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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
(Mark One)

Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 1934.
For the quarterly period ended July 31, 2008.

or
O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 1934

For the transition period from to

Commission file number 1-6991

WAL* MART Saving people money

WAL-MART STORES, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 71-041518¢€
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

702 S.W. 8th Stree
Bentonville, Arkansas 72716
(Address of principal executive offices (Zip Code)
(479) 273-4000
(Registrant’s telephone number, including area code

Not applicable
(Former name, former address and former fiscal yearif changed since last report)

Indicate by check mark whether the registrant €l filed all reports required to be filed by SewctiB or 15(d) of the Securities Exchange Act of4
during the preceding 12 months (or such shorteiogerthat the registrant was required to file sugports), and (2) has been subject to such
requirements for the past 90 days. ¥€8s No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting comparege
definitions of “large accelerated filer,” “accelegd filer” and “smaller reporting company” in Ruléb-2 of the Exchange Act. Check One:

Large Accelerated Filer Accelerated Filer [} Non-Atemated Filer O
SmalReporting Companyd

Indicate by a check mark whether the registraatskell company (as defined in Rule 12b-2 of theharge Act). Ye&]l No
Applicable Only to Corporate Issuers

Indicate the number of shares outstanding of eatfredssuer’s classes of common stock, as ofatest practical date.
Common Stock, $.10 Par Value — 3,933,976,378 stere$ August 29, 2008.




PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

WAL -MART STORES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(Amounts in millions except per share data

Revenues:
Net sales
Membership and other income

Costs and expense:

Cost of sale:

Operating, selling, general and administrative espe
Operating income

Interest:
Debt
Capital lease
Interest income

Interest, ne

Income from continuing operations before income tags and minority
interest

Provision for income taxes

Income from continuing operations before minority nterest
Minority interest

Income from continuing operations

Income (loss) from discontinued operations, net dax

Net income

Net income per common share
Basic income per common share from continuing djeTs

Basic income (loss) per common share from discartiroperations

Basic net income per common shar

Diluted income per common share from continuingrapens

Diluted income (loss) per common share from discmeid
operations

Diluted net income per common shart

Weighted-average number of common shares
Basic
Diluted

Dividends declared per common shar

Three Months Ended

Six Months Ended

July 31, July 31,
2008 2007 2008 2007
$ 101,59¢ $ 91,99( $ 195,72( $ 177,37
1,06¢ 1,00¢ 2,241 2,00(
102,66° 92,99¢ 197,96: 179,37°
77,64 70,58¢ 149,52¢ 135,90(
19,22¢ 17,127 37,32¢ 33,37
5,791 5,28t 11,10¢ 10,10¢
45(C 44€ 93¢ 852
77 42 14¢ 111
(72) (84) (13E) (169)
45¢€ 404 952 79/
5,341 4,87¢ 10,15t 9,317
1,82¢ 1,67¢ 3,49¢ 3,20¢
3,51¢ 3,20¢ 6,657 6,10¢
(130) (106€) (252) (206)
3,38¢ 3,097 6,40¢ 5,89¢
64 (145) 66 (120)
$ 3,44¢ $ 295 $ 6,471 $ 5,77¢
$ 08¢ $ 0.7t % 16z $ 1.4<
0.01 (0.03) 0.0z (0.02)
$ 087 $ 0.7z $ 164 $ 1.41
$ 08¢ $ 0.7t % 16z $ 1.4<
0.01 (0.09) 0.01 (0.09)
$ 0.87 $ 0.7z $ 1.6 $ 1.4C
3,94t 4,10z 3,951 4,117
3,95¢ 4,10¢ 3,962 4,11¢
$ - $ - % 09t $ 0.8¢




WAL -MART STORES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(Amounts in millions)

July 31, July 31, January 31,
2008 2007 2008
ASSETS
Current assets:
Cash and cash equivale $ 6,907 $ 6,07 $ 5,49¢
Receivable: 3,22¢ 2,767 3,65¢
Inventories 35,38: 34,18¢ 35,18(
Prepaid expenses and otl 3,311 2,91t 2,76(
Current assets of discontinued operations 70€ 44¢€ 492
Total current asse 49,53« 46,38’ 47,58¢
Property and equipment, at c 126,69¢ 116,64¢ 122,64
Less accumulated depreciation (31,59)) (26,77)) (28,77))
Property and equipment, r 95,101 89,871 93,871
Property under capital leas 5,74( 5,51¢ 5,73¢
Less accumulated amortizati (2,645) (2,44%) (2,599
Property under capital leases, 3,09t 3,067 3,14z
Goodwill 16,40( 14,65 16,07!
Other assets and deferred chai 2,75¢ 2,95¢ 2,841
Non-current assets of discontinued operations 4 4 4
Total assets $ 166,89 $ 156,94¢ $ 163,51
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Commercial pape $ 4347 $ 8,117 $ 5,04(
Accounts payabl 29,93 27,74¢ 30,37(
Dividends payabli 1,927 1,79¢ -
Accrued liabilities 15,60 14,02t 15,72¢
Accrued income taxe 55E 16¢ 1,00(¢
Long-term debt due within one ye 2,18( 3,17¢ 5,91¢
Obligations under capital leases due within one 324 18¢ 31€
Current liabilities of discontinued operations 31 33 91
Total current liabilities 54,90¢ 55,25( 58,45¢
Long-term debt 34,16¢ 27,96¢ 29,79¢
Long-term obligations under capital leas 3,54¢ 3,59¢ 3,60¢
Deferred income taxes and otl 5,41( 5,44¢ 5,111
Minority interest 2,07¢ 2,404 1,93¢
Commitments and contingenci - - -
Shareholders' equity:
Common stock and capital in excess of par v 3,98¢ 3,412 3,42¢
Retained earning 57,88: 55,41« 57,31¢
Accumulated other comprehensive income 4,92¢ 3,46( 3,86¢
Total shareholders’ equity 66,79: 62,28¢ 64,60¢
Total liabilities and shareholders equity $ 166,89 $ 156,94¢ $ 163,51«




WAL -MART STORES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Amounts in millions)

Cash flows from operating activities:
Net income
(Income) loss from discontinued operations, neaawf

Income from continuing operatiol

Adjustments to reconcile income from continuing r@ens to net cash provided by operating actisii

Depreciation and amortizatic
Other operating activitie

Changes in certain assets and liabilities, neffetts of acquisitions

Decrease in accounts receiva
Decrease (increase) in inventor
Decrease in accounts paya
Decrease in accrued liabilities

Net cash provided by operating activit

Cash flows from investing activities:
Payments for property and equipm
Proceeds from disposal of property and equipr
Investment in international operations, net of castuirec
Other investing activities

Net cash used in investing activiti

Cash flows from financing activities:
(Decrease) increase in commercial paper
Proceeds from issuance of l-term deb:
Payment of lon-term deb
Dividends paic
Purchase of Company sto
Other financing activities

Net cash used in financing activiti

Effect of exchange rates on cash

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of yee

Cash and cash equivalents at end of period (2)

(1) Includes cash and cash equivalents of discoatioperations of $70 million and $49 million atdary 31, 2008 and 2007, respectivi
(2) Includes cash and cash equivalents of discoatiroperations of $34 million and $21 million alyJ8d, 2008 and 2007, respective

(Unaudited)

Six Months Ended

July 31,
2008 2007

$ 6,471 $ 5,77¢
(66) 12C

6,40¢ 5,89¢
3,36¢ 3,06(

31t 101

57€ 25E

95 (64)

(150 (1,139
(62€) (1,919
9,98: 6,19¢
(5,079 (6,970
492 31¢
(79 (467)
12¢ (61)
(4,527) (7,180
(639) 5,487
4,64¢ 3,81¢
(4,06)) (5,435
(1,87%) (1,81
(2,189 (2,489
(85) (43E)
(4,199 (860)
115 16¢€
1,37z (1,679
5,56¢ 7,76’

$ 6,941 $ 6,094




WAL-MART STORES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

NOTE 1. Basis of Presentati

The Condensed Consolidated Balance Sheets of WalStiares, Inc. and its subsidiaries (the “Compauag’of July 31, 2008 and 2007, the
related Condensed Consolidated Statements of Inémntlee three and six months ended July 31, 20@82007, and the related Condensed
Consolidated Statements of Cash Flows for the sirttmperiods ended July 31, 2008 and 2007, arediteall The Condensed Consolidated Balance
Sheet as of January 31, 2008, is derived from tidéed financial statements at that date.

In the opinion of management, all adjustments resmggor a fair presentation of the condensed dateged financial statements have been
included. Such adjustments are of a normal reaymature. Interim results are not necessarily etilie of results for a full year.

The condensed consolidated financial statementsiates thereto are presented in accordance withutee and regulations of the Securities
Exchange Commission (“SEC”) and do not containagefinformation included in the Company’s Annualpg to Shareholders for the fiscal year
ended January 31, 2008. Therefore, the interimeosed consolidated financial statements shoulédx in conjunction with that Annual Report to
Shareholders.

General Liability and Workers’ Compensation Changé&stimate

Liabilities associated with general liability andskers’ compensation claims against the Compangstimated by considering the
Company'’s historical claims experience, includireptiency and severity of claims, and certain a@bassumptions. In estimating our liability for
such claims, we periodically analyze our historicahds, including loss development, and apply aypate loss development factors to the incurred
costs associated with the claims. During theftastyears, we have enhanced how we manage clah®is. result, our loss experience with respect to
such claims has improved and the actuarially detexdhultimate loss estimates, primarily for fisgabr 2004 through 2007 claims, were reduced
during the quarter ended July 31, 2007. The rednstin ultimate loss estimates resulted primariyrf improved claims handling experience, which
impacts loss development factors and other aclussgsumptions. Due to the beneficial change imadé of our ultimate losses, accrued liabilities f
general liability and workers’ compensation claiwere reduced by $196 million after tax, resultingn increase in net income per basic and diluted
common share from continuing operations of $0.05He three and six months ended July 31, 2007.

NOTE 2. Net Income Per Common Sh

Basic net income per common share is based ongfghted-average number of outstanding common shieged net income per common
share is based on the weighted-average numbeitsthading shares adjusted for the dilutive effécttock options and other share-based awards. The
dilutive effect of outstanding stock options ansdtrieted stock was 13 million and 11 million shaf@sthe three and six months ended July 31, 2008,
respectively, and 6 million shares for the three sin months ended July 31, 2007. The Companyapadoximately 1 million and 59 million option
shares outstanding at July 31, 2008 and 2007, céeéply, which were not included in the diluted imetome per share calculation because their effect
would be antidilutive.

NOTE 3. Inventorie!

The Company values inventories at the lower of cosharket as determined primarily by the retaitime of accounting, using the last-in, first-
out (“LIFO”") method for substantially all of the Wiaart U.S. segment’s merchandise inventories. Tdre’$ Club segment’s merchandise and
merchandise in our distribution warehouses areechhased on the weighted-average cost using th@ biethod. Inventories of foreign operations are
primarily valued by the retail method of accountinging the first-in, first-out (“FIFO”) method. Aluly 31, 2008 and 2007, our inventories valued at
LIFO approximate those inventories as if they weakeied at FIFO.

NOTE 4. Certain Lon-term Debt Transactions

In April 2008, the Company issued $1.0 billion 0280% Notes Due 2013 and $1.5 billion of 6.200%esdbue 2038. Beginning on Octa
15, 2008, the Company will pay interest on the siateeach series on April 15 and October 15 of gaelr. Interest started accruing on such not
April 15, 2008. The 2013 notes will mature on A8, 2013 and the 2038 notes will mature on Ap%il 2038. The notes of each such serie
senior, unsecured and unsubordinated obligatiogalfMart Stores, Inc.




In May 2008, Wal-Mart Stores, Inc. entered inteart loan facility with a syndicate of banks. Puassito that facility, the Company borrowed
¥220 billion to refinance outstanding debt of its wholly-ownetsidiary, The Seiyu, Ltd., that was scheduled &ume in December,
2008. Borrowings under such facility are senimsecured obligations of Walart Stores, Inc. and generally bear interestfidaing rate equal to tt
one, three or six month London Interbank OffereteRéus a spread of 0.35%. Such debt maturesma 26, 2011. The amount of such debt in
United States dollars as reflected on the CompaBgisdensed Consolidated Balance Sheets at JuB0B8,was approximately $2.1 billion. The
facility is designated as a hedge of the Compangtsnvestment in Japan.

NOTE 5. Fair Value Measuremer

In September 2006, the Financial Accounting Stassl&oard (“FASB”) issued Statement of Financial &aating Standards No. 157, “Fair
Value Measurements” (“SFAS 157"). SFAS 157 defifasvalue, establishes a framework for measuraigvalue within generally accepted
accounting principles (“GAAP”) and expands requidigtlosures about fair value measurements. In Méee 2007, the FASB provided a one year
deferral for the implementation of SFAS 157 for fioancial assets and liabilities. The Company aedi$SFAS 157 on February 1, 2008, as required.
The adoption of SFAS 157 did not have a materiglich on the Company'’s financial condition and ressof operations.

SFAS 157 establishes a three-tier fair value hobgrwhich prioritizes the inputs used in measufaigvalue. These tiers include: Level 1,
defined as observable inputs such as quoted pricagive markets; Level 2, defined as inputs othan quoted prices in active markets that areeith
directly or indirectly observable; and Level 3,idefl as unobservable inputs in which little or narket data exists, therefore requiring an entity to
develop its own assumptions. As of July 31, 2068,Gompany held certain derivative asset and liglgbsitions that are required to be measured at
fair value on a recurring basis. The majority af @ompany’s derivative instruments related to rexéked-rate, pay floating-rate interest rate ssvap
and receive fixed-rate, pay fixed-rate cross-clugyanterest rate swaps. The fair values of theterést rate swaps have been measured in accordanc
with Level 2 inputs in the fair value hierarchydees of July 31, 2008, are as follows (asset/(itgh)i :

Notional
Amount Fair Value
(Amounts in millions) July 31, 2008 July 31, 2008
Receive fixerrate, pay floatin-rate interest rate swaps designated as fair vaddges $ 519t $ 20¢
Receive fixe-rate, pay fixe-rate cros-currency interest rate swaps designate
net investment hedges (Cross-currency notiamedunt: GBP 795 at 7/31/200 1,25(C (137)
Tota $ 6,44t $ 72

In February 2007, the FASB issued Statement ofrféilah Accounting Standards No. 159, “The Fair Valygion for Financial Assets and
Financial Liabilities—Including an amendment of FAStatement No. 115" (“SFAS 159”). SFAS 159 perroitgnpanies to measure many financial
instruments and certain other items at fair valugpacified election dates. The Company adoptedSSF#9 on February 1, 2008. Since the Company
has not utilized the fair value option for any alble items, the adoption of SFAS 159 did not heweaterial impact on the Company'’s financial
condition and results of operations.

