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PROSPECTUS SUPPLEMENT
(To Prospectus dated July 19, 2005)

$1,500,000,000

Wal-Mart Stores, Inc.
Floating Rate Notes due 2007
The notes will bear interest at a floating rate equal to the Three-Month LIBOR Rate for each interest period minus 0.1025%. Interest will
accrue from September 28, 2005. Interest on the notes will be payable on March 28, June 28, September 28 and December 28 of each year,
beginning on December 28, 2005. The notes will mature on March 28, 2007. The notes will not be redeemable prior to maturity except in the
case of a specified tax event described under “Description of the Notes—Redemption upon Tax Event,” and will not be convertible or
exchangeable.
The notes will be our senior, unsecured and unsubordinated debt obligations and will rank equally with all of our other senior, unsecured
and unsubordinated debt obligations.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The underwriter proposes to offer the notes from time to time for sale in negotiated transactions, or otherwise, at varying prices to be
determined at the time of each sale. The underwriter has agreed to purchase the notes from us at 100% of their principal amount
($1,500,000,000 of proceeds to us), subject to the terms and conditions in the underwriting agreement between the underwriter and us.

The notes will be ready for delivery in book-entry form only through The Depository Trust Company, Clearstream or Euroclear against
payment in New York, New York, on or about September 28, 2005.

Citigroup
September 21, 2005
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not authorized anyone to provide you with different information. We are not making an offer of
these securities in any jurisdiction where the offer is not permitted. You should not assume that the information contained in this
prospectus supplement or the accompanying prospectus is accurate as of any date other than the date on the front of this prospectus
supplement.
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This prospectus supplement and the accompanying prospectus may only be used in connection with the offering of the notes. If any
statement in this prospectus supplement is inconsistent with a statement in the accompanying prospectus, you should rely on this prospectus
supplement.
In connection with the offering, Citigroup Global Markets Inc. and its affiliates may over-allot or otherwise effect transactions which
stabilize or maintain the market price of the notes at levels above those which might otherwise prevail in the open market. Such transactions
may be effected in the over-the-counter markets or otherwise. Such stabilizing, if commenced, may be discontinued at any time without notice.
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WAL-MART STORES, INC.
We are the world’s largest retailer as measured by total net sales for fiscal 2005. Our total net sales exceeded $285 billion in fiscal 2005.
We operate mass merchandising stores that serve our customers primarily through the operation of three segments:
• Wal-Mart stores, which include our discount stores, Supercenters and Neighborhood Markets in the United States;
•

SAM’S CLUBS, which include our warehouse membership clubs in the United States; and

•

the international segment of our business.

We currently operate in all 50 states of the United States, as well as in Argentina, Brazil, Canada, Germany, Mexico, Puerto Rico, South
Korea, the United Kingdom and in China under joint venture agreements. As of July 31, 2005, we operated in the United States:
• 1,276 Wal-Mart stores;
•

1,838 Supercenters;

•

92 Neighborhood Markets; and

•

556 SAM’S CLUBS.

As of July 31, 2005, we also operated 261 Canadian Wal-Mart stores and SAM’s CLUBS, 11 units in Argentina, 150 units in Brazil, 88
units in Germany, 16 units in South Korea, 697 units in Mexico, 54 units in Puerto Rico, 292 units in the United Kingdom and, under joint
venture agreements, 48 units in China. The units operated by our International Division represent a variety of retail formats. At July 31, 2005,
we owned approximately 42% of The Seiyu, Ltd., a Japanese retail chain, with warrants to purchase up to approximately 70% of that company.
On September 20, 2005, we announced our purchase of 33 1 / 3 % of Central American Retail Holding Company, Central America’s largest
retailer, which has stores in Guatemala, El Salvador, Honduras, Nicaragua and Costa Rica.
Wal-Mart Stores, Inc. is the parent company of a group of subsidiary companies, including Wal-Mart.com, Inc., Wal-Mart de Mexico,
S.A. de C.V., ASDA Group Limited, Sam’s West, Inc., Sam’s East, Inc., Wal-Mart Stores East, LP, Sam’s Property Co., Wal-Mart Property
Co., Wal-Mart Real Estate Business Trust and Sam’s Real Estate Business Trust. The information presented above relates to our operations and
our subsidiaries on a consolidated basis.
USE OF PROCEEDS
We estimate that the net proceeds from the sale of the notes will be approximately $1,499,875,000, after payment of transaction expenses.
We will use the net proceeds from the sale of the notes to reduce our outstanding short-term commercial paper indebtedness and for
general corporate purposes.
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Table of Contents
CAPITALIZATION
The following table presents the consolidated capitalization of Wal-Mart Stores, Inc. and its subsidiaries at July 31, 2005 and as adjusted
to give effect to the offering of the notes being offered hereby and the application of the net proceeds of the notes being offered hereby to the
reduction of our outstanding short-term commercial paper indebtedness. The amount in the “as adjusted” column for other long-term debt
includes $800,000,000 of our 4.75% notes due 2010 that were issued and sold on August 15, 2005 and $2,500,000,000 of our 5.25% Notes due
2035 that were issued and sold on August 31, 2005. The amount in the “as adjusted” column for commercial paper also reflects the application
of the net proceeds of the sale of those notes to the reduction of our outstanding short-term commercial paper indebtedness.
July 31, 2005

Actual

As
Adjusted

(in millions)

Short-term debt
Commercial paper
Long-term debt due within one year
Obligations under capital leases due within one year

$ 9,054
3,080
233

$ 4,290
3,080
233

Total short-term debt and capital lease obligations
Long-term debt
Floating rate notes due 2007
Other long-term debt
Long-term capital lease obligations

12,367

7,603

—
20,209
3,499

1,500
23,509
3,499

Total long-term debt and capital lease obligations
Shareholders’ equity
Common stock and capital in excess of par value
Retained earnings
Other accumulated comprehensive income

23,708

28,508

2,874
43,122
1,725

2,874
43,122
1,725

47,721

47,721

$83,796

$83,832

Total shareholders’ equity
Total debt and capital lease obligations and shareholders’ equity

We are offering the notes pursuant to a shelf registration statement that we have on file with the SEC, of which the accompanying
prospectus and this prospectus supplement are a part. After the sale of the notes, we will be permitted to sell an additional $200,000,000 of our
debt securities under such registration statement. No limit exists on our ability to register additional debt securities for sale in the future.
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SELECTED FINANCIAL DATA
The following table presents selected financial data of Wal-Mart and its subsidiaries for the periods specified.
Six Months Ended
July 31,

Fiscal Years Ended January 31,
2001

2002

2003

2004

2005

2004

2005

(unaudited)
(in millions)

Income Statement Data:
Net sales
Non-interest expense
Net interest expense
Total expense
Income from continuing operations before income
taxes, minority interest and cumulative effect of
accounting change
Income from discontinued operations, net of tax
Net income

$ 180,787
171,542
1,196
172,738

$ 204,011
194,244
1,183
195,427

$ 229,616
218,282
927
219,209

$ 256,329
243,656
832
244,488

$ 285,222
270,898
986
271,884

$ 134,485
127,885
447
128,332

$ 147,718
140,578
502
141,080

9,783
148
6,235

10,396
144
6,592

12,368
137
7,955

14,193
193
9,054

16,105
—
10,267

7,561
—
4,817

8,118
—
5,266

As of January 31,
2001

2002

As of July 31,

2003

2004

2005

2004

2005

(unaudited)
(in millions)

Balance Sheet Data:
Cash and cash equivalents
Inventories
Total current assets of discontinued operations
Total current assets
Net property and equipment
Net property under capital leases, net goodwill and
other acquired intangible assets, and other assets
and deferred charges
Other assets of discontinued operations
Total assets
Accounts payable
Commercial paper
Dividends payable
Long-term debt due within one year
Obligations under capital leases due within one year
Current liabilities of discontinued operations
Total current liabilities
Long-term debt
Long-term obligations under capital leases
Total long-term liabilities of discontinued operations
Total liabilities and minority interest
Total shareholders’ equity
Total liabilities and shareholders’ equity

$

1,977
20,987
1,211
26,555
37,145
13,742
688
78,130
14,846
2,286
—
4,234
141
581
28,949
12,488
3,152
15
46,723
31,407
78,130

$

2,138
22,053
1,263
27,878
42,053
12,881
715
83,527
15,362
743
—
2,257
148
484
27,282
15,674
3,044
14
48,335
35,192
83,527
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$

2,736
24,401
1,179
30,722
48,170
15,187
729
94,808
16,829
1,079
—
4,536
176
294
32,519
16,597
3,000
10
55,347
39,461
94,808

$

5,199
26,612
—
34,421
56,410
14,574
—
105,405
19,425
3,267
—
2,904
196
—
37,840
17,102
2,997
—
61,782
43,623
105,405

$

5,488
29,447
—
38,491
65,408
16,324
—
120,223
21,671
3,812
—
3,759
210
—
42,888
20,087
3,582
—
70,827
49,396
120,223

$

4,709
28,266
—
35,840
59,864
15,078
—
110,782
19,771
6,827
1,088
4,415
202
—
43,765
17,044
3,100
—
67,415
43,367
110,782

