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SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

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

Date of Report (Date of earliest event reported):
August 17, 2007

Wal-Mart Stores, Inc.

(Exact name of registrant as specified in its chaetr)

Delaware 001-06991 71-0415188
(State or other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identification No.)

702 Southwest 8th Street
Bentonville, Arkansas 72716-0215

(Address of principal executive offices) (Zip code)

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

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 8.01. Other Events.

Wal-Mart Stores, Inc. (the “Company”) and Banc ahévrica Securities LLC, Citigroup Global Markets.In€redit Suisse Securities
(USA) LLC and Goldman, Sachs & Co., acting for tisetwes and as representatives of the other sausdalwriters named in Schedule | to
the Pricing Agreement (as defined below) (the “Umdiers”) have entered into a Pricing Agreemeiated August 17, 2007 (the “Pricing
Agreement”), pursuant to which, subject to thesfatition of the conditions set forth therein, th@@any has agreed to sell to the
Underwriters, and the Underwriters have agreeditolase from the Company, $500,000,000 aggregateipal amount of the Company’s
5.800% Notes Due 2018 (the “2018 Notes”) and $2@BD 000 aggregate principal amount of the ComEaéys00% Notes Due 2037 (the
“2037 Notes” and, together with the 2018 Notes, Metes”). The Pricing Agreement incorporates by referencedhas and conditions of
Underwriting Agreement, dated May 19, 2006 (the derwriting Agreement”), between the Company andpahke issuance and sale of the
Notes, the Underwriter:

The Company and the Underwriters expect to consumtha sale and purchase of the Notes pursuahétBricing Agreement on
August 24, 2007. The 2018 Notes will be sold toghbblic at an aggregate issue price of 99.823%eprincipal amount thereof
($499,115,000 in proceeds before underwriting cossins and transaction expenses). The 2037 Nolidsengold to the public at an issue
price of 99.924% of the principal amount thered,288,290,000 in proceeds before underwriting cossions and transaction expenses). In
total, the Notes will be sold to the public at asue price of $2,747,405,000. The net proceedset€bmpany from the sale of the 2018 N¢
after the underwriting discount, but before tratisacexpenses of the sale of the 2018 Notes, wilb#96,865,000. The net proceeds to the
Company from the sale of the 2037 Notes, afteutiderwriting discount, but before transaction exgasnof the sale of the 2037 Notes, will
be $2,228,602,500. In total, the net proceedsedibmpany from the sale of the Notes, after theeomdting discount, but before transaction
expenses of the sale of the Notes, will be an aggeeof $2,725,467,500.

The 2018 Notes constitute the Company’s newly ecdkatries of 5.800% Notes Due 2018 (the “2018 S$8riand the 2037 Notes
constitute the Company’s newly created series®0®% Notes Due 2037 (the “2037 Series” and, togetfith the 2018 Series, the “New
Series”). The Notes of each of the 2018 Serieslam@037 Series are senior, unsecured and unsubtedidebt securities of the Company
and rank equally with the Notes of the other NewieSeand all of the other senior, unsecured andhorslinated debt obligations of the
Company. The 2018 Series and the 2037 Series wested and established, and their terms and conditivere established, by action of the
Company and an authorized officer of the Compamngymnt to, and in accordance with, the terms ofriddenture, dated as of July 19, 2005,
as supplemented (the “Indenture”), between the Gamand The Bank of New York Trust Company, N.A.trastee (the “Trustee”). The
terms of the 2018 Notes and the 2037 Notes aretderth in the Indenture and in the forms of tHelial Notes (referred to below) that will
represent the Notes.

The material terms of the Notes are describedamptiospectus supplement of the Company dated Adgu&007, which relates to the
offer and sale of the Notes (t“Prospectus Supplem(’), and the Compar's prospectus dated December 21, 2005, w



prospectus relates to the offer and sale from tortene of an indeterminate amount of the Compandgist securities (the “Prospectus”). The
Prospectus Supplement, together with the Prospestssfiled by the Company with the Securities Bndhange Commission (the
“Commission”) on August 21, 2007 pursuant to Ru2d(#)(2) under the U.S. Securities Act of 1933amended (the “Securities Act”), in
connection with the offer and sale of the Notesial Term Sheet, dated August 17, 2007, relatinipé Notes was filed with the
Commission pursuant to Rule 433 under the Secsiita on August 17, 2007.

The Notes will be delivered in book-entry form onijhe 2018 Notes will be represented by a globt,ria the original principal
amount of $500,000,000 (the “2018 Global Note")eTt®37 Notes will be represented by five globakapfour of which will be in the
principal amount of $500,000,000 and one of whidhbe in the principal amount of $250,000,000 (tB837 Global Notes” and, together
with the 2018 Global Note, the “Global Notes”). BE&global Note will be payable to Cede & Co., as ima@a of The Depository Trust
Company. The Global Notes will be executed by thenfany and authenticated by the Trustee.

Filed as exhibits to this Current Report on Forid 8re (i) the Pricing Agreement, (ii) the Undening Agreement, (iii) the Series
Terms Certificate that relates to the 2018 Seviddch was executed in accordance with the Inderdncewhich evidences the establishment
of the terms and conditions of the 2018 Seriecaoadance with the Indenture, (iv) the Series Te@erificate that relates to the 2037 Sel
which was executed in accordance with the Inderdgantewhich evidences the establishment of the tamdsconditions of the 2037 Series in
accordance with the Indenture, (v) the form of20&8 Global Note, (vi) the form of the 2037 Globltes and (vii) the opinion of Andrews
Kurth LLP regarding the legality of the Notes.

The Company is offering and selling the Notes utderCompany’s Registration Statement on Form Bi#8 No. 333-130569), which
registration statement relates to the offer ane sala delayed basis from time to time of an inteiteate amount of the Company’s debt
securities. This Current Report on FornK&s being filed in connection with the offer arales of the Notes as described herein and to fith
the Commission in connection with the Registradatement the documents and instruments attachietblas exhibits
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Financial Statements and Exhibits.

Exhibits
Pricing Agreement, dated August 17, 2007, betwherCiompany and the Underwrite

Underwriting Agreement, dated May 19, 2006, betwiberRegistrant and, as to the issuance and s#e dfotes, the
Underwriters

Series Terms Certificate Pursuant to Section 3f@fieolndenture Relating to 5.800% Notes Due 2(li8® Registran
Series Terms Certificate Pursuant to Section 3f@fieolndenture Relating to 6.500% Notes Due 203fi@ Registran
Form of Global Note representing the 5.800% Notae R018 of the Registra

Form of Global Notes representing the 6.500% NDuas 2037 of the Registra

Legality Opinion of Andrews Kurth LLP dated Aug®s, 2007



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf

by the undersigned thereunto duly authorized.

Dated: August 23, 2007

WAL -MART STORES, INC

By: /s/ Charles M. Holley, Jr.
Name Charles M. Holley, Ji

Title: Executive Vice President, Finance and
Treasurel




INDEX TO EXHIBITS
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N)L(mlmler Description

1(a) Pricing Agreement, dated August 17, 2007, betwherRegistrant and the Underwrits

1(b) Underwriting Agreement, dated May 19, 2006, betwiherRegistrant and, as to the issuance and s#he dfotes, the
Underwriters

4(a) Series Terms Certificate Pursuant to Section 3f@heolndenture Relating to 5.800% Notes Due 20\1iB@ Registran

4(b) Series Terms Certificate Pursuant to Section 3f@Qfieolndenture Relating to 6.500% Notes Due 203fi@ Registran

4(c) Form of Global Note representing the 5.800% Notae R018 of the Registra

4(d) Form of Global Notes representing the 6.500% NBus 2037 of the Registra

5 Legality Opinion of Andrews Kurth LLP dated Augg, 2007



Exhibit 1(a)
PRICING AGREEMENT
August 17, 200

Banc of America Securities LLC
Citigroup Global Markets Inc.
Credit Suisse Securities (USA) LLC
Goldman, Sachs & Co.

As Representatives of the
several Underwriters named
in Schedule | hereto

c/o Goldman, Sachs & Co.
85 Broad Street
New York, NY 1000¢

Ladies and Gentlemen:

WAL-MART STORES, INC., a Delaware corporation (fl@ompany”), proposes, subject to the terms and itond stated herein and
in the Underwriting Agreement, dated May 19, 20& (‘Underwriting Agreement”), between the Compamy the one hand, and you, as
parties which are signatories or deemed to be ®igea to the Underwriting Agreement, on the otend, to issue and sell to the
Underwriters named in Schedule | hereto (the “Undiéers”) the Securities specified in Scheduledtéto (the “Designated Securities”).

Each of the provisions of the Underwriting Agreemnisnincorporated herein by reference in its eftirand shall be deemed to be a part
of this Pricing Agreement to the same extent asith provisions were set forth in full herein; aaath of the representations and warranties
set forth therein shall be deemed to have been @uzaled as of the date of this Pricing Agreemeriiging understood that each
representation and warranty in Section 2 of theddwdting Agreement that refers to the Pricing Pexgus or the Prospectus shall be dee
to be a representation or warranty as of the dat@oPricing Agreement in relation to the PriciRgpspectus or the Prospectus relating to the
Designated Securities). Each reference to the Reptatives herein and in the provisions of the Wndéng Agreement so incorporated by
reference shall be deemed to refer to the Repretbezg named in Schedule Il hereto (the “Represigat). Unless otherwise defined here
terms defined in the Underwriting Agreement areduserein as therein defined.

The Prospectus (including, for the avoidance ofbdoa prospectus supplement relating to the DetggnBecurities), in all material
respects in the form heretofore delivered to ysundw proposed to be filed with the Commission.

1



Subject to the terms and conditions set forth Inemad in the Underwriting Agreement incorporatereheby reference, the Company
agrees to issue and sell to each of the Undensyiterd each of the Underwriters agrees, sevenatlynat jointly, to purchase from the
Company, at the time and place and at the purghraseto the Underwriters set forth in Scheduledieto, the principal amounts of
Designated Securities set forth opposite the namsaah Underwriter in Schedule | hereto.

2



If the foregoing is in accordance with your undansting, please sign and return to us five counteseereof, and upon acceptance
hereof by you, on behalf of each of the Underwsitéhis letter and such acceptance hereof, inajuttia provisions of the Underwriting
Agreement incorporated herein by reference, slaai$titute a binding agreement between each of tiaekiriters and the Company.