NOTE 6. Segment

The Company is engaged in the operations of ret@ies located in all 50 states of the United Staegentina, Brazil, Canada, Japan, Puerto
Rico and the United Kingdom and through majorityped subsidiaries in Central America and Mexicoe Tompany operates in China and India
through joint ventures. The Company identifiesnsegts in accordance with the criteria set fort&tiatement of Financial Accounting Standards
No. 131,"Disclosures about Segments of an Enterprise anat&keInformation,” and is primarily based on tipemations of the Company that our
chief operating decision maker regularly reviewanalyze performance and allocate resources amasigdss units of the Company.

The Walmart U.S. segment includes the Company’smeschant concept in the United States underWed-Mart” or “Walmart” brand, as
well as walmart.com. The Sam’s Club segment indutie warehouse membership clubs in the Unite@§tas well as samsclub.com. The
International segment consists of the Company’saijmns outside of the 50 United States. The ansounder the caption “Other” in the table below
relating to operating income are unallocated cafmoverhead items.

The Company measures the profit of its segmeritseggnent operating income,” which is defined a®ime from continuing operations before
net interest expense, income taxes and minorigrést and excludes unallocated corporate overh&aBebruary 1, 2008, the Company reclassified
certain unallocated corporate expenses to be iadlwdthin each segment’s measurement of segmenaiipgincome. As a result, all prior year
measurements of segment operating income haverbstted for comparative purposes.




Net sales by operating segment were as follows @atsan millions):

Three Months Ended Six Months Ended
July 31, July 31,
2008 2007 2008 2007
Net Sales

Walmart U.S. $ 64,050 § 59,017 $ 123,12t $ 114,45(
Internationa 25,26: 21,60( 49,19¢ 41,225
Sam's Club 12,28« 11,37: 23,39¢ 21,70(
Total Company $ 10159 $ 9199( $ 19572( $ 177,37

Segment operating income and the reconciliadtidncome from continuing operations before inedaxes and minority interest are as
follows (amounts in millions):

Three Months Ended Six Months Ended

July 31, July 31,
2008 2007 2008 2007
Operating Income
Walmart U.S. $ 471t $ 425¢ $ 9,077 $ 8,23t
Internationa 1,20: 1,03z 2,24¢ 1,90¢
Sam's Clut 43z 44t 81¢ 81t
Other (552) (450) (1,039 (852)
Operating incom: $ 5797 $ 528 $ 11,108 $ 10,10¢
Interest expense, net (45€) (404) (952) (794)
Income from continuing operations before incomesaand
minority interest $ 5341 $ 487¢ $ 10,A5¢ $ 9,317

Goodwill is recorded on the Condensed Conatédidl Balance Sheets in the operating segmentdl@assqamounts in millions):

January
July 31, July 31, 31,
2008 2007 2008
Internationa $ 16,098 $§ 1435( $ 15,76¢
Sam’s Club 30E 30E 30E
Total goodwill $ 16400 $ 14658 $ 16,077

The change in the International segment's goodiritte January 31, 2008, primarily resulted froneiigm currency exchange rate fluctuation
the Japanese yen and Mexican peso, offset by astadjnt to allocate goodwill for the sale of Gayélanited (“Gazeley”), an ASDA commercial
property development subsidiary in the United Kiogd

The change in the International segment's goodivitte July 31, 2007, resulted from the final pusehprice allocation of the Company's
investment in Bounteous Company Ltd. ("BCL"), tlegjaisition of substantially all of the outstandicgmmon and preferred shares of our Japanese
subsidiary, The Seiyu Ltd., foreign currency exaderate fluctuations in the Japanese yen, Mexieaon pnd Chinese yuan renminbi and purchase
price adjustments related to continuing the repasetof Walmex shares throughout the period, offgetn adjustment to allocate goodwill for the sale
of Gazeley.

NOTE 7. Comprehensive Incor

Comprehensive income is net income plus cedtier items that are recorded directly to shddse’ equity. Amounts included in
accumulated other comprehensive income for the @owyip derivative instruments and minimum pensiabilities are recorded net of the related
income tax effects. Comprehensive income was Biflion and $7.5 billion for the three and six mbatended July 31, 2008,
respectively. Comprehensive income was $3.7 bilkind $6.7 billion for the three and six monthseshduly 31, 2007, respectively.




NOTE 8. Common Stock Divident

On March 6, 2008, the Company’s Board of Direcaggproved an increase in annual dividends to $0e®Sipare. The annual dividend will be
paid in four quarterly installments on April 7, Z)@une 2, 2008, September 2, 2008, and Janu2B02, to holders of record on March 14, May 16,
August 15 and December 15, 2008, respectively.

NOTE 9. Income and Other Tax

The Company's effective tax rate was 34.2% fothiree months ended July 31, 2008. The Companycexfiee fiscal 2009 annual effective
rate to be approximately 34% to 35%. Significatérs that could impact the annual effective &g include management's assessment of certain ta
matters and the composition of taxable income betvéomestic and international operations.

In determining the quarterly provision for inconexes, the Company uses an estimated annual effetetivrate based on forecasted ar
income and permanent items, statutory tax ratedanglanning opportunities in the various jurigiins in which the Company operates. The im
of significant discrete items is separately recegdiin the quarter in which they occur.

The Company adopted the provisions of FASB Integtien No. 48, “Accounting for Uncertainty in IncenTaxes,” (“FIN 48") effective
February 1, 2007. FIN 48 clarifies the accounfmgincome taxes, by prescribing a minimum recdgnithreshold a tax position is required to meet
before being recognized in the financial statemeRtdl 48 also provides guidance on derecognitiv@asurement, classification, interest and peng
accounting in interim periods, disclosure and titiors

In the normal course of its business, the Compaayiges for uncertain tax positions, and the relatéerest and penalties, and adjusts its
unrecognized tax benefits, accrued interest andlpes accordingly. During the second quarter sédi 2009, unrecognized tax benefits related to
continuing operations decreased by $65 million arctued interest decreased by $13 million. Fofiteesix months of fiscal 2009, unrecognized tax
benefits related to continuing operations decrebgel0 million and accrued interest increased Hynfllion. As of July 31, 2008, the Company’s
unrecognized tax benefits relating to continuingragions were $848 million, of which $575 milliorould, if recognized, affect the Company’s
effective tax rate.

Additionally, at April 30, 2008 the Company had ecwgnized tax benefits of up to $1.8 billion whithrecognized, would be recorded as
discontinued operations. Of this, $63 million wesognized in discontinued operations during tleeisd quarter of fiscal year 2009 from the
successful resolution of a tax contingency reléelicLane Company, Inc., a former Widlart subsidiary. The balance of $1.7 billion ayJa1, 200¢
relates to a worthless stock deduction which thea@any has now claimed for the Company’s fiscal &7 disposition of its German
operations . The Company cannot predict with realste certainty if this matter will be resolved kit the next twelve months.

During the next twelve months, it is reasonablysiuas that tax audit resolutions could reduce ubgeized tax benefits by $140 million to $z
million, either because our tax positions are sosthon audit or because the Company agrees todisallowance. The Company does not expeci
such audit resolutions to cause a significant changts effective tax rate. As of July 31, 206&re were no material changes to the amount of
unrecognized tax benefits or the related accruesigat and penalties reported in continuing opemati

The Company classifies interest on uncertain taefits as interest expense and income tax penaliieperating, selling, general and
administrative costs. At July 31, 2008, before tybenefits, the Company had $232 million of aedrinterest and penalties on unrecognized tax
benefits.

The Company is subject to income tax examinationst§ U.S. federal income taxes generally for fiseal years 2007 and 2008, with fis
years 2004 through 2006 remaining open for a lidnibember of U.S. income tax positions. NGr&. income taxes are subject to income
examination for the tax years 2002 through 200&teSand local income taxes are open for examimgto the fiscal years 2004 through 2
generally and for the fiscal years 1997 through3@0 a limited number of positions.

Additionally, the Company is subject to tax exantimas for payroll, value added, sales-based andrdtixes. A number of these examinations
are ongoing and, in certain cases, have resultadsaessments from the taxing authorities. Whereogpipte, the Company has made accruals for these
matters which are reflected in the Company's cose@giconsolidated financial statements. While tinesters are individually immaterial, a group of
related matters, if decided adversely to the Corpparay result in liability material to the Compasfinancial condition or results of operations.

NOTE 10. Legal Proceedint

The Company is involved in a number of legal pra@egs. In accordance with Statement of Financiadlodmting Standards No. 5Atcounting
for Contingencies,” the Company has made accruifsrespect to these matters, where appropriateshadre reflected in the Company's condensed
consolidated financial statements. The Company enater into discussions regarding settlement afehmatters, and may enter into settlement
agreements, if it believes settlement is in the meerest of the Company's shareholders. The nsatbe groups of related matters, discussed béfow,
decided adversely to or settled by the Companyyiithdally or in the aggregate, may result in liggilmaterial to the Company's financial conditian o
results of operations.




Wage-and-Hour Class Actions:The Company is a defendant in numerous cases norgailass-action allegations in which the plafstidre
current and former hourly associates who allegettieaCompany forced or encouraged them to worktta@f clock,” failed to provide rest breaks or
meal periods, or otherwise failed to pay them adlyeThe complaints generally seek unspecified etary damages, injunctive relief, or both. Clas
collective-action certification has yet to be added by the court in a majority of these casethdmmajority of wage-and-hour class actions filed
against the Company in which the courts have adddethe issue, class certification has been deffeelCompany cannot reasonably estimate the
possible loss or range of loss that may arise fittese lawsuits, except as noted below.

One of the class-action lawsuits described abo@aisglio v. Wal-Mart Stores, Inca class-action lawsuit in which the plaintifftegle that
they were not provided meal and rest breaks inrdecwe with California law, and seek monetary dasamd injunctive relief. A trial on the
plaintiffs' claims for monetary damages concludedd@cember 22, 2005. The jury returned a verdietpgfroximately $57 million in statutory
penalties and $115 million in punitive damageslune 2006, the judge entered an order allowing sbotenot all, of the injunctive relief sought the
plaintiffs. On December 27, 2006, the judge enteredrder awarding the plaintiffs an additional amtoof approximately $26 million in costs and
attorneysfees. The Company believes it has substantial &eiud legal defenses to the claims at issue, arwuary 31, 2007, the Company filec
Notice of Appeal

In another of the class-action lawsuits describisal/a,Braun/Hummel v. Wal-Mart Stores, Ina.frial was commenced in September 2006, in
Philadelphia, Pennsylvania. The plaintiffs allelgattthe Company failed to pay class members fdralls worked and prevented class members from
taking their full meal and rest breaks. On Octali®r2006, the jury awarded back-pay damages tpltistiffs of approximately $78 million on their
claims for off-the-clock work and missed rest biealhe jury found in favor of the Company on thergiffs’ meal-period claims. On November 14,
2007, the trial judge entered a final judgmentia &pproximate amount of $188 million, which in@ddhe jury’s back-pay award plus statutory
penalties, prejudgment interest and attorneys’. fEke Company believes it has substantial factodllegal defenses to the claims at issue, and on
December 7, 2007, the Company filed its Notice ppéal.

In another of the class-action lawsuits describiEal/a,Braun v. Wal-Mart Stores, Inca, trial commencedon September 24, 2007, in the First
Judicial District Court for Dakota County, Minneapbn the plaintiffs’ claims that class memberskedroff the clock and were not provided meal and
rest breaks in accordance with Minnesota law. ifesty concluded on December 11, 2007. On June @B, Zhe trial judge issued an Order awart
the class approximately $6.5 million in compensatond liquidated damages. The judge also set Hiatjifs’ claims for punitive damages and
statutory penalties for trial on October 20, 200&;, invited the parties to seek an immediate appktie findings made thus far. On July 29, the
Company filed a petition with the Minnesota CourAppeals requesting immediate appeal. No ruliag been received. The Company believes that
it has substantial factual and legal defensesegaldims at issue. The Company cannot reasonatityage the possible loss or range of loss that may
arise from this litigation.

Another of the class-action lawsuits described abdale v. Wal-Mart Stores, Inds scheduled for jury trial beginning on April 8@, in the
Circuit Court of Jackson County, Missouri. The ptéfs allege that class members worked off thekland were not provided meal and rest breaks in
accordance with Missouri law, and seek monetaryadg®s in an unspecified amount, plus interest aodnalys' fees. The trial court granted class
certification in November 2005 and the certificatiwas affirmed by the Missouri Court of Appealslime 2007. The Company believes that it has
substantial factual and legal defenses to the slainissue. The Company cannot reasonably estimafgossible loss or range of loss that may arise
from this litigation.

Another of the class-action lawsuits described abGarter v. Wal-Mart Stores, Inds scheduled for jury trial beginning in April 20@9the
Court of Common Pleas of Colleton County, Southoiaa. The plaintiffs allege that class memberskedroff the clock and were not provided meal
and rest breaks in accordance with South Carddiwa&nd seek monetary damages in an unspecifiedranmus statutory penalties, punitive
damages, interest, and attorneys' fees. The tiat granted class certification in May 2005. Then(any believes that it has substantial factual and
legal defenses to the claims at issue. The Comgpaniyot reasonably estimate the possible loss gerahloss that may arise from this litigation.

Exempt Status CasesThe Company is currently a defendant in four puéatilass actions in which the plaintiffs seek clesification of
various groups of salaried managers and challdrgjedgxempt status under state and federal lawsnénof those casesSépulveda v. Wal-Mart
Stores, Inc), class certification was denied by the triait@n May 5, 2006. On April 25, 2008, a threegadanel of the United States Court of
Appeals for the Ninth Circuit affirmed the trialw's ruling in part and reversed it in part, aethanded the case for further proceedings. On Nay 1
2008, the Company filed a petition seeking revidwhat ruling by a larger panel of the court. Classtification has not been addressed in the other
cases. The Company cannot reasonably estimate#iséfe loss or range of loss that may arise ftoesé lawsuits.