$

5,673
30,918
—
40,393
68,610
15,762
—
124,765
22,624
9,054
1,269
3,080
233
—
49,165
20,209
3,499
—
77,044
47,721
124,765
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The above selected financial data as of January 31, 2001, 2002 and 2003 and for the years then ended reflect a reclassification giving
effect to the sale of McLane Company, Inc. (“McLane”) on May 23, 2003. This reclassification makes the financial presentation for those
periods and as of those dates consistent with the presentation of the selected financial data as of January 31, 2004 and 2005 and shows the
income, net of tax, current assets, total assets, current liabilities and total long-term liabilities of McLane and the effect of the sale of McLane
on our results of operations and financial condition for the periods and as of the dates for which the selected financial data are provided.
On February 1, 2003, we adopted the expense recognition provisions of the Financial Accounting Standards Board Statement No. 123,
Accounting and Disclosure of Stock-Based Compensation (“FAS 123”), under which we recognize non-cash compensation expense based on
the fair value of the stock options granted by us. We have chosen to restate retroactively our results of operations for that accounting charge.
The above income statement data for the three years ended January 31, 2003 have been restated from prior presentations to reflect that expense
recognition. Following the provisions of FAS 123, we have reflected in the above table the recognition of pre-tax stock option expense of $94
million for fiscal year 2001, $124 million for fiscal year 2002 and $130 million for fiscal year 2003. This expense is included in the amounts
under “Non-interest expense” in the above income statement data. We adopted the revision to FAS 123 issued by the Financial Accounting
Standards Board in December 2004 (“FAS 123R”) upon its release. Our adoption of FAS 123R did not have a material impact on our results of
operations, financial position or cash flows.
In October 2002, we commenced reporting interest expense net of all interest income, and have reported interest expense in this manner
for the year ended January 31, 2003 and for each fiscal period thereafter. Previously, our interest income had generally been reported as a part
of “other income.” The interest expense for the two years ended January 31, 2002 has been reclassified to report interest expense net of all
interest income and to make the presentation of that item for those years in the above selected financial data consistent with the presentation of
interest expense for the years ended January 31, 2003, 2004 and 2005. The reclassification of interest expense for that two-year period did not
affect our net income for any of those years.
RATIO OF EARNINGS TO FIXED CHARGES
See “Ratio of Earnings to Fixed Charges” in the accompanying prospectus for information relating to the ratios of our earnings to fixed
charges for the five years ended January 31, 2005 and the three months ended April 30, 2004 and 2005. The ratios of our earnings to fixed
charges for the six months ended July 31, 2004 and 2005 were 10.8x and 10.3x, respectively.
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DESCRIPTION OF THE NOTES
The following description of the terms and conditions of the notes supplements the description of the more general terms and conditions
of Wal-Mart’s debt securities contained in the accompanying prospectus.
The notes will be issued under the indenture dated as of July 19, 2005 and will be issued in registered book-entry form without interest
coupons in denominations of $2,000 and integral multiples of $1,000 in excess thereof. The notes will constitute our senior, unsecured and
unsubordinated debt obligations and will rank equally among themselves and with all of our existing and future senior, unsecured and
unsubordinated debt.
The notes will mature on March 28, 2007 at 100% of their principal amount and will be initially issued in a total principal amount of
$1,500,000,000. We may, without the consent of the holders of the notes, create and issue additional notes ranking equally with and otherwise
similar in all respects to the notes (except for the public offering price and the issue date) so that those additional notes will be consolidated and
form a single series with the notes that we are offering. No additional notes may be issued if an event of default under the indenture has
occurred.
The notes will not be subject to a sinking fund. The notes will be subject to defeasance as described in the accompanying prospectus. The
notes will not be convertible or exchangeable. We will pay principal of and interest on the notes in U.S. dollars. Except as described below
under “—Redemption upon Tax Event” we will not have the right to redeem the notes.
The notes will not be listed for trading on any exchange. Currently, no public market exists for the notes, and no assurance can be given
that one will develop.
Notices to holders of the notes will be mailed to the holders. Any notice shall be deemed to have been given on the date of the mailing. So
long as the notes are in book-entry form and registered in the name of The Depository Trust Company (“DTC”) or its nominee, any notices
required to be given to the holders of the notes will be given to DTC.
The notes will be issued pursuant to the indenture described above. The terms and conditions of the notes, including, among other
provisions, the covenants and events of default, differ from the terms and conditions of some other debt securities that we previously have
offered and sold and that remain outstanding. For example, the notes do not have the covenant restricting the grant of liens and cross-default
event of default provisions that are contained in some of our outstanding debt securities.
J.P. Morgan Trust Company, National Association is the trustee under the indenture and will also be the registrar and paying agent.
The notes will be, and the indenture is, governed by the laws of the State of New York.
Interest Rate
The notes will bear interest at a floating rate equal to the Three-Month LIBOR Rate determined for the relevant interest period minus
10.25 basis points (0.1025%). Interest will accrue on the notes commencing on September 28, 2005. We will pay interest on the notes in arrears
on March 28, June 28, September 28 and December 28 of each year and at maturity, and upon the date of an earlier tax redemption, if
applicable. The initial interest payment date will be December 28, 2005. Interest will be payable to the person in whose name a note is
registered at the close of business on the fifteenth day next preceding the relevant interest payment date. Interest will be computed on the basis
of the actual number of days during the relevant interest period and a 360-day year.
The calculation agent, which is J.P. Morgan Trust Company, National Association, will compute interest on the notes on a daily basis
from and including the last interest payment date to which interest has been paid (or
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from and including the date of issue if no interest has been paid with respect to the notes) to, but excluding, the applicable interest payment date
or the maturity date, as the case may be.
If any interest payment date for the notes (other than the maturity date or the date of a tax redemption) would otherwise be a day that is
not a business day, then the interest payment date will be postponed to the following date which is a business day, unless that business day falls
in the next succeeding calendar month, in which case the interest payment date will be the immediately preceding business day. If the maturity
date (or the date of a tax redemption) of the notes falls on a day which is not a business day, then we will make the required payment of
principal and interest on the following day which is a business day, as if it were made on the date the payment was due. Interest will not accrue
as a result of this delayed payment. The term “business day” means any day, other than a Saturday or Sunday, that is neither a legal holiday nor
a day on which banking institutions are generally authorized or required by law or regulation to close in The City of New York.
The calculation agent will reset the rate of interest on the notes on each interest payment date. If any of the interest reset dates for the
notes is not a business day, that interest reset date will be postponed to the next succeeding business day, unless that day is in the next
succeeding calendar month, in which case, the interest reset date will be the business day immediately preceding the related interest payment
date. The interest rate set for the notes on a particular interest reset date will remain in effect during the interest period commencing on that
interest reset date. Each interest period will be the period from and including the interest reset date (other than the initial interest period, which
will commence on and include September 28, 2005) to but excluding the next interest reset date or until the maturity date of the notes, as the
case may be.
The calculation agent will determine the interest rate applicable to the notes on the interest determination date, which will be the second
London Business Day immediately preceding the interest reset date. The interest rate determined on an interest determination date will become
effective on and as of the next interest reset date. The initial determination date will be September 26, 2005 for the interest period commencing
on September 28, 2005. “London Business Day” means any day on which dealings in deposits in U.S. dollars are transacted in the London
interbank market.
The calculation agent will determine LIBOR according to the following provisions:
•

The Three-Month LIBOR Rate will be the rate for three-month deposits in U.S. dollars commencing on the second London Business
Day immediately following the interest determination date that appears on Bridge Telerate, Inc. (or any successor service) on
Telerate Page 3750, for the purpose of displaying the London interbank offered rates of major banks as of 11:00 A.M., London time,
on that interest determination date.

If the applicable LIBOR rate does not appear on Telerate Page 3750, or if Telerate Page 3750 is unavailable, then, the calculation agent
will determine LIBOR as follows:
• The calculation agent will select the principal London offices of four major banks in the London interbank market. It will request
each bank to provide its offered quotation for deposits in U.S. dollars for a three-month maturity commencing on the second London
Business Day immediately following the interest determination date, to prime banks in the London interbank market at
approximately 11:00 A.M., London time, on the interest determination date. These quotes will be for deposits of at least $1 million
and in a principal amount that is representative for a single transaction in U.S. dollars in the market at that time.
•

If at least two of these banks provide a quotation, the calculation agent will compute LIBOR as the arithmetic mean of the quotations
provided.

•

If fewer than two of these banks provide a quotation, the calculation agent will request from three major banks in The City of New
York at approximately 11:00 A.M., New York City time, on the interest determination date, quotations for three-month loans in U.S.
dollars to leading European banks, commencing on the second London Business Day immediately following the interest
determination
S-8

Table of Contents

•

date. These quotes will be for loans of at least $1 million and in a principal amount that is representative for a single transaction in
the market at that time. The calculation agent will compute LIBOR as the arithmetic mean of the quotations provided.
If none of these banks provides a quotation as mentioned, the rate of interest will be the interest rate then in effect.

The interest rate payable on the notes will not be higher than the maximum rate permitted by New York law as that law may be modified
by U.S. law of general application.
The calculation agent will promptly notify the trustee of each determination of the interest rate. The calculation agent will also notify the
trustee of the interest rate, the interest amount, the interest period and the interest payment date related to each interest reset date as soon as
such information is available. The trustee will make such information available to the holders of such notes upon request. The calculation
agent’s determination of any interest rate, and its calculation of the amount of interest for any interest period, will be final and binding in the
absence of manifest error.
So long as notes are outstanding, there will at all times be a calculation agent. We will appoint a bank, trust company, investment banking
firm or other financial institution to act as the successor calculation agent to J.P. Morgan Trust Company, National Association or any of its
successors in that capacity in the event that:
• any acting calculation agent is unable or unwilling to act,
•

any acting calculation agent fails duly to establish the floating interest rate, or

•

we propose to remove the calculation agent.

Same-Day Settlement and Payment
We will make all payments of principal and interest on the notes to DTC in immediately available funds.
The notes will trade in the same-day funds settlement system in the United States until maturity. Purchases of notes in secondary market
trading must be in immediately available funds. Secondary market trading in the notes between participants in Clearstream Banking, societé
anonyme (“Clearstream”) and Euroclear Bank S.A./N.V. (“Euroclear”) will occur in accordance with the applicable rules and operating
procedures of Clearstream and Euroclear and will be settled using the procedures applicable to eurobonds in immediately available funds. See
“Book-Entry Issuance” below and “Book Entry Procedures” in the accompanying prospectus.
Payment of Additional Amounts
We will pay to the beneficial owner of any note who is a Non-U.S. Person (as defined below) additional amounts as may be necessary so
that every net payment of principal and interest on that note, after deduction or withholding for or on account of any present or future tax,
assessment or other governmental charge imposed upon that beneficial owner by the United States or any taxing authority thereof or therein,
will not be less than the amount provided in that note to be then due and payable. We will not be required, however, to make any payment of
additional amounts for or on account of:
(a) any tax, assessment or other governmental charge that would not have been imposed but for (1) the existence of any present or
former connection between that beneficial owner, or between a fiduciary, settlor, beneficiary of, member or shareholder of, or
possessor of a power over, that beneficial owner, if that beneficial owner is an estate, trust, partnership or corporation, and the
United States including, without limitation, that beneficial owner, or that fiduciary, settlor, beneficiary, member, shareholder or
possessor, being or having been a citizen or resident or treated as a resident of the United States or being or having been engaged in
trade or business or present in the United States or (2) the presentation of a note for payment on a date more than 30 days after the
later of the date on which that payment becomes due and payable and the date on which payment is duly provided for;
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(b)

any estate, inheritance, gift, sales, transfer, excise, personal property or similar tax, assessment or other governmental charge;

(c)

any tax, assessment or other governmental charge imposed by reason of that beneficial owner’s past or present status as a passive
foreign investment company, a controlled foreign corporation, a personal holding company or foreign personal holding company
with respect to the United States, or as a corporation which accumulates earnings to avoid United States federal income tax;

(d)

any tax, assessment or other governmental charge which is payable otherwise than by withholding from payment of principal or
interest on that note;

(e)

any tax, assessment or other governmental charge required to be withheld by any paying agent from any payment of principal or
interest on any note if that payment can be made without withholding by any other paying agent;
any tax, assessment or other governmental charge which would not have been imposed but for the failure to comply with
certification, information, documentation or other reporting requirements concerning the nationality, residence, identity or
connections with the United States of the beneficial owner or any holder of that note, if such compliance is required by statute or by
regulation of the U.S. Treasury Department as a precondition to relief or exemption from such tax, assessment or other
governmental charge;
any tax, assessment or other governmental charge imposed on interest received by (1) a 10% shareholder (as defined in Section 871
(h)(3)(B) of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), and the regulations that may be promulgated
thereunder) of our company or (2) a controlled foreign corporation with respect to our company within the meaning of the Code;
any withholding or deduction that is imposed on a payment to an individual and is required to be made pursuant to that European
Union Directive relating to the taxation of savings adopted on June 3, 2003 by the European Union’s Economic and Financial
Affairs Council, or any law implementing or complying with, or introduced in order to conform to, such Directive; or
any combination of items (a), (b), (c), (d), (e), (f), (g) and (h);

(f)

(g)

(h)

