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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-3

REGISTRATION STATEMENT UNDER THE SECURITIESACT OF 1933

WAL-MART STORES, INC.

(Exact name of registrant as specified in its @rart

Delaware 71 -0415188
(State or other jurisdiction of (I.LR. S. Employer
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702 S.W. Eighth Street
Bentonville, Arkansas 72716
(501) 273-4000
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including area code, of agent for service)

Copiesto:
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1717 Main Street, Suite 2800 425 Lexin gton Avenue
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(214) 939-5500 (212) 455-2000

Approximate date of commencement of proposed dateecsecurities to the public: From time to tinfeeathe effective date of this
Registration Statement.

If the only securities being registered on thisrkare being offered pursuant to dividend or interemvestment plans, please check the
following box: [_]

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the

Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinraggstment plans, check the following box:
(X]



If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration statatmumber of the earlier effective registraticatetent for the same offering. [_]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofeheier effective registration statement for theng offering. [



If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [_]

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of each class Amount Maximum Maximum Amount of
of Securities to be Offering Price  Aggregate  Registration
to be Registered Registered/1/ per Share/1/ Offering Price/2/ Fee
Debt Securities.................. $10,000,000,000 100%  $10,000,000,000 $2,780,000

(1) Pursuant to Rule 429 under the Securities A&983, this Registration Statement contains a ¢oeatbprospectus that relates in part to
$500,700,000 of debt securities of the Registramdcarried forward from and that were registgretsuant to the Registrant's Registration
Statement on Form S-3, Registration No. 333-520#8.amount of the filing fee associated with thdebt securities and that was paid with
that registration statement was $147,707.

(2) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(0) utiderSecurities Act of 1933.

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessialayoits effective date until the
Registrant shall file a further amendment that Bipadly states that this Registration Statemeralistnereafter become effective in accorda
with Section 8(a) of the Securities Act of 1933uatil this Registration Statement shall becomeagfie on such date as the Commission,
acting pursuant to said Section

8(a), may determine



EXPLANATORY NOTE

The prospectus contained in this Registration 8State is a combined prospectus as contemplated key429 under the Securities Act of
1933. The prospectus will be used in connectioh e offer and sale of up to an aggregate of U8F®D,000 in principal amount of the
Registrant's debt securities registered pursuathiet®egistrant's Registration Statement on Foi3n Begistration No. 333-52045, and the
offer and sale of up to an aggregate of US$10,@@00D0 in principal amount of the Registrant's dednurities being registered pursuant to
this Registration Statement. Consequently, thepgerdsis contained in this Registration Statemeltectsf the fact that, in accordance with
Rule 429 under the Securities Act of 1933, the Reait may offer up to an aggregate of US$10,5@00D in principal amount of the
Registrant's debt securities by means of the potgpeontained in this Registration Statement.

This Registration Statement also includes a prdaspestipplement supplementing the prospectus refésrabove under which the Registrant
will offer and sell certain of the debt securitteing registered under this Registration Statenidrd.sale of those debt securities is
anticipated to occur shortly after the Registrattatement is declared effective by the SecuréiesExchange Commission.
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SUBJECT TO COMPLETION, DATED JULY 15, 1999

PROSPECTUS SUPPLEMENT
(To prospectus dated August , 1999)

U.S.$5,000,000,000

Wal-Mart Stores, Inc.

U.S.$1,000,000,000 % Notes d ue 2001
U.S.$2,000,000,000 % Notes d ue 2004
U.S.$2,000,000,000 % Notes d ue 2009

We are offering U.S. $1,000,000,000 of our % nolgs 2001, U.S.$2,000,000,000 of our % notes dud 2a6d U.S.$2,000,000,000 of our %
notes due 2009.

We will pay interest on February and August of epear, beginning on February , 2000.

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

We will apply to list the notes on the Luxemboutgck Exchange.

We expect to deliver the notes on or about Aug899 through the book- entry facilities of The Bsiory Trust Company.

Publi c
offeri ng Underwriting Net proceeds
price discount to Wal-Mart

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

Lehman Brothers

August , 199¢
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You should rely only on the information containedr@orporated by reference in this prospectus lumpent and the attached prospectus. No
one has been authorized to provide you with diffengformation. If this prospectus supplement isoinsistent with the attached prospectus,
you should rely on this prospectus supplem

The notes are not being offered in any jurisdictiowhich the offering is not permitted.

The Luxembourg Stock Exchange takes no resportgibili the contents of this document, makes noasgmtation as to its accuracy or
completeness and expressly disclaims any liahilttiatsoever for any loss however arising from aeliance upon the whole or any part of
the contents of this prospectus supplement andtthehed prospectus.

Wal-Mart accepts responsibility for the informaticontained in this prospectus supplement and thetstd prospectus.

This prospectus supplement and the attached prospétcluding the documents incorporated by refeeewill be available free of charge at
the office of Kredietbank S.A., Luxembourgeoise, B8ulevard Royal, 12955 Luxembourg. See "Where You Can Find More mtation" ir
the attached prospectus.
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WAL-MART STORES, INC.

We are the world's largest retailer as measurddtaynet sales for fiscal 1999. We had total dgsof U.S.$137.6 billion in fiscal 1999,
over 90% of which was generated in the United Stadée operate mass merchandising stores that senaistomers primarily through the
operation of three segments:

. Wal-Mart stores, which include our discount ssom@d Supercenters in the United States;
. SAM'S Clubs, which include the warehouse membgerslabs in the United States; and
. the international segment of our business.

We currently operate in all 50 states of the Uni¢akes, Puerto Rico, Argentina, Brazil, Canadap@ey and Mexico, and in China and
Korea under joint venture agreements. In additiorgugh our subsidiary McLane Company, Inc., wevjate products and distribution
services to retail industry and institutional fogetvice customers. At January 31, 1999, we operatée United States:

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

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

Wal-Mart Stores, Inc. was incorporated in 1969.
RECENT DEVELOPMENTS

On June 29, 1999, Wal-Mart made a public bid tapase the outstanding shares of Asda Group PLEnghsh company that owns 229
grocery stores in the United Kingdom. The groceoyes also carry non-food items, including clothiAgda is the third largest grocery chain
in the United Kingdom and regularly serves overréilion customers per week. For its fiscal yeadeth May 1, 1999, Asda reported
unaudited consolidated operating profit of (PouAd@8)million, or approximately U.S.$679 million, sales of (Pounds)8.198 billion, or
approximately U.S.$12.77 billion. At May 1, 1999%de had net assets of (Pounds)2.517 billion, orceqipately U.S.$3.92 billion. If we
acquire Asda, Asda will serve as our initial entrtp the U.K. retail market.

We have offered to buy the shares of Asda for 22§liEh pence, or approximately U.S.$3.43, per shaleexpect to pay a total of
approximately U.S.$10.72 billion for the Asda slsale have excluded persons who live in the Uriitiedes from our bid and will not
acquire shares from any Asda shareholder who isSapérson for purposes of the U.S. securities.l8Mesanticipate that, if our bid succeeds,
our purchase of the Asda shares will be substintiamplete by the middle of August, 1999.

As of July 13, 1999, we have acquired Asda sharéise open market representing 29.2 percent of '‘Assiued and outstanding common
shares.

We will finance all of our purchases of Asda shargisig the proceeds of short-term borrowings aswdaisces of debt securities, including the
notes, and funds generated from operations. See dtBroceeds of the Notes."

We have made all conversions from British poundd.®. dollars in this section using the exchange aa of July 13, 1999 which was
U.S.$1.5577 per (Pounds)1.00.

USE OF PROCEEDSOF THE NOTES

We estimate that the net proceeds from the saleeafiotes will be approximately $ after underwgtifiscounts and payment of transaction
expenses.

We will use all of these net proceeds to pay aiggmt portion of the cost of acquiring the Asdwmees. See "--Recent Developments." We
expect to fund remaining costs of the Asda shaittsskort-term borrowings and funds generated foparations.
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CAPITALIZATION

The following table presents the consolidated edipdtion of Wal-Mart and its subsidiaries at A@@, 1999 and as adjusted to give effect to
the offering of the notes.

April 30, 1999

(in millions)
Short-term debt
Long-term debt due within one year............... ..U.S$ 877 U.S.$ 877
Obligations under capital leases due within one
VAN . i iiiii it 115 115
Total short-term debt and capital lease
obligations........ccccccvvvieeeiiiniiin, . 992 992
Long-term debt
Long-term debt........ccccoeeeeeiiiiiiiiiinnns . 6,933 6,933
% notes due 2001... . -- 1,000
% notes due 2004...........ccccuvveeeennnen. . - 2,000
% notes due 2009...........coccuveeeeeinnen. . - 2,000
Long-term capital lease obligations.............. . 2,846 2,846
Total long-term debt and capital lease
obligations.........ccceviiiieiiiiiiineene . 9,779 14,779
Shareholders' equity
Common StOCK.......ccvveeeiiiiiiee e . 445 445
Capital in excess of par value.. . 433 433
Retained earnings........cccccceveeeveveniennnns . 21,620 21,620
Other accumulated comprehensive income........... . (481) (481)
Total shareholders' equity..................... . 22,017 22,017
Total long-term debt and capital lease
obligations and shareholders' equity.......... .. U.S.$32,788 U.S.$37,788

The above table does not give effect to (Poundssidlbn, or approximately U.S.$956 million, of aianding debt of Asda at May 1, 1999,

which will become part of our consolidated cap#ation if we acquire Asda, or up to U.S.$5.0 billiaf additional short-term borrowings that
we may incur in connection with the Asda acquisitid/e converted the amount in British pounds ingteceding sentence to the amount in
U.S. dollars using the April 30, 1999 exchange cditd.S. $1.6095 per (Pounds)1.00. See "Recent IDpreents.”

Except as noted above, there has been no matkange in the consolidated capitalization of Wal-Mard its subsidiaries since April 30,
1999.
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SELECTED FINANCIAL DATA

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

Fiscal Yea rs Ended January 31, Quarter Ended April 30,
1995 1996 1997 1998 1999 1998 1999
(in millions) (unaudit ed)

Income Statement Data:
Net sales............... U.S.$82,494 U.S.$93,627 U. S.$104,859 U.S.$117,958 U.S.$137,634 U.S.$29,819 U. S.$34,717
Non-interest expense.... 78,444 89,526 100,456 112,796 131,088 28,599 33,129
Interest expense........ 706 888 845 784 797 194 191
Total expense........... 79,150 90,414 101,301 113,580 131,885 28,793 33,320
Income before income
taxes, minority
interest and equity in
unconsolidated
subsidiaries........... 4,258 4,359 4,877 5,719 7,323 1,364 1,803
Net income.............. 2,681 2,740 3,056 3,526 4,430 828 1,110
Balance Sheet Data:
Cash and cash
equivalents............ 45 83 883 1,447 1,879 771 1,967
Inventories............. 14,064 15,989 15,897 16,497 17,076 17,512 18,149
Total current assets.... 15,338 17,331 17,993 19,352 21,132 19,690 22,346
Net property, plant and
equipment.............. 14,308 17,098 18,333 21,469 23,674 21,815 24,310
Net property under
capital leases and
other assets and
deferred charges....... 3,173 3,112 3,278 4,563 5,190 4,539 5,367
Total assets............ 32,819 37,541 39,604 45,384 49,996 46,044 52,023
Accounts payable........ 5,907 6,442 7,628 9,126 10,257 9,765 11,235
Commercial paper........ 1,795 2,458 - -- -- 527 -
Long-term debt due
within
one year............... 23 271 523 1,039 900 281 877
Obligations under
capital leases due
within one year........ 64 69 95 102 106 105 115
Total current
liabilities............ 9,973 11,454 10,957 14,460 16,762 14,833 17,745
Long-term debt.......... 7,871 8,508 7,709 7,191 6,908 7,193 6,933
Long-term obligations
under capital leases... 1,838 2,092 2,307 2,483 2,699 2,555 2,846
Total liabilities....... 20,093 22,785 22,461 26,881 28,884 27,225 30,006
Total shareholders'
equity........cccveeee. 12,726 14,756 17,143 18,503 21,112 18,819 22,017
Total liabilities and
shareholders' equity... 32,819 37,541 39,604 45,384 49,996 46,044 52,023
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DIRECTORS AND EXECUTIVE OFFICERS

The directors and executive officers of Wal-Mag as follows:

Principal Occupation

Directors
Jeronimo Arango......... Chairman of Cifra S.A. de
John A. Cooper, Jr...... Chairman of Cooper Communi
Stephen Friedman........ Former Chairman of Goldman
Stanley C. Gault........ Former Chairman and Chief
& Rubber Company
David D. Glass.......... President and Chief Execut
Inc.
Roland A. Hernandez..... Chairman and Chief Executi
Inc.

Dr. Frederick S.

Humphries.............. President of Florida A & M

E. Stanley Kroenke...... Chairman of The Kroenke Gr
Elizabeth A. Sanders.... Management Consultant with

Jack C. Shewmaker....... International Consultant,
Executive

Donald G. Soderquist.... Senior Vice Chairman of th
Stores, Inc.

Dr. Paula Stern......... President of The Stern Gro

Jose H. Villarreal...... Partner of Akin, Gump, Str

John T. Walton.......... Chairman of Quantum Partne

S. Robson Walton........ Chairman of the Board of D

Executive Officers

S. Robson Walton........ Chairman of the Board
David D. Glass.......... President and Chief Execut
Donald G. Soderquist.... Senior Vice Chairman

H. Lee Scott, Jr........ Vice Chairman and Chief Op
Paul R. Carter.......... Executive Vice President a

Bob Connolly............ Executive Vice President--
Thomas M.Coughlin....... Executive Vice President a
Mart Stores Division

David Dible............. Executive Vice President--

Thomas Grimm............ Executive Vice President a
Officer--SAM'S Club Divis

John B. Menzer.......... Executive Vice President a
Officer--International Di

Nick White.............. Executive Vice President--

James A. Walker, Jr..... Senior Vice President and
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DESCRIPTION OF THE NOTES

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

The notes will be issued under the indenture aticcemstitute our senior unsecured debt obligations

The % notes due 2001 will mature on August , 2804 % notes due 2004 will mature on August , 200t tae % notes due 2009 will mat
on August , 2009, in each case at 100% of theircgpal amount. The notes will not be redeemablerfid maturity, except in the case of a
event, as explained below. The notes will not hevedible or exchangeable. We will pay principabofd interest and any premium on the
notes in U.S. dollars.

The notes will bear interest from August , 199%hatannual interest rates specified on the coage pf this prospectus supplement. Interest
will be payable semi-annually in arrears on Febr@ard August of each year, beginning on Febru2600, to the person in whose name the
note is registered at the close of business oprigeding or , as the case may be. Interest ondtes will be computed on the basis of a 360-
day year of twelve 30-day months.

Notices to holders of the notes will be published ileading daily newspaper in The City of New Y,arkLondon, and, so long as the nc
are listed on the Luxembourg Stock Exchange, inelmixourg. We expect that publication will be mad&fe City of New York in The Wall
Street Journal, in London in the Financial Times] a0 Luxembourg in the Luxembourger Wort. Any getshall be deemed to have been
given on the date of publication or, if publishedrsthan once, on the date of first publication.

We may, without the consent of the holders of thies, create and issue additional notes rankinglisquith any series of notes that we are
offering and otherwise similar in all respectste hotes of that series so that these further natekse consolidated and form a single series
with the notes of that series. No additional notey be issued if an event of default under theritute has occurred.

