Section 5.4.

ARTICLE V
PAYMENT OF DEFERRED RETAINER
5.1 Form of Payment.
€)) A Director may elect to receive payment of the Diioe’'s Deferred Retainer in a single lu

sum distribution or in substantially equal annuestallments over a period of up to ten |
years. The form of payment election of any Directith a deferral election in effect for 1
2005 Plan Year must be made no later than Dece@bef005. The form of payme
election of any other Director must be made attilme of such Directos initial electiol
under Section 3.2 with respect to services perfdroreor after January 1, 2006. A Director’
form of payment election must be made in accordamitie procedures established by
Committee and filed with the Committee and shalkeHective with respect to the Directer’
entire Deferred Retainer. In the event a Directmesdnot make a form of payment elect
the Director shall be deemed to have elected payofdris or her entire Deferred Retaine

a single lump sum distribution.

(b) A Director may change his or her form of paymeeicgbn (or deemed payment electior
any time by making a new election (also referrethtthis section as a “subsequent electjon”
on a form approved by, and filed with, the Comneifte
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5.2

5.3

provided, however, that such subsequent electiath Isé subject to the following restrictiol

Q) A subsequent election may not take effect untieast twelve (12) months after
date on which such subsequent election is made;

(2 Payment of the Directas’Deferred Retainer pursuant to the subsequentaianay
not be made earlier than five (5) years from thie dach payment would have b
made absent the subsequent election, unless thibulion is made on account
the Director’s Disability or death;

3) Payment of a Directos’ Deferred Retainer pursuant to a subsequent @bectust b

completed by the last day of the Plan Year whicht@ios the fifteenth (14")
anniversary of the Director’s Distribution Dategdan

4) For purposes of this Section 5.1(b) and Code Sedii®A, the entitlement to ann
installment payments is treated as the entitlerteeatsingle payment.

Timing of Payment.

(@)

(b)

(©

(d)

If payment of a Directos Deferred Retainer is to be made in a single lsonp paymen
such payment shall be made on the DirestoBDistribution Date, or as soon
administratively practicable (within the meaningQdde Section 409A) thereafter.

If payment of a Directos Deferred Retainer is to be made in annual imstaits, the fire
such installment shall be made on the DirestoBDistribution Date, or as soon
administratively practicable thereafter, and subseginstallment payments shall be mad
each applicable anniversary of the Directdbistribution Date, or as soon as administrati
practicable (within the meaning of Code SectionA0&fter each such date.

Notwithstanding anything herein to the contraryy @ayment to be made hereunder ma
delayed by the Committee in the event the Commiasonably anticipates that the mal
of such payment will violate federal securities $awor other applicable law. In such ev
payment shall be made at the earliest date on wh&lCommittee reasonably anticipates
the making of such payment will not cause suclhoation.

In no event shall any payment due hereunder beyelglpast the date otherwise provi
herein, except as permitted by Code Section 409A.

Amount of Lump Sum Payments.

If payment of the Directos Deferred Retainer is to be made in a single lsonp distribution, th
amount distributed shall be:

5.4

(@)

(b)

cash equal to the total cash equivalent amountitecedo the Directos Cash Deferr
Account as of the payment date (including intecgstlited through such date as provide
Section 4.3); and

Shares equal to the number of whole Units creditetthe Directors Share Deferral Accol
as of the payment date, plus cash equal to theMraket Value of any fractional Shares a
the payment date.

Amount of Installment Payments.

If payment of the Director’s Deferred Retainerdse made in installments:

(@)

the Directors Cash Deferral Account will be paid in equal arriostallments in an amou



which would fully amortize a loan equal to such IE&eferral Account over the installm
period, with interest calculated at the InteresteRa effect for the Plan Year in which
Participant’s Distribution Date occurs; and

(b) a pro rata number of whole Shares credited to tihecidr's Share Deferral Account as of
applicable payment date. The Fair Market Valuenyf faactional Shares remaining at the
of the installment period will be paid in cash wite last installment.