Gender Discrimination Cases:The Company is a defendantDukes v. Wal-Mart Stores, Inca class-action lawsuit commenced in June 2001
and pending in the United States District Courttfer Northern District of California. The case vmsught on behalf of all past and present female
employees in all of the Company's retail storeswwarthouse clubs in the United States. The compddlieges that the Company has engaged in a
pattern and practice of discriminating against wormepromotions, pay, training and job assignmenhig complaint seeks, among other things,
injunctive relief, front pay, back pay, punitiverdages and attorneys' fees. On June 21, 2004, strectdcourt issued an order granting in part and
denying in part the plaintiffs' motion for clasgtdfécation. The class, which was certified by tfistrict court for purposes of liability, injunctvand
declaratory relief, punitive damages and lost jgapject to certain exceptions, includes all wonmapleyed at any Wal-Mart domestic retail store at
any time since December 26, 1998, who have beemagrbe subjected to the pay and management trackgtions policies and practices challenged
by the plaintiffs. The class as certified currenitigludes approximately 1.6 million present andrfer female associates.

The Company believes that the district court'saguis incorrect. On August 31, 2004, the Unitededt&ourt of Appeals for the Ninth Circuit
granted the Company's petition for discretionamjaw of the ruling. On February 6, 2007, a dividetee-judge panel of the Court of Appeals issued a
decision affirming the district cougt’certification order. On February 20, 2007, thenPany filed a petition asking that the decisiorrdéeonsidered b
a larger panel of the court. On December 11, 20@/three-judge panel withdrew its opinion of Feloyu6, 2007, and issued a revised opinion. As a
result, Wal-Mart's Petition for Rehearing En Baraswdenied as moot. Wal-Mart filed a new PetitmnRehearing En Banc on January 8, 2008. If the
Company is not successful in its appeal of clastfication, or an appellate court issues a rulingt allows for the certification of a class orssdas
with a different size or scope, and if there isibsequent adverse verdict on the merits from wthiere is no successful appeal, or in the event of a
negotiated settlement of the litigation, the raagltiability could be material to the Companyisdncial condition or results of operations. The
plaintiffs also seek punitive damages which, if edveal, could result in the payment of additional ante material to the Company's financial condi
or results of operations. However, because of tleertainty of the outcome of the appeal from thegriit court's certification decision, becausehaf t
uncertainty of the balance of the proceedings coplated by the district court, and because the Gmyip liability, if any, arising from the litigatip
including the size of any damages award if pldisitifre successful in the litigation or any negetisgettlement, could vary widely, the Company cé
reasonably estimate the possible loss or rangessfthat may arise from the litigation.

The Company is a defendant in a lawsuit that wad By the Equal Employment Opportunity CommisgitiEOC") on August 24, 2001, in tl
United States District Court for the Eastern Dggtdf Kentucky on behalf of Janice Smith and afiestfemales who made application or transfer
requests at the London, Kentucky, distribution eefitom 1998 to the present, and who were not loradansferred into the warehouse positions for
which they applied. The complaint alleges that@loenpany based hiring decisions on gender in vimhadif Title VII of the 1964 Civil Rights Act as
amended. The EEOC can maintain this action assa @iéhout certification. The EEOC seeks back payfeont pay for those females not selected for
hire or transfer during the relevant time periddsgompensatory and punitive damages and injumcélief. The EEOC has asserted that the hiring
practices in question resulted in a shortfall & pésitions. The claims for compensatory and pumidlamages are capped by statute at $300,000 per
shortfall position. The amounts of back pay andfimay that are being sought have not been speécifie

Hazardous Materials Investigations:On November 8, 2005, the Company received a granydsiibpoena from the United States Attorney's
Office for the Central District of California, seéalg documents and information relating to the Conyfsreceipt, transportation, handling,
identification, recycling, treatment, storage aigpdsal of certain merchandise that constituteafuais materials or hazardous waste. The Company
has been informed by the U.S. Attorney's Officetfar Central District of California that it is adget of a criminal investigation into potential kdtions
of the Resource Conservation and Recovery Act (“RGRhe Clean Water Act and the Hazardous Matsriakansportation Statute. This U.S.
Attorney's Office contends, among other thingst tha use of Company trucks to transport certaiwned merchandise from the Company's stores to
its return centers is prohibited by RCRA becaussé¢imaterials may be considered hazardous wastggduernment alleges that, to comply with
RCRA, the Company must ship from the store certaterials as “hazardous waste” directly to a deditlisposal facility using a certified hazardous
waste carrier. The Company contends that the peofitransporting returned merchandise to itsnetenters for subsequent disposition, including
disposal by certified facilities, is compliant wiipplicable laws and regulations. While manageroanhot predict the ultimate outcome of this matter,
management does not believe the outcome will havwatarial effect on the Company’s financial coraditor results of operations.

Additionally, the U.S. Attorney's Office ihé Northern District of California has initiated twn investigation regarding the Company's
handling of hazardous materials and hazardous veasté¢he Company has received administrative dontirguests from the California Department
of Toxic Substances Control requesting documerdsrnrmation with respect to two of the Compardistribution facilities. Further, the Company
also received a subpoena from the Los Angeles @dbistrict Attorney's Office for documents and adistrative interrogatories requesting
information, among other things, regarding the Canys handling of materials and hazardous wast&o@sa state and local government authorities
and the State of Nevada have also initiated ingastins into these matters. The Company is codperéully with the respective authorities. While
management cannot predict the ultimate outcombigitatter, management does not believe the outealheave a material effect on the Compasy’
financial condition or results of operations.
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NOTE 11. Recent Accounting Pronounceme

In March 2008, the FASB issued Statement of Fireetcounting Standards No. 161, “Disclosures alerivative Instruments and Hedging
Activities” (“SFAS 161"). SFAS 161 is intendeditaprove financial reporting about derivative instrents and hedging activities by requiring
enhanced disclosures to enable investors to hettierstand the effects of the derivative instrumentan entity’s financial position, financial
performance and cash flows. The Company will a&AS 161 on February 1, 2009. The Company is ntiyrassessing the potential impact of
SFAS 161 on its financial statements.

In May 2008, the FASB issued Statement of Finank@ounting Standards No. 162, “The Hierarchy oh&ally Accepted Accounting
Principles” (“SFAS 162"). SFAS 162 identifies the sources @faunting principles and the framework for selegtine principles to be used in the
preparation of financial statements of nongoverraleantities that are presented in conformity wgémerally accepted accounting principles. SFAS
162 directs the hierarchy to the entity, rathenttiee independent auditors, as the entity is resiptenfor selecting accounting principles for fic#i
statements that are presented in conformity witlegaly accepted accounting principles. SFAS 16#fmctive 60 days following SEC approval of the
Public Company Accounting Oversight Board amendsiemtemove the hierarchy of generally acceptedwatting principles from the auditing
standards. SFAS 162 is not expected to have arcingpeour financial condition, results of operatiar cash flows.

In June 2008, the FASB issued Staff Position EIBF08-1, "Determining Whether Instruments Grante8liare-Based Payment Transactions
Are Participating Securities" ("FSP EITF 03-06-Ff5P EITF 03-06-1 provides that unvested sharedhaagment awards that contain nonforfeitable
rights to dividends or dividend equivalents (whetba&d or unpaid) are participating securities ahdll be included in the computation of earnings pe
share pursuant to the two-class method in SFASLR®, "Earnings per Share". FSP EITF 03108-effective for fiscal years beginning after Betbel
15, 2008, and interim periods within those years r@guires all prior-period earnings per share tatse adjusted retrospectively. FSP EITF 03t06-
effective for the Company on February 1, 2009. Tohenpany is currently assessing the potential impBESP EITF 03-06-1 on its financial
statements.

NOTE 12. Discontinued Operatio

As previously reported, in July 2006 the Compamnead to dispose of its German operations to Metto Ahe Company reported the disposal
as discontinued operations and recorded a los8&8 fillion during the second quarter ended July2BD6. An additional loss of $55 million on the
disposal was recorded to discontinued operatiotiseithird quarter of fiscal 2007 as a result afaas closing adjustments. In addition, the Conypan
recognized a tax benefit of $126 million relatedHis transaction in the third quarter of fiscaDZ0 The Company also recorded a second quarted
2008 charge of $153 million to discontinued operairelated to the settlement of a post-closingsigjent and certain other indemnification
obligations associated with this disposition.

During fiscal 2009, the Company disposed of GazeleyASDA commercial property development subsydiathe United
Kingdom. Consequently, the results of operatissoeiated with Gazeley are presented as discoutioperations in our Condensed Consolidated
Statements of Income and Condensed Consolidateth8alSheets for all periods presented. The casls flelated to this operation were
insignificant. The Company has estimated the gaim the sale of Gazeley to be approximately $2@0am, after tax, which is subject to further
analysis of the investment basis and foreign cayéranslation gains; determination of the fairueabf the reporting unit; and subject to any clgsin
adjustments or indemnification obligations. The @amy’s operations in the United Kingdom are comsdéd using a December 31 fiscal year-
end. Since the sale of Gazeley closed in July 20@8Company will record the gain to discontinepérations in the third quarter of fiscal 2009.

In addition, the Company recorded a $63 milliondféro discontinued operations for the three merghded July 31, 2008, from the successful
resolution of a tax contingency related to McLarmerPany, Inc., a former Wal-Mart subsidiary.
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NOTE 13. Subsequent Eve

On August 5, 2008, the Company issued ¥2®hibf its Japanese Yen Bonds - First Series (2008ich bear interest at the rate of 1.72%
per annum and mature on August 5, 2011, ¥25 bibficits Japanese Yen Bonds - Second Series (2@08)h bear interest at the rate of 2.01% per
annum and mature on August 5, 2013, and ¥50 bitiidts Japanese Yen Floating Rate Bonds - FirseS€2008), which bear interest at a per annum
rate equal to the six-month London Interbank OfféRate for deposits in Japanese yen (as applifauteinterest period to interest period) plus 0.50
per cent and mature on August 5, 2013. The bohdaah series are denominated and payable in Jepara and are designated as a hedge of the
Company'’s net investment in Japan. Interest ispkeyon the bonds of each series on each Februamg Bugust 5 prior to maturity and on the
maturity date, commencing on February 5, 2009. Hdrels of each series are senior, unsecured antbemknated obligations of Wal-Mart Stores,
Inc. Based on an exchange rate equal to the nagindgrate quoted by the Federal Reserve Bank af Merk for August 5, 2008, which was $1.00 =
¥108.20, the United States dollar equivalent ofapgregate original principal amount of all suchd®was $924 million, the ¥25 billion original
principal amount of the Japanese Yen Bonds - Biesies (2008) was equivalent to $231 million, tB8 H¥illion original principal amount of the
Japanese Yen Bonds - Second Series (2008) wasatentito $231 million, and the ¥50 billion originaincipal amount of the Japanese Yen Floating
Rate Bonds - First Series (2008) was the equivaitfi#62 million.

Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

This discussion relates to Wisllart Stores, Inc. and its consolidated subsidiaged should be read in conjunction with our conde
consolidated financial statements as of July 3082@nd the period then ended and accompanying imatkided under Part I, Iltem 1, of this Quart
Report on Form 1@, as well as our condensed consolidated finastééments as of January 31, 2008, and for thethiearended, and the rela
Managemens Discussion and Analysis of Financial Conditiord @esults of Operations, both of which are conthiire our Annual Report
Shareholders for the year ended January 31, 20@8naluded as an exhibit to our Annual Report omf10-K for the year ended January 31, 2008.

We intend for this discussion to provide the readign information that will assist in understandiogr financial statements, the changes in
certain key items in those financial statementmfy@ar to year, and the primary factors that actalifor those changes, as well as how certain
accounting principles affect our financial statetseifhe discussion also provides information alloetiinancial results of the various segments of ou
business to provide a better understanding of ihmse segments and their results affect the finhooraition and results of operations of the
Company as a whole.

Throughout this Management's Discussion and Analg§iFinancial Condition and Results of Operatioms discuss segment operating income
and comparable store sales. Segment operating eogfiers to income from continuing operations befuet interest expense, income taxes and
minority interest and excludes unallocated corpooaterhead. At February 1, 2008, the Company ssiflad certain unallocated corporate expens
be included within each segment’'s measurement efating income. As a result, all prior year measwaets of segment operating income have been
restated for comparative purposes.

Comparable store sales is a measure which indidaggserformance of our existing stores by meagutie growth in sales for such stores for a
particular period over the corresponding periothmprior year. Comparable store sales is alsoned to as “same-store” sales by others within the
retail industry. The method of calculating compéeadiore sales varies across the retail industsya fesult, our calculation of comparable storesi
not necessarily comparable to similarly titled meeas reported by other companies.

During fiscal 2008, the Company reviewed its déifami of comparable store sales for consistency wiitter retailers. For fiscal 2009, beginning
February 1, 2008, the Company has revised its itiefinrof comparable store sales to include salesifstores and clubs open for the previous 12
months, including remodels, relocations and exmarssiChanges in store format continue to be exdfiden comparable store sales when the
conversion is accompanied by a relocation or bgxgansion that results in a change in square feaégiore than five percent. Since the impact of
this revision is inconsequential, the Company ditirestate comparable store sales results for quelyi reported fiscal periods.
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Company Performance Metrics

Management uses a number of metrics to assesothpady’s performance including:

« Total sales and comparable store sales;

« Operating income;

« Diluted net income per common share from continaipgrations;
« Return on investment; and

» Free cash flow.

Total Sales
(Amounts in millions)

Three Months Ended

Six Months Ended

July 31, July 31,
Percent Percent Percent Percent Percent Percent Percent Percent
of of of of
2008 Total Change 2007 Total Change 2008 Total Change 2007 Total Change
Net Sales
Walmart U.S. $ 64,05 63.(% 8.5% $59,01: 64.1% 6.5% $123,12¢ 62.% 7.6% $114,45( 64.6% 6.1%
Internationa 25,261 24.% 16.€% 21,60( 23.5% 15.7%  49,19¢ 25.1% 19.2% 41,22° 23.2% 17.(%
Sam's Club 12,28¢ 12.1% 8.C% 11,377 12.4% 8.6% 23,39¢ 12.(% 7.8% 21,70( 12.2% 7.2%
Total

Company $101,59¢ 100.(% 10.496$91,99( 100.(% 8.8% $195,72(  100.(% 10.2% $177,37° 100.(% 8.€%

Our total net sales increased by 10.4% an8P4@or the three and six months ended July 31, 2@3®ectively, when compared to
corresponding periods in the prior year. Thosegases resulted from our global store expansiogranes and comparable store sales
increases. Foreign currency exchange rates hadlabiflion and $2.4 billion favorable impact oretinternational segmesthet sales for the three ¢
six months ended July 31, 2008, respectively. tRethree and six months ended July 31, 2007,doreirrency exchange rates had a favorable in
of $1.0 billion and $1.6 billion, respectively, tme International segment’s net sales.