The indenture and the notes will be governed by Nevk law.
Same-Day Settlement and Payment
We will make all payments of principal of and irgst on the notes to The Depository Trust Compaby¥ C") in immediately available func

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

Payment of Additional Amounts

We will pay to the holder of any note who is a @ditStates Alien, as defined below, additional ant®as may be necessary so that every ne
payment of principal of and interest on that nafeer deduction or withholding for or on accountofy present or future tax, assessment or
other governmental charge imposed upon that hdlgéine United States or any taxing authority theogdherein, will not be less than the
amount provided in that note to be then due andlgay We will not be required, however, to make payment of additional amounts for or
on account of:

(a) any tax, assessment or other governmental elthag would not have been imposed but for (1ethistence of any present or former
connection between that holder, or between a fatycsettlor, beneficiary of, member or shareholtfeor possessor of a power over, that
holder, if that holder is an estate, trust, paghigror corporation, and the United States inclgdimithout limitation, that holder, or that
fiduciary, settlor, beneficiary, member, shareholilepossessor, being or having been a citizeesident or treated as a resident of the U.S.
or being or having been engaged in trade or busioepresent
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in the U.S. or (2) the presentation of a note fyrpent on a date more than 30 days after thedéthe date on which that payment becomes
due and payable and the date on which paymentyspdovided for;

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

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

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

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

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

(9) any tax, assessment or other governmental ehiamgosed on interest received by (i) a 10% shadehdas defined in Section 871(h)(3)
of the U.S. Internal Revenue Code of 1986 anddhelations that may be promulgated thereunderuptompany or (ii) a controlled foreign
corporation with respect to our company within theaning of the Internal Revenue Code; or

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

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

"United States Alien" means any corporation, pasgii@, individual or fiduciary that is, as to thaitéd States, a foreign corporation, a non-
resident alien individual who has not made a velattion to be treated as a United States residerdn-resident fiduciary of a foreign estate
or trust, or a foreign partnership one or morehefinembers of which is, as to the United Statésedagn corporation, a non-resident alien
individual or a non- resident fiduciary of a foreigstate or trust.

Redemption upon a Tax Event

The notes of either series may be redeemed atmionan whole, but not in part, on not more th&ndays' and not less than 30 days' notice,
at a redemption price equal to 100% of their ppatamount, if we determine that as a result of@mgnge in or amendment to the laws,
treaties, regulations or rulings of the United &atr any political subdivision or taxing authotityereof, or any proposed change in such |
treaties, regulations or rulings, or any changofficial application, enforcement or interptaia of those laws, treaties, regulations or
rulings, including a holding by a court of competgmisdiction in the United States, or any otheti@n, other than an action predicated on
generally known on or before August , 1999 exceppfoposals before the Congress before that tikten by any taxing authority or a court
of competent jurisdiction in the United Statesthar official proposal of any action, whether or sath action or proposal was taken or made
with respect to our company, (A) we have or wiltbme obligated to pay
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additional amounts as described undePdyment of Additional Amounts" on any note of thaties or (B) there is a substantial possibilig
we will be required to pay those additional amouBRt#or to the publication of any notice of redermpt we will deliver to the Trustee (1) an
officers' certificate stating that we are entitteceffect a redemption and setting forth a statérofacts showing that the conditions prece:
to the right of our company so to redeem have ageduasind (2) an opinion of counsel to that effectgobon that statement of facts.

BOOK-ENTRY ISSUANCE

The notes will be represented by one or more glebalirities that will be deposited with and regestiein the name of DTC or its nominee.
Thus, we will not issue certificated securitieytm for the notes, except in the limited circumstndescribed below. Each global security
will be issued to DTC, which will keep a computedzrecord of its participants whose clients havelpased the notes. Each participant will
then keep a record of its clients. Unless it ish@xged in whole or in part for a certificated ségur global security may not be transferred.
DTC, its nominees and their successors may, how&egisfer a global security as a whole to onefsrotind these transfers are required to
be recorded on our records or a register to betaiagd by the trustee.

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

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

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

When you purchase notes through the DTC systenputehases must be made by or through a diredtipent, which will receive credit fc
the notes on DTC's records. When you actually @getihe notes, you will become their beneficial @wiYour ownership interest will be
recorded only on the direct or indirect particiganécords. DTC will have no knowledge of your indual ownership of the notes. DTC's
records will show only the identity of the direarficipants and the amount of the notes held bhrmugh them. You will not receive a
written confirmation of your purchase or sale oy geriodic account statement directly from DTC. Yahwuld instead receive these from
direct or indirect participant. As a result, theedt or indirect participants are responsible feefxing accurate account of the holdings of their
customers. The trustee will wire payments on thesito DTC's nominee. We and the trustee will tBBBE's nominee as the owner of each
global security for all purposes. Accordingly, e trustee and any paying agent will have no thesponsibility or liability to pay amounts
due on a global security to you or any other beir@fowners in that global security. Any redemptiatices will be sent by us directly to
DTC, which will, in turn, inform the direct partjgants (or the indirect participants), which wilethcontact you as a beneficial holder.

S9



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

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

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

. we decide to discontinue the book-entry system.

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

DTC's management is aware that some computer afiphs, systems and the like for processing datbate dependent upon calendar dates,
including dates before, on, and after January @Q2fhay encounter "Year 2000 problems." DTC hagrinéd its participants and other
members of the financial community that it has deped and is implementing a program so that itsesys, as the same relate to the timely
payment of distributions (including principal amddrest payments) to security holders, book-ergtiveries, and settlement of trades within
DTC, continue to function appropriately. This pragrincludes a technical assessment and a remedfdéin, each of which is complete.
Additionally, DTC's plan includes a testing phashich is expected to be completed within approprtahe frames.

However, DTC's ability to perform its services pedy is also dependent upon other parties, inclyidiat not limited to issuers and their
agents, as well as third-party vendors from whonCDi€enses software and hardware, and third-patydaers on whom DTC relies for
information of the provision of services, includitedjecommunications and electrical utility servizeviders, among others. DTC has
informed its participants and other members offiencial community that it is contacting, (and hzibntinue to contact), third-party vendors
from whom DTC acquires services to impress upomttiee importance of such service being Year 2000ptiant, and determine the extent
of their efforts for Year 2000 remediation andaggropriate, testing, of their services. In additibTC is in the process of developing
contingency plans as it deems appropriate.

Euroclear And Cedelbank

Links have been established among DTC, CedelbanilEaroclear (two European book-entry depositaiiaiar to DTC) to facilitate the
initial issuance of the notes sold outside of timétédl States and cross-market transfers of thesrasgociated with secondary market trading.

Although DTC, Cedelbank and Euroclear have agredde procedures provided below in order to fat#ittransfers, they are under no
obligation to perform these procedures, and theseepures may be modified or discontinued at ang ti

Cedelbank and Euroclear will record the ownershiprests of their participants in much the same agmTC, and DTC will record the total
ownership of each of the U.S. agents of CedelbadkEauroclear, as participants in DTC.

When notes are to be transferred from the accdienDI C participant to the account of a Cedelbaakipipant or a Euroclear participant,
purchaser must send instructions to Cedelbank oydar through a participant at least one busidag9rior to settlement. Cedelbank or
Euroclear, as the case may be, will instruct itS.ldgent to receive notes against payment. Aftdesent, Cedelbank or Euroclear will cre
its participant's account. Credit for the noted sjipear on the next day (European time).
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Because settlement is taking place during New Yardiness hours, DTC participants will be able tpleytheir usual procedures for
sending notes to the relevant U.S. agent actinthibenefit of Cedelbank or Euroclear participahite sale proceeds will be available to the
DTC seller on the settlement date. As a resuly¢dDTC participant, a cross-market transactioh seittle no differently than a trade between
two DTC participants.

When a Cedelbank or Euroclear participant wishdgatwsfer notes to a DTC participant, the selldt vé required to send instructions to
Cedelbank or Euroclear through a participant adtleae business day prior to settlement. In thases; Cedelbank or Euroclear will instruct
its U.S. agent to transfer these notes against payfar them. The payment will then be reflectethia account of the Cedelbank or Euroc
participant the following day, with the proceedslb&alued to the value date, which would be thegding day, when settlement occurs in
New York. If settlement is not completed on themded value date, that is, the trade fails, praxzeegtlited to the Cedelbank or Eurocl
participant's account will instead be valued athefactual settlement date.

U.S. FEDERAL INCOME TAX CONSEQUENCESTO UNITED STATESALIENS

In the opinion of Hughes & Luce, L.L.P., our coungee following is a discussion of the materiaBUfederal income tax consequences for
beneficial owners of the notes that are UnitedeStafiens. This discussion is based on currentdmieh is subject to change. This discussion
may not represent a detailed description of the féderal income tax consequences to you in lifilybar particular circumstances. In
addition, it may not represent a detailed desaniptif the U.S. federal income tax consequencescayié to you if you are subject to special
treatment under the U.S. federal income tax lama@uding if you are a "controlled foreign corpoaatj” "passive foreign investment
company" or "foreign personal holding company"iorsome cases, an expatriate of the United Stéfescannot assure you that a change in
law will not alter significantly the tax consideiats that we describe in this discussion.

You should consult your own tax advisor concerrimgparticular U.S. federal income tax consequetgsu of the ownership of the notes,
as well as the consequences to you arising unddatts of any other tax jurisdiction.

U.S. Federal Withholding Tax

The 30% U.S. federal withholding tax will not apptyany payment of principal of or interest, indghgloriginal issue discount, on a partict
series of notes, provided that:

. you do not actually or constructively own 10%nwore of the total combined voting power of all skes of our voting stock within the
meaning of the Internal Revenue Code and U.S. Tirgasgulations;

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

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

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

If you cannot satisfy the requirements describeamabpayments of premium, if any, and interestuiding original issue discount, made to
you will be subject to the 30% U.S. federal wittding tax, unless you provide us with a properlycexed (1) IRS Form 1001 claiming
exemption from withholding under the benefit oba treaty or (2) IRS Form 4224 stating that intepasd on the note is not subject to
withholding tax because it is effectively connecidgth your conduct of a trade or business in th&édhStates.
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The 30% U.S. federal withholding tax generally witlit apply to any gain or income that you realinelee sale, exchange, retirement or other
disposition of the note.

U.S. Federal Estate Tax

Your estate will not be subject to U.S. federahtsstax on notes of a series beneficially ownegidayat the time of your death, provided that
(1) you do not own, within the meaning of the In@rRevenue Code and the U.S. Treasury regulatidis, or more of the total combined
voting power of those classes of our voting stauk €) interest on those notes would not have héesgeived at the time of your death,
effectively connected with the conduct by you dfaale or business in the United States.

U.S. Federal Income Tax

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

Any gain or income realized on the disposition oioée generally will not be subject to U.S. fedénabme tax unless (1) that gain or income
is effectively connected with the conduct of a &ad business in the United States by you, or ¢®)are an individual who is present in the
United States for 183 days or more in the taxabbr wf that disposition and certain other condgiare met.

Information Reporting and Backup Withholding

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

In addition, you will not be subject to backup withding and information reporting with respectite proceeds of the sale of a note within
the United States or conducted through certain-t&l&ted financial intermediaries, if the payoraees the statement described above and
does not have actual knowledge that you are ap&iSon, as defined under the Internal Revenue Qud@u otherwise establish an
exemption.

U.S. Treasury regulations were recently issuedgbatrally modify the information reporting and kag withholding rules applicable to
certain payments made after December 31, 200Cenergl, the new U.S. Treasury regulations wouldsigntificantly alter the present rules
discussed above, except in certain special situstio

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

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

Principal Pri ncipal Principal
Amount of Amo unt of Amount of
Underwriter % Notes due 2001 % Note s due 2004 % Notes due 2009
Lehman Brothers Inc..... U.S.$ us.$ us.$
Total......cccvveenn. U.S.$1,000,000,000 U.S.$2, 000,000,000 U.S.$2,000,000,000

The underwriters have advised us that they propmeéfer the notes to the public initially at thelpic offering prices set forth on the cover
page of this prospectus supplement. The undenanitety also offer notes to dealers at that pricedescessions not in excess of 0. % of the
principal amount of the % notes due 2001, 0. %heffrincipal amount of the % notes due 2004 ard 6f the principal amount of the %
notes due 2009. After the initial public offerinfitbe notes is completed, the public offering psieed these concessions may be changed.

In connection with the offering, SEC rules perrhi2 uinderwriters to engage in certain transactiobatdtabilize the price of the notes. These
transactions may consist of bids or purchasesfoptirpose of pegging, fixing or maintaining thie@iof the notes. If the underwriters create
a short position in the notes in connection with differing by selling larger principal amounts ot@s than as set forth on the cover page of
this prospectus supplement, the underwriters mayaethat short position by purchasing notes iroften market. In general, purchases of a
security for the purpose of stabilization or touee a short position could cause the price of &reisty to be higher than it might otherwise

in the absence of such purchases. Neither we noofaie underwriters can make any representatigorediction as to the direction or
magnitude of any effect that the transactions desdrabove may have on the price of the notesddiitian, neither we nor any of the
underwriters make any representation that the uwriters will engage in such transactions, or thathstransactions, once begun, will not be
discontinued without notice.

Some of the underwriters and their affiliates mayT time to time in the ordinary course of busingss/ide, and have provided in the past,
investment or commercial banking services to WaltMad its affiliates.

We will pay transaction expenses, estimated toppecximately U.S.$ , relating to the offering oéthotes.
We have agreed to indemnify the underwriters agaimgain liabilities, including liabilities undéine Securities Act of 1933.

Each underwriter has represented and agreed thiath@s not offered or sold and prior to the datemonths after the date of issue of the
notes will not offer or sell notes in the Unitedndom except to persons whose ordinary activitieslive them in acquiring, holding,
managing or disposing of investments as principalgent for the purposes of their businesses @raike in circumstances which have not
resulted and will not result in an offer to the palin the United Kingdom within the meaning of thablic offers of Securities
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Regulations 1995; (2) it has complied and will cdympith all applicable provisions of the Financtérvices Act 1986 with respect to
anything done by it in relation to the notes ilonfror otherwise involving the United Kingdom; af®) it has only issued or passed on, and
will only issue or pass on, in the United Kingdonyaocument received by it in connection with th&uie of the notes to a person who is of a
kind described in Article 11(3) of the FinancialrBees Act 1986 (Investment Advertisement) (Exemmps) Order 1996 (as amended) or is a
person to whom the document may otherwise lawtdyssued or passed on.

VALIDITY OF THE NOTES

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

GENERAL INFORMATION

We have applied to list the notes on the Luxemb@&itogk Exchange. In connection with the listinglaggion, Wal-Mart has deposited its
certificate of incorporation and by-laws and a leggtice relating to the issuance of the notes W@tbffier en Chef du Tribunal
d'Arrondissement de et a Luxembourg, where copegime obtained upon request. So long as any ofdtes is outstanding, copies of these
documents together with this prospectus supplemmththe attached prospectus, the indenture anduotent annual and quarterly reports,
and all future annual reports and quarterly repaovitt be made available for inspection at the mafiiice of Kredietbank S.A. Luxembourg,
Luxembourg. Kredietbank S.A. Luxembourg will actimst®rmediary between the Luxembourg Stock ExchamgeWal-Mart and the holders
of the notes. In addition, copies of our annuabréepand quarterly reports may be obtained frezhafge at that office.

Except as disclosed in the prospectus supplemeaheattached prospectus, including the documentsporated by reference, there has t
no material adverse change in the financial pasitbWal-Mart since April 30, 1999.

The independent auditors of Wal-Mart are Ernst &g LLP, Tulsa, Oklahoma.

Neither Wa-Mart nor any of its subsidiaries is involved itigation, arbitration, or administrative proceedinglating to claims or amounts
that are material in the context of the offeringled notes. We are not aware of any material titiga arbitration or administrative
proceedings pending or threatened.