55 Distribution Upon Death.

A Director may, by written or electronic instrumetglivered to the Committee in the form prescr
by the Committee, designate primary and contingpemnieficiaries to receive any benefit payments winichy
be payable under this Plan following the Directodeath, and may designate the proportions in whict
beneficiaries are to receive such payments. Anf siesignation shall be applicable to both DefeRethiner
under this Plan and under Appendix A. A Directorlyrahange such designations from time to time aedabk
designation filed with the Committee prior to thdator’s death shall control. In the event no benefictasr
designated, or if the designated beneficiaries bditore all or part of the Direct@’Deferred Retainer
distributed, the Deferred Retainer (or balance éb@rshall be paid to the Directer'estate. Any unpsa
Deferred Retainer upon a Directordeath shall be paid in a single lump sum distidouin the manne
provided herein for payment in a single lump sustriiution to the Director; provided, however, tliratthe
event a Directos death occurs during any period in which his ar@esh Deferral Account is being distribL
in installments pursuant to Section 5.4, the Casfeial Account will be credited with pro rata irget fron
the date of the installment payment immediatel\cpding the Directos death through the lump sum payn
date at the Interest Rate applicable to the imstait payout.

5.6 Gross Misconduct.

This Section 5.6 is effective only with respectRetainers paid or deferred on or after April 1, &
Notwithstanding anything herein to the contrarfjieector s compensation is contingent upon the Directo
engaging in Gross Misconduct. In the event the Cataenor its delegate (which expressly may incladg
officer of Wal-Mart or a noremployee third party (such as a law firm)) deteesithat a Director has enga
in Gross Misconduct:

€)) Wal-Mart shall cease to provide any further First Comgrd or Second Component Reta
payments;

(b) the Director shall repay to Walart all First Component and Second Component Rel
payments received by the Director from and afterdhte which is twentfeur (24) month
prior to the date of the behavior serving as tha@sbfmr the finding of Gross Misconduct;

(c) the Directors Deferred Retainer shall be recalculated as @mounts (including interest a
dividend equivalents under Sections 4.1 and 4.3eveeedited to the Directa’ Deferre
Retainer from and after the date which is twefotyr (24) months prior to the date of
behavior serving as the basis for the finding ad$srMisconduct; and

(d) if the Committee or its delegate determines, gii@yment of amounts hereunder, that
Director has engaged in Gross Misconduct duringpttescribed period, the Director (or
Director’'s Beneficiary) shall repay to Whlart any amount in excess of that to which
Participant is entitled under this Section 5.6(b).

Any amount to be repaid pursuant to this Sectighshall be held by the Director or Beneficiar
constructive trust for the benefit of Wal-Mart asldall be paid by Director or Beneficiary to Wdhrt with
interest at the prime rate (as published in Thel \Wiket Journa) as of the date the Committee or its dele
determines the Director engaged in Gross Miscondlim® amount to be repaid pursuant to this Se&i€
shall be determined on a gross basis, without temtuéor any taxes incurred, as of the date ofrdedizatior
event, and without regard to any subsequent chanipe fair market value of a Share. Wt shall have tr
right to offset such gain against any amounts etlser owed to Director by Waltart (whether hereunds
pursuant to any benefit plan or other compensaorgngement). A Director may appeal a Gross Misaol




determination by the Committee or its delegaterasiged in Article VII.

With respect to the portion of any Retainer grarigdhe Board under another plan, the impact c
Director’'s misconduct on such portion of the Dimetd Retainer shall be determined under the termsiaci
other plan.

ARTICLE VI
ADMINISTRATION

6.1 Administration.

The Committee is responsible for the managemetdrgretation and administration of the Plan.
Committee shall have discretionary authority witispect to the determination of benefits under tha Bnc
the construction and interpretation of Plan praurisi In such capacity, the Committee is granteddhewing
rights and duties:

€)) The Committee shall have the exclusive duty, aithaand discretion to interpret a

construe the provisions of the Plan, to determiiggbdity for and the
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amount of any benefit payable under the Plan, andecide any dispute which may |
regarding the rights of Directors (or their beniafiies) under this Plan;

(b) The Committee shall have the sole and completeoatyhto adopt, alter, and repeal s
administrative rules, regulations, and practicegegaing the operation of the Plan as it <
from time to time deem advisable;

(c) The Committee may appoint a person or personsdistatie Committee in the day-tlay
administration of the Plan;

(d) The decision of the Committee in matters pertainimghis Plan shall be final, binding, ¢
conclusive upon Wal-Mart, the Director, such Dicetsd beneficiary, and upon any per
affected by such decision, subject to the claineggdure set forth in Article VII; and

(e) In any matter relating solely to a Committee mertdbardividual rights or benefits under t
Plan, such Committee member shall not participateny Committee proceeding pertair
to, or vote on, such matter.