(i)

nor will we pay any additional amounts to any beneficial owner or holder of a note who is a fiduciary or partnership to the extent that a
beneficiary or settlor with respect to that fiduciary, or a member of that partnership or a beneficial owner thereof, would not have been entitled
to the payment of those additional amounts had that beneficiary, settlor, member or beneficial owner been the beneficial owner of that note.
As used in the preceding paragraph, “Non-U.S. Person” means any corporation, partnership, individual or fiduciary that is, as to the
United States, a foreign corporation, a non-resident alien individual who has not made a valid election to be treated as a United States resident,
a non-resident fiduciary of a foreign estate or trust, or a foreign partnership one or more of the members of which is, as to the United States, a
foreign corporation, a non-resident alien individual or a non-resident fiduciary of a foreign estate or trust.
Redemption upon Tax Event
The notes may be redeemed at our option in whole, but not in part, on not more than 60 days’ and not less than 30 days’ notice, at a
redemption price equal to 100% of their principal amount (plus any accrued interest and any additional amounts then payable with respect to
such notes), if we determine that as a result of any change or amendment to the laws, treaties, regulations or rulings of the United States or any
political subdivision or taxing authority thereof, or any proposed change in such laws, treaties, regulations or rulings, or any change in the
official application, enforcement or interpretation of those laws, treaties, regulations or rulings, including a holding by a court of competent
jurisdiction in the United States, or any other action, other than an action predicated on law generally known on or before September 21, 2005
except for proposals before the Congress before that date, taken by any taxing authority or a court of competent jurisdiction in the United
States, or the
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official proposal of any action, whether or not such action or proposal was taken or made with respect to us, (A) we have or will become
obligated to pay additional amounts as described under “—Payment of Additional Amounts” on any note or (B) there is a substantial possibility
that we will be required to pay those additional amounts. Prior to the publication of any notice of such a redemption, we will deliver to the
trustee (1) an officers’ certificate stating that we are entitled to effect such a redemption and setting forth a statement of facts showing that the
conditions precedent to the right of our company to so redeem have occurred and (2) an opinion of counsel to that effect based on that
statement of facts.
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BOOK-ENTRY ISSUANCE
The notes will be represented by one or more global securities that will be deposited with and registered in the name of DTC or its
nominee. Thus, we will not issue certificated securities to you for the notes, except in the limited circumstances described below. Each global
security will be issued to DTC, which will keep a computerized record of its participants whose clients have purchased the notes. Each
participant will then keep a record of its clients. Unless it is exchanged in whole or in part for a certificated security, a global security may not
be transferred. DTC, its nominees and their successors may, however, transfer a global security as a whole to one another, and these transfers
are required to be recorded on our records or a register to be maintained by the trustee.
Additional information concerning book-entry procedures, DTC, Clearstream and Euroclear is contained in the accompanying prospectus
under the caption “Book-Entry Procedures.”
Beneficial interests in a global security will be shown on, and transfers of beneficial interests in the global security will be made only
through, records maintained by DTC and its participants. When you purchase notes through the DTC system, the purchases must be made by or
through a direct participant, which will receive credit for the notes on DTC’s records. When you actually purchase the notes, you will become
their beneficial owner. Your ownership interest will be recorded only on the direct or indirect participants’ records. DTC will have no
knowledge of your individual ownership of the notes. DTC’s records will show only the identity of the direct participants and the amount of the
notes held by or through them. You will not receive a written confirmation of your purchase or sale or any periodic account statement directly
from DTC. You should instead receive these from your direct or indirect participant. As a result, the direct or indirect participants are
responsible for keeping accurate account of the holdings of their customers. The trustee will wire payments on the notes to DTC’s nominee.
The trustee and we will treat DTC’s nominee as the owner of each global security for all purposes. Accordingly, the trustee, any paying agent
and we will have no direct responsibility or liability to pay amounts due on a global security to you or any other beneficial owners in that
global security. Any redemption notices will be sent by us directly to DTC, which will, in turn, inform the direct participants (or the indirect
participants), which will then contact you as a beneficial holder.
It is DTC’s current practice, upon receipt of any payment of principal, interest, redemption prices, distributions or liquidation amounts, to
proportionately credit direct participants’ accounts on the payment date based on their holdings. In addition, it is DTC’s current practice to pass
through any consenting or voting rights to such participants by using an omnibus proxy. Those participants will, in turn, make payments to and
solicit votes from you, the ultimate owner of notes, based on their customary practices. Payments to you will be the responsibility of the
participants and not of DTC, the trustee or our company.
Notes represented by one or more global securities will be exchangeable for certificated securities with the same terms in authorized
denominations only if:
• DTC is unwilling or unable to continue as depositary or ceases to be a clearing agency registered under applicable law, and a
successor is not appointed by us within 90 days;
•

we decide to discontinue the book-entry system; or

•

an event of default has occurred and is continuing with respect to the notes.

If the global security is exchanged for certificated securities, the trustee will keep the registration books for the notes at its corporate
office and follow customary practices and procedures regarding those certificated securities.
Links have been established among DTC, Clearstream and Euroclear to facilitate the initial issuance of the notes sold outside of the
United States and cross-market transfers of the notes associated with secondary market trading.
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Although DTC, Clearstream and Euroclear have agreed to the procedures provided below in order to facilitate transfers, they are under no
obligation to perform these procedures, and these procedures may be modified or discontinued at any time.
Clearstream and Euroclear will record the ownership interests of their participants in much the same way as DTC, and DTC will record
the total ownership of each of the U.S. agents of Clearstream and Euroclear, as participants in DTC. When notes are to be transferred from the
account of a DTC participant to the account of a Clearstream participant or a Euroclear participant, the purchaser must send instructions to
Clearstream or Euroclear through a participant at least one day prior to settlement. Clearstream or Euroclear, as the case may be, will instruct
its U.S. agent to receive notes against payment. After settlement, Clearstream or Euroclear will credit its participant’s account. Credit for the
notes will appear on the next day (European time).
Because settlement is taking place during New York business hours, DTC participants will be able to employ their usual procedures for
sending notes to the relevant U.S. agent acting for the benefit of Clearstream or Euroclear participants. The sale proceeds will be available to
the DTC seller on the settlement date. As a result, to the DTC participant, a cross-market transaction will settle no differently than a trade
between two DTC participants.
When a Clearstream or Euroclear participant wishes to transfer notes to a DTC participant, the seller will be required to send instructions
to Clearstream or Euroclear through a participant at least one business day prior to settlement. In these cases, Clearstream or Euroclear will
instruct its U.S. agent to transfer these notes against payment for them. The payment will then be reflected in the account of the Clearstream or
Euroclear participant the following day, with the proceeds back-valued to the value date, which would be the preceding day, when settlement
occurs in New York. If settlement is not completed on the intended value date, that is, the trade fails, proceeds credited to the Clearstream or
Euroclear participant’s account will instead be valued as of the actual settlement date.
You should be aware that you will only be able to make and receive deliveries, payments and other communications involving the notes
through Clearstream and Euroclear on the days when those clearing systems are open for business. Those systems may not be open for business
on days when banks, brokers and other institutions are open for business in the United States. In addition, because of time zone differences
there may be problems with completing transactions involving Clearstream and Euroclear on the same business day as in the United States.
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES
The following is a discussion of material U.S. federal income tax consequences of the ownership of notes as of the date of this prospectus
supplement for beneficial owners of notes that purchase the notes from the underwriter at their “issue price” on the issue date in connection
with this offering. The “issue price” is the first price at which a substantial amount of the notes is sold to the public (excluding bond houses,
brokers, underwriters, or wholesalers). Except where noted, this discussion deals only with notes held as capital assets and does not deal with
special situations. For example, this discussion does not address:
•

tax consequences to beneficial owners of notes who may be subject to special tax treatment, such as dealers in securities or
currencies, financial institutions, real estate investment trusts, regulated investment companies, tax-exempt entities, traders in
securities that elect to use a mark-to-market method of accounting for their securities holdings, corporations that accumulate earnings
to avoid federal income tax, insurance companies, or, in some cases, an expatriate of the United States or a nonresident alien
individual who has made a valid election to be treated as a United States resident;

•

tax consequences to persons holding notes as part of a hedging, integrated, constructive sale or conversion transaction or a straddle;

•

tax consequences to beneficial owners of notes whose “functional currency” is not the U.S. dollar;

•

tax consequences to beneficial owners of notes that are “controlled foreign corporations” or “passive foreign investment companies”;

•

alternative minimum tax consequences, if any; or

•

any state, local or foreign tax consequences.

If a partnership or an entity treated as a partnership for U.S. federal income tax purposes owns any of the notes, the tax treatment of a
partner or an equity interest owner of such other entity will generally depend upon the status of the person and the activities of the partnership
or other entity treated as a partnership. If you are a partner of a partnership or an equity interest owner of another entity treated as a partnership
holding any of the notes, you should consult your tax advisors.
The discussion below is based upon the provisions of the Code and regulations, rulings and judicial decisions as of the date of this
prospectus supplement. Those authorities may be changed, perhaps retroactively, so as to result in U.S. federal income tax consequences
different from those discussed below.
You should consult your own tax advisors concerning the U.S. federal income tax consequences to you and any consequences arising
under the laws of any other taxing jurisdiction.
Consequences to United States Holders
The following is a discussion of the material U.S. federal income tax consequences that will apply to you if you are a United States holder
of notes.
“United States holder” means a beneficial owner of a note that is:
•

a citizen or resident of the United States;

•

a corporation or partnership created or organized in or under the laws of the United States or any political subdivision of the United
States;
an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

•
•

a trust that (1) is subject to the primary supervision of a court within the United States and the control of one or more U.S. persons or
(2) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.
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Payments of Interest
Interest on a note will generally be taxable to you as ordinary income at the time it is paid or accrued in accordance with your method of
accounting for U.S. federal income tax purposes.
Sale, Exchange and Retirement of Notes
Your tax basis in a note will, in general, be your cost for that note (reduced by any cash payments received with respect to that note other
than payments of qualified stated interest).
Upon the sale, exchange, retirement or other taxable disposition of a note, you will recognize gain or loss equal to the difference between
the amount you realize upon the sale, exchange, retirement or other disposition (less an amount equal to any accrued stated interest that you did
not previously include in income, which will be treated as a payment of interest for U.S. federal income tax purposes) and your adjusted tax
basis in the note. That gain or loss will be capital gain or loss. Capital gains of individuals derived in respect of capital assets held for more than
one year are eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations.
Information Reporting and Backup Withholding
In general, information reporting requirements will apply to certain payments of principal, interest and other amounts paid on the notes
and to the proceeds of sale of the notes made to you unless you are an exempt recipient (such as a corporation). A backup withholding tax may
apply to such payments if you fail to provide a correct taxpayer identification number or certification of foreign or other exempt status or fail to
report in full dividend and interest income.
Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against your U.S. federal income tax
liability provided the required information is timely furnished to the Internal Revenue Service (“IRS”).
Consequences to Non-United States Holders
The following is a discussion of the material U.S. federal income and estate tax consequences that generally will apply to you if you are a
non-United States holder of notes. A non-United States holder is a beneficial owner of a note who is not a United States holder (as defined
above).
U.S. Federal Withholding Tax
The 30% U.S. federal withholding tax will not apply to any payment of principal of, interest on or other amounts payable on the notes,
provided that:
•

you do not actually or constructively own 10% or more of the total combined voting power of all classes of our voting stock within
the meaning of Section 871(h)(3) of the Code and related U.S. Treasury regulations;

•

you are not a controlled foreign corporation that is related to us through stock ownership;

•

you are not a bank whose receipt of interest on the notes is described in Section 881(c)(3)(A) of the Code; and