Resolutions authorizing the issue and sale of tteswere adopted by the executive committee ofMéat's board of directors on July 13,
1999.

The notes have been accepted for clearance thiugitiear and Cedelbank and have been assignédlltiheing identification numbers:

Common Code ISI N Number CUSIP Number

% notes due 2001...................
% notes due 2004...................
% notes due 2009..................
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+ The information in this prospectus is not compkehd may be changed. +

+This prospectus is not an offer to sell these i$t&si or our solicitation +

+of your offer to buy these securities, nor will sell them or accept your +

+offer to buy them, in any state or other jurisiictwhere that would not be +

+permitted or legal prior to registration or qualif ication in that state or +
+other jurisdiction. We may not sell these securiti es until the registration +
+statement filed with the Securities and Exchange C ommission is effective. +

bbbt bbb bbb bbb bbb+ SUBJECT TO
COMPLETION, DATED JULY 15, 1999

PROSPECTUS
Wal-Mart Stores, Inc.
U.S.$10,500,700,000
DEBT SECURITIES

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

This prospectus provides you with a general deoripf the debt securities that we may offer. Whensell a particular series of the debt
securities, we will provide a prospectus supplendestribing the specific terms and conditions at #eries of debt securities, including:

. the public offering price;

. the maturity date;

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

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

The prospectus supplement may also contain, iodke of some series of debt securities, impontdotmation about U. S. federal income
consequences to which you may become subject ifigquire the debt securities being offered by pnaspectus supplement. The prospectus
supplement may also update or change informatiota@red in this prospectus.

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

We maintain our principal executive offices at:

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

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

The date of this Prospectus is August , 1!
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You should rely only on the information containedrworporated by reference in this prospectusiarahy accompanying prospectus
supplement. We have not authorized anyone to peoyéd with different information.

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

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

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

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

As allowed by the SEC's rules, we have not includdtiis prospectus all of the information thairisluded in the registration statement. At

your request we will provide you, free of chargéhva copy of the registration statement, any efeRhibits to the registration statement
copy of any other filing we have made with the SE@Qou want more information, write in care of call:

Allison D. Garrett, Esq. Assistant General Coursel Assistant Secretary Wal-Mart Stores, Inc. CafgoOffices 702 S.W. 8th Street
Bentonville, Arkansas 72716 Telephone: (501) 273545

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

. read and copy any materials we file with the SE@e SEC's public reference rooms at 450 Fiftee®t N.W., Washington, D.C. 20549 and
at its offices in New York, New York and Chicagtinbis; or



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

You can obtain more information about the SEC'dipubference room by calling the SEC at 1-800-SE30.
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

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

. expansion and other development trends of ingsstgyments in which we are active;
. our business strategy;

. expansion and growth of our business; and

. operations and other similar matters.

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

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

. the costs of goods;

. competitive pressures;

. inflation;

. consumer debt levels;

. currency exchange fluctuations;

. trade restrictions;

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

. unemployment levels;

. interest rate fluctuations; and

. other capital market and economic conditions.

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

We are the world's largest retailer as measurddtaynet sales for fiscal 1999. We had total s of US$137.6 billion in fiscal 1999, over
90% of which was generated in the United Statesoygate mass merchandising stores that servaustaroers primarily through the
operation of three segments:

. Wal-Mart stores, which include our discount ssom@d Supercenters in the United States;
. SAM'S Clubs, which include the warehouse membgerslabs in the United States; and
. the international segment of our business.

We currently operate in all 50 states of the Uni¢akes, Puerto Rico, Argentina, Brazil, Canadap@ey and Mexico, and in China and
Korea under joint venture agreements. In additiorgugh our subsidiary, McLane Company, Inc., wavjate products and distribution
services to retail industry and institutional fogetvice customers. At January 31, 1999, we operatée United States:

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

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

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

Three Months

Ended

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

For the purpose of computing our ratios of earniogixed charges, we have defined "earnings” tame

. our earnings before income taxes and fixed clsameluding capitalized interest; plus

. the earnings before taxes and fixed chargesydxa capitalized interest, of our majority-ownedbsidiaries.

We have also defined "fixed charges" to mean:

. the interest that we pay; plus

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

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

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



USE OF PROCEEDS

Except as we otherwise specifically describe inapglicable prospectus supplement, we will usentitgoroceeds from the sale of the debt
securities:

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

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

. to meet our other general working capital requiats.

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

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

We will issue the debt securities in one or morgeseunder an indenture, dated as of April 1, 1984t was supplemented by a supplemental
indenture dated as of September 9, 1992 (whichefez to together as the "indenture"), between asTdre First National Bank of Chicago,
as the trustee.

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

We have summarized below the material provisiorth@fdebt securities to which this prospectus esland the indenture. However, you
should understand that this is only a summary vemthave not included all of the provisions of thddnture. We have filed the indenture v
the SEC, and we suggest that you read the indengere incorporating by reference the provisiointhe indenture referred to in the
following summary, whether by reference to artickesctions or defined terms. The summary is qedliiin its entirety by those provisions of
the indenture. The section numbers set forth bed&er to the sections of the indenture.

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

General

As a holder of these debt securities, you will he of our unsecured creditors and will have a righgayment equal to that of the other
unsecured creditors of Wal-Mart Stores, Inc.

The debt securities offered by this prospectusheéllimited to a total of US$10,500,700,000, oreheivalent amount in any currency. The
indenture, however, does not limit the amount diftdecurities that may be issued under it and ges/that debt securities may be issued
under it from time to time in one or more series.



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

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

. the date or dates on which the principal willpiaéd;

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

. the annual interest rate or rates payable odéhé securities in the series, which may be fixedasiable;
. the date or dates from which interest, if anyl| agcrue;

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

. the place or places where principal, interesd, @my premium will be paid;

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

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

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

. if other than denominations of US$1,000 or a ipldtof US$1,000, the denominations, which mayudel other currencies, in which the
debt securities in the series will be issuable @ayhble;

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

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

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

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

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

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

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



Covenants

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

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

apply to:

. mortgages on any property acquired, construatéaroved by us or any of our subsidiaries af@ruhry 31, 1991, created or assumed
within 60 months after the acquisition, or constit or improvement is complete, or within six miasafter completion pursuant to a firm
commitment for financing arrangement that we emtir within that 60-month period, to secure or pdevfor the payment of the purchase
price or cost;

. mortgages existing on any property at the timgsodicquisition;

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

. mortgages to secure debt of any of our subsatiad us or to another of our subsidiaries;

. mortgages in favor of governmental bodies to mepartial progress, advance or other paymentaipatgo any contract or statute or to
secure indebtedness incurred to finance the puegbrése or cost of constructing or improving theperty subject to those mortgages; or

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

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

(Section 3.03)

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

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

7



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

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

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

. immediately after the merger, consolidation, saleonveyance, the surviving or acquiring corgorats not in default under the indenture;

. the surviving or acquiring corporation is a UcBtporation; and

. the surviving or acquiring corporation assumegsa lsupplemental indenture satisfactory to the¢rjghe obligation to pay the principal of
and interest and any premium on all of the dehtsiées and to perform our covenants under theritte.

In the case of a merger or consolidation or asat®mnveyance of all or substantially all of ousets and the assumption of our liabilities
under the indenture by a successor corporatiorsibeessor corporation will assume our place irirtienture as if it had originally been a
party to the indenture. The successor corporatiay timen issue debt securities under the indenture.

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

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

"Consolidated Net Tangible Assets" means the tiftall the assets appearing on our and our submdiazonsolidated balance sheets less:

. current liabilities;

. reserves for depreciation and other asset valuagiserves;

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

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

"Operating Property" means any manufacturing oc@seing plant, office facility, retail store, whedde club, Supercenter, hypermart,
warehouse, distribution center or equipment locatithin the United States of America or its temiés or possessions and owned and
operated now or hereafter by us or any of our slidnsés and having a book value on the date ashafhwthe determination is being made of
more than 0.60% of Consolidated Net Tangible Asgetsvided, however, that separate items of equigmith an aggregate book value in
excess of US$200,000,000 that are secured pursutireg same financing transaction will constitute 8Operating Property."

"Sale and Lease-back Transaction" means any amragrgenith any person providing for the leasing $oou any of our subsidiaries of any
Operating Property, except for temporary leases term, including any renewal thereof, of not mihv@n 48 months and except for leases

between us and one of our subsidiaries or betweesubsidiaries, which Operating Property has lmees to be sold or transferred by us or
one of our subsidiaries to that person.



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

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

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

Events of Default, Notice and Waiver

An event of default with respect to any seriesealftdsecurities is:

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

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

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

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

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

If an event of default occurs and is continuinghwiéspect to any series of debt securities andbgnziing, either the trustee or the holders of
25% in principal amount then outstanding of thetdelzurities of that series may declare the pralayp all the debt securities to be due and
payable immediately, but upon certain conditiorat tteclaration may be annulled. The holders of rityain principal amount then
outstanding of the debt securities of a series weaiye defaults, except an uncured default in ther@at of principal of or interest or any
premium on the debt securities.

(Sections 5.01 and 5.06)

We are required to file annually with the trustezedificate either stating the absence of anyueta specifying any default that exists.
(Section 3.09) The trustee is required, within 89<after the occurrence of a default with respette debt securities of any series, to giv
the holders of the debt securities notice of atlurad defaults known to it. However, except ind¢hse of default in the payment of principal
and premium, if any, or interest on any of the dmlnturities of that series, the trustee will baguted in withholding that notice if the trustee
in good faith determines that the withholding dadtthotice is in the interest of the holders ofdlebt securities of that series. The term
"default" for the purpose of this provision onlyllwnean the occurrence of any of the events of defpecified above excluding any grace
periods. (Section 5.07)

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

9



Modification of the Indenture

The trustee and we, with the consent of the holden®t less than 66 2/3% in aggregate principabamb of each series of the debt securities
at the time outstanding affected thereby, may eieesupplemental indentures amending, changingmirelting the provisions of the
indenture or of any supplemental indenture or nydddf in any manner the rights of the holders okthdebt securities. However, no
supplemental indenture of that kind may:

. extend the fixed maturity of any debt securitieshe time of payment of interest, reduce theragerate, the principal amount or any
premium to be paid upon redemption or the amouptiotipal of an original issue discount securftgttwould be payable upon acceleration
of maturity, or impair or affect the right of anglat security holder to institute suit for paymenthee right of repayment, if any, at the option
of the holder of debt securities, without the carig# the holder of each debt securities so affbate

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

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

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

. evidence the succession of another corporatias @nd our successor's assumption to our agresm@ediobligations with respect to the ¢
securities and the indenture;

. add to our covenants further restrictions or dmus that our board of directors and the trusteesider to be for the protection of holders of
all or any series of the debt securities and toerthk occurrence of a default in any of those aiidit covenants, restrictions or conditions a
default or an event of default permitting enforcetn& all or any of the several remedies providethe indenture with some permissible
limitations;

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

. provide for the issuance of debt securities wénettnt not then outstanding under the indentureipon form and to provide for
exchangeability of the coupon form securities wdi#ibt securities issued under the indenture in fagystered form;

. establish the form or terms and to provide ferigsuance of any series of debt securities uheentienture; and

. evidence and provide for the acceptance of appeint of a successor trustee and to change thatiméeas necessary to have more than one
trustee under the indenture. (Section 9.01)

Defeasance of Offered Debt Securitiesin Certain Circumstances

The indenture provides that our board of directoay provide by resolution that we will be dischatd@em any and all obligations in respect
of the debt securities of any series upon the depith the trustee, in trust, of money and/or ghtions of, or obligations the principal of and
interest on which are fully guaranteed by, the ebhiStates of America, which through the paymemmtefest and principal those debt
securities in accordance with their terms will pdvmoney in an amount sufficient to pay any irstaht of principal of and interest on the
debt securities of that series on the stated ntatofithat payments in accordance with the termthefindenture and those debt securities. A
discharge may only occur if we have received fronthere has been published by, the U. S. IntdReaknue Service a ruling to the effect
that the discharge will not be deemed, or resulaitaxable event with respect to holders of th# decurities of that series. (Section 11.05)
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Global Securities

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

Concerning the Trustee

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

The First National Bank of Chicago also servesasteée under an indenture dated as of Decemb®&88, dovering secured bonds issued in
the aggregate principal amount of U.S.$137,082130the owner-trustees of approximately 24 Sam'®€hiore properties which are leased
to us. We have issued notes in the aggregate pahamount of U.S.$1.00 billion under this indeptas originally executed and, as of the
date of this prospectus, U.S.$7.05 billion underittdenture as supplemented. First Chicago Led&3argoration, an affiliate of The First
National Bank of Chicago, established a businesst trhich purchased 15 V-Mart discount department stores for U.S.$53,668 Ai&d
leased the stores back to us for an initial terrB@§ears in a transaction which was consummateddemember 22, 1992. On November 10,
1994, a second business trust of which First Cloidagasing Corporation is a beneficiary purchaseddtitional 23 Wal-Mart discount
department stores for U.S.$128,842,5000 and letasestores back to us for an initial term of 20rge&lVe expect that we will also maintain
banking relationships in the ordinary course ofitess with The First National Bank of Chicago.

U.S. FEDERAL INCOME TAX CONSIDERATIONS

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

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

. the issuance of any debt securities with "origissue discount," as defined for U. S. federabme tax purposes; and

. the inclusion of any special terms in debt sdimgithat may have a material effect for U. S. fatimcome tax purposes.
PLAN OF DISTRIBUTION

General

We may sell the debt securities being offered hereb

. directly to purchasers;

. through agents;

. through dealers;

. through underwriters; or

. through a combination of any of those methodsaded.

We may effect the distribution of the debt secesitirom time to time in one or more transactiotisegi

. at a fixed price or prices which may be changed,;

. at market prices prevailing at the time of sale;

. at prices related to the prevailing market pricgs

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

If a dealer is utilized in the sale of the debtus#ies in respect of which this prospectus isdeied, we will sell those debt securities to the
dealer, as principal. The dealer, who may be dedmbd an "underwriter”, as that term is definethim Securities Act of 1933, may then
resell those debt securities to the public at vayyirices to be determined by that dealer at the tf resale.

If we use an underwriter or underwriters in theesaive will execute an underwriting agreement witsse underwriters at the time of sale of
the debt securities and the name of the undensnitdt be set forth in the prospectus supplemetictvwill be used by the underwriters to
make resales of the debt securities in respechaftwthis prospectus is delivered to the publice Tbmpensation of any underwriters will ¢
be set forth in the prospectus supplement.

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

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

LEGAL MATTERS

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

EXPERTS

The consolidated financial statements of Wal-Maoré&s, Inc. and subsidiaries incorporated by ref@eén our Annual Report on Form 10-K
for the fiscal year ended January 31, 1999, haee bedited by Ernst & Young, LLP, independent aurdijtas set forth in their report thereon
incorporated by reference therein and incorporbegdin by reference. Such financial statementsaae audited financial statements to be
included in subsequently filed documents will mearporated herein in reliance upon the report&roét & Young LLP pertaining to such
financial statements (to the extent covered by eotssfiled with the Securities and Exchange Comimigsgjiven upon the authority of such
firm as experts in accounting and auditing.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

Securities and Exchange Commission registration fe [T $2,780,000
*Printing and engraving.......cccccoecvveeeeveeeee . 25,000
*Legal fees and charges .........ccoccoveeveeeeees. Ll 50,000
*Trustees' fees and expenses........ccceecccceeeee s 7,500
*Accounting fees and eXpenses........cccoveeeeeeee s 20,000
*Miscellaneous.......cccceevvciiieeiiiiiieeeeeee . 200,000
$3,082,500

* Estimated.
ITEM 15. INDEMNIFICATION OF DIRECTORSAND OFFICERS

The Registrant's By-Laws provide that each persba was or is made a party to, or is involved iry, action, suit or proceeding by reason of
the fact that he or she was a director or offideéhe Registrant (or was serving at the requeth®Registrant as a director, officer, employee
or agent for another entity) will be indemnifieddameld harmless by the Registrant, to the full exéaithorized by the Delaware General
Corporation Law (the "DGCL").