Comparable Store Sales

Without Fuel With Fuel Fuel Impact
Three Months Ended Three Months Ended Three Months Ended
July 31, July 31, July 31,
2008 2007 2008 2007 2008 2007
Walmart U.S. 4.6% 1.2% 4.6% 1.2% 0.C% 0.C%
Sam's Club 3.7% 5.9% 7.2% 6.5% 3.5% 0.6%
Total U.S. 4.5% 1.9% 5.0% 2.0% 0.5% 0.1%
Without Fuel With Fuel Fuel Impact
Six Months Ended Six Months Ended Six Months Ended
July 31, July 31, July 31,
2008 2007 2008 2007 2008 2007
Walmart U.S. 3.7% 0.6% 3.7% 0.6% 0.C% 0.C%
Sam's Club 3.7% 5.3% 6.9% 5.4% 3.2% 0.1%
Total U.S. 3.7% 1.3% 4.2% 1.3% 0.5% 0.C%

Comparable store sales in the United Statekjding fuel sales, increased 5.0% for the secpradter of fiscal 2009 compared to 2.0% for
the second quarter of fiscal 2008. For the six timoended July 31, 2008, comparable store sakbeibnited States, including fuel sales, increased
4.2% compared to 1.3% for the corresponding peridtle prior year. Comparable store sales in fi2089 were higher than fiscal 2008 due to
strength in grocery, health and wellness, and &itenent categories, as well as increases in custtaific and average transaction size per
customer. The information regarding comparableessales excluding fuel sales is included in thiermation above to permit investors to understand
the effect of fuel sales on the comparable clubssdr our Sam’s Club segment and comparable ssates in the United States for the periods shown.
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Operating Income
(Amounts in millions)

Three Months Ended Six Months Ended
July 31, July 31,
Percen Percent Percent Percent Percent Percent Percent Percent
of of of of

2008 Total Change 2007 Total Change 2008  Total Change 2007  Total Change

Operating Income
Walmart U.S. $4,71¢ 81.2% 10.6% $4,25¢ 80.€% 3.8% $ 9,077 81.7% 10.2% $ 8,23t 81.5% 3.L%

Internationa 1,20z 20.7% 16.5% 1,032 19.5% 51% 2,24« 20.2% 17.€%  1,90¢ 18.% 9.8%

Sam's Clut 432 7.5% -2.9%  44F 8.4% 11.5% 81¢ 7.4% 0.4% 81t 8.1% 15.52%
Other (552 -9.5% 22.1% __(450 -8.5% 16.€% (1,039 -9.3% 21.%% (852) -8.5% -0.1%

$5,797 100.(% 9.7% $5,28: 100.(% 3.7% $11,10¢ 100.(% 9.9% $10,10¢ 100.(% 5.4%

Operating income growth compared to net sgdewth is a meaningful metric to share with investoecause it indicates how effectively we
manage costs and leverage expenses. Our objectivgrow operating income faster than net s&élesthe second quarter of fiscal 2009, our
operating income increased 9.7% when comparecetpribr year, while net sales increased by 10.4&% the same period. For the individual
segments, our Walmart U.S. segment met this tangetever, our International and Sam’s Club segmeidtsiot. The International segment fell short
of this objective due to the impact of foreign enty exchange rate fluctuations. For the Sam’e €agment, the negative impact from growth in the
lower-margin fuel business on gross profit as agetage of segment net sales (our “gross margorijributed to falling short of this objective.

For the six months ended July 31, 2008, our opegaticome increased by 9.9% when compared to ibe ygar, while net sales increased by
10.3% over the same period. For the individuahsags, our Walmart U.S. segment met the targetafigg operating income faster than net sales;
however, our International and San€lub segments did not. The International segrigdirghort of this objective due to the impactafeign currenc
fluctuations and accruals for certain legal mattEs the Sam’s Club segment, the negative impant yrowth in the lower-margin fuel business in
the current year period on the segment’s grossimargl the excise tax refund of $39 million recardethe prior year contributed to falling short of
this objective.

Diluted Income per Common Share from Continuingraiens

Three Months Ended Six Months Ended
July 31, July 31,
2008 2007 2008 2007
Diluted income per common share from continuingrapens $ 0.8¢ $ 0.7t % 162 $ 145

Diluted earnings per share from continuingrapens increased 14.7% for the three months eddigd31, 2008, compared to the prior year
period as a result of a 9.3% increase in incom® ftontinuing operations and the impact of sharenggases reducing the number of weighted av:
shares outstanding.

Diluted earnings per share from continuing operatimcreased 13.3% for the six months ended Jyl2@®18, compared to the prior year period
as a result of an 8.6% increase in income fromicoimg operations and the impact of share repuehesducing the number of weighted-average
shares outstanding.

Return on Investme

Management believes return on investment (“ROI'§ immeaningful metric to share with investors beeatkelps investors assess how
efficiently Wal-Mart is employing its assets. RO&sv19.3% for the twelve months ended July 31, 20@B2007.

We define ROI as adjusted operating income (opeggaticome plus interest income, depreciation andrération and rent expense) for the
fiscal year or trailing twelve months divided byea&ge invested capital during that period. We a@rsaverage invested capital to be the average of
our beginning and ending total assets of continoipgrations plus accumulated depreciation and &ation less accounts payable and accrued
liabilities for that period, plus a rent factor edjto the rent for the fiscal year or trailing twelmonths multiplied by a factor of eight.

ROl is considered a non-GAAP financial measure utite SEC’s rules. We consider return on ass&®A”) to be the financial measure
computed in accordance with generally accepteduatoy principles that is the most directly compdeafinancial measure to ROI as we calculate
financial measure. ROI differs from ROA (whichingome from continuing operations before minonitierest for the fiscal year or the trailing twe
months divided by average of total assets of cairignoperations for the period) because ROI: adjoperating income to exclude certain expense
items and add interest income; adjusts total agsetscontinuing operations for the impact of acalewed depreciation and amortization, accounts
payable and accrued liabilities; and incorporatésctor of rent to arrive at total invested capital
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Although ROl is a standard financial metric, numeranethods exist for calculating a company’s R&.a result, the method used by
management to calculate ROl may differ from thehodtother companies use to calculate their ROI. uvde you to understand the method used by
another company to calculate its ROl before conmgeour ROI to that of the other company.

The calculation of ROI along with a reconciliatitinthe calculation of ROA, the most comparable GAfRncial measurement, is as follows:

Twelve Twelve
Months Months
Ended Ended
(Amounts in millions) July 31, 200¢  July 31, 2007
Calculation of Return on Investment
NUMERATOR
Operating Incomé&’ $ 22,93 $ 21,00:
+ Interest Incomé” 271 31¢€
+ Depreciation and Amortizatid® 6,62: 5,877
+ Rent® 1,72¢ 1,51
= Adjusted Operating Income $ 3155( $ 28,70¢
DENOMINATOR
Average Total Assets of Continuing Operatiéﬁ%s 161,34( 149,57¢
+ Average Accumulated Depreciation and Amortizatfon 31,72¢ 27,34(
- Average Accounts Payab(Fé 28,84 26,88
- Average Accrued Liabilitie® 14,81¢ 13,51¢
+Rent* 8 13,78¢ 12,09¢
= Invested Capital $ 163,19¢ $ 148,60¢
ROI 19.2% 19.2%
Calculation of Return on Assets
NUMERATOR
Income From Continuing Operations Before Minoriuyelresl(l) $ 13,80¢ $ 12,90
DENOMINATOR
Average Total Assets of Continuing Operatiéﬁ)ls $ 161,34( $ 149,57¢
ROA 8.€% 8.6%
As of As of As of
CERTAIN BALANCE SHEET DATA July 31, 200¢  July 31, 2007 July 31, 2006
Total Assets of Continuing Operatioﬁ)s $ 166,18: $ 156,49 $ 142,6
Accumulated Depreciation and Amortizatigh 34,23¢ 29,21¢ 25,4
Accounts Payabl&’ 29,93: 27,74¢ 26,0

Accrued Liabilities? 15,60 14,02 13,0

(1) Based on continuing operations only; therefores éxicludes the impact of our South Korean and Gewparations, which were sold in fis
2007 and the impact of Gazeley which will be reféelcas a sale in the third quarter of fiscal 2@0Bof which are classified as discontini
operations for all periods presented. Total asast®f July 31, 2008, 2007 and 2006 in the tablevalexclude assets of discontin
operations of $712 million, $452 million and $2,8@lion, respectively

(2) The average is calculated by adding the accouanbalat the end of the current period to the addealance at the end of the prior period
dividing by 2.

Free Cash Flov

We define free cash flow as net cash provided leyaimg activities in the period minus paymentsdi@mperty and equipment made in the
period. We generated positive free cash flow 09 ®¥llion for the six months ended July 31, 2068npared to a deficit of $773 million in the prior
year. The significant increase in our free castvfis the result of our improved inventory managetas well as reduced capital expenditures in
connection with our planned slowing of store exjgamé the United States.

Free cash flow is considered a non-GAAP financieasure under the SEC’s rulesManagement believes, however, that free cashiicam
important financial measure for use in evaluatimg €ompanys financial performance, which measures our altitityenerate additional cash from
business operations. Free cash flow should be derei in addition to, rather than as a substittenfet income as a measure of our performance



net cash provided by operating activities as a omeasf our liquidity.
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Additionally, our definition of free cash flow igiited, in that it does not represent residual dasks available for discretionary expenditures
due to the fact that the measure does not dedeigtayiments required for debt service and otheraciual obligations. Therefore, we believe it is
important to view free cash flow as a measurephatides supplemental information to our entiréesteent of cash flows.

The following table reconciles net cash providedpgrating activities, a GAAP measure, to free dbsin, a non-GAAP measure.
Six Months Ended

July 31,
(Amounts in millions) 2008 2007
Net cash provided by operating activit $ 998! % 6,19¢
Payments for property and equipment (5,079 (6,97])
Free cash flow $ 4,90¢ $ (779
Net cash used in investing activiti $ (4,527 $ (7,180
Net cash used in financing activiti $ (4,199 $ (860)

Results of Operations

The following discussion of our Results of Openatids based on our continuing operations and egslahy results or discussion of
discontinued operations.

Consolidated
Three Months Ended July 31, 2008

Our total net sales increased by 10.4% and 8.8%hé&second quarter of fiscal 2009 and fiscal 206@8pectively, when compared to the
previous year. Those increases resulted from alajistore expansion programs and comparable sadee increases. During the second quarter of
fiscal 2009 and 2008, foreign currency exchangesrbfid a $1.1 billion and $1.0 billion favorableant, respectively, on the International segment’s
net sales, which contributed to the increase idriternational segment’s net sales as a percewofagéal Company net sales.

Our gross margin increased from 23.3% for the sgaprarter of fiscal 2008 to 23.6% in the secondrtguaof fiscal 2009. This increase
primarily due to lower inventory shrink and less rktbown activity as a result of improved inventoryamagement in our Walmart U
segment. However, our SasrClub and International segments experiencedraecin gross margin largely due to the negativearhpf growth in th
lower-margin fuel business.

Operating, selling, general and administrative esps (“operating expenses”) as a percentage shieg increased 0.3 percentage points
compared to the corresponding period in fiscal 2008erating expenses for the three months endg®112007, were favorably affected by the
change in estimated losses associated with ourgldiability and workers’ compensation claims, wiireduced accrued liabilities for such claims by
$298 million before tax, partially offset by pre<teharges of $100 million for certain legal andesthontingencies. The net favorable impact of these
items reduced our operating expenses as a perecoitagt sales in fiscal 2008 by 0.2 percentagetpoDtherwise, operating expenses as a percentag
of net sales increased in the second quarteradIfR009 primarily due to higher bonus expensestimte associates and increased corporate expenses
compared to the corresponding quarter in fiscaB20Dorporate expenses have increased primarilyaloar long-term transformation projects to
enhance our information systems for merchandisingnce and human resources. We expect these ssttexpenses from the transformation proj
to continue for the foreseeable future.

Membership and other income, which includes a ward income categories such as San€Club membership fee revenues, tenant |
financial services and recycling income, increas&d6 in the second quarter of fiscal 2009 fromgher year quarter due to continued growth in
financial services area and increases in recydtinogme resulting from our sustainability efforfglembership and other income for the second qt
of fiscal 2008 includes recognition of $63 millianpre-tax gains from the sale of certain realtegtaoperties.

Interest, net, increased 12.9% in the second quatfrfescal 2009 when compared with the same pelastlyear largely due to higher borrow
levels during the three months ended July 31, 2pa8ially offset by lower short-term interest ate
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Our effective income tax rate from continuing opierss decreased from 34.4% for the second quaftésaal 2008 to 34.2% for the secc
quarter of fiscal 2009, due to changes in the rhtaxable income among our domestic and internatioperations.

Six Months Ended July 31, 2008

Our total net sales increased by 10.3% and 8.6%hé&six months ended July 31, 2008 and 2007, cdspl/. Those increases resulted from
global store expansion programs and comparable stes increases. During the first six monthsseif 2009 and 2008, foreign currency exchange
rates had a $2.4 billion and $1.6 billion favoraipipact, respectively, on the International segrsemgt sales, which contributed to the increasaén
International segment’s net sales as a percenfagegabCompany net sales.

Our gross margin increased from 23.4% for the sixtins ended July 31, 2007 to 23.6% in the six noatided July 31, 2008. This increase is
primarily due to lower inventory shrink and lessrkt'lwn activity as a result of improved inventoramagement in our Walmart U.S. segment. The
effect of these benefits in comparison to the py&ar period was partially offset by the $97 mitliexcise tax refund recorded in the six months énde
July 31, 2007.

Operating expenses as a percentage of net sateased 0.3 percentage points compared to the porrdmg period in fiscal 2008. Operating
expenses for the six months ended July 31, 200i& fagorably affected by the change in estimatedds associated with our general liability and
workers’ compensation claims, which reduced acctiadilities for such claims by $298 million befotax, partially offset by pre-tax charges of $183
million for certain legal and other contingenci€be net favorable impact of these items reducedparating expenses as a percentage of net sales ir
the comparable fiscal 2008 period by 0.1 percenpagets. Otherwise, operating expenses as a pagewf net sales increased in the six months ¢
July 31, 2008, primarily due to higher bonus expsrfer store associates and increased corporagsmgsap compared to the corresponding period in
fiscal 2008. Corporate expenses have increasawhply due to our long-term transformation project&nhance our information systems for
merchandising, finance and human resources. Wecetese increased expenses from the transformattajacts to continue for the foreseeable
future.