ARTICLE VI
CLAIMS PROCEDURE

7.1 General.

Any Director or beneficiary (“claimant\vho believes he or she is entitled to Plan benefiteh hawvi
not been paid may file a written claim for benefitsh the Committee within one (1) year of the Ria’s
Distribution Date. If any such claim is not filedthin one (1) year of the DirectaDistribution Date, neith
the Plan nor WaMart shall have any obligation to pay the dispubemefit and the claimant shall have
further rights under the Plan. If a timely clainr @ Plan benefit is wholly or partially denied, icet of the
decision shall be furnished to the claimant by@menmittee or its delegate within a reasonable geoiotime
not to exceed sixty (60) days, after receipt ofdta@m by the Committee. Any claimant who is dengedlain
for benefits shall be furnished written notice isgtforth:

€)) the specific reason or reasons for the denial;
(b) specific reference to the pertinent Plan provisipon which the denial is based;
(c) a description of any additional material or infotioa necessary for the claimant to per

the claim; and



(d) an explanation of the Plan’s claim review procedure
7.2 Appeals Procedure.

To appeal a denial of a claim, a claimant or tlaénthnt's duly authorized representative:
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€)) may request a review by written application to @@mmittee not later than sixty (60) d
after receipt by the claimant of the written nafiion of denial of a claim;

(b) may review pertinent documents; and
(c) may submit issues and comments in writing.

A decision on review of a denied claim shall be emagl the Committee or its delegate not later
sixty (60) days after receipt of a request for eguiunless special circumstances require an exterafitime
for processing, in which case a decision shalldmdered within a reasonable period of time, butlater tha
one hundred twenty (120) days after receipt ofcuest for review. The decision on review shall tevriting
and shall include the specific reasons for the aleamid the specific references to the pertinem Blavision:
on which the decision is based.

7.3 Calculation of Days.

Any reference in this Article VIl to a number ofydashall include holidays and weekends.

ARTICLE VI
MISCELLANEOUS PROVISIONS

8.1 Amendment or Termination of Plan.

The Board or the Committee may amend or terminaite Rlan at any time. An amendment or
termination of this Plan shall not adversely affdo¢ right of a Director or beneficiary to recei@bare
issuable or cash payable at the effective dateofimendment or termination or any rights thatr@dr or :
beneficiary has in any Cash Deferral Account orr8lizeferral Account at the effective date of theeadmer
or termination. No amendment or termination of Bilan may accelerate the date of payment of a Direct
Deferred Retainer as provided herein.

8.2 Non-Alienability.

A Director shall not have the right to transferamjr any security interest in or otherwise encui
rights he or she may have under the Plan, or to@ash Deferral Account or any Share Deferral Act
maintained for the Director hereunder or any irgetberein. No right or interest of a Director inCast
Deferral Account or a Share Deferral Account shallsubject to any forced or involuntary dispositiorio an
charge, liability, or obligation of the Director,haether as the direct or indirect result of any actof the
Director or any action taken in any proceeding,ludimg any proceeding under any bankruptcy or ¢
creditors’rights law. Any action attempting to effect anynisaction of that type shall be null, void, and wiil
effect.
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8.3 Withholding for Taxes.

To the extent required by law, Wilart shall withhold the amount of cash and Shaexessary 1
satisfy Wal-Marts obligation to withhold federal, state, and logadome and other taxes on any ben
payable to a Director or beneficiary under thisnPla

8.4 Income and Excise Taxes.

The Director (or the Directos’ beneficiary) is solely responsible for the paytafrall federal, stat
local income and excise taxes resulting from the®or’'s participation in this Plan.

8.5 Successors and Assign

The provisions of this Plan are binding upon argténto the benefit of Waldart and its successt
and assigns, and a Director, the Director’s bersafas, heirs, and legal representatives.

8.6 Governing Law.
This Plan shall be governed by the laws of theeStéArkansas, except that any matters relatirthd

internal governance of Wal-Mart shall be governgdhe General Corporation Law of Delaware.
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APPENDIX A

Retainers deferred on or before December 31, 2004easubject to the terms of the Plan as
it existed as of such date, which Plan is set foriih this Appendix A. The terms of this
Appendix A shall not be materially modified (as th& phrase is defined by Code Section
409A and guidance thereunder), either formally ormformally, unless such modification
specifically provides that it is intended to be a mterial modification within the meaning of
Code Section 409A and guidance thereunder.

WAL-MART STORES, INC.
DIRECTOR COMPENSATION PLAN

Purpose.This Director Compensation Plan is establishedltavahe outside directors of Waltart Stores, Inc
(“Wal-Mart”) to participate in the ownership of WMart through ownership of shares of the Wit
common stock or deferred stock units. In additibe, Plan is intended to allow Wal-Matbutside directors
defer all or a portion of their compensation fagittservice as directors.
Definitions. The following words have the definitions given thbeiow.