DGCL Section 145 provides, among other things, tiatRegistrant may indemnify any person who was arparty or is threatened to be
made a party to any threatened, pending, or cosgblattion, suit, or proceeding (other than an adiior in the right of the Registrant) by
reason of the fact that the person is or was atireofficer, agent, or employee of the Registi@ns or was serving at the Registrant's
request as a director, officer, agent, or emplafesnother corporation, partnership, joint ventuingst, or other enterprise, against expenses
(including attorneys' fees), judgments, fines, ambunts paid in settlement actually and reasoniablyrred by the person in connection with
such action, suit, or proceeding. The power tonimaiéy applies only if such person acted in goodhfaind in a manner he reasonably belie
to be in the best interest, or not opposed to ## interest, of the Registrant, and, with respeeany criminal action or proceeding, had no
reasonable cause to believe his conduct was urnllawfu

The power to indemnify applies to actions broughbbin the right of the Registrant as well, butyoto the extent of defense expenses
(including attorneys' fees but excluding amounis pasettlement) actually and reasonably incuared not to any satisfaction of a judgment
or settlement of the claim itself, and with thetfier limitation that in such actions no indemnifioa shall be made in the event of any
adjudication of liability to the Registrant, unldhg court believes that in light of all the circstances indemnification should apply.

To the extent a present or former director or effiof the Registrant is successful on the meritstioerwise in defense of any action, suit, or
proceeding described in the preceding two paragraqlth person is entitled, pursuant to DGCL Sedtith, to indemnification against
expenses (including attorneys' fees) actually @adanably incurred by such person in connectiorettith.

The Registrant's Certificate of Incorporation pd®s that to the fullest extent permitted by Delan@eneral Corporation Law as the same
exists or may hereafter be amended, a directdreoRiegistrant shall not be liable to the Registaauits stockholders for monetary damages
for breach of fiduciary duty as a director. The &vehre General Corporation Law permits Delaware @@atpons to include in their certificat
of incorporation a provision eliminating or limitirdirector liability for monetary damages arisingm breaches
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of their fiduciary duty. The only limitations imped under the statute are that the provision magliminate or limit a director's liability (i)
for breaches of the director's duty of loyalty lte torporation or its stockholders, (ii) for actmissions not in good faith or involving
intentional misconduct or known violations of laii) for the payment of unlawful dividends or umttul stock purchases or redemptions, or
(iv) for transactions in which the director recalen improper personal benefit.

The Registrant is insured against liabilities whicmay incur by reason of its indemnification dficers and directors in accordance with its
By- Laws. In addition, directors and officers amsured, at the Registrant's expense, againstrcdighilities which might arise out of their
employment and are not subject to indemnificatindar the By-Laws.

The foregoing summaries are necessarily subjetiet@omplete text of the statute, Certificate abiporation, By-Laws and agreements
referred to above and are qualified in their etfit®y reference thereto.

ITEM 16. EXHIBITS

Exhibit
Number Description of Docu

1(a) Form of Underwriting Agreement

1(b) Form of Pricing Agreement

4(a) Indenture dated as of April 1, 1991 betwee
First National Bank of Chicago, as Trustee
reference from Exhibit 4(a) to Registratio
(File Number 33-51344))

4(b) First Supplemental Indenture dated Septemb
dated as of April 1, 1991, between the Reg
National Bank of Chicago, as Trustee (inco
reference from Exhibit 4(b) to Registratio
(File Number 33-61858)).

5 Opinion of Hughes & Luce, L.L.P. with resp
securities being registered

8 Opinion of Hughes & Luce, L.L.P. with resp

12 Statement regarding computation of ratios

23.1 Consent of Ernst & Young LLP

23.2 Consent of Hughes & Luce, L.L.P. (included

24 Power of Attorney, included in signature p

25 Statement of Eligibility of Trustee on For

ment

n the Registrant and The
(incorporated herein by
n Statement on Form S-3

er 9, 1992 to the Indenture
istrant and The First
rporated herein by

n Statement on Form S-3

ect to the legality of the
ect to tax matters
in Exhibit 5)

ages hereto
m T-1

ITEM 17. UNDERTAKINGS

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehist&egistration statement:
() To include any prospectus required by Sectio(a)(3) of the Securities Act;

(i) To reflect in the Prospectus any facts or ¢geising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement. Notwithstanding the foregpany increase or decrease in volume of secudfiered (if
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the total dollar amount of securities offered wontd exceed that which was registered) and anyatiewi from the low or high end of the
estimated offering range may be reflected in thiemfof a prospectus filed with the Commission purgua Rule 424(b) if, in the aggregate,
the changes in volume and price represent no rhared 20 percent change in the maximum aggregfeenaf price set forth in the
"Calculation of Registration Fee" table in the effee Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thersizs offered therein, and the offering of suelbgities at the time shall be deemed to be
initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedt8fa) or 15(d) of the Securities Exchange Act &4.@and, where applicable, each filing o
employee benefit plan's annual report pursuanetdi@ 15(d) of the Securities Exchange Act of )9Bat is incorporated by reference in
Registration Statement shall be deemed to be aegiatration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to berttialibona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Securitiesd 1933 and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrmdeof any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjecontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act of 1933 anldbeiboverned by the final adjudication of
such issue.

(d) The undersigned Registrant hereby undertalkss th

(1) For purposes of determining any liability unttes Securities Act of 1933, the information ondtfeom the form of prospectus filed as
of this registration statement in reliance uponeRIBOA and contained in a form of prospectus filgdhe registrant pursuant to Rule 424(b)
(1) or

(4) or 497(h) under the Securities Act shall bende to be part of this registration statement ah®time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effecimendment that contains a form of
prospectus shall be deemed to be a new registrst@@ment relating to the securities offered thewsnd the offering of such securities at the
time shall be deemed to be the initial bona fideraig thereof.
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persorost signature appears below constitutes and ag®irRobson Walton,
David D. Glass and James A. Walker, Jr., and e&ttem, his or her true and lawful attorneys-intfaed agents, with full power of
substitution and resubstitution, for him or hehig or her name, place and stead, in any and jadlaifies, to sign any or all amendments to
Registration Statement and additional Registrafiiements relating to the same offering, andéaliie same, with all exhibits thereto, and
all other documents in connection therewith, wite Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done in and about the
premises, as fully to all intents and purposeseasrishe might or could do in person, hereby naigfyand confirming all that said attorneys-in-
fact and agents, or any of them, or their or hisstitute or substitutes, may lawfully do or causéé done by virtue thereof.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of BentoleyilState of Arkansas, on July 15, 1999.

WAL-MART STORES, INC.

By: [/s/ David D. d ass

David D. d ass
Presi dent and Chi ef Executive
O ficer

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

/'s/ S. Robson Walton Chai rman of the July 15, 1999
----------------------------------- Boar d
S. Robson Wl ton
/'s/ David D. d ass Presi dent, Chief July 15, 1999
----------------------------------- Executive O ficer
David D. d ass and Director
(Principal

Executive O ficer)

/'s/ Donald G Soderqui st Seni or Vice Chairnan July 15, 1999
----------------------------------- and Director

/sl J. J. Fitzsimons Seni or Vice July 15, 1999
----------------------------------- Pr esi dent
J. J. Fitzsimons (Co- Princi pal

Fi nancial O ficer)
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/sl Janes A \al ker, Jr. Seni or Vice July 15, 1999
----------------------------------- Presi dent and
Janes A. Wl ker, Jr. Control ler (Co-
Princi pal Fi nanci al
O ficer and
Pri nci pal
Accounting O ficer)

/'s/ Jeroninm Arango Director July 15, 1999

Jeroni mo Arango

/'s/ John A. Cooper, Jr. Director July 15, 1999

John A. Cooper, Jr.

Director July 15, 1999

"~ Stephen Friedman
/sl Stanley C. Gault Di rector July 15, 1999

" stanley ¢ Gault
Di rector July 15, 1999

" Roland A Hernandez
Director July 15, 1999

" Frederick S. Humphries
Director July 15, 1999

B Stanley kroenke
/sl Elizabeth A. Sanders Director July 15, 1999

" Hizabeth A Sanders
/sl Jack C. Shewnaker Director July 15, 1999

“““““ Jack C. Shewmker
Director July 15, 1999

 paula stern
/sl Jose H. Villareal Director July 15, 1999

“““““ Jose H Villareal
Director July 15, 1999

John T. Walton
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EXHIBIT 1(a)
WAL-MART STORES, INC.

Debt Securities

Form of Underwriting Agreement

[Date]

The Underwriters listed
on Schedule | hereto

Dear Sirs:

From time to time WAL-MART STORES, INC., a Delawamarporation (the "Company"), proposes to entar arte or more Pricing
Agreements (each a "Pricing Agreement”) in the fofmAnnex | hereto, with such additions and delegias the parties thereto may
determine, and, subject to the terms and condistated herein and therein, to issue and sellgditims named in Schedule | to the applic:
Pricing Agreement (such firms constituting the "@nariters” with respect to such Pricing Agreemant the securities specified therein)
certain of its debt securities (the "Securitieg@dfied in Schedule 1l to such Pricing Agreemanittf respect to such Pricing Agreement, the
"Designated Securities").

The terms and rights of any particular issuandeesignated Securities shall be as specified ifPticing Agreement relating thereto and ir
pursuant to the indenture (the "Indenture") idésdifin such Pricing Agreement.

1. Particular sales of Designated Securities maypaée from time to time to the Underwriters of s@&turities, for whom the firms
designated as representatives of the Underwrifesaah Securities in the Pricing Agreement relatimgreto will act as representatives (the
"Representatives"). The term "Representatives” i@fws to a single firm acting as sole represar@aif the Underwriters and to Underwrit
who act without any firm being designated as theresentative. This Underwriting Agreement shatllve construed as an obligation of the
Company to sell any of the Securities or as argaktibn of the Underwriter to purchase the Secwifidhe obligation of the Company to issue
and sell any of the Securities shall be evidengetth® Pricing Agreement with respect to the Dedigt&ecurities specified therein. Each
Pricing Agreement shall specify the aggregate jgsad@mount of such Designated Securities, théalrpublic offering price of such
Designated Securities, the purchase price to thdekhriters of such Designated Securities, the nashédse Underwriters of such Designated
Securities, the names of the Representatives &f daderwriters and the principal amount of suchi@eested Securities to be purchased by
each Underwriter and shall set forth the date, tim& manner of delivery of such Designated Seesrdnd payment therefor. The Pricing
Agreement shall also specify (to the extent nofah in the Indenture and the registration staetand prospectus with respect thereto) the
terms of such Designated Securities. A Pricing Agrent shall be in the form of an executed writiwgiCh may be in counterparts), and may
be evidenced by an exchange of telegraphic comratioits or any other rapid transmission de



designed to produce a written record of commurocatiransmitted. The obligations of the Underwsitender this Agreement and each
Pricing Agreement shall be several and not joint.

2. The Company represents and warrants to, anéswgri¢gh, each of the Underwriters that:

(@) [A] [R]egistration statement([s] in respect b&tSecurities have been filed with the SecuritresExchange Commission (the
"Commission"); such registration statement[s] angl post-effective amendments thereto,

[each] in the form heretofore delivered or to bévaeed to the Representatives and, excluding étehib such registration statement[s] but
including all documents incorporated by referemcthie prospectus contained therein, deliverededdpresentatives for each of the other
Underwriters has [have] been declared effectivéheyCommission in such form; no other document wapect to such registration
statement[s] or document incorporated by refer¢ineeein has heretofore been filed or transmittediliog with the Commission; and no st
order suspending the effectiveness of such regjmtratatement[s] has been issued and no proceéalinigat purpose has been initiated or
threatened by the Commission (any preliminary peosigs included in such registration statement[$iled with the Commission pursuant to
Rule 424(a) of the rules and regulations of the @iggion under the Securities Act of 1933, as ameftihe "Act"), being hereinafter callec
"Preliminary Prospectus"); the various parts ofrstagistration statement[s], including all exhilihiereto and the documents incorporated by
reference in the prospectus contained in the magiish statement[s] at the time such part of tlggsteation statement[s] became effective but
excluding Form T-1, [each] as amended at the tinoh part of the registration statement[s] becarfextfe, being hereinafter called the
"Registration Statement[s]," [and the registrattatement having the latter effective date beingihafter called the "Registration
Statement"]; the prospectus relating to the Seaesritn the form in which it has most recently béled, or transmitted for filing, with the
Commission on or prior to the date of this Agreetmbaing hereinafter called the "Prospectus”; afgrence herein to any Preliminary
Prospectus or the Prospectus shall be deemedetotoedind include the documents incorporated bgreeice therein pursuant to the applici
form under the Act, as of the date of such PrelanirProspectus or Prospectus, as the case mappegfarence to any amendment or
supplement to any Preliminary Prospectus or theg&tus shall be deemed to refer to and includelaoyments filed after the date of such
Preliminary Prospectus or the Prospectus, as temay be, under the Securities Exchange Act of, 1@3amended (the "Exchange Act"),
and incorporated by reference in such Preliminaogpectus or Prospectus, as the case may be; fengrmee to any amendment to the
Registration Statement[s] shall be deemed to tefand include any annual report of the Compamgdfppursuant to Section 13(a) or 15(d) of
the Exchange Act after the [applicable] effectiagefs] of the Registration Statement[s] that iDiporated by reference in the Registration
Statement[s]; and any reference to the Prospestamanded or supplemented shall be deemed tatoefer Prospectus as amended or
supplemented in relation to the applicable Desiggh&ecurities in the form in which it is filed withe Commission pursuant to Rule 424(b)
under the Act in accordan
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with Section 5(a) hereof, including any documentoiporated by reference therein as of the daseidt filing;

(b) The documents incorporated by reference irPifespectus, when they became effective or were Wi¢h the Commission, as the case
may be, conformed in all material respects to ggpiirements of the Act or the Exchange Act, asiegiple, and the rules and regulations of
the Commission thereunder, and none of such dodsneentained an untrue statement of a materialdiaotnitted to state a material fact
required to be stated therein or necessary to itekstatements therein not misleading; and anjpdudocuments so filed and incorporated
by reference in the Prospectus or any further amend or supplement thereto, when such documentstbeeffective or are filed with the
Commission, as the case may be, will conform imrelterial respects to the requirements of the Ath® Exchange Act, as applicable, and
the rules and regulations of the Commission theteuand will not contain an untrue statement ofadiemial fact or omit to state a material
fact required to be stated therein or necessanyatke the statements therein not misleading; prdyidewever, that this representation and
warranty shall not apply to any statements or ocimissmade in reliance upon and in conformity witformation furnished in writing to the
Company by an Underwriter of Designated Securttiesugh the Representatives expressly for usearPtiospectus as amended or
supplemented relating to such Securities;

(c) The Registration Statement[s] and the Prosgaminform, and any further amendments or supplestierihe Registration Statement[s] or
the Prospectus will conform, in all material redpdo the requirements of the Act and the Truseirdre Act of 1939, as amended (the "T
Indenture Act"), and the rules and regulationshef€ommission thereunder and do not and will reogfahe applicable effective date[s] as to
the Registration Statement[s] and any amendmeatstthand as of the applicable filing date as ¢oRtospectus and any amendment or
supplement thereto, contain an untrue statememnadterial fact or omit to state a material faquieed to be stated therein or necessary to
make the statements therein not misleading; prayidewever, that this representation and warramiyl sot apply to any statements or
omissions made in reliance upon and in conformiti mformation furnished in writing to the Compahy an Underwriter of Designated
Securities through the Representatives expresslys® in the Prospectus as amended or supplemetégidg to such Securities;