Membership and other income increased 12.1% fofitsiesix months of fiscal 2009 from the prior yetue to continued growth in our financ
services area and increases in recycling incometires from our sustainability efforts. Memberstdapd other income for the six months ended
31, 2007, includes recognition of $63 million iregax gains from the sale of certain real estatpqties.

Interest, net, increased 19.9% in the first six themf fiscal 2009 when compared with the sameopdest year largely due to higher borrow
levels during the six months ended July 31, 20@8tjadly offset by lower short-term interest rates.

Our effective income tax rate from continuing opieras decreased from 34.5% for the first six morthfiscal 2008 to 34.4% for same pet
in the current year, due to changes in the miawélble income among our domestic and internatiopetations.

WalmartU.S. Segment

Three Months Ended July 31, 2008
(Amounts in millions)

Segment
Segment ner operating Segment
income
sales increas increase operating
from prior
from prior Segment fiscal income
as a percentag
Three months endec Segment fiscal year operating year seconc of
second segment ne:
July 31, net sales quarter income guarter sales
2008 $ 64,05 8.5% $ 4,71°¢ 10.8% 7.4%
2007 59,01 6.5% 4,25¢€ 3.8% 7.2%

The net sales increase for the Walmart U.S. segimehé second quarter of fiscal 2009 resulted foamcontinued expansion activities,
strength in the grocery, health and wellness, aner@inment categories and a comparable stors seleease of 4.6%. Comparable store sales for the
second quarter of fiscal 2009 increased primauilg th an increase in average transaction sizeystoroer as well as an increase in customer triaffic
our comparable stores.

Gross margin increased 0.6 percentage points dthiengecond quarter of fiscal 2009 due to loweeimory shrink and less markdown activity
as a result of improved inventory management.
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Operating expenses as a percentage of segmeraleefar the second quarter of fiscal 2009 incré#s8 percentage points compared to the
corresponding period in fiscal 2008. Operating exges for the second quarter of fiscal 2008 wererthly affected by the change in estimated losses
associated with our general liability and workemsipensation claims, which reduced accrued ligsliftor such claims by $274 million pre-tax,
partially offset by $72 million in préax charges for certain legal and other contingesncihe net favorable impact of these items redooedperating
expenses as a percentage of segment net salesahZD08 by 0.3 percentage points. Otherwise atipgrexpenses as a percentage of segment net
sales were comparable with the prior year.

Other income for the three months ended July 3@826ecreased from the prior year's quarter dubdaecognition of $63 million in pre-tax
gains from the sale of certain real estate progergécorded in the prior year. Otherwise, otheotime increased as a result of continued growttuin o
financial services area and increases in recydftiogme.

Six Months Ended July 31, 2008
(Amounts in millions)

Segment
Segment net Segment operating
sales increas: operating income as ¢
income
from prior Segment increase percentage
from prior
Six months endec Segment fiscal year operating fiscal of segment
July 31, net sales period income year period net sales
2008 $ 123,12¢ 7.6% $ 9,07 10.2% 7.4%
2007 114,45( 6.1% 8,23t 3.C% 7.2%

The net sales increase for the Walmart U.@nsat in the first six months of fiscal 2009 resdlfrom our continued expansion activities,
strength in the grocery, health and wellness, anterainment categories and a comparable stors seleease of 3.7%. Comparable store sales for the
first half of fiscal 2009 increased primarily dwean increase in average transaction size perroest@s well as an increase in customer traffimuin
comparable stores.

Gross margin increased 0.4 percentage points éofirst six months of fiscal 2009 due to lower int@y shrink and less markdown activity &
result of improved inventory management, partiaffiget by the $46 million excise tax refund recatdte the first six months of fiscal 2008.

Operating expenses as a percentage of segmeralegfar the six months ended July 31, 2008, irs@é®.3 percentage points compared to the
corresponding period in fiscal 2008. Operating exgas for the first six months of fiscal 2008 wexedrably affected by the change in estimated losse:s
associated with our general liability and workersmpensation claims, which reduced accrued ligslitor such claims by $274 million, partially
offset by pre-tax charges of $145 million for certeegal and other contingencies. The net favorabfgact of these items reduced our operating
expenses as a percentage of segment net salesahZD08 by 0.1 percentage points. Otherwise atipgrexpenses as a percentage of segment net
sales in the first six months of fiscal 2009 incexd primarily due to higher bonus expenses foesissociates and increased utilities expenses when
compared to the corresponding period in fiscal 2008

Other income increased for the first six monthsisfal 2009 from the prior year period due to coméid growth in our financial services ¢
and increases in recycling income resulting fromsustainability efforts. Other income for the sonths ended July 31, 2007, includes recognitfi
$63 million in pre-tax gains from the sale of certeeal estate properties.

International Segment

At July 31, 2008, our International segment was mased of wholly-owned operations in Argentina, BraCanada, Japan, Puerto Rico and the
United Kingdom, the operation of joint venturesdhina and India and the operations of majority-ocsvaebsidiaries in Central America and Mexico.
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Three Months Ended July 31, 2008
(Amounts in millions)

Segment Segment
Segment nel operating operating
income
sales increast increase income as &
from prior
from prior Segment fiscal percentage
Three months endec Segment fiscal year operating year seconc of segment
second
July 31, net sales guarter income quarter net sales
2008 $ 25,26 16.£% $ 1,20z 16.5% 4.8%
2007 21,60( 15.1% 1,032 5.1% 4.8%

The second quarter fiscal 2009 increase in therlatmnal segmerd’ net sales primarily resulted from net sales gndindm existing units, ol

international expansion program and the favoratmpaict of changes in foreign currency exchange rafte®l.1 billion during second quarter fis
20009.

In second quarter fiscal 2009, gross margin wasndov percentage point due to the growth in lowargim fuel sales in the United Kingdom
and the transition to the every day low pricingtggy in our stores in Japan.

Operating expenses as a percentage of segmerdlestrgere relatively consistent with the secondtguaf fiscal 2008 largely due to strong
underlying improvements in the United Kingdom, Jgfrazil and China, partially offset by accruads €ertain legal matters.

Other income as a percentage of segment net salesased 0.1 percentage point for the three mamttied July 31, 2008, compared to the
year due to the sale of certain real estate priggdrt Canada.

Operating income for the three months ended July28Q8, was favorably impacted by changes in foreigrrency exchange rates of $41
million.

Six Months Ended July 31, 2008
(Amounts in millions)

Segment
Segment ner Segment operating
sales increas: operating income as ¢
income
from prior Segment increase percentage
from prior
Six months endec Segment fiscal year operating fiscal of segment
July 31, net sales period income year period net sales
2008 $ 49,19¢ 19.2% $ 2,24¢ 17.€% 4.6%
2007 41,22% 17.(% 1,90¢ 9.9% 4.6%

The increase in the International segment’s neissaliring the first six months of fiscal 2009 résdilprimarily from net sales growth from

existing units, our international expansion progiam the favorable impact of changes in foreigmemay exchange rates of $2.4 billion during the
first six months of fiscal 2009.

In the first half of fiscal 2009, gross margin dzased 0.1 percentage point due to the growth iedemargin fuel sales in the United Kingdom
and the transition to the every day low pricingtggy in our stores in Japan.

Operating expenses as a percentage of segmeralegigere relatively consistent with the corresprogpgeriod in the prior year largely due to
strong underlying improvements in the United KingddCanada, Brazil and Mexico, partially offset legrauals for certain legal matters.

Other income as a percentage of segment net salemased 0.1 percentage point for the six monttiecduly 31, 2008, compared to the prior
year period due to the sale of certain real egtatperties in Canada.

Operating income for the six months ended July2B08, was favorably impacted by changes in foreigmency exchange rates of $87 million.
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Sanis Club Segment

Three Months Ended July 31, 2008
(Amounts in millions)

Segment
operating Segment
income
Segment ne! increase operating
sales increast (decrease income as ¢
from prior
from prior Segment fiscal percentage
Three months endec Segment fiscal year operating year seconc of segment
second
July 31, net sales quarter income quarter net sales
2008 $ 12,28 8.% $ 432 (2.9%) 3.5%
2007 11,377 8.6% 44t 11.5% 3.9%

Growth in net sales for the SasnClub segment in the second quarter of fiscal 2680@lted from a comparable club sales increa3e286 in the
second quarter of fiscal 2009 and continued exparesttivities. Comparable club sales in the secpradter of fiscal 2009 increased primarily due to
higher growth rates in food and consumables, akasedn increase in both member traffic and avetagesaction size. In addition, fuel sales had a
positive impact of 3.5 percentage points on comgarelub sales in the second quarter of fiscal 2009

Gross margin decreased 0.2 percentage points dinéngecond quarter of fiscal 2009 primarily dugh® negative impact on gross margin from
growth in the lower-margin fuel business.

Operating expenses as a percentage of segmeralegirgcreased slightly in the second quartersafafi 2009 compared to the second quarter of
fiscal 2008. Operating expenses for the three hwended July 31, 2007, were favorably affectethbychange in estimated losses associated wit
general liability and workers’ compensation claimnvkjch reduced accrued liabilities for such claiogs$21 million, partially offset by pre-tax charges
of $5 million for certain legal contingencies. @tise, operating expenses as a percentage of segetesales decreased compared to the prior year
quarter.

Membership and other income, which includes menfitigrsecycling, tenant lease, financial services awariety of other income categories,
increased in the second quarter of fiscal 2009. Maship income, which is recognized over the tefth® membership, was consistent with the prior
year quarter.

Six Months Ended July 31, 2008
(Amounts in millions)

Segment
Segment net Segment operating
sales increast operating income as ¢
income
from prior Segment increase percentage
from prior
Six months endec Segment fiscal year operating fiscal of segment
July 31, net sales period income year period net sales
2008 $ 23,39¢ 7.8% $ 81¢ 0.4% 3.5%
2007 21,70( 7.2% 81F 15.2% 3.8%

Growth in net sales for the SasnClub segment for the first half of fiscal 2009uked from a comparable club sales increase b 6® the firs
half of fiscal 2009 and continued expansion adésitComparable club sales for the first half e€éil 2009 increased primarily due to higher growth
rates in food and consumables, as well as an iseri@aboth member traffic and average transactio fn addition, fuel sales had a positive impafct
3.2 percentage points on comparable club saldgifirst six months of fiscal 2009.

Gross margin decreased 0.2 percentage points dinerfiyst half of fiscal 2009 due to the negativgact on gross margin from growth in the
lower-margin fuel business and the $39 million egdiax refund recorded in the first six monthsisifdl 2008.

Operating expenses as a percentage of segmeralegtecreased for the first half of fiscal 200®wlompared to the first half of fiscal 2008
primarily due to lower property tax expenses in¢beent year. In addition, operating expensestfersix months ended July 31, 2007, were favor
affected by the change in estimated losses asedaidth our general liability and workers’ competisa claims, which reduced accrued liabilities for
such claims by $21 million, partially offset by gsx charges of $15 million for certain legal cogincies. Otherwise, operating expenses as a
percentage of segment net sales were comparaltigheiprior year period.
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Membership and other income, which includes menfitigrsecycling, tenant lease, financial services awariety of other income categories,
increased in the first six months of fiscal 200%rivbership income, which is recognized over the @fithe membership, increased slightly for the
first half of fiscal 2009.

Unit Data By Segment
Square Footage in Thousands

July 31, 2008 July 31, 2007 January 31, 200¢
Square Square Square
Units Footage Units Footage Units Footage

Walmart U.S.
Discount Store 91k 99,19¢ 1,03: 110,50( 971 104,56
Supercenter 2,572 479,38t 2,34¢ 438,87( 2,44 456,51¢
Neighborhood Market 142 6,00¢ 124 5,23 132 5,552

Total Walmart U.S. 3,63( 584,59! 3,50¢ 554,60: 3,55( 566,62¢
Sam's Club 594 78,71¢ 58E 77,33¢ 591 78,23¢

United States Total 4,22¢ 663,31 4,091 631,94: 4,141 644,86!
International
Argentina 24 4,047 15 2,61¢ 21 3,78¢
Brazil 31¢ 25,20( 297 23,83¢ 313 24,95¢
Canade 30¢ 37,34¢ 29C 33,73¢ 30t 36,59(
Central Americe 46¢ 7,88t 43C 7,46’ 457 7,82
Trus-Mart - China 10C 17,34 101 17,65 101 17,65:
Wal-Mart - China 10€ 19,62( 84 15,62¢ 101 18,73¢
Japar 39z 26,27 39: 28,97t 394 26,42
Mexico 1,07¢ 59,06: 93C 52,657 1,02: 56,80
Puerto Ricc 55 4,027 54 3,82¢ 54 3,82¢
United Kingdom 34¢€ 28,13( 337 27,04¢ 352 27,86¢

Total International 3,192 228,93: 2,931 213,44 3,121 224 47¢
Grand Total 7,41¢ 892,24t 7,022 845,38 7,26 869,34

Liquidity and Capital Resources
Overview

Cash flows provided by operating activities supgywith a significant source of liquidity. The iease in cash flows provided by operating
activities for the six months ended July 31, 2008s primarily attributable to increased net incaand improved inventory management. Selected
flow data for the six month periods ended JulyZI08 and 2007 and current assets and liabilitieth# periods then ended, are as follows:

Six Months Ended

(Amounts in millions July 31,
2008 2007

Net cash provided by operating activit $ 9,98: $ 6,19¢
Purchase of Company sto (2,189 (2,489
Dividends paic (1,87¢) (1,81))
Proceeds from issuance of l-term debt 4,64¢ 3,81¢
Payment of lon-term debr (4,067) (5,435
(Decrease) increase in commercial paper (63¢9) 5,481
Current assel $ 4953« $ 46,381
Current liabilities 54,90¢ 55,25(

Future Expansion

In June 2008, the Company revised its capital edipere forecast for the current fiscal year endiaguary 31, 2009. Capital expenditures for
fiscal year 2009 are expected to fall within a 0§ $13.0 billion to $14.0 billion.
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Working Capital

Current liabilities exceeded current assets at 31)y2008, by $5.4 billion, an improvement of $bilion from January 31, 2008. Our ratio of
current assets to current liabilities was 0.9 &t 3d, 2008, and 0.8 at July 31, 2007 and at Jan8thr2008. We generally have a working capital
deficit due to our efficient use of cash in fundimgerations and in providing returns to sharehaldtethe form of share repurchases and payment of
dividends.