Very truly yours,
WAL-MART STORES, INC

By: /s/ M. BRETT BIGGS

Name: M. Brett Biggs
Title: Senior Vice President, Corporate Finance
and Assistant Treasur



Accepted as of the date hereof:
BANC OF AMERICA SECURITIES LLC

By:  /s/LILY CHANG
Name: Lily Chang
Title:  Principal

CITIGROUP GLOBAL MARKETS INC.

By: /s/ BRIAN BEDNARSKI
Name: Brian Bednarsk
Title: Director

CREDIT SUISSE SECURITIES (USA) LL

By:  /s/ DAVID FRANK
Name: David Frank
Title: Managing Director, Retail and Consumer I

GOLDMAN, SACHS & CO.

By: /s/ GOLDMAN, SACHS & CO.
(Goldman, Sachs & Co

For themselves and as Representatives of the $evera
Underwriters named in Schedule | hereto



Principal Amount of

5.800% Notes
Due 2018 to be

SCHEDULE |

Principal Amount of

6.500% Notes
Due 2037 to be

Underwriter Purchased Purchased
Banc of America Securities LL $ 80,000,00 $ 360,000,00
Citigroup Global Markets Inc 80,000,00 360,000,00
Credit Suisse Securities (USA) LL 80,000,00 360,000,00
Goldman, Sachs & Ci 80,000,00 360,000,00
Deutsche Bank Securities Ir 20,000,00 90,000,00
J.P. Morgan Securities In 20,000,00 90,000,00
Lehman Brothers In¢ 20,000,00 90,000,00
UBS Securities LLC 20,000,00 90,000,00
Barclays Capital Inc 15,000,00 67,500,00
Dresdner Kleinwort Securities LL 15,000,00 67,500,00
Greenwich Capital Markets, In 15,000,00! 67,500,00
Morgan Stanley & Co. Incorporatt 15,000,00 67,500,00
Standard Charter Bar 15,000,00 67,500,00
HSBC Securities (USA) Inc 10,000,00 45,000,00
Mitsubishi UFJ Securities International | 5,000,001 22,500,00
Mizuho Securities USA Inc 5,000,001 22,500,00
Wachovia Capital Markets, LL! 5,000,001 22,500,00
TOTAL $ 500,000,00 $ 2,250,000,00

SCHEDULE I- Page 1



SCHEDULE II

TITLE OF DESIGNATED SECURITIES:
5.800% Notes Due 2018 (the “2018 Notes”); and
6.500% Notes Due 2037 (the “2037 Notes” and, tagyethth the 2018 Notes, the “Designated Securijies”

AGGREGATE PRINCIPAL AMOUNT:
In the case of the 2018 Notes, $500,000,000; and
in the case of the 2037 Notes, $2,250,000,000.

PRICE TO PUBLIC:

In the case of the 2018 Notes, 99.823% of the pra@mount of the 2018 Notes, plus accrued inteifesny, from August 24, 2007;
and

in the case of the 2037 Notes, 99.924% of the rd@mount of the 2037 Notes, plus accrued inteifesny, from August 24, 2007.

PURCHASE PRICE TO UNDERWRITERS:

In the case of the 2018 Notes, 99.373% of the al@mount of the 2018 Notes, plus accrued inteifeany, from August 24, 2007;
and the selling concession shall be 0.300% andetiowance concession shall be 0.250%, in eadh chishe principal amount of the
2018 Notes; and

in the case of the 2037 Notes, 99.049% of the fpah@mount of the 2037 Notes, plus accrued inteifeany, from August 24, 2007;
and the selling concession shall be 0.500% andetiowance concession shall be 0.250%, in eaah chishe principal amount of the
2037 Notes.

INDENTURE:

Indenture, dated as of July 19, 2005, between timagany and The Bank of New York Trust Company, Na&. Trustee, as
supplemented by the First Supplemental Indenturesddas of December 1, 2006, between the CompahylaBank of New York
Trust Company, N.A., as Trustee.

MATURITY:
In the case of the 2018 Notes, February 15, 204@; a
in the case of the 2037 Notes, August 15, 2037.

SCHEDULE II- Page 1



INTEREST RATE:
In the case of the 2018 Notes, 5.800% from andidioh August 24, 2007; and
in the case of the 2037 Notes, 6.500% from andidinty August 24, 2007.

INTEREST PAYMENT DATES:
February 15 and August 15 of each year, beginniBebruary 15, 2008, in the case of all of the Pesied Securities.

INTEREST PAYMENT RECORD DATES:
February 1 and August 1 of each year, in the cha# of the Designated Securities.

REDEMPTION PROVISIONS:
No mandatory redemption provisions.

The Company may, at its option, redeem the Desigh8ecurities upon the occurrence of certain evetdting to U.S. taxation as
described under the caption “Description of the C#dcurities—Redemption upon Tax Event” in the Pectus dated December 21,
2005 (the “Base Prospectus”) and under the capibescription of the Notes—Redemption upon Tax Evanthe Prospectus
Supplement dated the date hereof relating to tleégbated Securities (the “Prospectus Supplemermt’ @mgether with the Base
Prospectus, the “Prospectus”).

SINKING FUND PROVISIONS:
None.

OTHER PROVISIONS:
As to be set forth in the Prospectus.

TIME OF DELIVERY:
10:00 a.m. (New York time), August 24, 2007, in tase of all of the Designated Securities.

CLOSING LOCATION:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017

SCHEDULE II- Page =



NAMES AND ADDRESSES OF REPRESENTATIVE

Banc of America Securities LLC
9 West 57th Street
New York, NY 10019

Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010

Goldman, Sachs & Co.
85 Broad Street
New York, NY 10004

ADDRESSES FOR NOTICES:

Banc of America Securities LLC

40 West 57th Street

New York, NY 10019

Attention: High Grade Debt Capital Markets TrangatManagement
Fax: (212) 901-7881

Citigroup Global Markets Inc.

388 Greenwich Street, 34th Floor

New York, New York 10013

Attention: Transaction Execution Group
Fax: (646) 291-5209

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, New York 10010
Attention: IBD Legal Group

Fax: (212) 325-4296

Goldman, Sachs & Co.

85 Broad Street

New York, NY 10004

Attention: Registration Department
Fax: (212) 902-3000

APPLICABLE TIME
(For purposes of Sections 2(d) and 8(c) of the Wmdeng Agreement):
2:15 p.m., August 17, 2007 (New York time), in ttase of all of the Designated Securities.

SCHEDULE II- Page



LIST OF FREE WRITING PROSPECTUSES
(Pursuant to Section 2(f) of Underwriting Agreement
Final Term Sheet, dated August 17, 2007, substbnitiethe form of Annex | hereto.

OTHER MATTERS:

(A)

(B)

In relation to each Member State of the EurapEaonomic Area which has implemented the Prospdgirective (each, a
“Relevant Member State”gach Underwriter hereby represents and agreewithaéffect from and including the date on whick
Prospectus Directive is implemented in that Reled@mber State (the “Relevant Implementation Daiefips not made and will
not make an offer of the Designated Securitiebi¢opublic in that Relevant Member State prior t® plblication of a prospectus
in relation to the Designated Securities which l@en approved by the competent authority in th&Rat Member State or,
where appropriate, approved in another Relevant bdgrState and notified to the competent authonitthat Relevant Member
State, all in accordance with the Prospectus Diurecexcept that it may, with effect from and indilng the Relevant
Implementation Date, make an offer of the Desigth&ecurities to the public in that Relevant MenBete at any time: (a) to
legal entities which are authorized or regulatedperate in the financial markets or, if not schautzed or regulated, whose
corporate purpose is solely to invest in securifiesto any legal entity which has two or morgbfan average of at least 250
employees during the last financial year; (2) altbalance sheet of more than €43,000,000 andh(&8haual net turnover of more
than €50,000,000, as shown in its last annual psa@dated accounts; (c) to fewer than 100 natrégal persons (other than
qualified investors as defined in the Prospectusdlive) subject to obtaining the prior consenthaf representatives for any such
offer; or (d) in any other circumstances which @ require the publication by the Company of a pexsus pursuant to Article 3
of the Prospectus Directive. The expression arefdadf the Designated Securities to the public'dalation to any Designated
Securities in any Relevant Member State meansdimemunication in any form and by any means of sigfficinformation on the
terms of the offer and the Designated Securitidsetoffered so as to enable an investor to deoigitchase or subscribe the
Designated Securities, as the same may be varib@itMember State by any measure implementingthspectus Directive in
that Member State and the expression Prospectestiyie means Directive 2003/71/EC and includesralgvant implementing
measure in each Relevant Member Si

Each Underwriter hereby represents and agheds() it has only communicated or caused todmencunicated and will only
communicate or cause to be communicated an inmitati inducement to engage in investment activifyhin the meaning of
Section 21 of the Financial Services and Markets2800 (“FSMA”)) received by it in connection withe issue or sale of the
Designatec

SCHEDULE II- Page ¢



Securities in circumstances in which Section 2bfihe FSMA does not apply to the Company; andt(bds complied and will
comply with all applicable provisions of the FSMAtkwrespect to anything done by it in relationtte Designated Securities in,
from or otherwise involving the United Kingdo!