(d) Neither the Company nor any of its subsidiahias sustained since the date of the latest aufiti@acial statements included or
incorporated by reference in the Prospectus angnmahtoss or interference with its business frama, fexplosion, flood or other calamity,
whether or not covered by insurance, or from abgialispute or court or governmental action, oatedlecree, otherwise than as set forth or
contemplated in the Prospectus; and, since thectsp dates as of which information is given ia Begistration Statement[s] and the
Prospectus, there has not been any material charige capital stock or long-term debt of the Compar any of its subsidiaries or any
material adverse change, or any development invglgiprospective material adverse change, in ectifig the general affairs, management
financial position, stockholder
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equity or results of operations of the Company imdubsidiaries, otherwise than as set forth atenplated in the Prospectus;

(e) The Company and its subsidiaries have goodaariietable title in fee simple to all real propeatyd good and marketable title to all
personal property owned by them, in each caseaindeclear of all liens, encumbrances and defedsmsuch as are described in the
Prospectus or such as do not individually or inabgregate materially affect the consolidated famrposition, stockholders' equity or resi
of operation of the Company and its subsidiarieb@mnot interfere with the use made and proposde tmade of such property by the
Company and its subsidiaries; and any real proartiybuildings held under lease by the Companyitaramlibsidiaries are held by them un
valid, subsisting and enforceable leases with excleptions as are not material and do not intekféttethe use made and proposed to be
made of such property and buildings by the Compandyits subsidiaries;

(f) The Company and its subsidiaries own or poss@ssan acquire on reasonable terms, adequatenaits, service marks and trade names
necessary to conduct the business now operatdtkehy, and neither the Company nor any of its suliseti has received any notice of
infringement of or conflict with asserted rightsathers with respect to any trademarks, servicé&ksnair trade names that, singly or in the
aggregate, if the subject of an unfavorable degjgigling or finding, would materially adverselyfedt the conduct of the business, operati
financial condition or income of the Company arsdsitibsidiaries considered as one enterprise;

(g) The Company has been duly incorporated andlidly existing as a corporation in good standimger the laws of the jurisdiction of its
incorporation, with power and authority (corporatel other) to own its properties and conduct isr®ss as described in the Prospectus, anc
has been duly qualified as a foreign corporatiartfie transaction of business and is in good stendnder the laws of each other jurisdiction
in which it owns or leases properties, or condaotg business, so as to require such qualificatiois subject to no material liability or
disability by reason of the failure to be so quedifin any such jurisdiction; and each subsididrthe Company has been duly incorporated
and is validly existing as a corporation in goaghsling under the laws of its jurisdiction of incoration;

(h) The Company has an authorized capitalizatiosea$orth in the Prospectus, and all of the issiedes of capital stock of the Company
have been duly and validly authorized and issuedaae fully paid and nonassessable and all ofsthigeid shares of capital stock of each
subsidiary of the Company have been duly and walidthorized and issued, are fully paid and norsssdde and (except for directors'
qualifying shares and except as otherwise set forthe Prospectus) are owned directly or indigebst the Company, free and clear of all
liens, encumbrances, equities or claims;

(i) The Securities have been duly authorized, arein the Designated Securities are issued andedletipursuant to this Agreement and the
Pricing Agreemen
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with respect to such Designated Securities, sudignated Securities will have been duly executathemticated, issued and delivered and
will constitute valid and legally binding obligatie of the Company entitled to the benefits providgdhe Indenture, which will be
substantially in the form filed as an exhibit ta¢é of] the Registration Statement[s]; the Indentuas been duly authorized and duly quali
under the Trust Indenture Act and, at the Time eli\ry for such Designated Securities (as defineé8ection 4 hereof), the Indenture will
constitute a valid and legally binding instrumemiforceable in accordance with its terms, subgsctp enforcement, to bankruptcy,
insolvency, reorganization and other laws of geregpalicability relating to or affecting creditorgjhts and to general equity principles; and
the Indenture conforms, and the Designated Seesifitill conform, to the descriptions thereof conéal in the Prospectus as amended or
supplemented with respect to such Designated Siesyri

(j) The issue and sale of the Securities and theptiance by the Company with all of the provisiafishe Securities, the Indenture, this
Agreement and any Pricing Agreement, and the consation of the transactions herein and therein coptated will not conflict with or

result in a breach or violation of any of the temngrovisions of, or constitute a default undery amdenture, mortgage, deed of trust, loan
agreement or other agreement or instrument to whielCompany or any of its subsidiaries is a partiyy which the Company or any of its
subsidiaries is bound or to which any of the proper assets of the Company or any of its subsilias subject, nor will such action resul
any violation of the provisions of the Restatedtifieate of Incorporation, as amended, or Bylawshaf Company or any statute or any order,
rule or regulation of any court or governmentalragyeor body having jurisdiction over the Companyaoy of its subsidiaries or any of their
properties; and no consent, approval, authorizatoifer, registration or qualification of or withyasuch court or governmental agency or
body is required for the issue and sale of the SiEsior the consummation by the Company of taagactions contemplated by this
Agreement or any Pricing Agreement or the Indentexeept such as have been, or will have been frittre Time of Delivery, obtained
under the Act and the Trust Indenture Act and sumisents, approvals, authorizations, registratiwregialifications as may be required under
state securities or Blue Sky laws in connectiomliie purchase and distribution of the Securitiethe Underwriters;

(k) Other than as set forth in the Prospectusethez no legal or governmental proceedings pertdimghich the Company or any of its
subsidiaries is a party or of which any propertyhaf Company or any of its subsidiaries is the exttlthat, if determined adversely to the
Company or any of its subsidiaries, would indivilljpar in the aggregate have a material adversecefin the consolidated financial positi
stockholders' equity or results of operations ef@ompany and its subsidiaries; and, to the betsteoCompany's knowledge, no such
proceedings are threatened or contemplated by goaartal authorities or threatened by others; and

() Ernst & Young, LLP, who have certified certdinancial statements of the Company and its subsel, are, to the best knowledge of
management of the Compat
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independent public accountants as required by tti@Ad the rules and regulations of the Commistiieneunder.

3. Upon the execution of the Pricing Agreement igpple to any Designated Securities and authodrdiy the Representatives of the release
of such Designated Securities, the several Undemsrpropose to offer such Designated Securitiesdl® upon the terms and conditions set
forth in the Prospectus as amended or supplemented.

4. Designated Securities to be purchased by eaderdmiter pursuant to the Pricing Agreement refatimereto, in definitive form to the
extent practicable, and in such authorized dendivimaand registered in such name as the Repréisestanay request upon at least forty-
eight hours' prior notice to the Company, shaltlbivered by or on behalf of the Company to therRegntatives, against payment by such
Underwriter or on its behalf of the purchase ptierefor by certified or official bank check or cke, payable to the order of the Company in
the funds specified in such Pricing Agreementatthe place and time and date specified in suitingrAgreement or at such other place
time and date as the Representatives and the Commaynagree upon in writing, such time and datedpéerein called the "Time of
Delivery" for such Securities.

5. The Company agrees with each of the Underwridkesy Designated Securities:

(a) To prepare the Prospectus as amended and swgpkd in relation to the applicable DesignatediBges in a form approved by the
Representatives and to file such Prospectus pursu#tule 424(b) under the Act not later than tleenthission' s close of business on the
second business day following the execution anwetg of the Pricing Agreement relating to the apgible Designated Securities or, if
applicable, such earlier time as may be requireRbig 424(b); to make no further amendment or appkement to the Registration
Statement[s] or Prospectus as amended or suppledchafter the date of the Pricing Agreement relatinguch Securities and prior to the
Time of Delivery for such Securities that shalldisapproved by the Representatives for such Semugtomptly after reasonable notice
thereof; to advise the Representatives prompthngfsuch amendment or supplement after such TirBebfery and furnish the
Representatives with copies thereof; to file prdynall reports and any definitive proxy or infornat statements required to be filed by the
Company with the Commission pursuant to Sectiorfa)133(c), 14 or 15(d) of the Exchange Act fol@ng as the delivery of a prospectus is
required in connection with the offering or salesath Securities, and during such same periodwisathe Representatives, promptly after it
receives notice thereof, of the time when any amesmd to the Registration Statement[s] has beed &itebecomes effective or any
supplement to the Prospectus or any amended Ptasgeas been filed with the Commission, of theasse by the Commission of any stop
order or of any order preventing or suspendingugeof any prospectus relating to the Securitietheosuspension of the qualification of s
Securities for offering or sale in any jurisdictjaf the initiation or threatening of any proceeagfor any such purpose, or of any request by
the Commission for the amending or supplementintp@fRegistration Statement[s] or Prospectus oadiitional information; and, in the
event of the issuance of any such ¢



order or of any such order preventing or suspentliagise of any prospectus relating to the Seeardr suspending any such qualification, to
use promptly its best efforts to obtain its withalad

(b) Promptly from time to time to take such actamthe Representatives may reasonably requesatifygguch Securities for offering and
sale under the securities laws of such jurisdictias the Representatives may request and to camithlyguch laws so as to permit the
continuance of sales and dealings therein in surgbdjctions for as long as may be necessary tgtetathe distribution of such Securities,
provided that in connection therewith the Compamglisnot be required to qualify as a foreign cogtimm or to file a general consent to
service of process in any jurisdiction;

(c) To furnish the Underwriters with copies of Pimspectus as amended or supplemented in suchtmsaas the Representatives may from
time to time reasonably request, and, if the dejiwé a prospectus is required at any time in catioa with the offering or sale of the
Securities and if at such time any event shall lwoairred as a result of which the Prospectusaasdimended or supplemented would inc
an untrue statement of a material fact or omitatesany material fact necessary in order to ma&estatements therein, in the light of the
circumstances under which they were made when Brm$pectus is delivered, not misleading, or, ifdoy other reason it shall be necessary
during such same period to amend or supplemerrbgpectus or to file under the Exchange Act amudent incorporated by reference in
the Prospectus in order to comply with the Act,Bxehange Act or the Trust Indenture Act, to notifg Representatives and upon their
request to file such document and to prepare amistuwithout charge to each Underwriter and to degler in securities as many copies as
the Representatives may from time to time reasgnajuest of an amended Prospectus or a supplemtre Prospectus that will correct
such statement or omission or effect such compéianc

(d) To make generally available to its securitydest as soon as practicable, but in any eventatertthan eighteen months after the effective
date of the Registration Statement (as defineduile R58(c)), an earnings statement of the Compadyita subsidiaries (which need not be
audited) complying with Section 11(a) of the Actlahe rules and regulations of the Commission tiater (including, at the option of the
Company, Rule 158);

(e) During the period beginning from the date & Bricing Agreement for such Designated Securdescontinuing to and including the
earlier of (i) the termination of trading restrantis for such Designated Securities, as notifistieéaCompany by the Representatives and (ii)
the Time of Delivery for such Designated Securjtiest to offer, sell, contract to sell or otherwispose of any debt securities of the
Company that mature more than one year after simk ®f Delivery and that are substantially simtlausuch Designated Securities, without
the prior written consent of the Representati
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(f) To furnish to the holders of the Securitiespasuch holders' request, as soon as practicabletlaé end of each fiscal year an annual
report (including a balance sheet and statemeriteofme, stockholders' equity and cash flow of@eenpany and its consolidated
subsidiaries certified by independent public actants) and, as soon as practicable after the eadalf of the first three quarters of each
fiscal year (beginning with the fiscal quarter erglafter the effective date of the Registratiortesteent|[s]), consolidated summary financial
information of the Company and its subsidiariessiach quarter in reasonable detail; and

(9) During a period of five years from the effeetigate of the Registration Statement, to furnisyoto copies of all reports or other
communications (financial or other) furnished tockholders, and deliver to you (i) as soon as Hreyavailable, copies of any reports and
financial statements furnished to or filed with hemmission or any national securities exchangehioh the Securities or any class of
securities of the Company is listed; and (ii) sadditional information concerning the business @mahcial condition of the Company as you
may from time to time reasonably request (suchiife information and statements to be on a codatdid basis in reports furnished to its
stockholders generally or to the Commission).

6. The Company covenants and agrees with the ddvedarwriters that the Company will pay or causé¢ paid the following: (i) the fees,
disbursements and expenses of the Company's cams$elkccountants in connection with the registnatibthe Securities under the Act and
all other expenses in connection with the prepamatrinting and filing of the Registration Statentjs], any Preliminary Prospectus and the
Prospectus and amendments and supplements thacetbeamailing and delivering of copies thereothte Underwriters and dealers; (ii) the
cost of printing or producing any Agreement amomgl&rwriters, this Agreement, any Pricing Agreemany; Indenture, any Blue Sky and
Legal Investment Memoranda and any other documemisnnection with the offering, purchase, sale delivery of the Securities;

(iii) all expenses in connection with the qualifica of the Securities for offering and sale unstate securities laws as provided in Section 5
(b) hereof, including the fees and disbursementoahsel for the Underwriters in connection witlelsigualification and in connection with
the Blue Sky and legal investment surveys; (iv) ta®s charged by securities rating services fangahe Securities; (v) the cost of preparing
the Securities; (vi) the fees and expenses of angt@e and any agent of any Trustee and the fekdisibursements of counsel for any Tru

in connection with any Indenture and the Securitesl (vii) all other costs and expenses incidenhé performance of its obligations
hereunder that are not otherwise specifically gtedifor in this Section. It is understood, howetest, except as provided in this Section,
Section 8 and Section 10 hereof, the Underwritaiigpay all of their own costs and expenses inatgdihe fees of their counsel, transfer te
on resale of any of the Securities by them andaivertising expenses connected with any offers thay make.