“Affiliate” means any corporation, company limited by sharagnership, limited liability compan
business trust, other entity, or other businesscéation that is controlled by Wal-Mart.

“Board” means the board of directors of Wal-Mart.

“Business Day” means a day on which Wal-Matexecutive offices in Bentonville, Arkansas
open for business and on which trading is conduatethe Exchange.

“Common Stock” means the Common Stock, $0.10 par value per sbiavéal-Mart.
“Compensation Date” means the last Business Day of each calendar quarte

“Deferral Account” means an account maintained in the Special Ledgea Director to which ca:
equivalent amounts allocable to the Director uridiex Plan are credited.

“Director” means any director of W-Mart who is not an employee of V-Mart or an Affiliate.



“Distribution Date” means the date on which a Director ceases to beeetat of WalMart or or
which a Director becomes employed by Wal-Mart oAfiliate.

“Fair Market Value” means, as to any particular day, the average ohitfteest and lowest pric
guoted for a share of Common Stock trading on tber Nork Stock Exchange on that day, or if
such prices were quoted for the shares of CommockSin the New York Stock Exchange for -
day for any reason, the average of the highesti@mdst prices quoted on the last Business D&
which prices were quoted. The highest and lowesegrfor the shares of Common Stock sha
those published in the edition @he Wall Street Journal or any successor publication for the t
Business Day.

“First Component” means the portion of the Retainer payable to acliirghat accounts for at le
onehalf of the Retainer and that is payable in Sharesmay be deferred by crediting Units to a
Account maintained for the Director.

“Interest Rate” means the annual rate at which interest is deemeddrue on the amounts cred
in a Deferral Account for a Director. The annuakrahall be set by the Board or a committee ¢
Board and may be changed from time to time as sacgso reflect prevailing interest rates. [NO
The annual rate in effect for a Plan Year for fhispose shall be determined in accordance wit
following formula in effect as of October 3, 200dte mid-term rate on 1¢ear Treasury not
determined as of the first Business Day of Janwdirgach Plan Year, plus 270 basis points. '
formula shall not be modified on or after Octobe2804. Notwithstanding the preceding, in ligh
uncertainty regarding whether adjustment of theuahmate would constitute a material modifica
of the Plan for Code Section 409A purposes, theialinmte was not adjusted for 2005. The annua
for 2006 and future years will be adjusted in adaoce with the above formula.]

“Plan Year” means each 1&onth period beginning on each January 1 and eratirgach Decemt
31.

“Retainer” means the amount of compensation set by the Baard fime to time as payable t
Director in each Plan Year on the terms and suljgeatonditions stated in this Plan, subjec
reduction for any portion thereof that a Directtacts to defer as provided in this Plan.

“Second Component’means the balance of the Retainer payable to a&tdiréafter reduction for tt
First Component) and that is (1) payable in casf2pby crediting an amount to a Deferral Accc
maintained for the Director.

“Shares” means shares of the Common Stock.

“Special Ledger” means a record established and maintained by Mdal-in which the Deferr:
Accounts and Units Accounts for the Directors, ifyaand the Units and/or amounts credited tc
accounts are noted.

“Unit Account” shall mean the account maintained in the Specidg&efor a Director to which Un
allocable to the Director under this Plan are d¢eeti

“Unit” means a credit in a Unit Account representing dmer&
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Annual Retainer. During each Plan Year in which a person is a Dineduring the existence of this Plan,
Director be eligible to receive the Retainer pagas follows:

At least on-half of the Retainer shall be and, at the Dire's option, up to the full amount of 1



Retainer (defined above as the “First Componewit) be (1) payable to the Director in Share:
(2) at the Director’s option, deferred by WMkt crediting Units to a Unit Account maintaineat the
Director as provided in this Plan.

The balance of the Retainer (defined above as $iesednd Component3hall be (1) payable in ce
or (2) at the Director’s option, deferred by Wt crediting a Deferral Account maintained foe
Director as provided in this Plan with an amourgtttvould be otherwise payable to the Directc
cash.

The Retainer will be payable in arrears in equadrtprly installments on each Compensation Datess
deferred as provided below. Each quarterly insttibwill consist of ondeurth of the First Component a
one-fourth of the Second Component, if any, folheRirector.