Company Share Repurchase Program

From time to time, we have repurchased sharesrod@umon stock under a $15.0 billion share repwetmogram authorized by our Board of
Directors on May 31, 2007. Under the share remselprogram, there is no expiration date or oriction limiting the period over which we can
make our share repurchases under the program, wiiliatxpire only when and if we have repurchas&8.9 billion of our shares under the
program. Any repurchased shares are constructieéied and returned to unissued status. We censeleral factors in determining when to execute
the share repurchases, including among other thingscurrent cash needs, our capacity for leveragiecost of borrowings and the market price of
our common stock. At July 31, 2008, approxima®&8y3 billion remained of the $15.0 billion authation.

Capital Resources

Management believes that cash flows from operatmusproceeds from the sale of commercial papébeitufficient to finance seasonal
buildups in merchandise inventories and meet athsh requirements. If our operating cash flowsatesufficient to pay dividends and to fund our
capital expenditures, we anticipate compensatingrig shortfall in funding these expenditures veitbombination of commercial paper and long-term
debt. We plan to refinance existing long-term debit matures and may desire to obtain additiaa{term financing for other corporate purposes.
We anticipate no difficulty in obtaining long-terimancing in view of our credit rating and favoral@xperiences in the debt market in the recent past

To monitor our credit rating and our capacity fong-term financing, we consider various qualitativel quantitative factors. We monitor the
ratio of our debt to total capitalization as suggdor our long-term financing decisions. At July,2008 and 2007 and January 31, 2008, the ratio of
our debt to total capitalization was approximay0%, 40.9% and 40.9%, respectively. For the ggemf this calculation, debt is defined as the sum
of commercial paper, long-term debt due within gear, obligations under capital leases due withia year, long-term debt and long-term obligations
under capital leases. Total capitalization is defias debt plus shareholders' equity. Our rataebf to our total capitalization decreased instheond
quarter of fiscal 2009 due to lower commercial papéstanding and the increase to our total shéddehsl equity resulting from a 12.0% increase in
net income for the six months ended July 31, 2668)pared to the corresponding period in the préary

We also use the ratio of adjusted cash flow fromrapons to adjusted average debt as a metriocstewdeverage. Adjusted cash flow from
operations, the numerator in the calculation, finde as net cash provided by operating activitiesontinuing operations plus two-thirds of opargti
rent expense less capitalized interest expengbédrailing twelve months. Adjusted average défg,denominator in the calculation, is defined as
average debt plus eight times average operatingrgrense. Average debt is the simple averageghbimg and ending commercial paper, long-term
debt due within one year, obligations under capétases due within one year, long-term debt and-term obligations under capital leases. Average
operating rent expense is the simple average ahtipg rent expense over the current and priontevedonth periods. We believe this metric is useful
to investors as it provides them with a tool to mwa our leverage. This metric was 44% and 39%httwelve months ended July 31, 2008 and
2007, respectively. The increase in the metrigimarily due to the increase in net cash flow froomtinuing operations.

The ratio of adjusted cash flow to adjusted aved®i# is considered a non-GAAP financial measudeuthe SEC’s rules. The most
recognized directly comparable GAAP measure igdtie of net cash flow provided by operating at¢tds of continuing operations for the current y
to average total debt (which excludes any effedpfrating leases or capitalized interest), whiels 5% and 47% for the twelve months ended July
31, 2008 and 2007, respectively.
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A detailed calculation of the adjusted cash flomniroperations to adjusted average debt is set f@ithw along with a reconciliation to the
corresponding measurement calculated in accordaitcegyenerally accepted accounting principles.

Twelve Twelve

Months Months

Ended Ended

July 31, July 31,
(Amounts in millions 2008 2007
Calculation of adjusted cash flow from operationsd average deb
Numerator
Net cash provided by operating activities of comitig operation: $ 24,13¢ % 19,49¢
+ Twe-thirds current period operating rent expense 1,14¢ 1,00¢
— Current year capitalized interest expense 12€ 15¢
Adjusted cash flow from operations $ 25,16: $ 20,34t
Denominator
Average debt (2 $ 43,80: $ 41,76¢
Eight times average operating rent expense (3) 12,94( 10,90¢
Average debt $ 56,74: $ 52,67
Adjusted cash flow from operations to average del#) 44% 39%
Calculation of cash flows from operating activitiesof continuing operations to average dek
Numerator
Net cash provided by operating activities of cowmitiigy operation: $ 24,13¢ § 19,49t
Denominator
Average debt (2) $ 43,80! $ 41,76¢
Cash flows from operating activities of continuingoperations to average deb 55% 47%
Selected Financial Information
Current period operating rent expel $ 1,720 $ 1,512
Prior period operating rent exper 1,512 1,21t
Current period capitalized intere 12€ 15¢€
Certain Balance Sheet Information

July 31, July 31,

2008 2007 July 31, 2006
Commercial pape $ 4347 $ 8,117 $ 6,07
Long-term debt due within one ye 2,18( 3,17¢ 6,2:
Obligations under capital leases due within one 324 18¢ 1¢
Long-term deb 34,16¢ 27,96¢ 24,0¢
Long-term obligations under capital leases 3,54+ 3,59¢ 3,8¢
Total deb $ 44561 $ 43,04: $ 40,4¢

(1) 2/3 X $1,723 for the twelve months ended July 3IM&and 2/3 X $1,512 for the twelve months endégd 31, 2007,

(2) ($44,563 + $43,042)/2 for the twelve months endey 31, 2008 and ($43,042 + $40,485)/2 for the weehonths ended July 31, 20(

(3) 8 X (($1,723+ $1,512)/2) for the twelve months ehdely 31, 2008 and 8 X (($1,512 + $1,215)/2) far twelve months ended July 31, 20
(4) The calculation of the ratio as defint

Certain L ongterm Debt Transactions

In April 2008, the Company issued $1.0 billion c280% Notes Due 2013 and $1.5 billion of 6.200%€sdbue 2038. Beginning on October
15, 2008, the Company will pay interest on the siafeeach series on April 15 and October 15 of gaeln. Interest started accruing on such notes on
April 15, 2008. The 2013 notes will mature on A, 2013 and the 2038 notes will mature on Agsil 2038. The notes of each such series are
senior, unsecured and unsubordinated obligatiogalfMart Stores, Inc.

In May 2008, Wal-Mart Stores, Inc. entered inteart loan facility with a syndicate of banks. Puassito that facility, the Company borrowed
¥220 billion to refinance outstanding debt of its wholly-ownetsidiary, The Seiyu, Ltd., that was scheduled &ume in December,
2008. Borrowings under such facility are senimsecured obligations of Wallart Stores, Inc. and generally bear interestftading rate equal to tt
one, three or six month London Interbank OffereteRdus a spread of 0.35%. Such debt maturesrma 26, 2011. The amount of such debt in
United States dollars as reflected on the CompaBgisdensed Consolidated Balance Sheets at JuB0B8,was approximately $2.1 billion. The
facility is designated as a hedge of the Compangtsnvestment in Japan.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk



Market risks relating to our operations resultnaiily from changes in interest rates and changesirency exchange rates. Our market 1
at July 31, 2008 are similar to those discloseslinForm 10-K for the year ended January 31, 2008.
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The information concerning market risk under sub-caption “Market Risk” of the caption “Managent’s Discussion and Analysis of
Financial Condition and Results of Operations” agg 36 of the Annual Report to Shareholders foy#se ended January 31, 2008 that is an exhibit
to our Annual Report on Form 10-K for the year ehdanuary 31, 2008, is hereby incorporated by eefsr into this Quarterly Report on Form 10-Q.

Item 4. Controls and Procedures

We maintain a system of disclosure controls andextares that are designed to provide reasonahlesas® that information, which is required
to be timely disclosed, is accumulated and comnateitto management in a timely fashion. In desgaind evaluating such controls and proced
we recognize that any controls and procedures, attemhow well designed and operated, can prouidie reasonable assurance of achieving the
desired control objectives. Our management is rsaciyg required to use judgment in evaluating colstand procedures. Also, we have had
investments in certain unconsolidated entities.aBee we did not control or manage those entitigscontrols and procedures with respect to those
entities were substantially more limited than thagemaintain with respect to our consolidated dlibges.

In the ordinary course of business, we review gstesn of internal control over financial reportiagd make changes to our systems and
processes to improve controls and increase effigiemhile ensuring that we maintain an effectivieinal control environment. Changes may include
such activities as implementing new, more efficeygtems and automating manual processes.

An evaluation of the effectiveness of the desigth @peration of our disclosure controls and proceslwas performed as of the end of the pe
covered by this report. This evaluation was perfmtrander the supervision and with the participatibmanagement, including our Chief Executive
Officer and Chief Financial Officer. Based upontteealuation, our Chief Executive Officer and Chiéfiancial Officer concluded that our disclosure
controls are effective to provide reasonable asmgrghat information required to be disclosed ley@ompany in the reports that it files or submits
under the Securities Exchange Act of 1934 is actat®ed and communicated to management, includingChief Executive Officer and Chief
Financial Officer, as appropriate, to allow timelgcisions regarding required disclosure and aect¥e to provide reasonable assurance that such
information is recorded, processed, summarized@parted within the time periods specified by tl#CS rules and forms.

There has been no change in our internal contret fimancial reporting that occurred during the eracovered by this report that has
materially affected, or is reasonably likely to evéilly affect, our internal control over financialporting.

PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

I. SUPPLEMENTAL INFORMATION: We discuss certain legal proceedings pending agasnis Part | of this Quarterly Report on FormQO-
under the caption “Item 1. Financial StatementsRbte 10 to our condensed consolidated finantaésents, which is captioned “Legal
Proceedings,” and refer you to that discussionnfiortant information concerning those legal praliegs, including the basis for such actions and,
where known, the relief sought. We provide thedwihg additional information concerning those legaiceedings which sets forth the name of the
lawsuit, the court in which the lawsuit is pendangd the date on which the petition commencingalesuit was filed. In each lawsuit's name, the
letters “WM” refer to Wal-Mart Stores, Inc.

Wage-and-Hour Class Actions/Adcox v. WM US Dist. Ct. (“USDC"), Southern Dist. of TX, 1108; Alix (f/lk/a Gamble) v. WMSupreme Ct. of the
State of NY, County of Albany, 12/7/0Armijo v. WM, 1st Judicial Dist. Ct., Rio Arriba County, NM,18/00;Bailey v. WM, Marion County
Superior Ct. IN, 8/17/0@Barnett v. WM Superior Ct. of WA, King County, 9/10/0Basco v. WM USDC, Eastern Dist. of LA, 9/5/08ayardo v.
WM, USDC, Dist. of NV, 3/19/07lackstock v. WM State Ct. of Chatham County, GA, 4/27/86aun v. WM, 1st Judicial Dist. Ct. Dakota County
MN, 9/12/01;Braun/Hummel v. WM Ct. of Common Pleas, Philadelphia County, PAQ&2 / 8/30/04Brogan v. WM Superior Ct. of NH, Strafford
County, 2/17/05Brogan v. WM USDC, Southern Dist. of WV, 4/3/0Brown v. WM, 14th Judicial Circuit Ct., Rock Island, IL, 6/2Q/ Brown v.
WM, USDC, Eastern Dist. of NY, 4/5/0Campbell v. WM USDC, Dist. of NV, 9/20/06Carter v. WM, Ct. of Common Pleas, Colleton County, SC,
7/31/02;Cole v. WM, USDC, Dist. of MT, Central Div., 1/13/0€onnatser v. WM USDC, Western Dist. of TN, 4/4/0Curless v. WM USDC, Dist.
of WY, 10/26/05;Deas v. WM USDC, Eastern Dist. of VA, 4/3/0&vans v. WM, USDC, Dist. of SC, 01/9/0Gilles v. WM, USDC, Southern Dist.
of IN, 3/31/06;Green v. WM, USDC, S. Dist. of FL, 11/6/0&rey v. WM, USDC, Dist. of KS, 7/14/085ross v. WM Circuit Ct., Laurel County,
KY, 9/29/04;Hale v. WM, Circuit Ct., Jackson County, MO, 8/15/Hall v. WM, USDC, Dist. of NV, 8/12/034enderson v. WMJSDC, Dist. of
NV, 12/6/06;Hicks v. WM, USDC, Eastern Dist. of TX, 4/3/0Rolcomb v. WM State Ct. of Chatham County, GA, 3/28/Biysidic v. WM, USDC,
Southern Dist. of 1A, 9/14/06liadis v. WM, Superior Ct. of NJ, Middlesex County, 5/30/02ckson v. WM Superior Ct. of DE, New Castle County,
4/4/05;Jackson v. WMUSDC, Dist. of ID, 2/3/06King v. WM, USDC, Eastern Dist. of PA, 4/13/0&taemer v. WMUSDC, Dist. of ND, 11/15/06;
Kuhlmann v. W\, Circuit Ct., Milwaukee County, WI, 8/30/0Lerma v. WM Dist. Ct., Cleveland County, OK, 8/31/QLopez v. WM 23rd Judicial
Dist. Ct. of Brazoria County, TX, 6/23/00uce v. WM Circuit Ct., Brown County, SD, 5/11/0Blathies v. WM USDC, Dist. of OR, 3/30/07;
McFarlin v. WM, Superior Ct. of AK at Anchorage, 4/7/@8pntgomery v. WM USDC, Southern Dist. of MS, 12/30/0@pore v. WM, USDC, Dist.
of OR, 12/7/05Mussman v. WMIA Dist. Ct., Clinton County, 6/5/0Nagy v. WM Circuit Ct. of Boyd County, KY, 8/29/0Nolan v. WM, USDC,
Northern Dist. of OH, Eastern Div., 4/4/(Olinger v. WM, USDC, Eastern Dist. of MI, 9/14/0Barrish v. WM, Superior Ct., Chatham County, GA,
2/17/05;Pedro v. WM USDC, Dist. of MA, 4/4/07Penn v. WM USDC, Eastern Dist. of LA, 9/15/0Bhelps v. WM USDC, Southern Dist. of IL,
4/4/07;Pickett v. WM Circuit
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Court, Shelby County, TN, 10/22/0Bpha v. WM USDC, Dist. of HI, 11/1/0%ritchett v. WM, Circuit Ct. of Jefferson County, AL, 2/17/05;
Richardson v. WN, USDC, Dist. of NV, 4/4/07Robinson v. WM USDC, Southern Dist. of MS, 3/5/03alvas v. WM Superior Ct., Middlesex
County, MA, 8/21/015arda v. WM Circuit Ct., Washington County, FL, 9/21/8avaglio v. WM Superior Ct. of CA, Alameda County, 2/6/@&got
v. WM, Circuit Ct. of Saginaw County, MI, 9/26/03mith/Ballard v. WM USDC, Northern Dist. of CA, 3/16/06mith v. WM USDC, Western Dist.
of WI, 4/2/07;Stafford v. WM USDC, Dist. of NE, 12/8/08/Nhitacre v. WM USDC, Dist. of NV, 6/15/07AVilley v. WM, Dist. Ct. of Wyandotte
County, KS, 9/21/01Williams v. WM, Superior Ct. of CA, Alameda County, 3/23/@4illiams v. WM, USDC, Dist of UT, Central Div., 1/20/06;
Williams v. WM, USDC, Western Dist. of NC, 3/23/08/inters v. WM Circuit Ct., Holmes County, MS, 5/28/02/oods v. WM USDC, Dist. of ME,
1/12/06;Works v. WM Circuit Ct., Miller County, AR, 5/18/05.