7. The obligations of the Underwriters of any Desigpd Securities under the Pricing Agreement rejav such Designated Securities sha
subject, in the discretion of the Representatit@the condition that all representations and wdiga and other statements of the Company in
or incorporated by reference in the Pricing Agreetmelating to sucl
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Designated Securities are, at and as of the Tinebtbery for such Designated Securities, true emalect, the condition that the Company
shall have performed all of its obligations hereamitheretofore to be performed, and the followidditional conditions:

(a) The Prospectus as amended or supplementeldiioneto the applicable Designated Securitieslsieale been filed with the Commission
pursuant to Rule 424(b) within the applicable tipegiod prescribed for such filing by the rules aegulations under the Act and in
accordance with Section 5(a) hereof; no stop sdepending the effectiveness of the RegistratiateStent[s] or any part thereof shall have
been issued and no proceeding for that purposktsha been initiated or threatened by the Commmissind all requests for additional
information on the part of the Commission shalldndeen complied with to the Representatives' reddersatisfaction;

(b) Simpson Thacher & Bartlett, counsel for the Elnditers, shall have furnished to the Represeargatsuch opinion or opinions, dated the
Time of Delivery for such Designated Securitieshwespect to the incorporation of the Company yvtiality of the Indenture, the
Designated Securities, the Registration Statemeftfs Prospectus as amended or supplemented hedretated matters as the
Representatives may reasonably request, and sucdis&leshall have received such papers and infoomas they may reasonably request to
enable them to pass upon such matters;

(c) Allison D. Garrett, Esq., Assistant General @gel for the Company, shall have furnished to thprBsentatives her written opinion, dated
the Time of Delivery for such Designated Securjtisform and substance satisfactory to the Reptatiges, to the effect that the Company
and its subsidiaries have good and marketableiniflee simple to all real property owned by thémeach case free and clear of all liens,
encumbrances and defects except such as are @ekitrithe Prospectus or such as do not individualiy the aggregate materially affect the
consolidated financial position, stockholders' ggar results of operation of the Company and domaterially interfere with the use made
and proposed to be made of such property by thep@oynand its subsidiaries; and any real propertytanldings held under lease by the
Company and its subsidiaries are held by them uvalat, subsisting and enforceable leases with sxcleptions as are not material and do
not materially interfere with the use made and ps&g to be made of such property and buildinghieyCompany and its subsidiaries (in
giving the opinion in this clause, such counsel si@ye that no examination of record titles forphepose of such opinion has been made,
and that she is relying upon a general review efithes of the Company and its subsidiaries, ugminions of local counsel and abstracts,
reports and policies of title rendered or issueoraubsequent to the time of acquisition of sudperty by the Company or its subsidiaries,
upon opinions of counsel to the lessors of suclpgmy and, in respect of matters of fact, uponifteaites of officers of the Company or its
subsidiaries, provided that such counsel shak dtait she believes that both the Representathaslze are justified in relying upon such
opinions, abstracts, reports, policies and cedtiés);
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(d) Hughes & Luce, L.L.P., outside counsel for @@mpany, shall have furnished to the Representathar written opinion, dated the Time
of Delivery for such Designated Securities, in fand substance satisfactory to the Representativéise effect that:

(i) The Company has been duly incorporated andliglly existing as a corporation in good standingler the laws of its jurisdiction of
incorporation, with power and authority (corporate other) to own its properties and conduct isirmss as described in the Prospectus as
amended or supplemented;

(i) The Company has an authorized capitalizatioiset forth in the Prospectus as amended or supptechand all of the issued shares of
capital stock of the Company have been duly anidilyshuthorized and issued and are fully paid aodassessable;

(iii) The Company has been duly qualified as aifpreorporation for the transaction of businessiarnd good standing under the laws of
each other jurisdiction in which it owns or leapegperties, or conducts any business, so as tareespuch qualification, or is subject to no
material liability or disability by reason of thailure to be so qualified in any such jurisdict{snch counsel being entitled to rely in respes
the opinion in this clause upon opinions of loaaliiesel and in respect of matters of fact uponfigates of officers of the Company, provic
that such counsel shall state that they believielbibih the Representatives and they are justifiegélying upon such opinions and certificat

(iv) Each subsidiary of the Company has been chdgiiporated and is validly existing as a corporatibgood standing under the laws of its
jurisdiction of incorporation; and all of the isslighares of capital stock of each such subsidiavg been duly and validly authorized ¢
issued, are fully paid and nonassessable, andfefaredirectors' qualifying shares and exceptthgvise set forth in the Prospectus) are
owned directly or indirectly by the Company, freelalear of all liens, encumbrances, equities aint$ (such counsel being entitled to rel
respect of the opinion in this clause upon opiniohi®cal counsel and in respect of matters of guin certificates of officers of the Compi
or its subsidiaries, provided that such counsdl steate that they believe that both the Represimetmand they are justified in relying upon
such opinions and certificates);

(v) To the best of such counsel's knowledge andrdtian as set forth in the Prospectus, there@tegal or governmental proceedings
pending to which the Company or any of its subsiegais a party or of which any property of the @amy or any of its subsidiaries is the
subject that, if determined adversely to the Corgparany of its subsidiaries, would individually iorthe aggregate have a material adverse
effect on the consolidated financial position, &tamders'
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equity or results of operations of the Company ismdubsidiaries; and, to the best of such counkabwledge, no such proceedings are
threatened or contemplated by governmental autbeiitr threatened by others;

(vi) This Agreement and the Pricing Agreement wéhpect to the Designated Securities have beenadiihrized, executed and deliverec
the Company;

(vii) The Designated Securities have been duly @igkd, executed, authenticated, issued and detivand constitute valid and legally
binding obligations of the Company entitled to Hemefits provided by the Indenture; and the Dedagh&ecurities and the Indenture confi
to the descriptions thereof in the Prospectus anded or supplemented;

(viii) The Indenture has been duly authorized, exed and delivered by the Company and constitutedid and legally binding instrument,
enforceable in accordance with its terms, subgesctp enforcement, to bankruptcy, insolvency, raoization and other laws of general
applicability relating to or affecting creditorggints and to general equity principles; and the=hidre has been duly qualified under the Trust
Indenture Act;

(ix) The issue and sale of the Designated Secsidtnel the compliance by the Company with all ofttevisions of the Designated Securiti
the Indenture, this Agreement and the Pricing Agrer with respect to the Designated Securitiestamdonsummation of the transactions
herein and therein contemplated will not confliégthaor result in a breach or violation of any oétferms or provisions of, or constitute a
default under, any indenture, mortgage, deed sf,ttoan agreement or other agreement or instrukRr@wn to such counsel to which the
Company is a party or by which the Company is bonmih which any of the property or assets of then@any is subject, nor will such
actions result in any violation of the provisiorfalie Restated Certificate of Incorporation, as adeel, or Bylaws of the Company or any
statute or any order, rule or regulation knownuchscounsel of any court or governmental agendyody having jurisdiction over the
Company or any of its subsidiaries or any of tipeaperties;

(x) No consent, approval, authorization, orderjstgtion or qualification of or with any such cbor governmental agency or body is
required for the issue and sale of the Designasedii8ies or the consummation by the Company ofrdmesactions contemplated by this
Agreement or such Pricing Agreement or the Indentexcept such as have been obtained under thenfidhe Trust Indenture Act and such
consents, approvals, authorizations, registratiorggialifications as may be required under statar#tges or Blue Sky laws in connection w
the purchase and distribution of the Designatedi®texs by the Underwriter:
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(xi) The documents incorporated by reference inRt@spectus as amended or supplemented (otheththdimancial statements and related
schedules therein, as to which such counsel nga@&®sxno opinion), when they became effective aevited with the Commission, as the
case may be, complied as to form in all materigpeets with the requirements of the Act or the Bxgje Act, as applicable, and the rules and
regulations of the Commission thereunder; and Haase no reason to believe that any of such docisnetiien they became effective or were
so filed, as the case may be, contained, in the @Ba registration statement that became effecinger the Act, an untrue statement of a
material fact or omitted to state a material facjuired to be stated therein or necessary to nekstatements therein not misleading, or, in
the case of other documents that were filed urfteAct or the Exchange Act with the Commissionuatrue statement of a material fact or
omitted to state a material fact necessary in aaearake the statements therein, in the light efdincumstances under which they were made
when such documents were so filed, not misleading;

(xii) The Registration Statement[s] and the Proseas amended or supplemented and any furthercamesnis and supplements thereto
made by the Company prior to the Time of Deliverythe Designated Securities (other than the fiimstatements and related schedules
therein, as to which such counsel need exprespin@ma) comply as to form in all material respesith the requirements of the Act and the
Trust Indenture Act and the rules and regulatibesgunder; they have no reason to believe thaff i&s [their respective] effective date[s],
the Registration Statement[s] or any further amesmtrthereto made by the Company prior to the Tifreadivery (other than the financial
statements and related schedules therein, as thhwhth counsel need express no opinion) containachtrue statement of a material fact or
omitted to state a material fact required to beestéherein or necessary to make the statementsirtheot misleading or that, as of its date,
Prospectus as amended or supplemented or anyrfarttendment or supplement thereto made by the Quyrgréor to the Time of Delivery
(other than the financial statements and relatbddides therein, as to which such counsel needssmpo opinion) contained an untrue
statement of a material fact or omitted to stateagerial fact necessary to make the statementsithén light of the circumstances in which
they were made, not misleading or that, as of theeTof Delivery, either the Registration Statemgjntfr the Prospectus as amended or
supplemented or any further amendment or supplethergto made by the Company prior to the Time effi\@ry (other than the financial
statements and related schedules therein, as tthhwhbth counsel need express no opinion) containstue statement of a material fact or
omits to state a material fact necessary to makatdtements therein, in light of the circumstaricaghich they were made, not misleading;
and they do not know of any amendment to the Regish Statement[s] required to be filed or anytracts or other documents of a chara
required to be filed as an exhibit to the RegigiraStatement[s] or required to be incorporateddigrence into th
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Prospectus as amended or supplemented or reqaibeddescribed in the Registration Statement[ffi@Prospectus as amended or
supplemented that are not filed or incorporateddfgrence or described as required;

(e) On the date of the Pricing Agreement for sueBiBnated Securities and at the Time of Deliverysteh Designated Securities, Ernst &

Young LLP shall have furnished to the Represeraatav letter, dated the effective date of the Riegish Statement or the date of the most
recent report filed with the Commission containfim@ncial statements and incorporated by referémtiee Registration Statement[s], if the

date of such report is later than such effective,dand a letter or letters dated such Time ofu2e}i, respectively, as to such matters as the
Representatives may reasonably request and indadrsubstance satisfactory to the Representatives;

(f) (i) Neither the Company nor any of its subsiiia shall have sustained since the date of tiestlatudited financial statements included or
incorporated by reference in the Prospectus as dedeor supplemented any loss or interference wsthusiness from fire, explosion, flooc
other calamity, whether or not covered by insurancérom any labor dispute or court or governmkatsion, order or decree, otherwise than
as set forth or contemplated in the Prospectusn@nded or supplemented, and (ii) since the respedtites as of which information is given
in the Prospectus as amended or supplementedsha&lienot have been any change in the capital siotdng-term debt of the Company or
any of its subsidiaries or any change, or any dmmknt involving a prospective change, in or affecthe general affairs, management,
financial position, stockholders' equity or reswt®perations of the Company and its subsidiagdserwise than as set forth or contemplated
in the Prospectus as amended or supplementediféict @ which, in any such case described in da(ijsor (ii), is in the judgment of the
Representatives so material and adverse as to inalgracticable or inadvisable to proceed with phublic offering or the delivery of the
Designated Securities on the terms and in the mmaroméemplated in the Prospectus as amended olesuppted;

(9) On or after the date of the Pricing Agreemetdting to the Designated Securities (i) no dowdirg shall have occurred in the rating
accorded the Company's debt securities by anydmaty recognized statistical rating organizatices"that term is defined by the
Commission for purposes of Rule 436(g)(2) underAbeand (ii) no such organization shall have pelplannounced that it has under
surveillance or review, with possible negative iiogtions, its rating of any of the Company's dedmisities;

(h) On or after the date of the Pricing Agreemetdting to the Designated Securities there shalhage occurred any of the following:
(i) a suspension or material limitation in tradingsecurities generally on the New York Stock Exaes (ii) a general moratorium on
commercial banking activities in New York declat®deither Federal or New York State authorities(iigrthe outbreak or escalation of
hostilities involving the United States or the @deation by the United States of a national emergenevar if the effect of any such event
specified in this clause

(iii) in the
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judgment of the Representatives makes it imprdulgcar inadvisable to proceed with the public affgror the delivery of the Designat
Securities on the terms and in the manner contdatpla the Prospectus as amended or supplememigd; a

(i) The Company shall have furnished or causecetbumished to the Representatives at the Timeadif/Bry for the Designated Securities a
certificate or certificates of officers of the Coamy satisfactory to the Representatives as todbearacy of the representations and warranties
of the Company herein at and as of such Time oivBegl, as to the performance by the Company obfaills obligations hereunder to be
performed at or prior to such Time of Deliverytashe matters set forth in subsections (a) andf(fhis Section and as to such other matters
as the Representatives may reasonably request.

8. (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, damagliabilities, joint or several, to
which such Underwriter may become subject, undett or otherwise, insofar as such losses, claitasyages or liabilities (or actions in
respect thereof) arise out of or are based upamtmne statement or alleged untrue statement cdtennl fact contained in any Preliminary
Prospectus, any preliminary prospectus supplentemfRegistration Statement([s], the Prospectus anded or supplemented and any other
prospectus relating to the Securities, or any ammemd or supplement thereto, or arise out of obased upon the omission or alleged
omission to state therein a material fact requicelle stated therein or necessary to make thergtats therein not misleading, and will
reimburse each Underwriter for any legal or othgremses reasonably incurred by such Underwriteoimection with investigating or
defending any such action or claim as such expeargeisicurred; provided, however, that the Compsrafl not be liable in any such case to
the extent that any such loss, claim, damage bilitiaarises out of or is based upon an untrugestent or alleged untrue statement or
omission or alleged omission made in any PrelinyifRnospectus, any preliminary prospectus supplenttemtRegistration Statement[s], the
Prospectus as amended or supplemented and anypotispectus relating to the Securities, or any suwbndment or supplement in reliance
upon and in conformity with written information fished to the Company by any Underwriter of Dedigti&ecurities expressly for use in
the Prospectus as amended or supplemented refatiugh Securities.

(b) Each Underwriter will indemnify and hold harsdéethe Company against any losses, claims, dansadiabilities to which the Company
may become subject, under the Act or otherwis@famsas such losses, claims, damages or liabiliieactions in respect thereof) arise out of
or are based upon an untrue statement or allegedeustatement of a material fact contained in Rrgliminary Prospectus, any preliminary
prospectus supplement, the Registration StatenjetitfsProspectus as amended or supplemented grattaar prospectus relating to the
Securities, or any amendment or supplement thevetarjse out of or are based upon the omissialleged omission to state therein a
material fact required to be stated therein or ssaey to make the statements therein not misleattirgach case to the extent, but only to the
extent, tha
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such untrue statement or alleged untrue statenmerhizsion or alleged omission was made in anyirRieary Prospectus, any preliminary
prospectus supplement, the Registration StatenjethtfsProspectus as amended or supplemented grattear prospectus relating to the
Securities, or any such amendment or supplemeaetiance upon and in conformity with written infoation furnished to the Company by
such Underwriter through the Representatives exfyrésr use therein; and will reimburse the Comptoryany legal or other expenses
reasonably incurred by the Company in connectidh imvestigating or defending any such action aimlas such expenses are incurred.

(c) Promptly after receipt by an indemnified partyder subsection

(a) or (b) above of notice of the commencemenngfaction, such indemnified party shall, if a cldmrespect thereof is to be made against
the indemnifying party under such subsection, gatie indemnifying party in writing of the commemnoent thereof; but the omission so to
notify the indemnifying party shall not relievefibm any liability that it may have to any indeniad party otherwise than under such
subsection. In case any such action shall be btagdinst any indemnified party and it shall notte indemnifying party of the
commencement thereof, the indemnifying party dbaléntitled to participate therein and, to the mixtieat it shall wish, jointly with any other
indemnifying party similarly notified, to assumesttiefense thereof, with counsel satisfactory t sndemnified party (who shall not, except
with the consent of the indemnified party, be calins the indemnifying party), and, after noticerfr the indemnifying party to such
indemnified party of its election so to assumedbense thereof, the indemnifying party shall retible to such indemnified party under
such subsection for any legal expenses of otharsmwr any other expenses, in each case subsggmentred by such indemnified party,
connection with the defense thereof other thanoreasle costs of investigation.