•

(1) you provide your name and address on an IRS Form W-8BEN (or successor form), and certify, under penalty of perjury, that you
are not a U.S. person or (2) you hold your notes through certain foreign intermediaries, and you satisfy the certification requirements
of applicable U.S. Treasury regulations. Special certification rules apply to certain non-United States holders that are entities rather
than individuals.
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If you cannot satisfy the requirements described above, payments of interest made to you will be subject to the 30% U.S. federal
withholding tax (which will be deducted from such interest payments by the paying agent), unless you provide us with a properly executed
(1) IRS Form W-8BEN (or successor form) claiming an exemption from or reduction in the rate of withholding under the benefit of an
applicable tax treaty or (2) IRS Form W-8ECI (or successor form) stating that interest paid on the notes is not subject to withholding tax
because it is effectively connected with your conduct of a trade or business in the United States.
The 30% U.S. federal withholding tax generally will not apply to any gain that you realize on the sale, exchange, retirement or other
taxable disposition of any of the notes.
U.S. Federal Estate Tax
Your estate will not be subject to U.S. federal estate tax on the notes beneficially owned by you at the time of your death, provided that
(1) you do not own, within the meaning of the Code and the U.S. Treasury regulations, 10% or more of the total combined voting power of
those classes of our voting stock referred to above and (2) interest on the notes would not have been, if received at the time of your death,
effectively connected with the conduct by you of a trade or business in the United States.
U.S. Federal Income Tax
If you are engaged in a trade or business in the United States and interest on the notes is effectively connected with the conduct of that
trade or business, you will be subject to U.S. federal income tax on that interest on a net income basis (although you will be exempt from the
30% withholding tax, provided the certification requirements discussed above are satisfied) in the same manner as if you were a U.S. person as
defined under the Code. In addition, if you are a foreign corporation, you may be subject to a branch profits tax equal to 30% (or lower
applicable treaty rate) of your earnings and profits for the taxable year, subject to adjustments, that are effectively connected with the conduct
by you of a trade or business in the United States. For this purpose, interest on notes will be included in your earnings and profits.
Any gain realized on the disposition of a note generally will not be subject to U.S. federal income tax unless (1) that gain is effectively
connected with the conduct of a trade or business in the United States by you or (2) you are an individual who is present in the United States
for 183 days or more in the taxable year of that disposition and certain other conditions are met.
Information Reporting and Backup Withholding
Information reporting will generally apply to payments of interest on the notes to you and the amount of tax, if any, withheld with respect
to such payments. Copies of the information returns reporting such interest payments and any withholding may also be made available to the
tax authorities in the country in which you reside under the provisions of an applicable income tax treaty.
In general, backup withholding will not apply to payments that we make or any of our paying agents (in its capacity as such) makes to
you if you have provided the required certification that you are a non-United States holder as described above and provided that neither we nor
any of our paying agents has actual knowledge or reason to know that you are a United States holder (as described above).
In addition, you will not be subject to backup withholding and information reporting with respect to the proceeds of the sale of a note
within the United States or conducted through certain U.S.-related financial intermediaries, if the payor receives the statement described above
and does not have actual knowledge or reason to know that you are a U.S. person, as defined under the Code, or you otherwise establish an
exemption.
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Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against your U.S. federal income tax
liability provided the required information is timely furnished to the IRS.
The above discussion of “Certain U.S. Federal Income Tax Consequences” is not intended to constitute a complete analysis of all
tax consequences relating to the acquisition, ownership, or disposition of the notes. Prospective purchasers of the notes should consult
their own tax advisers concerning the tax consequences of their particular situations.
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UNDERWRITING
Subject to the terms and conditions of the underwriting agreement and the pricing agreement, we have agreed to sell Citigroup Global
Markets Inc., the sole underwriter, $1,500,000,000 aggregate principal amount of the notes to which this prospectus supplement relates.
The underwriting agreement and the pricing agreement provide that the obligation of the underwriter to purchase the notes included in
this offering are subject to approval of certain legal matters by counsel and to certain other conditions. The underwriter is obligated to purchase
all the notes if it purchases any of the notes.
The underwriter proposes to offer the notes from time to time for sale in negotiated transactions, or otherwise, at varying prices to be
determined at the time of each sale. In connection with the sale of the notes, the underwriter may be deemed to have received underwriter’s
compensation from us.
In connection with the offering, SEC rules permit the underwriter to engage in certain transactions that stabilize the price of the notes.
These transactions may consist of bids or purchases for the purpose of pegging, fixing or maintaining the price of the notes. If the underwriter
creates a short position in the notes in connection with the offering by selling a larger principal amount of notes than as set forth on the cover
page of this prospectus supplement, the underwriter may reduce that short position by purchasing notes in the open market. In general,
purchases of a security for the purpose of stabilization or to reduce a short position could cause the price of the security to be higher than it
might otherwise be in the absence of such purchases. Neither the underwriter nor we can make any representation or prediction as to the
direction or magnitude of any effect that the transactions described above may have on the price of the notes. In addition, neither the
underwriter nor we make any representation that the underwriter will engage in such transactions, or that such transactions, once begun, will
not be discontinued without notice.
The underwriter and its affiliates may from time to time in the ordinary course of business provide, and have provided in the past,
investment or commercial banking services to us and our affiliates for customary fees and expenses.
We will pay transaction expenses, estimated to be approximately $125,000, relating to the offering of the notes.
We have agreed to indemnify the underwriter against certain liabilities, including liabilities under the U.S. Securities Act of 1933, as
amended, and to contribute to payments the underwriter may be required to make in respect of any of these liabilities.
The underwriter has represented and agreed that, in relation to each Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a “Relevant Member State”), with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State (the “Relevant Implementation Date”), it has not made and will not make an offer of
notes to the public in that Relevant Member State prior to the publication of a prospectus in relation to the notes which has been approved by
the competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and
including the Relevant Implementation Date, make an offer of notes to the public in that Relevant Member State at any time: (a) to legal
entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate purpose is
solely to invest in securities; (b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial
year, (2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its last annual or
consolidated accounts; (c) to investors who acquire notes for a minimum total consideration per investor of €50,000, for each separate offer; or
(d) in any other circumstances which do not require the publication by us of a prospectus pursuant to Article 3 of
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the Prospectus Directive. For the purposes of this provision, the term “offer of notes to the public” in relation to any notes in any Relevant
Member State means the communication in any form and by any means of sufficient information of the terms of the offer and the notes to be
offered so as to enable an investor to decide to purchase or subscribe for notes, as the same may be varied in that Relevant Member State by
any measure implementing the Prospectus Directive in that Relevant Member State and the term “Prospectus Directive” means Directive
2003/71/EC and includes any relevant implementing measure in each Relevant Member State.
The underwriter has represented and agreed that: (a) (i) it is a person whose ordinary activities involve it in acquiring, holding, managing
or disposing of investments (as principal or agent) for the purposes of its business, and (ii) it has not offered or sold and will not offer or sell the
notes other than to persons whose ordinary activities involve them in acquiring, holding, managing or disposing of investments (as principal or
agent) for the purposes of their businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal
or agent) for the purposes of their businesses where the issue of the notes would otherwise constitute a contravention of Section 19 of the
Financial Services and Markets Act 2000 (“FSMA”) by us; (b) it has only communicated or caused to be communicated and will only
communicate or cause to be communicated an invitation or inducement to engage in investment activity (within the meaning of Section 21 of
the FSMA) received by it in connection with the issue or sale of the notes in circumstances in which Section 21(1) of the FSMA does not apply
to us; and (c) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the
notes in, from or otherwise involving the United Kingdom.
The offer in The Netherlands of the notes included in this offering is exclusively limited to persons who trade or invest in securities in the
conduct of a profession or business (which include banks, stockbrokers, insurance companies, pension funds, other institutional investors and
finance companies and treasury departments of large enterprises).
The underwriter has represented and agreed that it has not offered, sold or delivered and will not offer, sell or deliver any of the notes
directly or indirectly or distribute this prospectus supplement and the accompanying prospectus or any other offering material relating to the
notes in or from any jurisdiction except under circumstances that will result in compliance with the applicable laws and regulations thereof and
that will not impose any obligations on us except as set forth in the underwriting agreement and the pricing agreement.
The underwriter expects to deliver the notes against payment on or about the date specified in the last paragraph of the cover page of this
prospectus supplement, which is the fifth business day following the date of this prospectus supplement. Under Rule 15c6-1 of the SEC under
the U.S. Securities Exchange Act of 1934, trades in the secondary market generally are required to settle in three business days, unless the
parties to any such trade expressly agree otherwise. Accordingly, if any purchaser wishes to trade the notes on the date of this prospectus
supplement or on the subsequent day, it will be required, by virtue of the fact that the notes initially will settle on the fifth business day
following the date of this prospectus supplement, to specify an alternate settlement cycle at the time of any such trade to prevent a failed
settlement.
VALIDITY OF THE NOTES
The validity of the notes will be passed on for us by Andrews Kurth LLP, Dallas, Texas, and for the underwriter by Simpson Thacher &
Bartlett LLP, New York, New York.
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GENERAL INFORMATION
Except as disclosed in this prospectus supplement or the accompanying prospectus, including the documents incorporated herein or
therein by reference, there has been no material adverse change in our financial position since July 31, 2005.
Our independent registered public accounting firm is Ernst & Young LLP, Rogers, Arkansas.
The notes have been accepted for clearance through DTC, Clearstream and Euroclear and have been assigned the following identification
numbers:
CUSIP Number

ISIN Number

Common Code

931142 CC 5

US931142CC58

023122995
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PROSPECTUS

WAL-MART STORES, INC.
$5,000,000,000
DEBT SECURITIES
We may offer and sell our debt securities from time to time in an aggregate amount of up to $5,000,000,000. The debt securities may be
offered in one or more different series that have different terms and conditions. The terms of each series will be determined at the time we first
offer the debt securities that are a part of that series, and those terms may differ from the terms described in this prospectus. The amount of the
debt securities of any series offered and the price at which those debt securities are offered will be determined at the time of each offering.
This prospectus provides you with a general description of certain material terms of the debt securities we may offer. When we make an
offering of the debt securities of one or more series of the debt securities, we will provide a prospectus supplement that describes the specific
terms and conditions of each series of debt securities being then offered and the specific terms of the offering, including:
•

the public offering price at which the securities of that series are then being offered;

•

the currency or composite currency in which the securities of that series are denominated;

•

the maturity date of the securities;

•

the interest rate or rates, which may be fixed or variable;

•

the times for payment of principal, interest and any premium;

•

any redemption provisions;

•

any conversion or exchange provisions of the debt securities in the series; and

•

whether the debt securities in the series then being offered will be listed on any stock exchange.