(C) Each Underwriter hereby represents and aghegstthas not offered or sold, and will not oféersell, any Designated Securities
by means of any document other than (i) in circamaés which do not constitute an offer to the mubithin the meaning of the
Companies Ordinance (Cap.32, Laws of Hong Kongjii)ato “professional investors” within the meagiof the Securities and
Futures Ordinance (Cap.571, Laws of Hong Kong)amdrules made thereunder, or (iii) in other cirstances which do not
result in the document being a “prospectwithin the meaning of the Companies Ordinance (8gd.aws of Hong Kong), and |
advertisement, invitation or document relatinghte Designated Securities may be issued or may theeipossession of any per:
for the purpose of issue (in each case whetheoimgHKong or elsewhere), which is directed at, erdbntents of which are likely
to be accessed or read by, the public in Hong Kergept if permitted to do so under the laws of gl&mng) other than with
respect to Designated Securities which are orrdaemded to be disposed of only to persons outsaegHKong or only to
“professional investors” within the meaning of thecurities and Futures Ordinance (Cap. 571, Lawoofy Kong) and any rules
made thereunde

(D) The Designated Securities have not been ardaiilbe registered under the Securities and Exghaaw of Japan (theSecuritie:
and Exchange Law”) and each Underwriter herebyessgts and agrees that it will not offer or seyl s@curities, directly or
indirectly, in Japan or to, or for the benefit afiy resident of Japan (which term as used hereamsany person resident in Japan,
including any corporation or other entity organizedier the laws of Japan), or to others for refoffgor resale, directly or
indirectly, in Japan or to a resident of Japangpkpursuant to an exemption from the registratéojuirements of, and otherwise
in compliance with, the Securities and Exchange baa any other applicable laws, regulations andstenal guidelines of
Japan

(E) Each Underwriter hereby represents and agheddtte Prospectus has not been registered aspegtas with the Monetary
Authority of Singapore and, accordingly, the Pratps and any other document or material in conaerdtiith the offer or sale, or
invitation for subscription or purchase, of the [gested Securities may not be circulated or distedd, nor may the Designated
Securities be offered or sold, or be made the stibfean invitation for subscription or purchasénether directly or indirectly, to
persons in Singapore other than (i) to an instihal investor under Section 274 of the SecuritiesRutures Act, Chapter 289 of
Singapore (the “SFA”), (ii) to a relevant personaay person pursuant to Section 275(1A) of the S#A in accordance with the
conditions, specified in Section 275 of the SFAiidr otherwise pursuant to, and in accordance i conditions of, any other
applicable provision of the SFA. Where the Desigddecurities are subscribed or purchased undéo875 of the SFA by a
relevant

SCHEDULE II- Page £



(F)

(G)

person which is: (a) a corporation (which is notaanredited investor) the sole business of whidh lold investments and the
entire share capital of which is owned by one oranndividuals, each of whom is an accredited itmesr (b) a trust (where the
trustee is not an accredited investor) whose salpgse is to hold investments and each benefitseam accredited investor,
shares, debentures and units of shares and debgwofuthat corporation or the beneficiaries’ rigdutsl interest in that trust shall
not be transferable for 6 months after that corpmmeor that trust has acquired the Designated i®@siunder Section 275 of the
SFA except: (1) to an institutional investor un&ection 274 of the SFA or to a relevant persomngrperson pursuant to
Section 275(1A), and in accordance with the coadgj specified in Section 275 of the SFA; (2) wheseconsideration is given
for the transfer; or (3) by operation of la

Each Underwriter hereby represents and aghetstthas not offered, sold or delivered and wdt offer, sell or deliver any of the
Designated Securities directly or indirectly ortdimute the Pricing Prospectus, the Prospectusipiother offering material
relating to the Designated Securities in or from mmisdiction except under circumstances that veiflult in compliance with the
applicable laws and regulations thereof and thiinet impose any obligations on us except asath fin the Underwriting
Agreement and the Pricing Agreeme

The Underwriters hereby severally confirm, #mgl Company hereby acknowledges, that the solenration furnished in writing
to the Company by, or on behalf of, the Underwsitgpecifically for inclusion in the Prospectus Seppent is as follows

(1) the names of the Underwriters on the front and lzasler pages of the Prospectus Supplen

(2) the third paragraph of text under the captidnderwriting” in the Prospectus Supplement concgyriertain terms of
the offering by the Underwriter

(3) the fourth paragraph of text under the captidnderwriting” in the Prospectus Supplement conagggrstabilization,
overallotment and related activities by the Undéexs; anc

(4) the sixteenth paragraph of text under the oagtunderwriting” in the Prospectus Supplementtiatato market-
making activity by the Underwriter

SCHEDULE Il - Page €



Name of Issuel

Title of Securities:

Aggregate Principal Amount:

Issue Price (Price to Public):
Maturity:

Coupon (Interest Rate):

Benchmark Treasury:

Spread to Benchmark Treasu
Benchmark Treasury Price and Yield:
Yield to Maturity:

Interest Payment Date
Interest Payment Record Dat
Redemption Provisions:

FINAL TERM SHEET
Dated August 17, 2007

WAL-MART STORES, INC.
$500,000,000 5.800% Notes Due 2018
$2,250,000,000 6.500% Notes Due 2037

Wal-Mart Stores, Inc

5.800% Notes Due 2018 (2018 Notes”)
6.500% Notes Due 2032037 Note")

$500,000,000 (2018 Notes)
$2,250,000,000 (2037 Note

99.823% of principal amount (2018 Notes)
99.924% of principal amount (2037 Noti

February 15, 2018 (2018 Notes)
August 15, 2037 (2037 Note

5.800% (2018 Notes)
6.500% (2037 Notes

U.S. Treasury 4.750% due August 15, 2017 (2018 $yote
U.S. Treasury 4.750% due February 15, 2037 (203@<y

115 basis points (1.15%) (2018 Not
150 basis points (1.50%) (2037 Not

100-19+; 4.673% (2018 Notes)
96-02+; 5.006% (2037 Note

5.823% (2018 Notes)
6.506% (2037 Notes

February 15 and August 15 of each year, beginnmBebruary 15, 200

February 1 and August 1 of each y

ANNEX |

No mandatory redemption provisions. \-Mart may, at its option, redeem the Notes upon the

occurrence of certain events relating to U.S. iara

ANNEX'| - Page 1



Sinking Fund Provision:
Legal Format

Net Proceeds to W-Mart (after
underwriting discounts and
commissions and before offering
expenses)

Settlement Date

Booking-Running Managers:

Selling Restrictions
CUSIP:

ISIN:

None
SEC Registere

$496,865,000 (2018 Note
$2,228,602,500 (2037 Note

T + 5; August 24, 200

Banc of America Securities LLC
Citigroup Global Markets Inc.
Credit Suisse Securities (USA) LLC
Goldman, Sachs & Ci

European Economic Area, United Kingdom, Hong Kakapan, Singapol

931142 CJO (2018 Notes)
931142 CK7 (2037 Note:

US931142CJ02 (2018 Notes)
US931142CK74 (2037 Note

Ratings: Ratings for Wal-Mart’s long-term debt sd#oes: S&P, AA; Moody's, Aa2; Fitch, AA; and Domion, AA. Wal-Mart has applied for
specific ratings for the Notes and expects thatdtiags for the Notes will be the same as for \Mak's other long-term debt securities.

Note: A securities rating is not a recommendatohuy, sell or hold securities and may be subcetision or withdrawal at any tim

The offer and sale of the Notes to which this fitegin sheet relates have been registered by Wal-$fares, Inc. by means of a registration
statement on Form S-3 (SEC File No. 333-130569).

The issuer has filed a registration statementfofinlg a prospectus) with the SEC for the offerimghie United States to which this
communication relates. Before you invest, you stioe&d the prospectus in that registration statéanahother documents the issuer has
with the SEC for more complete information abowt igsuer and this offering in the United Statesu Y@y get these documents for free by
visiting EDGAR on the SEC Web site at www.sec.gbiternatively, the issuer, any underwriter or amaker participating in this offering
will arrange to send you the prospectus if you esgjit by calling Banc of America Securities LLOlfvee
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at 1-800-294-1322, Citigroup Global Markets Indl-feee at 1-877-858-5407, Credit Suisse Securifi¢SA) LLC toll-free at 1-800-221037
or Goldman, Sachs & Co. toll-free at 1-866-471-2526
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Exhibit 1(b)
WAL-MART STORES, INC.
DEBT SECURITIES
UNDERWRITING AGREEMENT
May 19, 200

The Underwriters Listed on Schedule |
to the applicable Pricing Agreement (as defineaimgr

Ladies and Gentlemen:

From time to time WAL-MART STORES, INC., a Delawamarporation (the “Company”), proposes to enteo ioie or more Pricing
Agreements (each, a “Pricing Agreement”) in therf@f Annex | hereto, with such additions and deletias the parties thereto may
determine, and, subject to the terms and condistated herein and therein, to issue and sellgditins named in Schedule | to the applic:
Pricing Agreement (such firms constituting the “@ndriters” with respect to such Pricing Agreememd éhe securities specified therein)
certain of its debt securities (the “Securitiegigsified in Schedule Il to such Pricing Agreemaitl{ respect to such Pricing Agreement, the
“Designated Securities”).

The terms of any particular issuance of Design&eclrities and the rights of the holders of suchiddeted Securities shall be as
specified in the applicable Pricing Agreement andripursuant to the indenture (the “Indenture8nitified in such Pricing Agreement.
References in this Agreement to “the Pricing Agreethare to the applicable Pricing Agreement ratatio the particular issuance and sale of
Designated Securities specified therein.

1. Introduction. Particular sales of Designated Securities maynaee from time to time to the Underwriters of sibesignated
Securities, for whom the firms designated as remtadives of the Underwriters of such Designatecu8ges in the Pricing Agreement will
act as representatives (the “Representatives”) tdime “Representatives” also refers to a singla facting as sole representative of the
Underwriters and to Underwriters who act withouy irm being designated as their representativés Umderwriting Agreement shall not
construed as an obligation of the Company to ssllaf the Securities or as an obligation of any &mditer to purchase any of the Securit
The obligation of the Company to issue and sell@frthe Securities shall be evidenced by the Rgiédigreement with respect to the
Designated Securities specified therein. The Ryigigreement shall specify, with respect to the pase and sale of the Designated Secu
pursuant thereto, (a) in Schedule | thereto (i)rtames of the Underwriters of the Designated Stesidnd (i) the principal amount of
Designated Securities to be purchased by each Wnitisrat the Time of Delivery (as defined in Seaté4 hereof) and (b) in Schedule 11
thereto (i) the title or titles of the Designateet8rities, (ii) the aggregate principal amountmioants of the Designated Securities, (iii) the
price or prices of the Designated Securities taptiaic, (iv) the purchase price or prices of thesl@nated Securities to the Underwriters, i
to the extent applicable, any selling concessic



concessions and reallowance concession or conosssiplicable to the Underwriters and dealershasase may be, (v) specified funds, if
not immediately available funds, for payment of puechase price for the Designated Securities tifetitle of the Indenture under which the
Designated Securities are being issued, (vii) taeunity or maturities of the Designated Securit{esi) the interest rate or rates of the
Designated Securities or the manner in which therést rate or rates are to be determined, (ixjrfeeest payment dates of the Designated
Securities, (x) the record dates for the paymeimtefest on the Designated Securities, (xi) tltkeneption provisions, if any, of the
Designated Securities, (xii) the sinking fund pedens, if any, of the Desighated Securities, (i Time of Delivery, (xiv) the closing
location with respect to the closing of the sal¢hef Designated Securities pursuant to this Agreermed the Pricing Agreement, (xv) the
name or names and address or addresses of thesBetatéves of the Underwriters, (xvi) such othemte conditions and other provisions of
the Designated Securities as are established or@dexcce with the Indenture and (xvii) such othemt conditions and other provisions that
supplement, amend or modify this Agreement witlpeesto the Designated Securities or the Indenfithie.Pricing Agreement shall be in the
form of an executed writing (which may be in coupgets), and may be evidenced by an exchangeexfregbhic communications or any ot
rapid transmission device designed to produce @enrrecord of communications transmitted. Thegatilons of the Underwriters under this
Agreement and the Pricing Agreement shall be séaarhnot joint.