(d) If the indemnification provided for in this S&m 8 is unavailable to or insufficient to holdridess an indemnified party under subsection
() or (b) above in respect of any losses, cladamages or liabilities (or actions in respect thfreeferred to therein, then each indemnify
party shall contribute to the amount paid or pagdty such indemnified party as a result of suchdssclaims, damages or liabilities (or
actions in respect thereof) in such proportiorsaapipropriate to reflect the relative benefits ineed by the Company on the one hand and the
Underwriters of the Designated Securities on tiheiofrom the offering of the Designated Securiteewhich such loss, claim, damage or
liability (or action in respect thereof) relate.However, the allocation provided by the immeeliapreceding sentence is not permitted by
applicable law or if the indemnified party failemldive the notice required under subsection (cyapthen each indemnifying party shall
contribute to such amount paid or payable by sndbmnified party in such proportion as is apprdprta reflect not only such relative
benefits but also the relative fault of the Companythe one hand and the Underwriters of the DasgghSecurities on the other in connec
with the statement or omissions that resulted @hdasses, claims, damages or liabilities (or astim respect thereof), as well as any other
relevant equitable considerations. The relativeelitnreceived by th
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Company on the one hand and such Underwritersenttier shall be deemed to be in the same propaxtidhe total net proceeds from such
offering (before deducting expenses) received byGbmpany bear to the total underwriting discoamid commissions received by such
Underwriters. The relative fault shall be determlity reference to, among other things, whetheuttirie or alleged untrue statement of a
material fact or the omission or alleged omissimatate a material fact relates to information $iegiby the Company on the one hand or
such Underwriters on the other and the partieativel intent, knowledge, access to information epgdortunity to correct or prevent such
statement or omission. The Company and the Undemsragree that it would not be just and equit#ldentribution pursuant to this
subsection (d) were determined by pro rata allooat@ven if the Underwriters were treated as otigyeior such purpose) or by any other
method of allocation that does not take accoumt@®equitable considerations referred to abovhisigubsection (d). The amount paid or
payable by an indemnified party as a result ofldlsses, claims, damages or liabilities (or actionsespect thereof) referred to above in this
subsection (d) shall be deemed to include any legather expenses reasonably incurred by suchrinidied party in connection with
investigating or defending any such action or clditatwithstanding the provisions of this subseciidjy no Underwriter shall be required to
contribute any amount in excess of the amount biglwtine total price at which the applicable DestgdeSecurities underwritten by it and
distributed to the public were offered to the palglkceeds the amount of any damages that such Wriggrhas otherwise been required to
pay by reason of such untrue or alleged untruersiant or omission or alleged omission. No persaltygef fraudulent misrepresentation
(within the meaning of Section II(f) of the Act)alhbe entitled to contribution from any person whas not guilty of such fraudulent
misrepresentation. The obligations of the Undepxsiof Designated Securities in this subsectiongdpntribute are several in proportion to
their respective underwriting obligations with respto such securities and are not joint.

(e) The obligations of the Company under this $ac8 shall be in addition to any liability that tBempany may otherwise have and shall
extend, upon the same terms and conditions, to gerson, if any, who controls any Underwriter wittthe meaning of the Act; and the
obligations of the Underwriters under this Sec@oshall be in addition to any liability that thespective Underwriters may otherwise have
and shall extend, upon the same terms and conslitioreach officer and director of the Company tanelach person, if any, who controls the
Company within the meaning of the Act.

9. (a) If any Underwriter shall default in its ajmition to purchase the Designated Securities tihaisi agreed to purchase under the Pricing
Agreement relating to such Designated SecuritiesRepresentatives may in their discretion arrdogthemselves or another party or other
parties to purchase such Designated Securitieleotetms contained herein. If within thirty-six heafter such default by any Underwriter
the Representatives do not arrange for the purabfesech Designated Securities, then the Compaaly Isé entitled to a further period of
thirty-six hours within which to procure anotherrtyaor other parties satisfactory to the Repredes@si to purchase such Designated
Securities on such terms. In the event that, withérespective prescrib
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period, the Representatives notify the Companyttiegt have so arranged for the purchase of suclybsted Securities, or the Company
notifies the Representatives that it has so arcfyethe purchase of such Designated SecuritiesRepresentatives or the Company shall
have the right to postpone the Time of Deliverydoch Designated Securities for a period of notentloan seven days, in order to effect
whatever changes may thereby be made necessduy Registration Statement[s] or the Prospectusn@nded or may thereby be made
necessary in the Registration Statement[s] or thegectus as amended or supplemented, or in apy @tituments or arrangements, and the
Company agrees to file promptly any amendmentsipplements to the Registration Statement[s] oPtespectus that in the opinion of the
Representatives may thereby be made necessaryehéUnderwriter" as used in this Agreement shadlude any person substituted under
this Section with like effect as if such person badinally been a party to the Pricing Agreemeithwespect to such Designated Securities.

(b) If, after giving effect to any arrangementstioe purchase of the Designated Securities of aulteig Underwriter or Underwriters by the
Representatives and the Company as provided irestibs (a) above, the aggregate principal amoustoh Designated Securities that
remains unpurchased does not exceed one-elevetith afjgregate principal amount of the Designatsdifities, then the Company shall
have the right to require each non-defaulting Unadiéer to purchase the principal amount of Desigda®ecurities that such Underwriter
agreed to purchase under the Pricing Agreemertingleo such Designated Securities and, in additemequire each non-defaulting
Underwriter to purchase its pro rata share (basetti® principal amount of Designated Securities $hah Underwriter agreed to purchase
under such Pricing Agreement) of the Designatedi®éss of such defaulting Underwriter or Undenerg for which such arrangements have
not been made; but nothing herein shall relievefaudting Underwriter from liability for its defatul

(c) If, after giving effect to any arrangements tioe purchase of the Designated Securities of aultefg Underwriter or Underwriters by the
Representatives and the Company as provided irestibs (a) above, the aggregate principal amouitasfignated Securities that remains
unpurchased exceeds one-eleventh of the aggregatépl amount of the Designated Securities, &xred to in subsection (b) above, or if
the Company shall not exercise the right describeibsection (b) above to require non-defaultimglérwriters to purchase Designated
Securities of a defaulting Underwriter or Underenr#, then the Pricing Agreement relating to suchkid@eated Securities shall thereupon
terminate, without liability on the part of any ndefaulting Underwriter or the Company, except f@ &xpenses to be borne by the Comy
and the Underwriters as provided in

Section 6 hereof and the indemnity and contribusigreements in Section 8 hereof; but nothing hesleall relieve a defaulting Underwriter
from liability for its default.

10. The respective indemnities, agreements, repiasens, warranties and other statements of thepg2oy and the several Underwriters, as
set forth in this Agreement or made by or on bebithem, pursuant to this Agreement, shall renvaiiull force and effect
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regardless of any investigation (or any statemsiib dhe results thereof) made by or on behalhgflanderwriter or any controlling person
any Underwriter, or the Company, or any officedoector or controlling person of the Company, ahdll survive delivery of and payment
for the Securities.

11. If any Pricing Agreement shall be terminatedspant to Section 9 hereof, the Company shalllmet be under any liability to any
Underwriter with respect to the Designated Seasitiovered by such Pricing Agreement except asgedin Section 6 and Section 8 her
but, if for any other reason Designated Securdiesnot delivered by or on behalf of the Companprasided herein, the Company will
reimburse the Underwriters through the Represessmfior all out-of-pocket expenses approved inimgiby the Representatives, including
fees and disbursements of counsel, reasonablyradtby the Underwriters in making preparationstiier purchase, sale and delivery of such
Designated Securities, but the Company shall tleenrtoler no further liability to any Underwriter tvitespect to such Designated Securities
except as provided in Section 6 and Section 8 fiereo

12. In all dealings hereunder, the Representatif’éise Underwriters of Designated Securities saetlon behalf of each of such Underwrit
and the parties hereto shall be entitled to actralydupon any statement, request, notice or ageeeon behalf of any Underwriter made or
given by such Representatives jointly or by sucthefRepresentatives, if any, as may be desigriatesdich purpose in the Pricing
Agreement.

13. All statements, requests, notices and agreenhentunder shall be in writing, and if to the Und&ers shall be delivered or sent by mail,
telex or facsimile transmission to the addreshefRepresentatives at

[ ], Attention: | |; and if ke tCompany shall be delivered or sent by mailxtetefacsimile transmission to the
address of the Company set forth in the RegistieéBimtement[s], Attention: Chief Executive Officetith a copy to the Company's general
counsel; provided, however, that any notice to adedwriter pursuant to Section 8(c) hereof shalliblevered or sent by mail, telex or
facsimile transmission to such Underwriter at ddr@ss set forth in its Underwriters' Questionnaireelex constituting such Questionnaire,
which address will be supplied to the Company leyRlepresentatives upon request. Any such statepmeqteests, notices or agreements
take effect upon receipt thereof.

14. This Agreement and each Pricing Agreement &lrallinding upon, and inure solely to the bendfithee Underwriters, the Company and,
to the extent provided in Section 8 and Sectiohd@of, the officers and directors of the Compamy @ach person who controls the
Company or any Underwriter, and their respectivieshexecutors, administrators, successors angrassand no other person shall acquire or
have any right under or by virtue of this Agreemenany such Pricing Agreement. No purchaser ofdrtiie Securities from any

Underwriter shall be deemed a successor or asgigeason merely of such purchase.

15. Time shall be of the essence of each Pricingé&mgent. As used herein, "business day" shall magray when the Commission's office
in Washington, D.C. is open for busine
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16. This Agreement and each Pricing Agreement $ieajoverned by and construed in accordance wattatlis of the State of New York.

17. This Agreement and each Pricing Agreement nesgxecuted by any one or more of the parties hardhereto in any number of
counterparts, each of which shall be deemed tmliginal, but all such respective counterpartdldbgether constitute one and the same
instrument.

[The rest of this page has been left blank interaily; the signature page follow:
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If the foregoing is in accordance with your undansting, please sign and return to us five countés eereof.

Very truly yours.
WAL-MART STORES, INC.
By:
Name:
Title:

Accepted as of the date hereof:

[ ]

By:

For itself and as Representative
of the several Underwriters

named in Schedule | here



EXHIBIT 1(b)
ANNEX |
FORM OF PRICING AGREEMENT

[Date]

[Name of Underwriter]
[Address]

Dear Sirs:

Wal-Mart Stores, Inc., a Delaware corporation (fiempany"), proposes, subject to the terms anditiond stated herein and in the
Underwriting Agreement, dated [date] (the "Undeting Agreement"), between the Company and and to issue
and sell to the Underwriters named in Scheduleétbegthe "Underwriters") the Securities specifiedchedule 11 hereto (the "Designated
Securities"). Except that references to

[the] "registration statement[s]" in the UnderwrdiAgreement shall be deemed to be reference® t6dmpany's registration statement[s] on
Form S-3 (File No.['s] 333-52045 [and 333- edch of the provisions of the Underwriting Agreairis incorporated herein by
reference in its entirety, and shall be deemedtta part of this Agreement to the same extent sigcifi provisions had been set forth in full
herein; and each of the representations and wasaset forth therein shall be deemed to have breste at and as of the date of this Pricing
Agreement, except that each representation ancntgrthat refers to the Prospectus in sectiontAefJnderwriting Agreement shall be
deemed to be a representation or warranty as afatesof the Underwriting Agreement in relatiorttie Prospectus (as therein defined), and
also a representation and warranty as of the ddtesoPricing Agreement in relation to the Progps@as amended or supplemented relatir
the Designated Securities that are the subjedti®fricing Agreement. Each reference to the Repitasives herein and in the provisions of
the Underwriting Agreement as incorporated by egiee in this Pricing Agreement shall be deemeéfer to you. Unless otherwise defined
herein, terms defined in the Underwriting Agreememet used herein as therein defined.

A supplement to the Prospectus, relating to thégdesed Securities, in the form heretofore delidai@you, is now proposed to be filed with
the Commission.

Subject to the terms and conditions set forth mesad in the Underwriting Agreement incorporateceheby reference, the Company agrees
to issue and sell to each of the Underwriters,eath of the Underwriters agrees, severally angoirtty, to purchase from the Company, at
the time and place and at the purchase price tOtigkerwriters set forth in Schedule 1l hereto, phiacipal amount of Designated Securities
set forth opposite the name of such Underwrite3dhedule | hereto.

If the foregoing is in accordance with your undansting, please sign and return to us two counterbareof, and upon acceptance hereof by
you, on behalf of each of the Underwriters, thiteleand such acceptance hereof, including theigions of the Underwriting Agreeme
incorporated herein by reference, shall constiuénding agreement between each of the Underwrgted the Compan



Very truly yours,

Wal-mart Stores, Inc.

By:

Name:

Title:

Accepted as of the date hereof:

By:

Authorized Representative

For itself and as Representative
of the several Underwriters
named in Schedule | hereto

Date:



SCHEDULE |

Principal Amount of
Designated Securities
Underwriter to be Purchased



SCHEDULE II
TITLE OF DESIGNATED SECURITIES:
___% Notes due (the " Note

AGGREGATE PRINCIPAL AMOUNT:

$  ofthe__ Notes
PRICE TO PUBLIC:
. Y% of the principal amount of the __ Nopdss accrued interest, if any, from
PURCHASE PRICE TO UNDERWRITERS:
. % of the principal amount of the __ Nopdss accrued interest, if any, from

SPECIFIED FUNDS FOR PAYMENT OF PURCHASE PRICE:
Immediately-available funds by wire.
INDENTURE:

Indenture dated as of April 1, 1991, as amendetthéy-irst Supplemental Indenture, dated as of Sapte 9, 1992, in each case between the
Company and The First National Bank of Chicagol rastee.

MATURITY:

INTEREST RATE:
_.__% from and including the original issue di
INTEREST PAYMENT DATES:

and of each year, commencing 200 ,.




INTEREST PAYMENT RECORD DATES:

and of each year, commencing 200 , for the Interest Payment Date of , 2

REDEMPTION PROVISIONS:

L]

SINKING FUND PROVISIONS:
L1
OPINIONS OF COUNSEL::

The opinions of counsel for the Underwriters refdrto in section 7(b) of the Underwriting Agreemeiit be delivered by Simpson Thacher
& Bartlett.

The opinion of counsel for the Company referrethtsection 7(c) will be delivered by Allison D. Gatt, Esq., Assistant General Counsel.

The opinions of the outside counsel for the Compaifigrred to in section 7(d) of the Underwritingragment will be delivered by Hughes &
Luce, L.L.P. With respect to matters of New Yorw)alughes & Luce, L.L.P. will rely on the opiniofi 0 .

TIME OF DELIVERY:
10:00 a.m.,
CLOSING LOCATION:

Simpson Thacher & Bartlett
425 Lexington Avenue
New York, New York 1001’

NAMESAND ADDRESSES OF REPRESENTATIVES:

Lehman Brothers Inc.
3 World Financial Center
New York, New York 1028!



ADDRESSESFOR NOTICES.:

Lehman Brothers Inc.

3 World Financial Center

New York, New York 1028!
Attention: Syndicate Department

Fax: (212) 52-8822



EXHIBIT 5
Letterhead of Hughes& Luce, L.L.P.
July 15, 1999

Wal-Mart Stores, Inc.
702 S.W. 8th Street
Bentonville, Arkansas 72716

Ladies and Gentlemen:

We have acted as special counsel to Wal-Mart Stomes a Delaware corporation (the "Company")}c@mnection with the Company's shelf
registration of $10,000,000,000 principal amounit®fiebt securities (the "Securities") pursuara ®egistration Statement on Form S-3 (the
"Registration Statement”) as filed with the Sedesiatnd Exchange Commission (the "Commission”)uty 5, 1999 under the Securities /

of 1933, as amended (the "Act"). The Securities@iee issued pursuant to an indenture, dated Aprilf1, 1991, that was supplemented t
supplemental indenture, dated as of Septemberd2, (tBe indenture and supplemental indenture, ciligly the "Indenture"), between the
Company and The First National Bank of Chicagdrastee.

In rendering this opinion, we have examined anigdalpon executed originals, counterparts or copiesich documents, records and
certificates (including certificates of public affals and officers of the Company) as we considessmssary or appropriate for enabling us to
express the opinions set forth herein. In all sexdiminations, we have assumed the authenticitycangpleteness of all documents submitted
to us as originals and the conformity to autheatid complete original documents of all documenisrstied to us as photostatic, conformed,
notarized or certified copies.