The prospectus supplement may also contain important information about certain U.S. federal income tax consequences and, in certain
circumstances, consequences under other countries’ tax laws to which you may become subject if you acquire the debt securities being offered
by that prospectus supplement. The prospectus supplement may also add information to, or update or change information contained in, this
prospectus.
This prospectus may not be used to sell any securities unless accompanied by a prospectus supplement.
You should read carefully both this prospectus and the prospectus supplement accompanying this prospectus, together with the additional
information described under the heading “Where You Can Find More Information,” before deciding whether to invest in any of the debt
securities being offered.
Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
We maintain our principal executive offices at 702 S.W. Eighth Street, Bentonville, Arkansas 72716. Our telephone number there is 479273-4000.
The date of this Prospectus is July 19, 2005.
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You should rely only on the information contained or incorporated by reference in this prospectus and in any accompanying
prospectus supplement relating to any of our debt securities being offered by means of this prospectus and the accompanying
prospectus supplement. We have not authorized anyone to provide you with different information.
We are not offering the debt securities in any jurisdiction in which the offer is not permitted.
ABOUT THIS PROSPECTUS
This prospectus is part of a Registration Statement on Form S-3 that we filed with the Securities and Exchange Commission using the
“shelf” registration process. By using a shelf registration statement, we may offer and sell, from time to time, in one or more offerings any
combination of the debt securities described in this prospectus up to a total of $5,000,000,000 of our debt securities.
For further information about our company and business and the debt securities, you should refer to the registration statement and its
exhibits. The exhibits to that registration statement include the full text of each indenture pursuant to which the debt securities may be issued
and certain other important documents. Certain terms of those indentures are summarized in this prospectus. Since that summary may not
contain all of the information that you may want to have regarding the terms of an indenture, you should review the full text of that indenture
and the other documents that are exhibits to the registration statement.
In this prospectus and the accompanying prospectus supplement, unless otherwise specified, the terms “Wal-Mart,” “Wal-Mart Stores,”
“we,” “us” and “our” refer to Wal-Mart Stores, Inc. and its consolidated subsidiaries.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission, or
the “SEC.” Our filings with the SEC are available to the public through the Internet at the SEC’s website at http://www.sec.gov. Those filings
are also available to the public on our website at http://www.walmartstores.com. Information contained in our website is not a part of this
prospectus. You may also read and copy any document we file with the SEC at its public reference facilities at 100 F Street, N.E., Room 1580,
Washington, D.C. 20549. You can also obtain copies of these documents at prescribed rates by writing to the Public Reference Section of the
SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the SEC’s public reference facilities by
calling the SEC at 1-800-SEC-0330. Our SEC filings are also available at the office of the New York Stock Exchange. For information on
obtaining copies of public filings at the New York Stock Exchange, you should call 212-656-5060.
As permitted by the SEC’s rules, we “incorporate by reference” into this prospectus information contained in certain documents we file
with the SEC, which means we disclose to you important information concerning us by referring you to those documents incorporated by
reference. Those documents that we are incorporating by reference into this prospectus form an important part of this prospectus. The
information contained in the documents that we file with the SEC in the future and that are incorporated by reference in this prospectus as
noted below will also be considered to be part of this prospectus and will automatically update and supersede, as appropriate, the information
contained in this prospectus and the documents previously filed with the SEC and incorporated by reference into this prospectus.
We incorporate by reference into this prospectus the documents listed below and any future filings we make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until we complete or terminate the offering of debt securities by this
prospectus. Please note that we are not incorporating any information furnished under either Item 2.02 or Item 7.01 of any Current Report on
Form 8-K that we furnish to the SEC after the date of this prospectus unless, and except to the extent, specified in that Current Report.
• Our Annual Report on Form 10-K for our fiscal year ended January 31, 2005.
•

Our Quarterly Report on Form 10-Q for our fiscal quarter ended April 30, 2005.

•

Our Current Reports on Form 8-K dated March 8, 2005, March 25, 2005, June 8, 2005, June 9, 2005 and June 10, 2005.

You can obtain any of our filings incorporated by reference into this prospectus through us, from the SEC or from the New York Stock
Exchange as noted above. We will provide to you a copy of any or all of the information incorporated by reference in this prospectus, as well as
a copy of the indenture and any other agreements referred to in this prospectus, free of charge. To request any such filing or other documents,
you should write or call:
Wal-Mart Stores, Inc.
702 S.W. Eighth Street
Bentonville, Arkansas 72716
Attention: Investor Relations
Telephone: (479) 273-8446
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CAUTIONARY STATEMENT REGARDING
FORWARD-LOOKING STATEMENTS AND INFORMATION
This prospectus, the accompanying prospectus supplement and the filings and other information incorporated by reference may include or
incorporate by reference certain statements that may be deemed to be “forward-looking statements” within the meaning of the Private
Securities Litigation Reform Act of 1995. The forward-looking statements included or incorporated by reference in this prospectus, the
accompanying prospectus supplement or any information incorporated by reference in this prospectus address activities, events or
developments that we expect or anticipate will or may occur in the future, including the amount and nature of future capital expenditures,
opening of additional stores and clubs in the United States, opening of additional units in the other countries in which we operate, conversion of
Discount Stores into Supercenters, anticipated levels of change in comparative store sales from one period to another period, expansion and
other development trends of retail industry, our business strategy, our financing strategy, expansion and growth of our business, changes in our
operations, including the mix of products sold, our liquidity and ability to access the capital markets, our anticipated earnings per share for
certain periods, and other similar matters. Although we believe the expectations expressed in the forward-looking statements included in this
prospectus, the accompanying prospectus supplement and any information incorporated by reference into this prospectus are based or will be
based on reasonable assumptions within the bounds of our knowledge of our business, a number of factors could cause our actual results to
differ materially from those expressed in any of those forward-looking statements.
Our business operations are subject to factors outside our control. Any one, or a combination, of these factors could materially affect our
financial performance, business strategy, plans, goals and objectives. These factors include: the cost of goods, labor costs, the availability of
qualified associates, transportation costs, the cost of fuel and electricity, the cost of healthcare, competitive pressures, inflation, accident-related
costs, consumer buying patterns and debt levels, weather patterns, currency exchange fluctuations, trade restrictions, changes in tariff and
freight rates, changes in tax law, the outcome of legal proceedings to which we are a party, unemployment levels, interest rate fluctuations,
zoning and land use restrictions, changes in employment legislation and other capital market, economic and geo-political conditions. The
foregoing list of factors that may affect our performance is not exclusive. Other factors and unanticipated events could adversely affect our
business operations and financial performance. The forward-looking statements included in this prospectus, the accompanying prospectus
supplement or any information incorporated by reference in this prospectus are based on a knowledge of our business and the environment in
which we operate and our beliefs and assumptions, but because of the factors described and listed above, actual results may differ materially
from those contemplated in the forward-looking statements. Consequently, this cautionary statement qualifies all of the forward-looking
statements we make in this prospectus, the accompanying prospectus supplement or any information incorporated by reference in this
prospectus. We cannot assure you that the results or developments anticipated by us will be realized or, even if substantially realized, that those
results or developments will result in the expected consequences for us or affect us, our business or our operations in the way we expect. You
should not place undue reliance on these forward-looking statements, which speak only as of their dates. We do not intend to update any such
forward-looking statements after we distribute this prospectus.
4

Table of Contents
WAL-MART STORES, INC.
We are the world’s largest retailer as measured by total net sales for the fiscal year ended January 31, 2005. Our total net sales exceeded
$285 billion in fiscal 2005. We operate mass merchandising stores that serve our customers primarily through the operation of three segments:
• Wal-Mart stores, which include our discount stores, Supercenters and Neighborhood Markets in the United States;
•

SAM’S Clubs, which include our warehouse membership clubs in the United States; and

•

the international segment of our business.

We currently operate in all 50 states of the United States, Argentina, Brazil, Canada, Germany, Mexico, Puerto Rico, South Korea and the
United Kingdom, and in China under joint venture agreements. The units operated by our International Division represent a variety of retail
formats. We also own an interest in The Seiyu, Ltd., a Japanese retail chain.
Wal-Mart Stores, Inc. is the parent company of a group of subsidiary companies, including Wal-Mart.com, Inc., Wal-Mart de Mexico,
S.A. de C.V., Asda Group Limited, Sam’s West, Inc., Sam’s East, Inc., Wal-Mart Stores East, LP, Sam’s Property Co., Wal-Mart Property Co.,
Wal-Mart Real Estate Business Trust and Sam’s Real Estate Business Trust.
Wal-Mart Stores, Inc. was incorporated in the State of Delaware on October 31, 1969.
RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth the ratio of our earnings to fixed charges, for the periods indicated:
Three Months Ended
April 30,
2005

Year Ended January 31,
2004

10.9x

9.1x

2005

2004

10.5x

10.5x

2003

9.0x

2002

6.7x

2001

6.5x

For the purpose of computing our ratios of earnings to fixed charges, we define “earnings” to mean our earnings before income taxes and
fixed charges, excluding capitalized interest and earnings attributable to minority interests owned by others in our subsidiaries.
We define “fixed charges” to mean:
• the interest that we pay; plus
•

the capitalized interest that we show on our accounting records; plus

•

amortized premiums, discounts and capitalized expenses related to indebtedness; plus

•

the portion of the rental expense for real and personal property that we believe represents the interest factor in those rentals.

Our fixed charges do not include any dividend requirements with respect to preferred stock because we do not have any shares of
preferred stock outstanding.
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USE OF PROCEEDS
Except as otherwise specifically described in the accompanying prospectus supplement, we will use the net proceeds from the sale of the
debt securities:
• to repay the short-term borrowings that we have incurred for corporate purposes, including to finance capital expenditures, such as
the purchase of land and construction of stores and other facilities;
•

to finance acquisitions;

•

to repay long-term debt as it matures or to refinance debt of our subsidiaries;

•

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

•

to repay short-term borrowings that we have incurred to acquire our common stock pursuant to our share repurchase program;

•

to meet our other general working capital requirements; and

•

for general corporate purposes.

Before we apply the net proceeds to one or more of these uses, we may invest those net proceeds in short-term marketable securities.
We may also incur from time to time additional debt other than through the offering of debt securities under this prospectus.
DESCRIPTION OF THE DEBT SECURITIES
We will issue the debt securities in one or more series under an indenture, dated as of July 19, 2005, between us and J.P. Morgan Trust
Company, National Association, as the indenture trustee, unless otherwise specified in the accompanying prospectus supplement. We may also
issue additional debt securities that will be consolidated with and form a part of one or more of the series of our debt securities previously
issued and now outstanding under an indenture, dated December 11, 2002, between us and J.P. Morgan Trust Company, National Association
(as successor in interest to Bank One Trust Company, NA), as indenture trustee (which we refer to as the “2002 indenture”), but only if
specified in the accompanying prospectus supplement. If we issue additional debt securities of such a series, those debt securities will be issued
under the 2002 indenture.
Each indenture is a contract between us and the trustee. The trustee has two main roles. First, the trustee can enforce your rights against
us if an “event of default,” as that term is described below, occurs under that indenture in relation to debt securities we have issued under that
indenture. Second, the trustee performs certain administrative duties for us.
We have summarized below material provisions of the debt securities that we will offer and sell pursuant to this prospectus and material
provisions of each indenture. Except as noted below, the terms of the two indentures described above are substantially similar, and, as a result,
the following summary relates to material provisions of each of those indentures. References in the following summary to the “indenture” are
applicable to each indenture unless otherwise indicated. You should understand that the following discussion is only a summary. We have not
described all of the provisions of either indenture. We have filed both of the indentures with the SEC as exhibits to the registration statement of
which this prospectus is a part, and we suggest that you read the indenture pursuant to which any debt securities in which you may invest will
be issued. We are incorporating by reference the provisions of each indenture referred to by section numbers and summarized below. The
following summary is qualified in its entirety by those provisions of each indenture.
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We will describe the particular terms and conditions of a particular series of debt securities offered in a prospectus supplement relating to
the offer of that series of debt securities. The prospectus supplement, which we will file with the SEC, may or may not modify the general
terms found in this prospectus. For a complete description of any series of debt securities offered pursuant to this prospectus, you should read
both this prospectus and the prospectus supplement relating to that series of debt securities.
General
As a holder of the debt securities issued under the indenture, you will be one of our unsecured creditors and will have a right to payment
equal to that of our other unsecured creditors.
The debt securities offered by this prospectus will be limited to a total of $5,000,000,000, which will include the U.S. dollar equivalent
amount of any debt securities that we issue that are denominated in any non-U.S. currency or in a composite currency. The indenture, however,
does not limit the amount of debt securities that may be issued under it and provides that debt securities may be issued under it from time to
time in one or more series.
With respect to each particular series of debt securities that we offer by this prospectus, the prospectus supplement will describe the
following terms of each series of debt securities:
•

the title of the series;