2. Representations, Warranties and AgreementedEtmpany The Company represents and warrants to, andswgige each of the
Underwriters that:

(a) An “automatic shelf registration statement” dagined in Rule 405 under the Securities Act d33,%s amended (the
“Securities Act”)) in respect of the Securitiesl¢ANo. 333-130569) has been filed on Form S-3 #ithSecurities and Exchange
Commission (the “Commission”); such registratiomtement and any post-effective amendment therath i the form heretofore
delivered or to be delivered to the Representatwel excluding exhibits to such registration steget but including all documents
incorporated by reference in each prospectus awedaherein, delivered to the Representativesdoh @f the other Underwriters,
became effective under the Securities Act upondilvith the Commission; no other document with eg$po such registration statenr
or any such document incorporated by referenceithéias heretofore been filed or transmitted flardiwith the Commission except 1
(i) any prospectuses, preliminary prospectus suppigs and prospectus supplements previously filednnection with the offer and
sale of Securities (other than the Designated S&s)rpursuant to such registration statementaiy prospectus and preliminary
prospectus supplement relating to the Designatedries and (iii) any other documents identifiedhe Pricing Agreement with
respect to the Designated Securities; no stop augyending the effectiveness of such registratiatement or any post-effective
amendment thereto has been issued, no proceeditttafqpurpose has been initiated or threatenatid ommission, and no notice of
objection of the Commission to the use of suchstegfion statement or any post-effective amendriemeto for the registration of the
offer and sale of the Securities by the Compangymmt to Rule 401(g)(2) under the Securities Astlheen received by the Company
(the base prospectus filed as part of such retjmtratatement, in the form in which it has mostergly been filed with the Commission
prior to or on the date of the Pricing Agreemetutieg to the Designated
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Securities, being hereinafter called the “Base [prots”;any preliminary prospectus (including any prelinmnprospectus supplemei
relating to the Designated Securities filed with @ommission pursuant to Rule 424(b) under the i8&=Act, being hereinafter called
a “Preliminary Prospectus”; the various parts affstegistration statement, including all exhibftereto (other than the Form T-1 of J.P.
Morgan Trust Company, National Association) and prospectus supplement relating to the DesignagedrBies that is filed with the
Commission and deemed by Rule 430B under the Siesufict to be part of such registration statemeath at the time such part of
such registration statement became effective, begmginafter called the “Registration Statemerit& Base Prospectus, as amended or
supplemented immediately prior to the Applicablm@&i(as defined in Section 2(d) hereof), includirghout limitation, any

Preliminary Prospectus relating to the DesignatecliBties, being hereinafter called the “Pricingdprectus”; the form of the final
prospectus (including the final prospectus supptainelating to the Designated Securities filedwiiie Commission pursuant to Rule
424(b) under the Securities Act in accordance Bgbtion 5(a) hereof being hereinafter called th®$pectus”; any reference herein to
the Base Prospectus, any Preliminary Prospecte$2rihing Prospectus or the Prospectus shall bmeldkéo refer to and include the
documents incorporated by reference therein putgodtem 12 of Form S-3 under the Securities Astpf the date of such prospectus;
any reference to any amendment or supplement tBake Prospectus, any Preliminary Prospectus,ribimd Prospectus or the
Prospectus shall be deemed to refer to and in@aglelocuments filed after the date of such prosigaehder the Securities Exchange
Act of 1934, as amended (the “Exchange Aai)d incorporated by reference in such prospectysreference to any amendment to
Registration Statement shall be deemed to refantbinclude any annual report on Form 10-K of teenBany filed pursuant to

Section 13(a) or 15(d) of the Exchange Act afterapplicable effective date of the Registratiorte®teent and that is incorporated by
reference in the Registration Statement; and assuér free writing prospectus” (as defined in Ri8(h) under the Securities Act)
relating to the Designated Securities being hefwineeferred to as an “Issuer Free Writing Prosp&?;

(b) The documents incorporated by reference in tieng Prospectus and the Prospectus or any amendmsupplement there
when they became effective or were filed with tl@mnission, as the case may be, conformed in akmiahtrespects to the
requirements of the Securities Act or the Exchahge as applicable, and the rules and regulatidiseoCommission thereunder, and
none of such documents contained an untrue statevharmaterial fact or omitted to state a mateudat required to be stated therein or
necessary to make the statements therein not mistgaand any further documents so filed and incoated by reference in the
Prospectus or any further amendment or supplerhergtb, when such documents become effective diladewith the Commission,
the case may be, will conform in all material retpao the requirements of the Securities Act erEchange Act, as applicable, anc
rules and regulations of the Commission thereuaddrwill not contain an untrue statement of a nialtéact or omit to state a material
fact required to be stated therein or necessanyatce the statements therein not misleadimgyided, howeverthat this representation
and warranty shall not apply to any statementswissions made in reliance upon and in
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conformity with information furnished in writing tine Company by an Underwriter of Designated S&esrihrough the Representati
expressly for use therein;

(c) The Registration Statement and the Pricing fratsis conform, and the Prospectus and any fupthereffective amendments
to the Registration Statement and the Prospectiisaniform, as of the date on which they becomedi¥e or are filed with the
Commission, as the case may be, in all materiglees to the requirements of the Securities Actthedrrust Indenture Act of 1939, as
amended (the “Trust Indenture Act”), and the raled regulations of the Commission thereunder, andad and will not, as of the
applicable effective dates as to the Registrattategent and any post-effective amendments tharet@s of the applicable filing date
as to the Pricing Prospectus and the Prospectuarandmendment or supplement thereto, contain aoaigtatement of a material fact
or omit to state a material fact required to béestdherein or necessary to make the statementsiriheot misleadingprovided,
however, that this representation and warranty shall pptyato any statements or omissions made in refiaipon and in conformity
with information furnished in writing to the Compahy an Underwriter of Designated Securities thiotlge Representatives expressly
for use therein;

(d) The Pricing Prospectus, together with the pgdierms for the offering of the Designated Semsgiand the terms and
conditions of the Designated Securities specifiethe Final Term Sheet (as defined in Section B¢a¢of) prepared and filed pursuant
to Section 5(a) hereof, did not, as of the time dat# designated in the Pricing Agreement as thaplidable Time” (which the
Company and the Representatives have agreedt@stlas issue and sale of the Designated Secuiitiesediately prior to the time
when sales of the Designated Securities to thequiil be first confirmed orally or in writing),antain an untrue statement of a
material fact or omit to state a material fact rssegy to make the statements therein, in the tigtite circumstances under which they
were made, not misleadingrovided, howeverthat this representation and warranty shall pptyato any statements or omissions
in reliance upon and in conformity with informatiurnished in writing to the Company by an Undeteriof Designated Securities
through the Representatives expressly for useithere

(e) The Company has been, since the initial fitih¢he Registration Statement, and continues ta feell-known seasoned
issuer” and has not been, since such filing ofRkgistration Statement, and continues not to Binafigible issuer” (as such terms are
defined in Rule 405 under the Securities Act); telCompany is not the subject of a pending praogaghder Section 8A of the
Securities Act;

(f) The Company has not made (other than, if applie, as listed on Schedule 1l to the Pricing Agreet), and will not make
(other than the Final Term Sheet prepared and fileduant to Section 5(a) hereof with respectéoDksignated Securities), any offer
relating to the Designated Securities that wouladstitute a “free writing prospectus” (as definedRinle 405 under the Securities Act),
without the prior consent of the Representativies;Gompany will comply with the requirements of ®4B3 under the Securities Act
with respect to any such free writing prospectay; such free writing prospectus will not, as ofi#isue date and through the Time of
Delivery for such



Designated Securities, include any information tiatflicts with the information contained in thedRsration Statement, the Pricing
Prospectus or the Prospectus; and any such fréegwirospectus, when taken together with the mfttion contained in the
Registration Statement, the Pricing Prospectue@Ptrospectus, did not, when issued or filed puntsioaRule 433 under the Securities
Act, and does not contain an untrue statementadi@rial fact or omit to state a material fact seey to make the statements therein,
in the light of the circumstances under which theye made, not misleading;

(9) Neither the Company nor any of the corporati@esnpanies or other entities of which the Companmys, directly or
indirectly, a majority of the outstanding equityarests or which the Company otherwise controlfigctively, the “Subsidiaries”) has
sustained, since the date of the latest auditeohéiial statements included or incorporated by esfes in the Pricing Prospectus and the
Prospectus, any loss or interference with its lssirfrom fire, explosion, flood or other calamishether or not covered by insurance,
or from any labor dispute or court or governmeatalon, order or decree that was or is materigthéogeneral affairs, management,
financial position, shareholders’ equity, result®perations or internal control over financial oejing of the Company and its
Subsidiaries considered as one enterprise, othethvés as set forth in the Pricing Prospectus; sinde the respective dates as of wl
information is given in the Pricing Prospectus #m&l Prospectus, there has not been any materiafjeha the capital stock or lortgrm
debt of the Company and its Subsidiaries or aneri@tadverse change, or any development involaipgospective material adverse
change, in or affecting the general affairs, manegg, financial position, shareholders’ equity ufessof operations or internal control
over financial reporting of the Company and its Sdiaries considered as one enterprise, otherlvae s set forth in the Pricing
Prospectus and the Prospectus;