Based on the foregoing, we are of the opinion tiratSecurities have been duly authorized and, wheRegistration Statement has become
effective, the specific terms of a particular seiéthe Securities have been established in aanoedwith the Indenture and each Security in
the particular series of the Securities has bednakecuted, authenticated, issued and deliveregt@ordance with the Indenture against
payment therefor, that Security will be legallyued and will constitute the valid and legally bimgliobligation of the Company in accordance
with its terms.

In connection with our opinion above, we have assdithat at or prior to the time of delivery of e&#turity, the authorization of the
Securities and the series of the Securities tohvthiat Security belongs will be applicable to tBaturity, will not have been modified or
rescinded and that there will not have occurreddmange in law affecting the validity or enforcdipiof that Security. We have also
assumed that none of the terms of any Security tesbablished subsequent to the date hereof nissix@nce and delivery of that Security
will violate any applicable law or will result imaolation of any provision of any instrument oragment then binding on the Company or
any restriction imposed by any court or governmidmay having jurisdiction over the Compai



This opinion may be filed as an exhibit to the Regition Statement. We also consent to the referemthis firm as having passed on the
validity of the Securities under the caption "Vélidf the Notes" and "Legal Matters" in the Regiibn Statement. In giving this consent,
do not admit that we are included in the categdnyenrsons whose consent is required under Sectadrilie Act or the rules and regulation:
the Commission promulgated thereunder.

Very truly yours,

/sl Hughes & Luce, L.L.P.



EXHIBIT 8
Letterhead of Hughes& Luce, L.L.P.
July 15, 1999

Wal-Mart Stores, Inc.
702 S.W. 8/th/ Street
Bentonville, Arkansas 72716

Ladies and Gentlemen:

We have acted as special counsel to Wal-Mart Stomes a Delaware corporation (the "Company")}c@mnection with the Company's shelf
registration of $10,000,000,000 principal amounit®fiebt securities (the "Securities") pursuara ®egistration Statement on Form S-3 (the
"Registration Statement”) as filed with the Sedesiatnd Exchange Commission (the "Commission”)uty 5, 1999 under the Securities /

of 1933, as amended (the "Act"). The Securities@iee issued pursuant to an indenture, dated Aprilf1, 1991, that was supplemented t
supplemental indenture, dated as of Septembera2, tBe indenture and supplemental indenture, ciliely the "Indenture), between the
Company and The First National Bank of Chicagdrastee.

In connection with that representation we haveaweid the discussion contained in the RegistratiateBient under the caption "U.S. Fed
Income Tax Consequences to United States Aliens.'av of the opinion that such discussion fairlyadibes the material United States
federal income tax consequences for United Staliesg\(as defined in the Registration Statement) ate beneficial owners of the notes of
the Company described in the prospectus supplefoening a part of the Registration Statement (tHetes").

This opinion is based on the law as in effect andhte of this opinion. That law is subject to derpossibly retroactively, and a change in
law could materially affect the U.S. federal incotag consequences for beneficial owners of the $lote

This opinion may be filed as an exhibit to the Regition Statement. We also consent to the referemthis firm as having opined as to the
United States federal income tax consequencesutdr Iseneficial owners under the caption "U.S. Feldecome Tax Consequences to Un
States Aliens" in the Registration Statement. Uingj this consent, we do not admit that we areuidet] in the category of persons whose
consent is required under Section 7 of the Acherrtles and regulations of the Commission proniatyjthereunder.

Very truly yours,

/sl Hughes & Luce, L.L.P.



Quarter En
1999

Income before income taxes 1,803
Capitalized interest (10)
Minority interest (33)
Adjusted profit before tax 1,760
Fixed Charges
Debt Interest 127
Capital lease interest 64
Capitalized interest 10
Interest componet of Rent 143
Total fixed expense 344

Profit before taxes and fixed expenses 2,104

Fixed charge coverage 6.11
Operating rent expense 179
Interest portion ratio 80%

Interest portion of rents 143

EXHIBIT 12

Statement of Computation of Ratios

ded April 30, Fisca
1998 1999 1998 1997 199
1,364 7,323 5,719 4,877 4,35
(8) (41) (33 (44 (5
(31) (153) (78) (27) (1
1,325 7,129 5,608 4,806 4,29
122 529 555 629 69
72 268 229 216 19
8 41 33 44 5
131 523 477 449 42
333 1,361 1,294 1,338 1,36
1,658 8,490 6,902 6,144 5,65
4.98 6.24 533 459 41
164 654 506 561 53
80% 80% 80% 80% 8
131 523 477 449 42

| years ended

6 1995
9 4,258
0) (70)
3 4

6 4,192
2 520
6 186
0 70
5 383
3 1,159
9 5351
5 4.62
1 479
0% 80%
5 383



EXHIBIT 23.1
Consent of Independent Auditors

We consent to the reference to our firm under #pion "Experts” in the Registration Statement om#S-3 and related Prospectus of Wal-
Mart Stores, Inc. for the registration of $10,0@DM00 of debt securities of Wal-Mart Stores, brad to the incorporation by reference
therein of our report dated March 24, 1999, witkpect to the consolidated financial statements alf\Wart Stores, Inc. incorporated by
reference in its Annual Report (Form 10-K) for gfear ended January 31, 1999, filed with the Sdesrind Exchange Commission.

Ernst & YoungLLP

Tulsa, Oklahoma

July 15, 199¢



EXHIBIT 25

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)

THE FIRST NATIONAL BANK OF CHICAGO
(Exact name of trustee as specified in its charter)

A National Banking Association 36-0899825
(I.LR.S. employer
identification number)

One First National Plaza, Chicago, lllinois 60670-0126
(Address of principal executive offices) (Zip Code)
The First National Bank of Ch icago
One First National Plaza, Suit e 0286
Chicago, lllinois 60670-0 286

Attn: Lynn A. Goldstein, Law Department (312) 73218

(Name, address and telephone number of agentifaceg

Wal-Mart Stores, Inc.
(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of 71-0415188
incorporation or organization (ILR.S. emp loyer identification number)

702 S.W. Eighth Street

Bentonville, Arkansas 72716
(Address of principal executive (Zip Code)
offices)

Debt Securities
(Title of Indenture Securit ies)

Item 1. General Information. Furnish the following



information as to the trustee:
() Name and address of each examining or supegvasithority to which it is subject.

Comptroller of the Currency, Washington, D.C.; Fetl®eposit Insurance Corporation, Washington, Pa@d The Board of Governors of
Federal Reserve System, Washington D.C.

(b) Whether it is authorized to exercise corpotaist powers.

The trustee is authorized to exercise corporatt frowers.

Item 2. Affiliations With the Obligor. If the obligor is an affiliate of the trustee, describe each affiliation.
No such affiliation exists with the truste

Item 16. List of exhibits. List below all exhibitsfiled asa part of this Statement of Eligibility.

1. A copy of the articles of association of thestee now in effect.*

2. A copy of the certificates of authority of thhastee to commence business.*

3. A copy of the authorization of the trustee tereise corporate trust powers.*

4. A copy of the existing by-laws of the trustee.*

5. Not Applicable.

6. The consent of the trustee required by
Section 321(b) of the Ac



7. A copy of the latest report of condition of thaestee published pursuant to law or the requireésehits supervising or examining author
8. Not Applicable.
9. Not Applicable.

Pursuant to the requirements of the Trust Indenfiteof 1939, as amended, the trustee, The FiribNal Bank of Chicago, a national
banking association organized and existing undetatvs of the United States of America, has dulysed this Statement of Eligibility to be
signed on its behalf by the undersigned, theredutyp authorized, all in the City of Chicago andt8taf lllinois, on the 13th day of July,
1999.

The First National Bank of Chicago, Trustee

By /s/ Sandra L. Caruba

Sandra L. Caruba
Vi ce President

* Exhibits 1, 2, 3 and 4 are herein incorporateddfgrence to Exhibits bearing identical numberdem 16 of the Form T-1 of The First
National Bank of Chicago, filed as Exhibit 25 t@ tRegistration Statement on Fori-3 of U S WEST Capital Funding, Inc., filed witheth
Securities and Exchange Commission on May 6, 1B@§iétration No. 3:-51907-01).



EXHIBIT 6

THE CONSENT OF THE TRUSTEE REQUIRED
BY SECTION 321(b) OF THE ACT

July 13, 1999

Securities and Exchange Commission
Washington, D.C. 20549

Ladies and Gentlemen:

In connection with the qualification of the indergetween Wal-Mart Stores, Inc. and The Firstdteti Bank of Chicago, as Trustee, the
undersigned, in accordance with Section 321 (bhefTrust Indenture Act of 1939, as amended, hetehgents that the reports of
examinations of the undersigned, made by Federataie authorities authorized to make such examimatmay be furnished by such
authorities to the Securities and Exchange Comonisgpon its request therefor.

Very truly yours,
TheFirst National Bank of Chicago

By: [/s/ Sandra L. Caruba

Sandra L. Caruba
Vi ce President



EXHIBIT 7

Legal Title of Bank:  The First National Bank of Chicago Call Date: 03/31/99 ST-BK: 17-1630 FFIE C 031
Address: One First National Plaza, Ste 0460 Page R C-1
City, State Zip: Chicago, IL 60670

FDIC Certificate No.:  0/3/6/1/8

Consolidated Report of Condition for Insured Comerarand State-Chartered Savings Banks for Margi 829

All schedules are to be reported in thousands Béido Unless otherwise indicated, report the amhoutstanding of the last business day of
the quarter.

Schedule RC--Balance Sheet

Dollar Amounts in thous ands C400
RCFD  BIL MIL THOU

ASSETS
1. Cash and balances due from depository institut ions
(from Schedule RC-A): RCFD
a. Noninterest-bearing balances and currency -—--
and COIN(L).ueveeiiiiiiieiiiiiieeeeeeee e 0081 3,809,517 la
b. Interest-bearing balances(2).............. 0071 4,072,166 1b
2. Securities
a. Held-to-maturity securities(from Schedule
RC-B, COlUMN A)..oovviiiiiiiiieiiccees e 1754 0 2.a
b. Available-for-sale securities (from Schedu le
RC-B, COlUMN D).vevvvvvvviieeieiieieeeeeee s 1773 12,885,728 2.b
3. Federal funds sold and securities purchased
under agreements to resell 1350 4,684,756 3.
4. Loans and lease financing receivables:
a. Loans and leases, net of unearned income RCFD
(from Schedule RC-C)........cceeeeennnes 2122 34,304,806 4.a
b. LESS: Allowance for loan and lease losses. 3123 411,476 4.b
c. LESS: Allocated transfer risk reserve..... 3128 3,884 4.c
d. Loans and leases, net of unearned income, RCFD
allowance, and reserve (item 4.a minus 4.b and 4.C).............. 2125 33,889,446 4d
5. Trading assets (from Schedule RD-D)........... 3545 5,100,499 5.
6. Premises and fixed assets (including capitaliz ed leases)............. 2145 754,052 6.
7. Other real estate owned (from Schedule RC-M).. 2150 5,244 7.
8. Investments in unconsolidated subsidiaries and associated
companies (from Schedule RC-M)......ccccc..... . L 2130 201,068 8.
9. Customers' liability to this bank on acceptanc es outstanding......... 2155 265,041 9.
10. Intangible assets (from Schedule RC-M)........ 2143 285,709 10.
11. Other assets (from Schedule RC-F)............. 2160 2,987,184 11.
12. Total assets (sum of items 1 through 11)...... 2170 68,940,410 12.

(1) Includes cash items in process of collectioth amposted debits.

(2) Includes time certificates of deposit not higidtrading.



Legal Title of Bank:  The First National Bank o f Chicago Call Date: 03/31/99 ST-BK: 17-1630 FF IEC 031
Address:” One First National Plaza, Ste 0460 Page RC-2
City, State Zip: Chicago, IL 60670

FDIC Certificate No.:  0/3/6/1/8

Schedule RC-Continued

Dollar Amounts in

Thousands
LIABILITIES
13. Deposits:
a. In domestic offices (sum of totals of colu mns A and C.............. RCON
from Schedule RC-E, part 1)....cccccceeee. e 2200 22,163,664 13.a
(1) Noninterest-bearing(1)....ccccccceeee. 6631 9,740,100 13.a1
(2) Interest-bearing.......cccccceeveeeees e 6636 12,423,564 13.a2
b. In foreign offices, Edge and Agreement sub sidiaries, and........... RCFN
IBFs (from Schedule RC-E, part ll)........ . L 2200 19,273,426 13.b
(1) Noninterest bearing 6631 334,741 13.b1
(2) Interest-bearing 6636 18,938,685 13.b2
14. Federal funds purchased and sec
under agreements to repurchase.:............... RCFD 2800 4,405,792 14
15. a. Demand notes issued to the U.S. Treasury.. RCON 2840 173,505 15.a
b. Trading Liabilities(from Schedule RC-D)... RCFD 3548 4,824,567 15.b
16. Other borrowed MONEY:.....ccovcvvveeivcccees e RCFD
a. With original maturity of one year or less 2332 7,453,761 16.a
b. With original maturity of more than one y ... A547 330,300 16.b
c. With original maturity of more thanthree ~ yearS .....ccccecueeeen. A548 357,737 16.c
17. Not applicable
18. Bank's liability on acceptance executed and ou tstanding................ 2920 265,041 18.
19. Subordinated notes and debentures............. 3200 2,600,000 19.
20. Other liabilities (from Schedule RC-G)........ 2930 1,878,367 20.
21. Total liabilities (sum of items 13 through 20) s 2948 63,726,160 21.
22. Not applicable
EQUITY CAPITAL
23. Perpetual preferred stock and related surplus. L 3838 0 23.
24, COMMON SEOCK. ..ccoiiiiiieiiiiieeeeiieees s 3230 200,858 24.
25. Surplus (exclude all surplus related to prefer 3,239,836 25.
26. a. Undivided profits and capital reserves.... 3632 1,813,367 26.a
b. Net unrealized holding gains (losses) on
available-for-sale securities............. 8434 (37,357) 26.b
c. Accumulated net gains (losses) on cash flo 4336 0 26.c
27. Cumulative foreign currency translation adjust 3284 (2,454) 27.
28. Total equity capital (sum of items 23 through 27) e 3210 5,214,250 28.
29. Total liabilities, limited-life preferred stoc k, and
equity capital (sum of items 21, 22, and 28).. e 3300 68,940,410 29.
Memorandum

To be reported only with the March Report of Coiodit

1. Indicate in the box at the right the numberhef statement below that best describes the mogtretransive level of auditing work
performed for the bank by independent externaltatslas of any date during 1996

................... RCFD 6724 NWamber M.1.

1 = Independent audit of the bank conducted inraezrwe with generally accepted auditing standayds ¢ertified public accounting firm
which submits a report on the bank

2 = Independent audit of the bank's parent holdonmgpany conducted in accordance with generallymedeauditing standards by a certified
public accounting firm which submits a report oa ttonsolidated holding company
(but not on the bank separately)

3 = Directors' examination of the bank conducteddoordance with generally accepted auditing staisday a certified public accounting
firm (may be required by state chartering authprity

4 = Directors' examination of the bank performedther external auditors
(may be required by state chartering authority)

5 = Review of the bank's financial statements kgreal auditor:



6 = Compilation of the bank's financial statemént®&xternal auditors
7 = Other audit procedures (excluding tax prepamnatvork)

8 = No external audit work

(1) Includes total demand deposits and nonintdyeating time and savings

deposits.

End of Filing
E‘I I‘IaE‘ : .-[.{'
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