•

the maximum aggregate principal amount, if any, established for debt securities of the series;

•

the maximum aggregate initial public offering price, if any, established for the debt securities of the series;

•

the date or dates on which the principal will be paid;

•

the conditions pursuant to which and the times at which any premium on the debt securities of the series will be paid;

•
•

the annual rate or rates, if any, which may be fixed or variable, at which the debt securities of the series shall bear interest, or the
method or methods by which the rate or rates, if any, at which the debt securities of the series shall bear interest may be determined;
the date or dates from which interest, if any, shall accrue;

•

the dates on which any accrued interest shall be payable and the record dates for the interest payment dates;

•

•

the percentage of the principal amount at which the debt securities of the series will be issued, and if less than face amount, the
portion of the principal amount that will be payable upon acceleration of those debt securities’ maturity or at the time of any
prepayment of those debt securities or the method for determining that amount;
if we may prepay the debt securities of the series in whole or part, the terms of our prepayment right, the time or times at which any
such prepayment may be made, whether the prepayment may be made in whole or may be made in part from time to time and the
terms and conditions on which such prepayment may be made, including the obligation to pay any premium or any other make-whole
amount in connection with any prepayment;
the offices or agencies where the debt securities of the series may be presented for registration of transfer or exchange;

•

the place or places where the principal of, premium, if any, and interest, if any, on debt securities of the series will be paid;

•
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•

if we will have the right to redeem or repurchase the debt securities of the series, in whole or in part, at our option, the terms of our
redemption or repurchase right, when those redemptions or repurchases may be made, the redemption or repurchase price or the
method or methods for determining the redemption or repurchase price, and any other terms and conditions relating to any such
redemption or repurchase by us;

•

if we will be obligated to redeem or repurchase the debt securities of the series in whole or part at any time pursuant to any sinking
fund or analogous provisions or without the benefit of any sinking fund or analogous provisions, the terms of our redemption or
repurchase obligation, including when and at whose option we will be obligated to redeem or repurchase the debt securities of the
series, the redemption or repurchase price or the method for determining the redemption or repurchase price and any other terms and
conditions relating to any such redemption or repurchase;
if the debt securities of the series will be convertible into or exchangeable for any other of our securities, the terms of the conversion
or exchange rights, including when the conversion or exchange right may be exercised, the conversion or exchange price or the ratio
or ratios or method of determining the conversion or exchange price or ratios and any other terms and conditions, including antidilution terms, upon which conversion or exchange may occur;

•

•
•
•

if other than the denominations indicated by the applicable indenture, the denominations in which we will issue debt securities of the
series;
the currency in which we will pay principal, any premium, interest or other amounts owing with respect to the debt securities of the
series, which may be U.S. dollars, a foreign currency or a composite currency;
any index, formula or other method that we must use to determine the amount of any payment of principal, any premium or interest
on the debt securities of the series;

•

if we are required to pay any additional amounts, the terms of our obligation to pay additional amounts and under what conditions we
will be required to pay such amounts;

•

whether the debt securities of the series will be issued in certificated or book-entry form;

•

any addition to, or change in, the events of default with respect to, or covenants relating to, the debt securities in the series;

•

whether the debt securities of the series will be subject to defeasance as provided in the indenture; and

•

any other specific terms and conditions of the series of debt securities.

(Section 3.01)
If we sell any series of debt securities for, that we may pay in, or that are denominated in, one or more foreign currencies, currency units
or composite currencies, we will disclose any material applicable restrictions, elections, tax consequences, specific terms and other information
with respect to that series of debt securities and the relevant currencies, currency units or composite currencies in each prospectus supplement
relating to that series.
We may offer and sell series of the debt securities as original issue discount securities, bearing no interest or interest at a rate that at the
time of issuance is below market rates, or at a substantial discount below their stated principal amount. We will describe the income tax
consequences and other special considerations applicable to any original issue discount securities of that kind described in each prospectus
supplement relating to that series.
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Conversion or Exchange Rights
Debt securities offered by this prospectus may be convertible into or exchangeable for other securities, including, for example, shares of
our equity securities. We will describe the terms and conditions of conversion or exchange in the applicable prospectus supplement. The terms
and conditions will include, among others, the following:
•

the conversion or exchange price or prices or the ratio or ratios or method of determining the conversion or exchange prices or ratios;

•

the conversion or exchange period;

•

provisions regarding our ability or the ability of the holder to convert or exchange the debt securities;

•

events requiring adjustment to the conversion or exchange price; and

•

provisions affecting conversion or exchange in the event of our redemption of the debt securities.

Events of Default and Waiver
An event of default with respect to debt securities of a series issued will occur if:
• we fail to pay interest on any outstanding debt securities of that series when it is due and payable and that failure continues for 30
days;
•

we fail to pay principal of, or premium, if any, on any outstanding debt securities of that series when it is due and payable;

•

we fail to perform or we breach any covenant or warranty in the indenture with respect to any outstanding debt securities of that
series and that failure continues for 90 days after we receive written notice of that default;

•

certain events of bankruptcy, insolvency or reorganization occur with respect to us; or

•

any other event occurs that is designated as an event of default with respect to the particular series of debt securities when that
particular series of debt securities is established.

(Section 7.01)
An event of default with respect to a particular series of debt securities issued under the indenture does not necessarily constitute an event
of default with respect to any other series of debt securities issued under the indenture. If an event of default with respect to any series of
outstanding debt securities occurs and is continuing (other than an event of default relating to certain events of bankruptcy, insolvency or
reorganization with respect to us), the trustee or the holders of not less than 25% in aggregate principal amount of the outstanding debt
securities of that series may declare the principal amount of the outstanding debt securities of that series to be immediately due and payable. If
an event of default relating to certain events of bankruptcy, insolvency or reorganization with respect to us occurs and is continuing, the
principal of, premium, if any, and accrued and unpaid interest on all of the debt securities will become and be immediately due and payable
without any declaration or other act on the part of the trustee or any holders of the debt securities. (Section 7.02) The 2002 indenture differs
from the indenture dated as of July 19, 2005 in that the 2002 indenture does not provide for acceleration upon the occurrence of an event of
default relating to certain events of bankruptcy, insolvency or reorganization with respect to us without a declaration being made by the trustee
or the holders.
The holders of a majority in aggregate principal amount of the outstanding debt securities of a series may waive an event of default
resulting in acceleration of the debt securities of that series and rescind and annul that acceleration, but only if all other events of default with
respect to the debt securities of that series have been remedied or waived and all payments due with respect to the debt securities of that series,
other than those due as a result of acceleration, have been made. (Section 7.02) If an event of default occurs and is continuing with
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respect to the debt securities of a series, the trustee may, in its discretion, and will, at the written request of holders of not less than a majority in
aggregate principal amount of the outstanding debt securities of that series and upon reasonable indemnity against the costs, expenses and
liabilities to be incurred in compliance with such request and subject to certain other conditions set forth in the indenture, proceed to protect the
rights of the holders of the debt securities of that series. (Section 7.03; Section 7.12) The holders of a majority in aggregate principal amount of
the debt securities of that series may waive any past default under the indenture and its consequences except a default in the payment of
principal of, premium, if any, or interest on, those debt securities and any covenant or provision of the indenture that cannot be waived without
the consent of each holder of debt securities of that series. Upon such a waiver, the default and any event of default arising out of the default
will be deemed cured for all purposes of the debt securities of that series. (Section 7.13)
The indenture provides that upon the occurrence of an event of default described in the first two bullet points in the first paragraph under
“Events of Default and Waiver” with respect to debt securities of a series, we will, upon the trustee’s demand, pay to the trustee for the benefit
of the holders of the outstanding debt securities of that series, the whole amount then due and payable on the debt securities of that series for
principal, premium, if any, and interest. The indenture also provides that if we fail to pay such amount forthwith upon such demand, the trustee
may, among other things, institute a judicial proceeding for the collection of those amounts. (Section 7.03)
The indenture also provides that, notwithstanding any other provision of the indenture, the holder of any debt securities of a series will
have the right to institute suit for the enforcement of any payment of principal of, and interest on, the debt securities of that series or any
redemption price or repurchase price when due and that that right will not be impaired without the consent of that holder. (Section 7.08)
The trustee is required, within 90 days after the occurrence of a default with respect to the debt securities of a series, to give to the holders
of the debt securities of that series notice of all uncured defaults known to it. However, except in the case of default in the payment of principal
or interest on any of the debt securities of that series, the trustee will be protected in withholding that notice if the trustee in good faith
determines that the withholding of that notice is in the interest of the holders of the debt securities of that series. The term “default,” for the
purpose of this provision only, means the occurrence of any event that is or would become, after notice or the passage of time or both, an event
of default with respect to that series. (Section 8.02)
We are required to file annually with the trustee a written statement as to the existence or non-existence of defaults under the indenture or
any series of debt securities. (Section 5.05)
Legal Defeasance and Covenant Defeasance
We may, at our option and at any time, elect to have all of the obligations discharged with respect to the outstanding debt securities or as
to any series thereof, except for:
•

the rights of holders of debt securities to receive payments of principal and interest from the trust referred to below when those
payments are due;

•

our obligations respecting the debt securities concerning issuing temporary notes, registration of transfers of debt securities,
mutilated, destroyed, lost or stolen debt securities, the maintenance of an office or agency for payment and money for debt security
payments being held in trust;

•

the rights, powers, trusts, duties and immunities of the trustee and our obligations in connection therewith; and

•

the provisions of the indenture relating to such a discharge of obligations.

We refer to a discharge of this type as “defeasance.” (Section 11.02)
In addition, other than our covenant to pay the amounts due and owing with respect to a series of debt securities, we may elect to have our
obligations as the issuer of a series of debt securities released with respect to
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covenants relating to that series of debt securities. Thereafter, any failure to comply with those obligations will not constitute a default or event
of default with respect to the debt securities of that series. If such a release of our covenants occurs, our failure to perform or our breach of the
covenants or warranties defeased will no longer constitute an event of default with respect to those debt securities. (Section 11.03)
To exercise either of the rights we describe above, certain conditions must be met, including:
• we must irrevocably deposit with the trustee, in trust for the debt security holders’ benefit, moneys in the currency in which the
securities are denominated, securities issued by a government, governmental agency or central bank of the country in whose currency
the securities are denominated, or a combination of cash and such securities, in amounts sufficient to pay the principal of and interest
on all of the then outstanding debt securities to be affected by the defeasance at their stated maturity;
•

•
•

the trustee must receive an opinion of counsel confirming that the holders of the outstanding debt securities will not recognize
income, gain or loss for U.S. federal income tax purposes as a result of that defeasance and will be subject to U.S. federal income tax
on the same amounts, in the same manner and at the same times as would have been the case if that defeasance had not occurred,
which opinion, only in the case of the type of defeasance described first above, will be based on a ruling of the Internal Revenue
Service or a change in federal income tax law to that effect occurring after the date of the indenture;
no default or event of default exists on the date of such deposit, subject to certain exceptions; and
the trustee must receive an opinion of counsel to the effect that, after the 91st day following the deposit, the trust funds will not be
part of any “estate” formed by the bankruptcy or reorganization of the party depositing those funds with the trustee or subject to the
“automatic stay” under the United States Bankruptcy Code or, in the case of covenant defeasance, will be subject to a first priority
lien in favor of the trustee for the benefit of the holders.