Elections. Each Director who was a Director during the pridarP Year must elect by no later ti
December 31 of the prior Plan Year how he or shenreteive the Retainer. Each Director who becom
Director during a Plan Year must elect within 3@ slafter becoming a Director how he or she willeiee the
Retainer. Each election must be made by the Dirdititog an election form with the Secretary of \AMhrt. If
a Director does not file an election form for eé&dhn Year by the specified date, the Director béldeemed -
have elected to receive and defer the Retainenénmanner elected by the Director in his or her Vadid
election. Any person who becomes a Director duariglan Year and does not file the required eleatiithin
30 days will be deemed to have elected to recdlvaf the Retainer in Shares. Any election to defgortior
of the Retainer made by a person who becomes &tbirduring a Plan Year will be valid as to thetjmr of
the Retainer received after the election is filathwihe Secretary of Waldart. When an election is made fc
Plan Year, the Director may not revoke or changé ¢ltection.

The Shares.If a Director elects to receive Shares in paymédralloor any part of the Directes’Retainer, tt
number of Shares to be issued on any Compensatts $hall equal onfeurth of the amount of the Retail
to be paid in Shares for the Plan Year dividedhsyFair Market Value of a Share on the Compensdiaie
Any Shares issued under this Plan will be registemder the Securities Act of 1933, as amended, smbbng
as shares of the Common Stock are listed for tgpdim the New, York Stock Exchange, will be listex
trading on the New York Stock Exchange.

The Units. If a Director defers any portion of the Retainertlie form of Units, then on each Compensz
Date, Wal-Mart will credit a Unit Account maintaishéor the Director with a number of Units equal19 one-
fourth of the dollar amount of the Retainer that Birector has elected to defer in the form of Bfitr the Pla
Year divided by (2) the Fair Market Value on then@pensation Date. If the Common Stock is the sulmée
stock dividend, stock split, or a reverse stocktsgile number of Units will be increased or desesy as tt
case may be, in the same proportion as the outataistiares of Common Stock. Wedhart will credit to the
Director’s Unit Account on the date any dividengh&d on the Common Stock, an additional
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number of Units equal to (I) the aggregate amodirthe dividend that would be paid on a number ofusl
equal to the number of Units credited to the DestUnit Account on the date the dividend is paiddéd by
() the Fair Market Value on that date.

Deferral Account. If a Director defers receipt of any portion of fRetainer by having an amount credited
Deferral Account, then on each Compensation Dat;Mart will credit to the Directos Deferral Account ¢
amount equal to onfurth of the dollar amount of the Retainer deférfer the Plan Year. On the last da
each Plan Year, Walart will also credit the Deferral Account with erest, calculated at the Interest Rate
the aggregate amount credited to the Deferral Actou

Distribution of the Amounts in a Unit Account. After the Distribution Date for a former Directai/al-Mart
will issue to the former Director that number ofaB#s equal to the number of Units with which thenfer
Director’s Unit Account is credited. The former Director n&gct to receive all of the Shares at one timia
up to 10 annual installments as described belowhdfDirector has elected to receive all of ther&hat on
time, Wal-Mart will issue the Shares as soon astfmable after the Distribution Date.

If the former Director has elected to receive thar®s in installments, a pro rata number of Shaitse
issued for each installment plus additional Shaepsal to the Units credited to the Unit Accountpesging
dividends paid on the Common Stock since the lastallment was made. Whlart will issue the firs
installment of Shares as soon as practicable #fierformer Directc’s Distribution Date. The remaini



installments of Shares will be issued on or abachenniversary of the Director’s Distribution Date

Distribution of the Amounts in a Deferral Account. After the Distribution Date for a former Directoial-
Mart will pay the former Director cash equal to smmount with which the former DirectgrDeferral Accout
is credited. The former Director may elect to reeeall of the cash at one time or in up to 10 at
installments as described below. If the former Etwe has elected to receive all of the cash attone, Wal-
Mart will pay the cash to the former Director asis@s practicable after the Distribution Date.

If the former Director has elected to be paid thsthcin installments, a pro rata portion of the am@uedited t
the Deferral Account on the Distribution Date vii#t paid in each installment, along with the add@icamour
credited to the Deferral Account as interest siheelast installment was paid. Wallart will pay to the forme
Director the cash to be paid in the first installhas soon as practicable after the DistributioieDahe
remaining installments of cash shall be paid oalmut each anniversary of the Director’s DistribntDate.