(h) The Company and its Subsidiaries have all oslriprrights in all of the real property and alltioé personal property owned by
them, in each case free and clear of all liensyetcances and defects except such as are desorittedlPricing Prospectus and the
Prospectus or such as do not, individually or mdggregate, materially and adversely affect timeigé affairs, management, financial
position, shareholders’ equity, results of operaior internal control over financial reportingtbé Company and its Subsidiaries
considered as one enterprise and do not interfithetine use made and proposed to be made of soplegy by the Company and its
Subsidiaries; and any real property and buildingld inder lease or equivalent agreement by the @oynand its Subsidiaries are held
by them under valid, subsisting and enforceableds@r equivalent agreements with such except®s aot, individually or in the
aggregate, materially and adversely affect the igeiaéfairs, management, financial position, shatéérs’ equity, results of operations
or internal control over financial reporting of tB®mpany and its Subsidiaries considered as omepzise;

(i) The Company and its Subsidiaries own or possgssan acquire on reasonable terms, adequatentiaits, service marks and
trade names necessary to conduct the businesspenated by them, and neither the Company nor aitg &ubsidiaries has received
any notice of infringement of or conflict with assal rights of



others with respect to any trademarks, service snarkrade names that, individually or in the agate, if the subject of an unfavorable
decision, ruling or finding, would materially andvaersely affect the general affairs, managememanftial position, shareholders’
equity, results of operations or internal contreofinancial reporting of the Company and its Sdibsies considered as one enterprise;

()) The Company has been duly incorporated andliglly existing as a corporation in good standimgler the laws of the State of
Delaware, with power and authority (corporate atib) to own its properties and conduct its busiressdescribed in the Pricing
Prospectus and the Prospectus, and has been diliffaglias a foreign corporation for the transattd business and is in good stanc
under the laws of each other jurisdiction in whicbwns or leases properties, or conducts any legsirso as to require such
qualification, or is subject to no material liahjlior disability by reason of the failure to becgalified in any such jurisdiction; and each
Subsidiary of the Company has been duly incorpdrateorganized and is validly existing in good sliag under the laws of its
jurisdiction of incorporation or organization;

(k) The Company has an authorized capitalizatioseaigorth in the Pricing Prospectus and the Prdspeall of the issued and
outstanding shares of capital stock of the Comgeawe been duly and validly authorized and issuedaae fully paid and
nonassessable; and all of the issued shares déksioick or equivalent equity interests of eachsfdiary of the Company have been
duly and validly authorized and issued, are fuliydpand nonassessable and are owned directly meatlgg by the Company, free and
clear of all liens, encumbrances, equities or ckaiexcept as set forth in the Pricing Prospectdstitas Prospectus, and, in the case of
Wal-Mart de Mexico, S.A. de C.V., approximately 6@¥the issued and outstanding shares thereof e afate hereof, or as do not,
individually or in the aggregate, materially andr@bely affect the general affairs, managemeraiiial position, shareholders’ equity,
results of operations or internal control over fioi@l reporting of the Company and its Subsidiaci@ssidered as one enterprise;

(I) The Designated Securities have been duly aigbdy and, when such Designated Securities aredssud delivered pursuant to
this Agreement and the Pricing Agreement, suchddesed Securities will have been duly executedhemuicated, issued and delivered
and will constitute valid and legally binding okdiipns of the Company, enforceable against the @omm accordance with their
terms, subject, as to enforcement, to bankruptsglvency, reorganization and other laws of geregsplicability relating to or affectin
creditors’ rights and to general equity principlasd entitled to the benefits provided by the Indes which will be substantially in the
form filed as an exhibit to the Registration Stagem)the Indenture has been duly authorized angqludlified under the Trust Indentt
Act and, at the Time of Delivery for the Designageturities, the Indenture will constitute a valitl 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 creditorsghts and to general equity principles; and theeiidre conforms, and the Designated
Securities will conform, to the descriptions thdreantained in the Pricing Prospectus (taken tagrettith the Final Term Sheet) and
Prospectus;



(m) This Agreement has been duly authorized, execand delivered, and the Pricing Agreement wiltlbly authorized, execut
and delivered on the date thereof, by the Company;

(n) The issue and sale of the Designated Secusdtidshe compliance by the Company with all ofggh@visions of the Designated
Securities, the Indenture, this Agreement and tiwng Agreement, and the consummation of the @atigns herein and therein
contemplated will not conflict with or result inbaeach or violation of any of the terms or provis®f, or constitute a default under,
indenture, mortgage, deed of trust, loan agreemreother agreement or instrument to which (i) tleenPany is a party or by which the
Company is bound or to which any of the propertassets of the Company is subject or (ii) any ef@ompany’s Subsidiaries is a
party or by which any of its Subsidiaries is boando which any of the property or assets of anigoSubsidiaries is subject, which
conflict, breach, violation or default, in the cadehis clause (ii) (but not clause (i)), would texdally and adversely affect the general
affairs, management, financial position, sharehsldequity, results of operations or internal cohtiver financial reporting of the
Company and its Subsidiaries considered as onepeist nor will such action result in any violatiof the provisions of the Restated
Certificate of Incorporation or Amended and Rest&3glaws of the Company, each as amended to dassyostatute or any order, rule
or regulation of any court or governmental agenclganly having jurisdiction over the Company or afiyts Subsidiaries or any of their
properties; and no consent, approval, authorizatadter, registration or qualification of or withyasuch court or governmental agency
or body is required for the issue and sale of tesifhated Securities or the consummation by thepaosof the transactions
contemplated by this Agreement or the Pricing Agreet or the Indenture, except (i) such as have,lwanill have been prior to the
Time of Delivery, obtained under the Securities &etl the Trust Indenture Act, (ii) such, if any hase been, or will have been prior to
the Time of Delivery, obtained under securitiesdamd regulations of the European Union or anyigareountry to which the
Company is, has or will become subject due to asttaken, or omitted, by the Company or by the Wndters with the knowledge of
the Company and (iii) such consents, approvalfaiziations, registrations or qualifications as rhayequired under state securities or
“Blue Sky” laws in connection with the purchase alistribution of the Designated Securities by thederwriters;

(o) Other than as set forth in the Pricing Progpeeand the Prospectus, there are no legal or gonvarial proceedings pending to
which the Company or any of its Subsidiaries is#ypor of which any property of the Company or afiyts Subsidiaries is the subject
that, if determined adversely to the Company or@iriys Subsidiaries, would, individually or in tlaggregate, have a material adverse
effect on the general affairs, management, findpaaition, shareholders’ equity, results of operat or internal control over financial
reporting of the Company and its Subsidiaries aersid as one enterprise; and, to the best of thgp@oy’s knowledge, no such
proceedings are threatened or contemplated by gomartal authorities or others; and

(p) Ernst & Young LLP, which has audited and repdron certain financial statements of the Compauayits Subsidiaries and t
Company’s internal control over



financial reporting and management’s assessmeredfés an independent registered public accogrftrm with respect to the
Company and its Subsidiaries as required by ther@ies Act and the Exchange Act and the rulesragdlations of the Commission
and the Public Company Accounting Oversight Board.

For purposes of this Section 2 as well as for 8adihereof, references to “the Pricing Prospeahasthe Prospectus” are to each of such
prospectuses as a separate or stand-alone doc(andmot the two such prospectuses taken togeeethat representations, warranties,
agreements, conditions and legal opinions will la@le) given or measured independently in respesaci of the Pricing Prospectus and the
Prospectus.

3. Offer and Sale of Designated Securitielpon the execution of the Pricing Agreement agtiie to the Designated Securities and
authorization by the Representatives of the relefsach Designated Securities, the several Undiemsmpropose to offer such Designated
Securities for sale upon the terms and conditieb$osth in the Prospectus.

4. Payment and Settlement for Designated Securiilesignated Securities to be purchased by eaclerdmider pursuant to the Pricing
Agreement, in definitive form to the extent praabte, and in such authorized denominations andtexgid in such name or names as the
Representatives may request upon at least twentykfours’ prior notice to the Company, shall bevikd by or on behalf of the Company
to the Representatives, against payment by sucletdmitier or on its behalf of the purchase pricadfa by one or more wire transfers in
immediately available funds (or such other fundsgecified in the Pricing Agreement), payable @ dhder of the Company, all at the place
and time and date specified in the Pricing Agredret such other place and time and date as ¢peeRentatives and the Company may
agree upon in writing, such time and date beingiheralled the “Time of Delivery” for such DesigadtSecurities.

5. Further Agreements of the Compankhe Company agrees with each of the Underwrdeesy Designated Securities:

() (i) To prepare the Prospectus in relation sDesignated Securities in a form approved by ther&entatives and to file the
Prospectus pursuant to Rule 424(b) under the Sesufict not later than the Commissisitlose of business on the second busines
following the execution and delivery of the Priciagreement or, if applicable, such earlier timevesy be required by Rule 424(b)
under the Securities Act; (ii) to make no furthereandment or any supplement to the Registratiore®iant or the Prospectus after the
date of the Pricing Agreement relating to the Deaigd Securities and prior to the Time of Delivienythe Designated Securities that
shall be disapproved by the Representatives prgrafittr reasonable notice thereqfrovided, howeverthis clause (ii) shall, in the
case of any periodic or current report that the gamy is required to file pursuant to Section 131{8)c) or Section 15(d) under the
Exchange Act prior to or at the Time of Deliverppdy to the extent practicable in the light of ticumstances); (iii) to advise the
Representatives promptly of any such amendmenigplement after such Time of Delivery and furnis Representatives with copies
thereof; (iv) to prepare a final term sheet, caritgj solely a description of the Designated Seias;itsubstantially in the form of Annex
Il hereto and approved by the