(Section 11.04)
Satisfaction and Discharge
If we so request, the indenture will cease to be of further effect, other than as to certain rights of registration of transfer or exchange of the
notes, as provided for in the indenture, and the trustee, at our expense, will execute proper instruments acknowledging satisfaction and
discharge of the indenture and the debt securities when:
• either all the debt securities previously authenticated and delivered under the indenture, other than destroyed, lost or stolen securities
that have been replaced or paid and notes that have been subject to defeasance, have been delivered to the trustee for cancellation; or
•

all of the securities issued under the indenture not previously delivered to the trustee for cancellation have become due and payable,
will become due and payable at their stated maturity within 60 days or will become due and payable at redemption within 60 days
under arrangements satisfactory to the trustee for the giving of notice of redemption by the trustee in our name and expense; and

•

in each of the foregoing cases, we have irrevocably deposited or caused to be deposited with the trustee cash in U.S. dollars, certain
United States government securities or a combination thereof, in trust for the purpose and in an amount sufficient to pay and
discharge the entire indebtedness arising under the debt securities issued pursuant to the indenture not previously delivered to the
trustee for cancellation, for principal and premium, if any, on and interest on these securities to the date of such deposit (in the case
of notes that have become due and payable) or to the stated maturity of these securities or redemption date, as the case may be; and

•

we have paid or caused to be paid all sums payable under the indenture by us; and
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•

no default or event of default then exists; and

•

we have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions precedent provided
in the indenture relating to the satisfaction and discharge of the indenture and the securities issued under the indenture have been
complied with.

(Section 11.08)
Modification of the Indenture
The indenture provides that, with the consent of the holders of not less than a majority in aggregate principal amount of the outstanding
debt securities of each affected series, modifications and alterations of the indenture may be made which affect the rights of the holders of such
debt securities. However, no such modification or alteration may be made without the consent of the holder of each debt security affected if the
modification or alteration would, among other things:
• change the maturity of the principal of, or of any installment of interest on, any such debt security, or reduce the principal amount of
any such debt security, or change the method of calculation of interest or the currency of payment of principal or interest on, or
reduce the minimum rate of interest thereon, or impair the right to institute suit for the enforcement of any such payment on or with
respect to any such debt security, or
• reduce the above-stated percentage in principal amount of outstanding debt securities required to modify or alter the indenture.
(Section 9.02)
The trustee and we, without the consent of the holders of the debt securities, may execute a supplemental indenture to, among other
things:
• evidence the succession of another corporation to us and the successor’s assumption to our respective covenants with respect to the
debt securities and the indenture;
•

•

add to our covenants further restrictions or conditions that our board of directors and the trustee consider to be for the protection of
holders of all or any series of the debt securities and to make the occurrence of a default in any of those additional covenants,
restrictions or conditions a default or an event of default under the indenture subject to certain limitations;
cure ambiguities or correct or supplement any provision contained in the indenture or any supplemental indenture that may be
defective or inconsistent with another provision;

•

add additional events of default with respect to all or any series of the debt securities;

•

add to, change or eliminate any provision of the indenture provided that the addition, change or elimination will not affect any
outstanding debt securities;
provide for the issuance of debt securities whether or not then outstanding under the indenture in coupon form and to provide for
exchangeability of the coupon form securities with other debt securities issued under the indenture in fully registered form;
establish new series of debt securities and the form or terms of such series of debt securities and to provide for the issuance of
securities of any series so established; and
evidence and provide for the acceptance of appointment of a successor trustee and to change the indenture as necessary to have more
than one trustee under the indenture.

•
•
•
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(Section 9.01)
Amalgamation, Consolidation, Merger or Sale of Assets
The indenture provides that we may, without the consent of the holders of any of the outstanding debt securities of any series,
amalgamate, consolidate with, merge into or transfer our assets substantially as an entirety to any person, provided that:
• any successor to us assumes our obligations on the debt securities and under the indenture;
•

any successor to us must be an entity incorporated or organized under the laws of the United States;

•

after giving effect thereto, no event of default, as defined in the indenture, shall have occurred and be continuing; and

•

certain other conditions under the indenture are met.

Any such amalgamation, consolidation, merger or transfer of assets substantially as an entirety that meets the conditions described above
would not constitute a default or event of default that would entitle holders of the debt securities or the trustee, on their behalf, to take any of
the actions described above under “Events of Default and Waiver.” (Section 10.01; Section 10.02)
No Limitations on Additional Debt and Liens
The indenture does not contain any covenants or other provisions that would limit our right to incur additional indebtedness, enter into
any sale and leaseback transaction or grant liens on our assets.
The Indenture Trustee
J.P. Morgan Trust Company, National Association, is the trustee under the indenture dated as of July 19, 2005 and under the 2002
indenture and will also be the registrar and paying agent for each series of debt securities unless otherwise noted in the applicable prospectus
supplement. The trustee is a national banking association with its principal offices in Los Angeles, California.
The trustee has two main roles under the indenture. First, the trustee can enforce your rights against us if any of the actions described
above under “Events of Default and Waiver” occurs. Second, the trustee performs certain administrative duties related to the debt securities for
us. The trustee is entitled, subject to the duty of the trustee during a default to act with the required standard of care, to be indemnified by the
holders of the debt securities before proceeding to exercise any right or power under the indenture at the request of those holders. The indenture
provides that the holders of a majority in principal amount of the debt securities may direct, with regard to that series, the time, method and
place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the trustee, with
respect to the debt securities, although the trustee may decline to act if that direction is contrary to law or if the trustee determines in good faith
that the proceeding so directed would be illegal or would result in personal liability to it.
As discussed above, J.P. Morgan Trust Company, National Association (as successor in interest to Bank One Trust Company, NA) also
serves as trustee under the 2002 indenture. As of the date of this prospectus, we had issued a total of $12.62 billion (including the U.S. dollar
equivalent amount of certain debt securities issued under the indenture that were denominated in pounds Sterling) of our senior unsecured debt
securities under the 2002 indenture, of which $11.12 billion remained outstanding. In addition, J.P. Morgan Trust Company, National
Association (as successor in interest to Bank One Trust Company, NA) serves as trustee under an indenture, dated as of July 5, 2001, among it,
us and three of our finance subsidiaries. As of the date of this prospectus, we had issued a total of $5.50 billion of our senior unsecured
securities under that indenture, of which $3.00 billion remained outstanding. J.P. Morgan Trust Company, National Association (as successor
in interest to Bank One Trust Company, NA, which was itself the successor in interest to The First National Bank of Chicago) also
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serves as trustee under an indenture, dated as of April 1, 1991, between it and us, as supplemented through the date of this prospectus. As of the
date of this prospectus, we had issued a total of $17.46 billion (including the U.S. dollar equivalent amount of certain debt securities issued
under the indenture that were denominated in pounds Sterling) of our senior unsecured securities under that indenture, of which approximately
$7.00 billion remained outstanding. Also, J.P. Morgan Trust Company, National Association (as successor in interest to Bank One Trust
Company, NA, which was itself the successor in interest to The First National Bank of Chicago) serves as trustee under an indenture, dated as
of December 1, 1986, covering secured bonds issued in the aggregate principal amount of $137,082,000 by the owner trustees of approximately
24 SAM’S Clubs store properties that are leased to one of our subsidiaries.
We expect to maintain commercial and investment banking relationships in the ordinary course of business with JPMorgan Chase Bank,
National Association and J.P. Morgan Securities Inc., affiliates of J.P. Morgan Trust Company, National Association.
BOOK-ENTRY PROCEDURES
The debt securities offered by this prospectus may be issued in the form of one or more global certificates, each of which we refer to as a
global security, registered in the name of a depositary or a nominee of a depositary and held through one or more international and domestic
clearing systems, principally, the book-entry system operated by The Depository Trust Company, or “DTC,” in the United States, and
Euroclear Bank S.A./ N.V., or the “Euroclear Operator,” as operator of the Euroclear System, or “Euroclear,” and Clearstream Banking S.A., or
“Clearstream,” in Europe. No person who acquires an interest in these global securities will be entitled to receive a certificate representing the
person’s interest in the global securities except as set forth herein or in the accompanying prospectus supplement. Unless and until definitive
debt securities are issued, all references to actions by holders of debt securities issued in global form refer to actions taken by DTC, Euroclear
or Clearstream, as the case may be, upon instructions from their respective participants, and all references herein to payments and notices to the
holders refer to payments and notices to DTC or its nominee, Euroclear or Clearstream, as the case may be, as the registered holder of the
offered debt securities. Electronic securities and payment transfer, processing, depositary and custodial links have been established among
these systems and others, either directly or indirectly, which enable global securities to be issued, held and transferred among these clearing
systems through these links.
Although DTC, Euroclear and Clearstream have agreed to the procedures described below in order to facilitate transfers of global
securities among participants of DTC, Euroclear and Clearstream, they are under no obligation to perform or continue to perform these
procedures, and these procedures may be modified or discontinued at any time. Neither we, nor any trustee, nor any registrar and transfer agent
with respect to our debt securities offered by means of this prospectus will have any responsibility for the performance by DTC, Euroclear or
Clearstream or their respective participants or indirect participants or the respective obligations under the rules and procedures governing their
operations.
Unless otherwise specified in the accompanying prospectus supplement, the debt securities in the form of one or more global securities
will be registered in the name of DTC or a nominee of DTC.
DTC
DTC has advised us as follows: DTC is a limited-purpose trust company organized under the laws of the State of New York, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the
meaning of the New York Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934. DTC was created to hold securities for its participating organizations, or “DTC participants,” and to facilitate
the clearance and settlement of securities transactions between DTC participants through electronic
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book-entry changes in accounts of the DTC participants, thereby eliminating the need for physical movement of certificates. DTC participants
include securities brokers and dealers, brokers, banks, trust companies and clearing corporations and may include certain other organizations.
Indirect access to the DTC system is also available to others, or “indirect DTC participants,” for example banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a DTC participant, either directly or indirectly.
Under the rules, regulations and procedures creating and affecting DTC and its operations, DTC is required to make book-entry transfers
between DTC participants on whose behalf it acts with respect to the debt securities and is required to receive and transmit distributions of
principal of and interest on the debt securities. DTC participants and indirect DTC participants with which investors have accounts with respect
to the debt securities similarly are required to make book-entry transfers and receive and transmit payments on behalf of their respective
investors.
Because DTC can only act on behalf of DTC participants, who in turn act on behalf of indirect DTC participants and certain banks, the
ability of a person having a beneficial interest in a security held in DTC to transfer or pledge that interest to persons or entities that do not
participate in the DTC system, or otherwise take actions in respect of that interest, may be affected by the lack of a physical certificate of that
interest. The laws of some states of the United States require that certain persons take physical delivery of securities in definitive form in order
to transfer or perfect a security interest in those securities. Consequently, the ability to transfer beneficial interests in a security held in DTC to
those persons may be limited.
DTC has advised us that it will take any action permitted to be taken by a holder of debt securities (including, without limitation, the
presentation of debt securities for exchange) only at the direction of one or more of the participants to whose accounts with DTC interests in the
relevant debt securities are credited, and only in respect of the portion of the aggregate principal amount of the debt securities as to which that
participant or those participants has or have given the direction. However, in certain circumstances, DTC will exchange the global securities
held by it for certificated debt securities, which it will distribute to its participants.
Euroclear
Euroclear was created in 1968 to hold securities for participants of Euroclear and to clear and settle transactions between Euroclear
participants through simultaneous electronic book-entry delivery against payment, thus eliminating the need for physical movement of
certificates and risk from lack of simultaneous transfers of securities and cash. Transactions may now be settled through Euroclear in many
currencies, including United States dollars and Japanese yen. Euroclear provides various other services, including securities lending and
borrowing and interfaces with domestic markets in several countries generally similar to the arrangements for cross-market transfers with DTC.
Euroclear is operated by the Euroclear Operator, under contract with Euroclear Clearance System plc, a U.K. corporation, or the
“Euroclear Clearance System.” The Euroclear Operator conducts all operations, and all Euroclear securities clearance accounts and Euroclear
cash accounts are accounts with the Euroclear Operator, not Euroclear Clearance System. The Euroclear Clearance System establishes policy
for Euroclear on behalf of Euroclear participants. Euroclear participants include banks (including central banks), securities brokers and dealers
and other professional financial intermediaries and may include the underwriters of the debt securities offered by this prospectus or one or more
of their affiliates. Indirect access to Euroclear is also available to other firms that clear through or maintain a custodial relationship with a
Euroclear participant, either directly or indirectly. Euroclear is an indirect participant in DTC.
The Euroclear Operator is a Belgian bank, which is regulated and examined by the Belgian Banking Commission and the National Bank
of Belgium.
The Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of Euroclear and applicable Belgian law
govern securities clearance accounts and cash accounts with the Euroclear Operator.
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Specifically, these terms and conditions govern transfers of securities and cash within Euroclear; withdrawal of securities and cash from
Euroclear; and receipts of payments with respect to securities in Euroclear.
All securities in Euroclear are held on a fungible basis without attribution of specific certificates to specific securities clearance accounts.
The Euroclear Operator acts under the terms and conditions only on behalf of Euroclear participants and has no record of or relationship with
persons holding securities through Euroclear participants.
Distributions with respect to debt securities held beneficially through Euroclear will be credited to the cash accounts of Euroclear
participants in accordance with Euroclear’s terms and conditions, to the extent received by the Euroclear Operator and by Euroclear.
Clearstream
Clearstream was incorporated as a limited liability company under Luxembourg law. Clearstream is owned by Cedel International,
société anonyme, and Deutsche Börse AG. The shareholders of these two entities are banks, securities dealers and financial institutions.
Clearstream holds securities for its customers and facilitates the clearance and settlement of securities transactions between Clearstream
customers through electronic book-entry changes in accounts of Clearstream customers, thus eliminating the need for physical movement of
certificates. Clearstream provides to its customers, among other things, services for safekeeping, administration, clearance and settlement of
internationally traded securities, securities lending and borrowing and collateral management. Clearstream interfaces with domestic markets in
a number of countries. Clearstream has established an electronic bridge with the Euroclear Operator to facilitate settlement of trades between
Clearstream and Euroclear.
As a registered bank in Luxembourg, Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of the
Financial Sector. Clearstream participants are recognized financial institutions around the world, including underwriters, securities brokers and
dealers, banks, trust companies and clearing corporations. In the United States, Clearstream participants are limited to securities brokers and
dealers and banks, and may include the underwriters of the debt securities offered by means of this prospectus or one or more of their affiliates.
Other institutions that maintain a custodial relationship with a Clearstream participant may obtain indirect access to Clearstream. Clearstream is
an indirect participant in DTC.
Distributions with respect to the debt securities held beneficially through Clearstream will be credited to cash accounts of Clearstream
participants in accordance with its rules and procedures, to the extent received by Clearstream.
TAX CONSEQUENCES TO HOLDERS
A prospectus supplement may describe the principal U.S. federal income tax consequences of acquiring, owning and disposing of debt
securities of some series in certain circumstances, including the following:
• payment of the principal, interest and any premium in a currency other than the U. S. dollar;
•