Conversion of Accounts.At any time prior to the Distribution Date, a Ditec who has a Deferral Accot
may convert all or any portion of the Deferral Auodinto Units credited to a Unit Account. The nuamniot
Units to be credited to the DirecterUnit Account upon the conversion shall equaltli&)amount credited
the Director’s Deferral Account so converted diddey (2) the Fair Market Value on the date of thiee€tor’s
election to convert.

At any time prior to the Distribution Date, a Ditecwho has a Unit Account may convert all or aoytion of
the Unit Account into a Deferral Account. The cashount to be credited to the
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Director’'s Deferral Account upon the conversion shall eqlathe number of Units credited to his or her |
Account so converted multiplied by (2) the Fair ketrValue on the date of the Director’s electiowdovert.

Any election to convert must be made on a form gileed by WalMart and filed with its Secretary. T
conversion of a Unit Account or a Deferral Accoshiall be deemed to occur on the date of the Directo
election.

Distribution in the Event of a Director’s Death. Each Director who defers any part of the Retairagaple t
him or her in any Plan Year must designate one arenbeneficiaries of the DirectarDeferral Account ar
Unit Account, who may be changed from time to tifilee designation of a beneficiary must be madeilimg
with Wal-Mart's Secretary a form prescribed by Wédit. If no designation of a beneficiary is maday
deferred benefits under this Plan will be paidfie Director’s or former Directos’ estate. If a Director di
while in office or a former Director dies duringetimstallment payment period, Wsllart will issue the Shar
and pay the amounts of cash that are issuable ayable to the Director or former Director at omedias soc
as practicable after the death of the Directoherformer Director.

Timing of Election to Receive Deferred Benefits ininstallments. If the Director wants the benef
distributed in installments, the election to reeepayments in installments must be on file for dgokeof a
least 12 full months prior to the Director ceastngoe a director of Waldart. The last valid election on f
with Wal-Mart’s Secretary for at least 12 full mbatwill be given effect by Waldart in distributing th
benefits.

Withholding for Taxes. Wal-Mart will withhold the amount of cash and Starecessary to satisfy Wal-
Mart’'s obligation to withhold federal, state, and locedome and other taxes on any benefits receiveth¢
Director, the former Director or a beneficiary unttas Plan.

No Transfer of Rights under this Plan.A Director or former Director shall not have thght to transfer, gra
any security interest in or otherwise encumbertsigte or she may have under this Plan, any Defégebun
or any Unit Account maintained for the Directorformer Director or any interest therein. No rigitimteres
of a Director or a former Director in a Deferral dazint or a Unit Account shall be subject to anycéar o
involuntary disposition or to any charge, liabilityr obligation of the Director or former Directavhether a
the direct or indirect result of any action of tBérector or former Director or any action taken amny
proceeding, including any proceeding under any hgrtky or other creditorstights law. Any actio
attempting to effect any transaction of that typallsbe null, void, and without effect.

Unfunded Plan. This Plan will be unfunded for federal tax purposékse Deferral Accounts and the L
Accounts are entries in the Special Ledger only anedmerely a promise to make payments in the dutifa-



Mart’s obligations under this Plan are unsecuretegal contractual obligations of Wal-Mart.

Amendment and Termination of the Plan.The Board or the Compensation and Nominating Cotemitf th:
Board may amend or terminate this Plan at any témeamendment or the termination of this Plan ik
adversely affect the right of a Director, formerrdzitor, or Beneficiary to receive Shares issuableas!
payable at the effective date of the amendment or
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termination or any rights that a Director, formdrdator, or a Beneficiary has in any Deferral Acabar Unit
Account at the effective date of the amendmentanination. If the Plan is terminated, however, \Mairt
may, at its option, accelerate the payment ofeféded and other benefits payable under this Plan.

Governing Law. This Plan shall be governed by the laws of theeStdtArkansas, except that any mal
relating to the internal governance of Wt shall be governed by the General Corporatiaw bf Delaware
Wal-Mart has right to interpret this Plan, and anterpretation by WaMart shall be conclusive as to
meaning of this Plan.

Effective Date and Transition. This Plan amends and restates in full the Walt Stores, Inc. Directo
Deferred Compensation Plan adopted on March 7, Hoffl as ratified by the stockholders of VWédit or
June 5, 1992. The effective date of this amendrardtrestatement of that Plan shall be January47,1#n
the Plan became operative and in effect on the, datkject only to the ratification of the Plan bye
stockholders of Wal-Mart at Wal-Mart’'s 1997 annwsabckholders’meeting. The Board has reserved
authorized for issuance pursuant to the terms andittons of this Plan 1,000,000 shares of ComntockS
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