Representatives (the “Final Term Sheet”) and #otfie Final Term Sheet pursuant to Rule 433(d) uthdeSecurities Act within the
time period prescribed by such Rule; (v) to filehin the time period prescribed by Rule 433(d) urile Securities Act, all other
material required to be filed by the Company with Commission pursuant to Rule 433(d) under theress Act; (vi) to file by the
filing deadlines prescribed by the Exchange Act #redrules thereunder, all reports and any defimipiroxy or information statements
required to be filed by the Company with the Comsiois pursuant to Sections 13(a), 13(c), 14 or 16{dhe Exchange Act for so long
as the delivery of a prospectus is required in ection with the offering or sale of such Designadedurities, and during such period to
advise the Representatives promptly after it #fleg post-effective amendment to the Registratiate®tent of the time when such post-
effective amendment to the Registration Statemastieen filed and becomes effective or prompthratifiles any amendment or
supplement to the Prospectus or any amended Ptaspetthe time when it files such amendment @psement to the Prospectus or
any amended Prospectus with the Commission, agguance by the Commission of any stop order angforder preventing or
suspending the use of any prospectus relatinget®#signated Securities, of the suspension of whaéfigation of the Designated
Securities for offering or sale in any jurisdictjaf the initiation or threatening of any proceeagfor any such purpose, of the receipt
from the Commission of any notice of objectionhie tise of the Registration Statement or any pdsttefe amendment thereto
pursuant to Rule 401(g)(2) under the Securitiesféicthe registration of the offer and sale of Besignated Securities, or of any req
by the Commission for the amending or supplemertirihe Registration Statement or Prospectus oadditional information relating
to the Registration Statement, the Prospectusyaarendment or supplement thereto or the offersahel of the Designated Securities;
and (vii) in the event of the issuance of any sstolp order or any such order preventing or susperttiie use of any prospectus relating
to the Designated Securities or suspending any gualification, or of any such notice of objectiom,use promptly its best efforts to
obtain its withdrawal,

(b) Promptly from time to time to take such actamthe Representatives may reasonably requesatilyqghe Designated
Securities for offering and sale under the seasitaws of such jurisdictions as the Representativay request and to comply with si
laws so as to permit the continuance of sales aatindjs therein in such jurisdictions for as losgraay be necessary to complete the
distribution of such Designated Securitipmvidedthat in connection therewith the Company shallbetequired to qualify as a fore
corporation or to file a general consent to sereicprocess in any jurisdiction (it being recogmizbat, solely for purposes of this
Section 5(b), the Company shall not be requirethkyRepresentatives, without its consent, to stltfesf to any securities laws or
regulations of the European Union, or of any foneiguntry, to which the Company was not subject @diately prior to the offering
and sale of such Designated Securities);

(c) To furnish the Underwriters with copies of fi®spectus in such quantities as the Represergatiag from time to time
reasonably request, and, if the delivery of a peoss (or in lieu thereof, the notice referredritd®iule 173(a) under the Securities Act
required at any time in connection with the offgror sale of the Designated
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Securities and if at such time any event shall leoeeirred as a result of which the Prospectuseasdamended or supplemented would
include an untrue statement of a material factnoit o state any material fact necessary in ordenake the statements therein, in the
light of the circumstances under which they wer@enahen such Prospectus (or in lieu thereof, thie@oeferred to in Rule 173(a)
under the Securities Act) is delivered, not misiegdor, if for any other reason it shall be neeegsluring such same period to amend
or supplement the Prospectus or to file under tteh&nge Act any document incorporated by refer@amtiee Prospectus in order to
comply with the Securities Act, the Exchange Actrar Trust Indenture Act, to notify the Represeéwmggt and, upon their request, to file
such document and to prepare and furnish withoatgeghto each Underwriter and to any dealer in $s18s many copies as the
Representatives may from time to time reasonalgjyest of an amended Prospectus or a supplemédre Rrospectus 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 evenatert than eighteen months after
the effective date of the Registration Statementgfined in Rule 158(c) under the Securities Aart)earnings statement of the
Company and its Subsidiaries (which need not bé&ed)dcomplying with Section 11(a) of the Secustict and the rules and
regulations of the Commission thereunder (inclugdatghe option of the Company, Rule 158 undeiSheurities Act);

(e) During the period beginning from the date & Bricing Agreement and continuing to and includhmg earlier of (i) the
termination of trading restrictions for the DesitgthSecurities, as notified to the Company by thprBsentatives and (ii) the Time of
Delivery for the Designated Securities, not to gffell, contract to sell or otherwise disposerof debt securities of the Company that
mature more than one year after such Time of Deliaad that are substantially similar to such Deaigd Securities, without the prior
written consent of the Representatives;

(f) To furnish to the holders of the DesignatedB&ies, upon such holders’ request, as soon agipable after the end of each
fiscal year, an annual report (including a balastoeet and statements of income, shareholders'yeguit cash flows of the Company
and its consolidated Subsidiaries certified byrafependent registered public accounting firm) asdsoon as practicable after the end
of each of the first three quarters of each figear (beginning with the fiscal quarter ending rafite effective date of the Registration
Statement), consolidated summary financial inforamabdf the Company and its Subsidiaries for sucértgu in reasonable detail;

(9) During a period of five years from the effeetigate of the Registration Statement, to furnisthéoRepresentatives copies ol
periodic or current reports or other communicati@fimancial or other) of the Company furnishedttoshareholders, and deliver to the
Representatives (i) as soon as they are availetyges of any periodic or current reports and faiainstatements furnished to or filed
with the Commission or any national securities @xde on which the Designated Securities or any dasecurities of the Company is
listed (provided, howevethat the Company shall be deemed to have furniahddlelivered such documents if and when such
documents are
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available through the Commission’s EDGAR SystenthenCommission’s website); and (ii) such additian&rmation concerning the
business and financial condition of the CompanthasRepresentatives may from time to time reasgnalgjuest (such financial
information and statements to be on a consolidadeis in reports furnished to its shareholders gdigeor to the Commission);

(h) To pay the required Commission registratiors fiegtating to the Designated Securities withintthee period required by Rule
456(b)(1) under the Securities Act without regardhie proviso therein and otherwise in accordantie Rules 456(b) and 457(r) under
the Securities Act;

(i) If required by Rule 430B(h) under the Secustict, to prepare a prospectus in a form approyeithédr Representatives and to
file such prospectus pursuant to Rule 424(b) uttteSecurities Act not later than may be requingdurh Rule; and to make no further
amendment or supplement to such prospectus thihbghdisapproved by the Representatives promitér aeasonable notice thereof;
and

(j) To use the net proceeds received by it fromsthle of the Designated Securities pursuant toAgiesement and the Pricing
Agreement in the manner specified in the Prospeatakiding in any supplement thereto, relatinghie offer and sale of such
Designated Securities.

6. Representations, Warranties and Agreementsdfittderwriters Each Underwriter represents and warrants to agneles with, the
Company and each other Underwriter that:

(&) Such Underwriter has not made, and will not en@ther than as permitted by Section 6(b) heramfy,offer relating to the
Designated Securities that would constitute a “fkei#éing prospectus” (as defined in Rule 405 unither Securities Act), without the
prior consent of the Company and the Represengative

(b) Such Underwriter has not used, and will not as®y free writing prospectus that contains thalftarms of the Designated
Securities unless such terms have previously besuded in a free writing prospectus filed with themmission in accordance with
Rule 433 under the Securities Act, without the pcionsent of the Company and the Representativesided, howevethat each of th
Underwriters may use a term sheet relating to tegighated Securities containing customary inforomatiot inconsistent with the Final
Term Sheet prepared and filed pursuant to Sect@anhereof without the prior consent of the Companthe Representatives; and

(c) Such Underwriter is not subject to any penginaceeding under Section 8A of the Securities At wespect to the offering «
the Designated Securities and will promptly notifg Company if any such proceeding against it vaipect to any offering of the
Designated Securities is initiated during suchgakin which, in the opinion of counsel for the Undgters, a prospectus relating to the
Designated Securities is required by law to beveedid (or required to be delivered but for Rule tiiider the Securities Act) in
connection with sale of the Designated Securitieay Underwriter or any dealer.
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7. Payment of Expense3he Company covenants and agrees with the sevaddrwriters that the Company will pay or causbeo
paid the following: (i) the fees, disbursements argenses of the Company’s counsel and accounteotsnection with the registration of
the Securities under the Securities Act and akioéxpenses in connection with the preparationtipg and filing of the Registration
Statement, the Base Prospectus, any PreliminaigpBetus, the Pricing Prospectus, the Prospectuaraaddments and supplements thereto,
and any Issuer Free Writing Prospectus, and théngaind delivering of copies thereof to the Undetevs and dealers; (ii) the cost of
printing or producing any Agreement among Undewevsit this Agreement, the Pricing Agreement, themtdre, any “Blue Sky” and Legal
Investment Memoranda and any other documents inezttion with the offering, purchase, sale and @eivf the Securities; (iii) all
expenses in connection with the qualification & 8ecurities for offering and sale under staterigzsilaws as provided in Section 5(b)
hereof (including the fees and disbursements ofiselufor the Underwriters in connection with sucltalfication and in connection with the
“Blue Sky” and legal investment surveys); (iv) dags charged by securities rating services fongatie Securities; (v) the cost of preparing
the Securities; (vi) the fees and expenses of aagriture trustee and any agent of any Trusteetenfibés and disbursements of counsel for
any indenture trustee in connection with the Indenaind the Securities; and (vii) all other cosig expenses incident to the performance of
its obligations hereunder that are not otherwigeiigally provided for in this Section 7. It is derstood, however, that, except as provided in
this Section 7, Section 9 and Section 12 hereefluhderwriters will pay all of their own costs aexbenses including the fees of their
counsel, transfer taxes on resale of any of ther@&s by them and any advertising expenses cdedewith any offers they may make.