the issuance of any debt securities with “original issue discount,” as defined for U.S. federal income tax purposes;

•

the issuance of any debt securities with an associated “bond premium,” as defined for U.S. federal income tax purposes; and

•

the inclusion of any special terms in debt securities that may have a material effect for U.S. federal income tax purposes.
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In addition, if the tax laws of foreign countries are material to a particular series of debt securities, a prospectus supplement may describe
the principal income tax consequences of acquiring, owning and disposing of debt securities of some series in similar circumstances under
those foreign tax laws.
PLAN OF DISTRIBUTION
We may sell the debt securities being offered hereby:
• directly to purchasers;
•

through underwriters;

•

through dealers;

•

through agents; or

•

through a combination of any of these methods of sale.

We may effect the distribution of the debt securities from time to time in one or more transactions as follows:
• 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 prices; or

•

at negotiated prices.

We may directly solicit offers to purchase the debt securities. Offers to purchase debt securities may also be solicited by agents
designated by us from time to time. Any of those agents, who may be deemed to be an “underwriter,” as that term is defined in the Securities
Act of 1933, involved in the offer or sale of the debt securities in respect of which this prospectus is delivered are named, and any commissions
payable by us to that agent will be set forth, in the accompanying prospectus supplement.
If a dealer is utilized in the sale of the debt securities in respect of which this prospectus is delivered, we will sell those debt securities to
the dealer, as principal. The dealer, who may be deemed to be an “underwriter,” as that term is defined in the Securities Act of 1933, may then
resell those debt securities to the public at varying prices to be determined by that dealer at the time of resale.
We may offer these debt securities to the public through underwriting syndicates represented by managing underwriters or through
underwriters without a syndicate. If underwriters are used for a sale of debt securities, the debt securities will be acquired by the underwriters
for their own account. The underwriters may resell the debt securities in one or more transactions, including negotiated transactions at a fixed
public offering price or at varying prices determined at the time of sale. Unless otherwise indicated in the accompanying prospectus
supplement, the obligations of the underwriters to purchase the debt securities will be subject to customary conditions precedent and the
underwriters will be obligated to purchase all the debt securities offered if any of the debt securities are purchased.
If we use an underwriter or underwriters in the sales of the debt securities, we will execute an underwriting agreement with those
underwriters at the time of sale of the debt securities, and the name of the underwriters will be set forth in the accompanying prospectus
supplement, which will be used by the underwriters, along with this prospectus, to make resales of the debt securities in respect of which this
prospectus is delivered to the public. The compensation of any underwriters will also be set forth in the accompanying prospectus supplement.
Underwriters may sell the debt securities to or through dealers, and the dealers may receive compensation in the
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form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may act as
agent. Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to
time.
Underwriters, dealers, agents and other persons may be entitled, under underwriting or other agreements that may be entered into with us,
to indemnification by us against certain civil liabilities, including liabilities under the Securities Act of 1933, or to our contribution to payments
those underwriters, dealers, agents and other persons are required to make.
In order to facilitate the offering of the debt securities, the underwriters of the debt securities may engage in transactions that stabilize,
maintain or otherwise affect the price of these debt securities or any other debt securities the prices of which may be used to determine
payments on these debt securities. Specifically, the underwriters may over-allot in connection with the offering, creating a short position in the
debt securities for their own accounts. In addition, to cover over-allotments or to stabilize the price of the debt securities or of any other debt
securities, the underwriters may bid for, and purchase, the debt securities or any other debt securities in the open market. In any offering of the
debt securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling concessions allowed to an underwriter or a
dealer for distributing the debt securities in the offering, if the syndicate repurchases previously distributed debt securities in transactions to
cover syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of
the debt securities above independent market levels. The underwriters are not required to engage in these activities, and may end any of these
activities at any time.
Any underwriters named in the accompanying prospectus supplement are, and any dealers or agents named in the accompanying
prospectus supplement may be, deemed to be “underwriters” within the meaning of the Securities Act of 1933 in connection with the debt
securities offered thereby. Any discounts or commissions they receive from us and any profit they realize on their resale of the debt securities
may be deemed to be underwriting discounts and commissions under the Securities Act of 1933.
One or more dealers, referred to as “remarketing firms,” may also offer or sell the debt securities offered by means of this prospectus, if
the accompanying prospectus supplement so indicates, in connection with a remarketing arrangement contemplated by the terms of the
securities. Remarketing firms will act as principals for their own accounts or as agents in any such remarketing of debt securities. If there is a
remarketing arrangement with respect to the particular debt securities described in the accompanying prospectus supplement, the
accompanying prospectus supplement identifies any such remarketing firm and the terms of its agreement, if any, with us and describes the
remarketing firm’s compensation. Remarketing firms may be deemed to be underwriters in connection with the remarketing of the securities.
Except for securities issued upon a reopening of a previous series, each series of debt securities will be a new issue of the debt securities
and will have no established trading market. Any underwriters to whom any of the debt securities are sold for public offering and sale may
make a market in such offered securities, but such underwriters will not be obligated to do so and may discontinue any market making at any
time without notice. The debt securities offered in any particular offering may or may not be listed on a securities exchange. No assurance can
be given that there will be a market for any of the debt securities offered and sold under this prospectus.
Underwriters, dealers and agents through whom any of the debt securities are offered or one or more of their respective affiliates may
engage in transactions with, or perform services for, us or any of our subsidiaries in the ordinary course of business.
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LEGAL MATTERS
Unless otherwise specified in the prospectus supplement accompanying this prospectus, Andrews Kurth LLP, Dallas, Texas, will act as
our counsel and provide an opinion for us regarding the validity of the debt securities and Simpson Thacher & Bartlett LLP, New York, New
York, will act as counsel to the underwriters in any underwritten offer of the debt securities and will pass on the validity of such debt securities
for the underwriters.
EXPERTS
The consolidated financial statements of Wal-Mart Stores, Inc. incorporated by reference in Wal-Mart Stores, Inc.’s Annual Report on
Form 10-K for the fiscal year ended January 31, 2005 and Wal-Mart’s Stores, Inc. management’s assessment of the effectiveness of internal
control over financial reporting as of January 31, 2005 incorporated by reference therein, have been audited by Ernst & Young LLP, our
independent registered public accounting firm, as set forth in their reports thereon incorporated by reference therein and incorporated herein by
reference. Such consolidated financial statements and management’s assessment are, and audited financial statements and Wal-Mart Stores,
Inc. management’s assessments of the effectiveness of internal control over financial reporting to be included in subsequently filed documents
will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such financial statements, to the extent covered by
consents filed with the SEC, given on the authority of such firm as experts in accounting and auditing.
19

Table of Contents

$1,500,000,000

Wal-Mart Stores, Inc.
Floating Rate Notes due 2007
PROSPECTUS SUPPLEMENT
September 21, 2005

Citigroup