Exempt Status CasesSalvador v. WM and Sam’s West, IntlISDC, Central Dist. of CA, Western Div., 12/22/@&pulveda v. WMUSDC, Centr:
Dist. of CA, Western Div., 1/14/0Matlock v. WM and Claims Management, IndgSDC, Northern Dist. of TX, 8/7/0Patel v. WM.USDC, Middle
Dist. of AL, 5/6/08.

Gender Discrimination CasesDukes v. WM USDC, Northern Dist. of CA, San Francisco Divi®01; 9th Circuit Ct. of Appeals, San Francisco,
CA, 8/26/04;EEOC (Smith) v. WMUSDC, Eastern Dist. of KY, London Div., 8/31/01.

II. ENVIRONMENTAL MATTERS: Item 103 of SEC Regulation S-K requires disclosifreertain environmental matters. The following taet
are disclosed in accordance with that requirement:

The District Attorney for Solano County, Californtzas alleged that the Company's store in Vaca@idifornia, failed to comply with certain
California statutes regulating hazardous wastehazdrdous materials handling practices. Specijictie County is alleging that the Company
improperly disposed of a limited amount of damagetketurned product containing dry granular fezéiti and pesticides on or about April 3, 2002. The
parties are currently negotiating toward a resofutif this matter. While management cannot pratietultimate outcome of this matter, management
does not believe the outcome will have a mateffateon the Company’s financial condition or resudf operations.

The District Attorney for Orange County, Californfeas alleged that the Company's store in Fod®aitich, California, failed to comply with certain
California statutes regulating hazardous wastehazdrdous materials handling practices. Specijictile County is alleging that the Company
improperly disposed of a limited amount of damagestiuct containing dry granular pesticide on orullanuary 24, 2005. The parties are currently
negotiating toward a resolution of this matter. i@imanagement cannot predict the ultimate outcofrithis matter, management does not believe the
outcome will have a material effect on the Compariiyiancial condition or results of operations.

The U.S. Environmental Protection Agency (“EPA”papached a grocery industry group to resolve isselasing to refrigeranbandling practices ar
to reduce the use of ozone-depleting refrigerantsfrigeration equipment. The Company then apgred the EPA independently to address these
issues, and proposed a plan for removing ozonestieglrefrigerants from certain types of refrigevatequipment. The parties are currently
negotiating a resolution of this matter. While ragement cannot predict the ultimate outcome ofrtidter, management does not believe the
outcome will have a material effect on the Compatriiyiancial condition or results of operations.

On February 1, 2007, the Company received fronEfA a request pursuant to Section 114(a) of thefae€lean Air Act seeking detailed
information regarding all non-essential productstaming ozone-depleting substances including petsdsuch as Loony String which the Company
may have sold or distributed since January 1, 2@D2 March 8, 2007, the EPA issued a revised redaemformation in which it limited its request

to string products including Loony String, SillyriBg and Fiesta String, and covering the periodhf2004 to the present. The Company submitted an
initial response to the EPA on May 8, 2007, anchistinuing to gather the requested informatione Tompany is cooperating fully with the EPA
regarding this matter. While management canndatipréhe ultimate outcome of this matter, managdndees not believe the outcome will have a
material effect on the Company'’s financial conditar results of operations.

In January 2007, Wal-Mart Puerto Rico, Inc. becamare that the U.S. Army Corps of Engineers (“USAGAias concerned about alleged violations
of a permit issued by that agency in 2003, forfihef 0.23 acres of a creek and its contiguoudlarels during the construction of the Wal-Mart tor
in Caguas, Puerto Rico. On January 19, 2007, Wat-Rizgerto Rico responded to these issues in writhrgJanuary 25, 2007, the USACE issued a
formal Notice of Non-Compliance to Wal-Mart PueRao regarding this matter. Wal-Mart Puerto Ridedia formal response and is currently
implementing mitigation measures and working wite USACE to resolve the matter. While managemantot predict the ultimate outcome of this
matter, management does not believe the outconhdavieé a material effect on the Company'’s financaidition or results of operations.
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On November 8, 2005, the Company received a granydspibpoena from the United States Attorney'sd®ffor the Central District of California,
seeking documents and information relating to thenBany's receipt, transportation, handling, ideatfon, recycling, treatment, storage and disposal
of certain merchandise that constitutes hazardatsnmls or hazardous waste. The Company has béamied by the U.S. Attorney's Office for the
Central District of California that it is a targefta criminal investigation into potential violatie of the Resource Conservation and Recovery Act
(“RCRA"), the Clean Water Act and the Hazardous ddiais Transportation Statute. This U.S. Attorn€fice contends, among other things, that the
use of Company trucks to transport certain retumecdchandise from the Company's stores to itsmetenters is prohibited by RCRA because those
materials may be considered hazardous waste. TWesrgonent alleges that, to comply with RCRA, the @amy must ship from the store certain
materials as “hazardous waste” directly to a dediflisposal facility using a certified hazardowsste carrier. The Company contends that the peactic
of transporting returned merchandise to its ret@mters for subsequent disposition, including digpby certified facilities, is compliant with
applicable laws and regulations. While managemannat predict the ultimate outcome of this mattenagement does not believe the outcome will
have a material effect on the Company’s finanadeddition or results of operations.

Additionally, the U.S. Attorney's Office in the Nbern District of California has initiated its ovmvestigation regarding the Company's handling of
hazardous materials and hazardous waste and thpa®grhas received administrative document reqdieststhe California Department of Toxic
Substances Control requesting documents and infamaith respect to two of the Company's distribntfacilities. Further, the Company also
received a subpoena from the Los Angeles CountfriEtig\ttorney's Office for documents and admirasitre interrogatories requesting information,
among other things, regarding the Company's hagdiinmaterials and hazardous waste. Californi&stat local government authorities and the State
of Nevada have also initiated investigations ihiese matters. The Company is cooperating fully wighrespective authorities. While management
cannot predict the ultimate outcome of this mattenagement does not believe the outcome will bavaterial effect on the Company’s financial
condition or results of operations.

On March 28, 2008, the Company received a Noticéioation from the Missouri Department of NatuRésources (“Department”) alleging various
violations of Missouri hazardous waste laws andii@gpns in connection with the activities of arthparty contractor with whom the Company had
contracted for recycling services. The Departméages that the Company provided certain item#&¢ocontractor for recycling that should have been
managed as hazardous waste. The U. S. Environniematizction Agency ("EPA") has inspected the canitgs facilities, and both the EPA and the
U.S. Attorney’s Office for the Western District Mfissouri are conducting investigations. The Complaay submitted a response to the Notice of
Violation and is cooperating with these authoritM#hile management cannot predict the ultimateaut of this matter, management does not be
the outcome will have a material effect on the Canyps financial condition or results of operations.

The Company has received a Notice of Probable Yaridrom the U.S. Department of Transportationfselne and Hazardous Materials Safety
Administration (the “Administration”) dated May 22008, in connection with certain shipments ofdyés that were made during October and
November 2006. The Administration alleges failureraintain appropriate records; failure to markia@es correctly; failure to package batteries
protection to prevent short circuits; and failusgptovide proper training for employees. The Comypiarcooperating with the Administration in this
matter. While management cannot predict the ulgnesaitcome of this matter, management does noteeliee outcome will have a material effect on
the Company’s financial condition or results of gt®ns.
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ltem 1A. Risk Factors

The risks described in Item 1A, Risk Factors, inAonual Report on Form 10-K for the year endecudayn 31, 2008, could materially and
adversely affect our business, financial condiaod results of operations. The risk factors disedi$s that Form 10-K do not identify all risks tives
face because our business operations could alafidied by additional factors that are not prdgdatown to us or that we currently consider to be
immaterial to our operations.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
From time to time, we repurchase shares of our comstock under a $15.0 billion share repurchasgrpro authorized by our Board of

Directors on May 31, 2007, and publicly announcedone 1, 2007. This program does not have anyagigqm date. Share repurchase activity for the
second quarter of fiscal 2009 was as follows:

Total Approximate
Number of Dollar Value of
Shares Shares that
Purchased May Yet Be
as Part of Purchased
Total Publicly Under the
Number of  Average Announced Plans or
Shares Price Paid Plans or Programs
Fiscal Period Purchased per Share Programs (billions)
May 1-31, 200¢ 6,529,201 $ 56.81 6,529,201 $ 6.8
June -30, 200¢ 2,670,000 $ 58.6: 2,670,000 $ 6.6
July 1-31, 2008 5,510,11! $ 57.5¢ 5,510,11 $ 6.3
Total 14,709,31 14,709,31 $ 6.3
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Item 4. Submission of Matters to a Vote of Securityolders
The Company’s Annual Shareholders’ Meeting was baldune 6, 2008, in Fayetteville, Arkansas.
Election of Directors

At that meeting, the shareholders elected for aa-yerms all persons nominated for election asctbirs as set forth in the Compasyroxy
statement dated April 22, 2008. The following tadd¢s forth the vote of the shareholders at thaimgwith respect to the election of directors:

Against or

For Withheld Abstentions
Aida M. Alvarez 3,615,585,5¢ 28,174,57.  31,790,73
James W. Breye 3,617,175,92 26,705,91¢ 31,669,02
M. Michele Burns 3,533,785,9¢ 105,573,151 36,191,76
James |. Cash < 3,605,964,2¢ 38,005,79! 31,580,80
Roger C. Corbel 3,614,703,51 29,227,95¢ 31,619,39
Douglas N. Daf 3,615,286,67 28,666,66° 31,597,52
David D. Glass 3,596,708,0¢ 47,080,200 31,762,60
Gregory B. Penne 3,589,956,41 53,281,30: 32,313,14
Allen |. Questronr 3,615,354,97% 28,541,28. 31,654,60
H. Lee Scott, Ji 3,605,561,5¢ 37,823,96: 32,165,30
Arne M. Sorensol 3,614,606,9¢ 28,889,611  32,054,29
Jim C. Waltor 3,598,641,6< 45,355,20:  31,554,01
S. Robson Walto 3,601,945,9¢ 42,450,03! 31,154,84
Christopher J. William 3,616,885,0(C 27,154,51¢  31,511,34
Linda S. Wolf 3,616,420,7¢ 27,814,82; 31,315,26

Company Proposals

The shareholders voted upon and approved dngp@ny’s Management Incentive Plan, as amendedesitated. The vote on the proposal
was as follows:
For Against Abstentions
3,578,330,31 58,233,32: 38,987,23:

The shareholders also voted upon and approvedcaditiin of Ernst & Young LLP as the Compasyhdependent accountants. The vote ol
proposal was as follows:
For Against Abstentions
3,629,085,97 15,176,21: 31,288,67"

Shareholder Proposals

The shareholders voted upon and rejected a shdehptoposal regarding an amendment to the Compasgial employment opportur
policy. The vote on the proposal was as follows:

Broker
For Against Abstentions Non-Votes
207,447,04 3,099,219,51 100,269,66 268,614,64.
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The shareholders voted upon and rejected a shdeshptoposal regarding pay-for-superpmrformance. The vote on the proposal we
follows:

Broker
For Against Abstentions Non-Votes
431,108,65 2,940,286,63 35,540,92! 268,614,64:

The shareholders then voted upon and rejectedralstider proposal regarding a policy on recoupnoérsienior executive compensation.
vote on the proposal was as follows:

Broker
For Against Abstentions Non-Votes
183,913,92 3,157,939,16 65,083,13. 268,614,64:

The shareholders also voted upon and rejectedretsfider proposal regarding establishing a humgimtsicommittee of the Compasyboar
of directors. The vote on the proposal was asalo

Broker
For Against Abstentions Non-Votes
68,793,53 3,146,237,20 191,905,48. 268,614,64:

The shareholders also voted upon and rejected relslder proposal regarding an advisory vote orcatkee compensation. The vote on
proposal was as follows:

Broker
For Against Abstentions Non-Votes
567,353,72 2,742,965,14 96,617,34: 268,614,64.

The shareholders voted upon and rejected a shdeyhploposal regarding the preparation of a “prlticontributions’report. The vote on tl
proposal was as follows:

Broker
For Against Abstentions Non-Votes
370,360,52 2,789,496,16 247,079,53: 268,614,64:

The shareholders voted upon and rejected a shdexhmloposal regarding a bylaw amendment concemspegial shareholdergieetings. Th
vote on the proposal was as follows:

Broker
For Against Abstentions Non-Votes
512,958,06 2,834,443,19 59,534,97! 268,614,64.