8. Conditions of the Underwritér©bligations. The obligations of the Underwriters of DesignaSsturities under the Pricing
Agreement shall be subject, in the discretion efRepresentatives, to the condition that all reprtegions and warranties and other stater
of the Company in or incorporated by referencénPRricing Agreement are, at and as of the TimRadifvery for such Designated Securities,
true and correct, the condition that the Comparajl $tave performed all of its obligations hereunttheretofore to be performed, and the
following additional conditions:

(a) The Prospectus shall have been filed with the@ission pursuant to Rule 424(b) under the SeéesarKct within the
applicable time period prescribed for such filingtbe rules and regulations under the SecuritigsaAd in accordance with Section 5
hereof; the Final Term Sheet contemplated by Se&{a) hereof, and any other material requirecetfilbd by the Company pursuan
Rule 433(d) under the Securities Act, shall hawenlfded with the Commission within the applicablae periods prescribed for such
filings by Rule 433 under the Securities Act; napsbrder suspending the effectiveness of the Regjish Statement or any part thereof
shall have been issued, no proceeding for thatgzerghall have been initiated or threatened by tiramission, and no notice of
objection of the Commission to the use of the Regfion Statement or any post-effective amendnieereto pursuant to Rule 401(g)(2)
under the Securities Act for the registration & difer and sale of the Designated Securities $laak been received by the Company;
and all requests for additional information on plaet of the Commission shall have been compliedl taitthe Representatives’
reasonable satisfaction;
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(b) Simpson Thacher & Bartlett LLP, counsel for thederwriters, shall have furnished to the Repridms such opinion or
opinions, dated the Time of Delivery for the Desitpd Securities, with respect to the incorporatibthe Company, the validity of the
Indenture, the Designated Securities, the Registr&tatement, the Pricing Prospectus and the Botisp and other related matters as
the Representatives may reasonably request, ahdcsuasel shall have received such documents doidriation as they may
reasonably request to enable them to pass upomsaitérs;

(c) Andrews Kurth LLP, counsel for the Company,lshave furnished to the Representatives theirtamibpinion, dated the Tin
of Delivery for the Designated Securities, in foanmd substance satisfactory to the Representatovéise effect that:

(i) The Company is validly existing as a corporatio good standing under the laws of the Stateafare, with power ar
authority (corporate and other) to own its progartind conduct its business as described in thmm@Prospectus and the
Prospectus;

(i) The Company has an authorized capitalizatioset forth in the Pricing Prospectus and the Rasps; and, to the best
knowledge of such counsel, all of the issued artdtanding shares of capital stock of the Compang feeen duly and validly
authorized and issued and are fully paid and nesasble;

(iif) The Company has been duly qualified as aifpreorporation for the transaction of businessiarid good standing
under the laws of each other jurisdiction in whicbwns or leases properties, or conducts any lgsinso as to require such
qualification, or is subject to no material liabjlior disability by reason of the failure to bealified in any such jurisdiction
(such counsel being entitled to rely in respedhefopinion in this clause (iii) upon opinions o€al counsel and, in respect of
matters of fact, upon certificates of public ofdils and officers of the Compamyrovidedthat such counsel shall state that such
counsel believes that both the Representativesuacttd counsel are justified in relying upon suchigpis and certificates and the
Representatives are entitled to rely upon suchiaps);

(iv) Each “significant subsidiary” (as defined inle 1-02 of Regulation S-X under the Securities) dftthe Company
incorporated or organized under the laws of thaddhbtates or any state thereof is validly existimgood standing under the la
of its jurisdiction of incorporation or organizatipand all of the issued and outstanding sharegyital stock or other equity
interests of each such significant subsidiary Hzeen duly and validly authorized and issued, dig fiaid and nonassessable, and
(except for directors’ qualifying shares, exceptX@2 shares of the capital stock of Widwt Real Estate Business Trust ownec
persons other than the Company, which shares iagheegate do not constitute more than 4.00% oistheed and outstanding
shares of Wal-Mart Real Estate Business Trusteagdpt as otherwise set forth in the Pricing Prosmeand the Prospectus) are
owned directly or indirectly by
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the Company, free and clear of all liens, encumieanequities or claims (such counsel being edtitieely in respect of the
opinion in this clause (iv) upon opinions of localunsel and, in respect of matters of fact, upatifioates of officers of the
Company or its Subsidiariggrovidedthat such counsel shall state that such counseMeslthat both the Representatives and
counsel are justified in relying upon such opiniansl certificates and the Representatives ardeshtd rely upon such opinions);

(v) To the best knowledge of such counsel and dtfeer as set forth in the Pricing Prospectus aadPtiospectus, there are
no legal or governmental proceedings pending takvtie Company or any of its Subsidiaries is aypariof which any property
of the Company or any of its Subsidiaries is thgext that, if determined adversely to the Compangny of its Subsidiaries,
would, individually or in the aggregate, have aenial adverse effect on the general affairs, mamage, financial position,
shareholders’ equity, results of operations orriraecontrol over financial reporting of the Comgamd its Subsidiaries
considered as one enterprise; and, to the bestlkdges of such counsel, no such proceedings aratéired or contemplated by
governmental authorities or others;

(vi) This Agreement and the Pricing Agreement hiagen duly authorized, executed and delivered by trapany;

(vii) The Designated Securities have been duly @iigkd, executed, authenticated, issued and delivend constitute valid
and legally binding obligations of the Company,cnéable against the Company in accordance wiihtérens, subject, as to
enforcement, to bankruptcy, insolvency, reorgaizaand other laws of general applicability relgtio or affecting creditors’
rights and to general equity principles, and ezditio the benefits provided by the Indenture; &ieddesignated Securities and the
Indenture conform in all material respects to theatiptions thereof in the Pricing Prospectus (takgether with the Final Term
Sheet) and the Prospectus;

(viii) The Indenture has been duly authorized, exed and delivered by the Company and constitutedia and legally
binding instrument, enforceable against the Compamgcordance with its terms, subject, as to eefment, to bankruptcy,
insolvency, reorganization and other laws of geregpplicability relating to or affecting creditorsghts and to general equity
principles; and the Indenture has been duly qeaitinder the Trust Indenture Act;

(ix) The issue and sale of the Designated Secsirdtiel the compliance by the Company with all ofgiteeisions of the
Designated Securities, the Indenture, this Agree¢raed the Pricing Agreement, and the consummatidheotransactions herein
and therein contemplated, will not conflict withressult in a breach or violation of any of the teran provisions of, or constitute a
default under, any indenture, mortgage, deed sf,ttoan agreement or other agreement or instrukr@wn to such counsel to
which the Company is a party or by which the Conyparbound or to which any of the property or assdtthe
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Company is subject, nor will such actions resuliry violation of the provisions of the Restatedtifleate of Incorporation or
Amended and Restated Bylaws of the Company, asaimemded, or any statute or any order, rule orlagign known to such
counsel of any court or governmental agency or bwyng jurisdiction over the Company or any ofSigbsidiaries or any of thi
properties;

(x) No consent, approval, authorization, orderjstegtion or qualification of or with any court governmental agency or
body is required for the issue and sale of the @yeded Securities or the consummation by the Comnphthe transactions
contemplated by this Agreement or the Pricing Agrest or the Indenture, except such as have beaimebtunder the Securities
Act and the Trust Indenture Act and such consemistovals, authorizations, registrations or quadiiions as may be required
under state securities or “Blue Sky” laws in cortiserwith the purchase and distribution of the Desited Securities by the
Underwriters;

(xi) The documents incorporated by reference inRtieing Prospectus and the Prospectus or any amamtcr supplement
thereto made prior to the Time of Delivery (otheari the financial statements and related schedul@siny other financial data
included or incorporated by reference thereinpasgtich such counsel need express no opinion), whenbecame effective or
were filed with the Commission, as the case maybmplied as to form in all material respects vifitb requirements of the
Securities Act or the Exchange Act, as applicadtel the rules and regulations of the Commissioretheler; and such counsel
has no reason to believe that any of such documehen they became effective or were so filedhascase may be, contained,
(A) in the case of a registration statement thatbee effective under the Securities Act, an unstagement of a material fact or
omitted to state a material fact required to beedttherein or necessary to make the statementsinth®t misleading, or (B) in tf
case of other documents that were filed under dwi®ies Act or the Exchange Act with the Comnaasian untrue statement ¢
material fact or omitted to state a material faatessary in order to make the statements thereiheilight of the circumstances
under which they were made when such documents seefited, not misleading;

(xii) The Registration Statement, the Pricing Pemgps, the Final Term Sheet and any other Isswr Wiriting Prospectus
listed on Schedule Il to the Pricing Agreement, treProspectus or any further amendment or sugplethereto made by the
Company prior to the Time of Delivery (other thae financial statements and related schedulesmandther financial data
included or incorporated by reference thereinpastich such counsel need express no opinion), tedyas of the most recent
effective date determined in accordance with R@@Blunder the Securities Act (in the case of thgiRetion Statement or any
such further amendment thereto) or as of its isstie (in the case of the Pricing Prospectus, thal Hierm Sheet, any such other
Issuer Free Writing Prospectus, the Prospectusysach further supplement thereto), as to form in
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all material respects with the requirements ofSkeurities Act and the Trust Indenture Act andrthies and regulations thereun
as in effect on such dates;

(xiii) To the best of such counselknowledge, there is no amendment to the Regmtr&tatement that is required to be fi
and no contracts or other documents of a charaetigrired to be filed as an exhibit to the RegigiraStatement or required to be
incorporated by reference into the Pricing Progpeot the Prospectus or required to be describ#tkiRRegistration Statement or
the Prospectus that are not so filed or incorpdrhtereference or described;

(xiv) The statements made in any tax consequences eonsiderations sections in the Pricing Proggeand the
Prospectus, and in any amendment or supplememtthénsofar as they purport to constitute sumnsasfematters of United
States federal tax law and regulations or legatkmsions with respect thereto, constitute accusatemaries of the matters
described therein in all material respects; and

(xv) The Registration Statement has become effeathder the Securities Act; the Prospectus, togettik all amendments
and supplements thereto, relating to the Designaéedrities was filed within the prescribed timei@ds pursuant to Rule 424(b)
under the Securities Act; the Final Term Sheetamdother Issuer Free Writing Prospectus liste&amedule 11 to the Pricing
Agreement was filed with the Commission within hrescribed time periods pursuant to Rule 433 utideBecurities Act; and,
the best knowledge of such counsel, no stop ogsending the effectiveness of the RegistratioteStant has been issued or
proceeding for such purpose or pursuant to Se8#oof the Securities Act has been instituted oedtened by the Commission,
and no natice of objection of the Commission touke of the Registration Statement or any posttfie amendment thereto for
the registration of the offer and sale of the Deatgd Securities pursuant to Rule 401(g)(2) unueSecurities Act has been
received by the Company.