A shareholder proposal for the issuance of a repgdrding the social and reputational impact lefggld non-compliance with certain labor
standards by the Company had been included in tinep@ny’s proxy statement relating to the Annualr€helders’ Meeting as a matter to be voted
upon by the Company’s shareholders at the meetiiigr discussions with management of the Compé#rg/proponents of that proposal withdrew the
proposal from consideration at the Annual SharedrgldMeeting. As a result, the shareholders didviete on that proposal at the meeting.
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Item 5. Other Information

This Quarterly Report contains statements that Mt believes are “forward-looking statements” witthe meaning of the Private Securities
Litigation Reform Act of 1995, and intended to gnjbe protection of the safe harbor for forwardKiog statements provided by that Act. These
forward-looking statements include a statementaite to our condensed consolidated financial stetes regarding the forecasted full year tax rate
for our fiscal 2009 and the factors affecting trede, regarding the effect of the future recogniti certain tax benefits on the Company'’s tax eate
regarding the possible effect of the resolutioeartain tax audit issues in the future, including éffect on the Company’s tax rate, a statemeaéun
the caption “Results of Operations—Quarter enddy 31, 2008” and a statement under “Results of @jp@ns—Six Months Ended July 31, 2008,”
each in Management’s Discussion and Analysis offiéial Condition and Results of Operations, regeydiur expectations relating to continuing
increased corporate expenses relating to transfamprojects in the future, a statement underctiq@ion “Liquidity and Capital Resources—Future
Expansion” in Management'’s Discussion and AnalgéiSinancial Condition and Results of Operatiorgareing our management'’s expectations
regarding our total capital expenditures in fis2@09, and statements under the caption “Liquidity &apital Resources—Capital Resources” in
Management’s Discussion and Analysis of Financ@dition and Results of Operations regarding oterinand ability to fund certain cash flow
shortfalls by the sale of commercial paper and {tamgh debt securities, our plans to refinance gxgdbng-term debt as it matures and our ability to
sell our long-term debt securities. These statesnarat identified by the use of the words “antiayatcould reduce,” “expect,” “plan,” “would, if
recognized, affect” or a variation of one of theswds or phrases in those statements or by thefuserds or phrases of similar import. These
forward-looking statements are subject to riskgeutainties and other factors, domestically anerimdtionally, including geopolitical events and
conditions, general economic conditions, cost afd$o consumer credit availability, competitive grggs, inflation, consumer spending patterns and
debt levels, currency exchange fluctuations, tradérictions, changes in tariff and freight rafes;tuations in the costs of gasoline, diesel fured
other energy, transportation, utilities, labor d&ealth care, accident costs, casualty and othaeranse costs, interest rate fluctuations, capitaiket
conditions, weather conditions, damage to ourifaslas a result of natural disasters, regulateajters and other risks. We discuss certain afethe
matters more fully, as well as certain risk factiiag may affect our business operations, finaraalition and results of operations, in Parttém
1A, of this Quarterly Report and in other of odinfjs with the SEC, including our Annual Reportfeorm 10-K for the year ended January 31, 2008.
This Quarterly Report should be read in conjunctidgth that Annual Report on Form 10-K, and all otiner filings, including Current Reports on
Form 8-K, made with the SEC through the date af tport. We urge you to consider all of thesestisikcertainties and other factors carefully in
evaluating the forward-looking statements contaiinethis Quarterly Report. As a result of these atiter matters, including changes in facts,
assumptions not being realized or other factoesattiual results relating to the subject matteayf forwardlooking statement in this Quarterly Rep
may differ materially from the anticipated reswdtpressed or implied in that forward-looking stagaim The forward-looking statements included in
this Quarterly Report are made only as of the dathis report and we undertake no obligation tdatp any of these forward-looking statements to
reflect subsequent events or circumstances.
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Item 6. Exhibits
The following documents are filed as an exhibititis Quarterly Report on Form 10-Q:

Exhibit 3() Restated Certificate of Incorporation of the Compa incorporated herein by reference to Exhili)3o the Annual Report on Fo
10-K of the Company for the year ended Januaryl989 (which document may be found and reviewedé@SECS Public Referent
Room at 100 F Street, NE, Room 1580, Washingto@, R0549, in the files therein relating to the Camp whose SEC file numbel
No. 1-6991), the Certificate of Amendment to the Rest&edificate of Incorporation is incorporated herby reference to Registrati
Statement on Form S-8 (File Number &3315) and the Certificate of Amendment to the &est Certificate of Incorporation
incorporated hereby by reference to the CurrentoRegn Form 8K of the Company, dated August 11, 1999 (which deeot may b
found and reviewed in the SECPublic Reference Room at 100 F Street, NE, Ro8&0,1Washington, D.C. 20549, in the files the
relating to the Company, whose SEC file numberas 1-6991).

Exhibit 3(ii) Amended and Restated Bylaws of the Company arepocated herein by reference to Exhibit 3.1 toGuerent Report on Form B-of
the Company dated March 8, 201

Exhibit 12.1*Ratio of Earnings to Fixed Charg

Exhibit 31.1*Chief Executive Officer Section 302 Certificati

Exhibit 31.2*Chief Financial Officer Section 302 Certificati

Exhibit
32.1* Chief Executive Officer Section 906 Certificati
Exhibit
32.2** Chief Financial Officer Section 906 Certificati

Exhibit 99 The information incorporated by reference in Palteim 3 of this Quarterly Report on Form 10-Qrisdrporated by reference to the
material set forth under the sub-caption “MarketkRin Management’s Discussion and Analysis of Ritial Condition and Results of
Operations, which is contained in Exhibit 13 to @@mpany’s Annual Report on Form 10-K for the yeaded January 31, 2008, as filed
with the Securities and Exchange Commiss

* Filed herewith as an Exhib
*x Furnished herewith as an Exhibit.

The Company agrees to furnish to the Commissioon tpe Commission’s request, the instruments vesipect to the Company’s Japanese
Yen Bonds - First Series (2008), Japanese Yen BoBdsond Series (2008), and Japanese Yen FldaéteBonds - First Series (2008), which are
discussed in Note 13 to the Company’s Condenseddlidated Financial Statements included in Pdfiriancial Information, Item 1. Financial
Statements in this Quarterly Report on Form 10-Q.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedrdport to be signed on its behalf by
undersigned thereunto duly authorized.

WAL -MART STORES, INC.

Date: September 4, 2008 By: /s/ H.Lee Scott, J
H. Lee Scott, Ji
President and
Chief Executive Office

Date: September 4, 2008 By: /s/ Thomas M. Schoew
Thomas M. Schoewe
Executive Vice President and
Chief Financial Office

Date: September 4, 2008 By: /s/ Steven P. Whale

Steven P. Whaley
Senior Vice President and Controller
(Principal Accounting Officer
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Index to Exhibits

Exhibit
Number Description of Document

3(i) Restated Certificate of Incorporation of the Compas incorporated herein by reference to Exhil§i)3o the Annual Report on Fo
10-K of the Company for the year ended Januaryl989 (which document may be found and reviewedénSECS Public Referent
Room at 100 F Street, NE, Room 1580, Washingto@, R0549, in the files therein relating to the Camy whose SEC file numbel
No. 1-6991), the Certificate of Amendment to the Resta@sttificate of Incorporation is incorporated herdiy reference
Registration Statement on Form S-8 (File Number43315) and the Certificate of Amendment to the &est Certificate ¢
Incorporation is incorporated hereby by referercéhe Current Report on Formkof the Company, dated August 11, 1999 (w
document may be found and reviewed in the SERiblic Reference Room at 100 F Street, NE, Ro589,1Washington, D.C. 205¢
in the files therein relating to the Company, whB8& file number is No.-6991).

3(ii)  Amended and Restated Bylaws of the Company arepocated herein by reference to Exhibit 3.1 toGherent Report on Form-K of
the Company dated March 8, 201

12.1* Ratio of Earnings to Fixed Charg

31.1* Chief Executive Officer Section 302 Certificati

31.2* Chief Financial Officer Section 302 Certificati

32.1** Chief Executive Officer Section 906 Certificati

32.2** Chief Financial Officer Section 906 Certificati

99 The information incorporated by reference in Palteim 3 of this Quarterly Report on Form 10-Qrisdrporated by reference to the
material set forth under the sub-caption “MarketkRin Management'’s Discussion and Analysis of Rizial Condition and Results of
Operations, which is contained in Exhibit 13 to @@mpany’s Annual Report on Form 10-K for the yeaded January 31, 2008, as
filed with the Securities and Exchange Commiss

* Filed herewith as an Exhib
*x Furnished herewith as an Exhitk

The Company agrees to furnish to the Commissioon uipe Commission’s request, the instruments vegipect to the Company’s Japanese
Yen Bonds - First Series (2008), Japanese Yen BoBdsond Series (2008), and Japanese Yen Flda&teyBonds - First Series (2008), which are
discussed in Note 13 to the Company’s Condenseddlidated Financial Statements included in Pdfirlancial Information, Item 1. Financial
Statements in this Quarterly Report on Form 10-Q.



Exhibit 12.1

WAL-MART STORES, INC. AND SUBSIDIARIES
Ratio of Earnings to Fixed Charges

Six Months Ended Fiscal Year
July 31,  July 31,
2008 2007 2008 2007 2006 2005 2004

Income from continuing operations before incometand

minority interesi $ 10,15 $ 9,312 $ 20,14( $ 1895 $ 17,51+ $ 16,28¢ $ 14,39¢
Capitalized interes (48) (72) (150) (182) (157 (120) (1449
Minority interest (252) (20€) (40€) (42E) (324) (24€) (214)
Adjusted income before income taxes 9,85!¢ 9,03¢ 19,58¢ 18,34% 17,03: 15,92( 14,03¢

Fixed Charges
Interest * 1,13 1,04¢ 2,26 2,00¢ 1,60z 1,32¢ 1,15C
Interest component of rent 20¢ 20¢ 464 36& 32€ 31¢ 30€
Total fixed charges 1,33¢ 1,257 2,731 2,37 1,931 1,64 1,45¢
Income from continuing before income taxes anddigearges $ 11,19: $ 10,29 $ 22,31t $ 20,72« $ 18,96¢ $ 17,56t $ 15,49-
Ratio of earnings to fixed charges (tim 8.4 8.2 8.2 8.7 9.8 10.7 10.€

* Includes interest on debt and capital leases,rination of debt issuance costs and capitalizéer@st.

Certain reclassifications have been made to proiods to conform to the current period presentatim addition, the impact of McLane Compe
Inc., a wholly owned subsidiary sold in fiscal 20@4e impact of our South Korean and German operstidisposed of in fiscal 2007, and the im
of our Gazeley operations disposed of in fiscalZ0@ve been excluded for all periods presented.



Exhibit 31.1
I, H. Lee Scott, Jr., certify that:
1. I have reviewed this Quarterly Report on Forr-Q of Wa-Mart Stores, Inc. (th“registran”);

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omitaie a material fact necessar
make the statements made, in light of the circuntgts.under which such statements were made, nteadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgtifiee periods presented in this rep

4, The registrang other certifying officer and | are responsible &stablishing and maintaining disclosure contanisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢t)) and internal control over financial repagtifas defined in Exchange Act Rt
13&-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurdx tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidatbsidiaries, is made known tc
by others within those entities, particularly dgritie period in which this report is being prepa

b) designed such internal control over financial réipgr or caused such internal control over finah@porting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting anble preparation of financi
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registsadtsclosure controls and procedures and presémtisis report our conclusions ab
the effectiveness of the disclosure controls armteuiures, as of the end of the period covered lsyréport, based on st
evaluations; an

d) disclosed in this report any change in the regi$®anternal control over financial reporting thatcurred during the registrast’
most recent fiscal quarter that has materiallycéfd, or is reasonably likely to materially affeitie registrans internal control ov
financial reporting

5. The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @braver financie
reporting, to the registre’s auditors and the Audit Committee of regist's Board of Directors

a) all significant deficiencies and material weaknssisethe design or operation of internal controkofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refjaahcial information; ani

b) any fraud, whether or not material, that involveanagement or other employees who have a significdetin the registra’s
internal control over financial reportin

Date: September 4, 2008 /sl H. Lee Scott, J

H. Lee Scaott, Jr.
President and
Chief Executive Office




Exhibit 31.2
I, Thomas M. Schoewe, certify that:
1. I have reviewed this Quarterly Report on Forr-Q of Wa-Mart Stores, Inc. (th“registran”);

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omitiie a material fact necessar
make the statements made, in light of the circuntgts.under which such statements were made, ntgadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgtlfiee periods presented in this rep

4. The registrang other certifying officer and | are responsible &stablishing and maintaining disclosure contanisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repogtifas defined in Exchange Act Rt
13&15(f) and 15-15(f)) for the registrant and havx

a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurde tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known tc
by others within those entities, particularly dgritie period in which this report is being prepa

b) designed such internal control over financial réipgr or caused such internal control over finahegorting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting anlble preparation of financi
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registsadtsclosure controls and procedures and presémtidis report our conclusions ab
the effectiveness of the disclosure controls aratguiures, as of the end of the period covered syréport, based on st
evaluations; an

d) disclosed in this report any change in the regis®anternal control over financial reporting thatcurred during the registraat’
most recent fiscal quarter that has materiallycéfd, or is reasonably likely to materially affetie registrans internal control ovi
financial reporting

5. The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abrdwer financie
reporting, to the registre’s auditors and the Audit Committee of regist's Board of Directors

a) all significant deficiencies and material weaknesisethe design or operation of internal contro¢iofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refptahcial information; ant

b) any fraud, whether or not material, that involveanagement or other employees who have a significdetin the registrarg’
internal control over financial reportin

Date: September 4, 2008 /sl Thomas M. Schoew
Thomas M. Schoew
Executive Vice President and
Chief Financial Officel




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 (AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002)

In connection with the Quarterly Report of Wal-M&tbres, Inc. (the “Company”) on Form {®for the period ending July 31, 2008 as 1
with the Securities and Exchange Commission ondtte hereof (the “Report”), H. Lee Scott, Jr., President and Chief Executdfécer of the

Company, certify to my knowledge and in my capaegyan officer of the Company, pursuant to 18 U.$350, as adopted pursuant to Section 9
the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requiremeoit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. The information contained in the Report fairlsegents, in all material respects, the financialdition and results of operations of
Company as of the dates and for the periods exguiéaghe Report.

IN WITNESS WHEREOF, the undersigned has executsdQhrtificate, effective as of September 4, 2008.

/s/ H. Lee Scott, J

H. Lee Scaott, Jr.
President and

Chief Executive Office




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 (AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002)

In connection with the Quarterly Report of Wal-M&tores, Inc. (the “Company”) on Form &Dfor the period ending July 31, 2008 as 1
with the Securities and Exchange Commission ord#te hereof (the “Report”), Thomas M. Schoewe, Executive Vice President@higf Financie

Officer of the Company, certify to my knowledge a@ndny capacity as an officer of the Company, parduo 18 U.S.C. 1350, as adopted pursue
Section 906 of the Sarbanes-Oxley Act of 2002, that

1. The Report fully complies with the requiremeoit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. The information contained in the Report fairlsegents, in all material respects, the financialdition and results of operations of
Company as of the dates and for the periods exguieéashe Report.

IN WITNESS WHEREOF, the undersigned has executisdQhrtificate, effective as of September 4, 2008.

/s/ Thomas M. Schoew
Thomas M. Schoewe
Executive Vice President and
Chief Financial Officel