In addition, in such opinion or in a separate tettech counsel shall state that such counsel hasason to believe that (A) as of its
applicable effective dates, the Registration Statgror any further amendment thereto made by thepg@ay prior to the Time of
Delivery (other than the financial statements aldted schedules and any other financial datadedwr incorporated by reference
therein, as to which such counsel need expreselmef)ocontained an untrue statement of a matéagtlior omitted to state a material
fact required to be stated therein or necessanyatce the statements therein not misleading, (B #&s issue date, the Prospectus or
further amendment or supplement thereto made bZtmepany prior to the Time of Delivery (other thhe financial statements and
related schedules and any other financial datad®x or incorporated by reference therein, as folwsuch counsel need express no
belief) contained an untrue statement of a matédilor omitted to state a material fact necesgargake the statements therein, in the
light of the circumstances in which they were mau#,misleading, (C) as of the Applicable Time, Bre&cing Prospectus (other than the
financial statements and related schedules andtiey financial data included
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or incorporated by reference therein, as to whicthsounsel need express no belief), taken togetitlerthe Final Term Sheet and any
other Issuer Free Writing Prospectus listed on &aleell to the Pricing Agreement, contained an watatement of a material fact or
omitted to state a material fact necessary to nttakestatements therein, in the light of the circtamses under which they were made,
not misleading, or (D) as of the Time of Delivempne of the Registration Statement, the Prospectdsany further amendment or
supplement thereto made by the Company prior tdime of Delivery (other than the financial statertseand related schedules and
other financial data included or incorporated Hgmence therein, as to which such counsel needesgpro belief) contains an untrue
statement of a material fact or omits to state teria fact necessary to make the statements theareihe light of the circumstances in
which they were made, not misleading;

(d) At the Time of Delivery for the Designated Setieis, Ernst & Young LLP shall have furnished e tRepresentatives a
“comfort” letter or letters dated such Time of Dreliy as to such matters as the Representativegaaagnably request and in form and
substance satisfactory to the Representatives;

(e) (i) Neither the Company nor any of its Subgiésshall have sustained since the date of tlestlaudited financial statements
included or incorporated by reference in the Pgdimospectus and the Prospectus any loss or irdade with its business from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputecnirt or governmental action, order
or decree, otherwise than as set forth in the iyiBrrospectus and the Prospectus, which lossarfénénce would have a material
adverse effect on the general affairs, managerfieancial position, shareholders’ equity, result®perations or internal control over
financial reporting of the Company and its Subsidmconsidered as one enterprise and (ii) sineel#ites as of which information is
given in the Pricing Prospectus and the Prospettiass shall not have been any change in the ¢apitek or long-term debt of the
Company or any of its Subsidiaries or any changang development involving a prospective chang@yriaffecting the general affairs,
management, financial position, shareholders’ gquitsults of operations or internal control ovaahcial reporting of the Company
and its Subsidiaries considered as one entermtiserwise than as set forth in the Pricing Progmeand the Prospectus, the effect of
which, in any such case described in clause (f))pis in the judgment of the Representativesrsterial and adverse as to make it
impracticable or inadvisable to proceed with theljguoffering or the delivery of the Designated Geiies on the terms and in the
manner contemplated in the Prospectus;

(f) On or after the date of the Pricing Agreeméntmo downgrading shall have occurred in the gtecorded the Comparsytieb
securities (including, without limitation, any gaateed debt securities) by any “nationally recogahigtatistical rating organization,” as
that term is defined by the Commission for purpagdlule 436(g)(2) under the Securities Act andr(@ such organization shall have
publicly announced that it has under surveillanceegiew, with possible negative implications, rigging of any of the Company’s debt
securities;
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(9) On or after the date of the Pricing Agreem#érgre shall not have occurred any of the followifiga suspension or material
limitation in trading in securities generally oretNew York Stock Exchange; (ii) a suspension oremialt limitation in trading in the
Company’s securities on the New York Stock Exchafigea general moratorium on commercial bankaagivities in New York
declared by either U.S. federal or New York Staitharities or a material disruption in commerciahking or securities settlement or
clearance services in the United States; or (i)aihtbreak or escalation of hostilities involvimhg tUnited States or the declaration by
the United States of a national emergency or wineifeffect of any such event specified in thisis&(iv), in the judgment of the
Representatives, makes it impracticable or inathésto proceed with the public offering or the detly of the Designated Securities on
the terms and in the manner contemplated in thspgeadus; and

(h) The Company shall have furnished or causee tiuinished to the Representatives at the Timesadif/Bry for the Designated
Securities a certificate or certificates of offie@f the Company satisfactory to the Representtigdo the accuracy of the
representations and warranties of the Companyrateind as of such Time of Delivery, as to théguerance by the Company of all
its obligations hereunder to be performed at, @rgo, such Time of Delivery, as to the mattersfegh in Sections 8(a) and 8(e) and as
to such other matters as the Representatives raagmably request.

9. Indemnification and Contributian(a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims,
damages or liabilities, joint or several, to whatich Underwriter may become subject, under ther@iesuAct or otherwise, insofar as such
losses, claims, damages or liabilities (or actiongspect thereof) arise out of or are based @ponntrue statement or alleged untrue
statement, of a material fact contained in the Reafion Statement, the Base Prospectus, any RnaliynProspectus, the Pricing Prospectus
or the Prospectus, any amendment or supplementtthareof, or any Issuer Free Writing Prospecuy, “issuer information” filed or
required to be filed pursuant to Rule 433(d) urterSecurities Act, or any “road show” (as defiime®ule 433 under the Securities Act) that
does not otherwise constitute an Issuer Free WrRirospectus, or arise out of or are based upoaortfigsion or alleged omission to state
therein a material fact required to be stated thevenecessary to make the statements thereimisteéading, and will reimburse each
Underwriter for any legal or other expenses reasligriacurred by such Underwriter in connection wiithiestigating or defending any such
action or claim as such expenses are incupalided, howevethat the Company shall not be liable in any sudeda the extent that any
such loss, claim, damage or liability arises oubois based upon an untrue statement or allegidaustatement or omission or alleged
omission made in the Registration Statement, tree Baospectus, any Preliminary Prospectus, thgfRrospectus or the Prospectus, any
amendment or supplement to any thereof, or anetdsree Writing Prospectus, in reliance upon arcbimformity with information furnishe
in writing to the Company by an Underwriter of ddgsignated Securities through the Representatx@essly for use in any thereof.

(b) Each Underwriter will indemnify and hold harséegthe Company against any losses, claims, dansadiabilities to which the
Company may become subject, under the SecuritiesrAatherwise insofar as such losses, claims, damar liabilities (or actions in

18



respect thereof) arise out of or are based upam#ne statement or alleged untrue statement citanml fact contained in the Registration
Statement, the Base Prospectus, any PreliminaigpBectus, the Pricing Prospectus or the Prospeartysamendment or supplement to any
thereof, or any Issuer Free Writing Prospectuseasut of or are based upon the omission or alleggédsion to state therein a material fact
required to be stated therein or necessary to itekstatements therein not misleading, in eachtocadee extent, but only to the extent, that
such untrue statement or alleged untrue statenmerhission or alleged omission was made in the Redion Statement, the Base
Prospectus, any Preliminary Prospectus, the Prieiogpectus or the Prospectus, any amendment plesognt to any thereof, or any Issuer
Free Writing Prospectus, in reliance upon and imf@anity with information furnished in writing tdve Company by an Underwriter of
Designated Securities through the Representatik@essly for use therein, and will reimburse therpany for any legal or other expenses
reasonably incurred by the Company in connectidh mvestigating or defending any such action aimslas such expenses are incurred.

(c) Promptly after receipt by an indemnified partyder Section 9(a) or Section 9(b) of notice ofdtbmmencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partyaursuch Section 9(a) or 9(b), notify the
indemnifying party in writing of the commencememérteof; but the omission so to notify the indeminifyparty shall not relieve it from any
liability that it may have to any indemnified padtherwise than under such Section 9(a) or 9(byabe any such action shall be brought
against any indemnified party and it shall notlg indemnifying party of the commencement therthafindemnifying party shall be entitled
to participate therein and, to the extent thah#llswish, jointly with any other indemnifying pgrsimilarly notified, to assume the defense
thereof, with counsel satisfactory to such inderediparty (who shall not, except with the consdrthe indemnified party, be counsel to the
indemnifying party), and, after notice from the émahifying party to such indemnified party of iteetion so to assume the defense thereof,
the indemnifying party shall not be liable to suletiemnified party under such subsection for angllegpenses of other counsel or any other
expenses, in each case subsequently incurred hyirsdemnified party, in connection with the defetfsereof other than reasonable costs of
investigation.

(d) If the indemnification provided for in this S&m 9 is unavailable to or insufficient to holdrhdess an indemnified party under
Section 9(a) or Section 9(b) in respect of anydssslaims, damages or liabilities (or actionseispect thereof) referred to therein, then each
indemnifying party shall contribute to the amouatdoor payable by such indemnified party as a tefflduch losses, claims, damages or
liabilities (or actions in respect thereof) in symrbportion as is appropriate to reflect the relatienefits received by the Company on the one
hand and the Underwriters of the Designated Séesidin the other from the offering of the Desigda®ecurities to which such loss, claim,
damage or liability (or action in respect theraefptes. If, however, the allocation provided bg tmmediately preceding sentence is not
permitted by applicable law or if the indemnifieairty failed to give the notice required under Sat8(c), then each indemnifying party shall
contribute to such amount paid or payable by sndbemnified 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 DaséghSecurities on the other in connec
with the statement or omissions that resulted ahdasses, claims, damages or liabilities (or actio respect thereof), as well as any other
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relevant equitable considerations. The relativeslitreceived by the Company on the one hand acld Ynderwriters on the other shall be
deemed to be in the same proportion as the totgroeeeds from such offering (before deductingeeses) received by the Company bear to
the total underwriting discounts and commissioreired by such Underwriters. The relative faultlisba determined by reference to, among
other things, whether the untrue or alleged unstagement of a material fact or the omission @gat omission to state a material fact relates
to information supplied by the Company on the ocardhor such Underwriters on the other and thegmntelative intent, knowledge, access
to information and opportunity to correct or prevsuch statement or omission. The Company and tieefvriters agree that it would not be
just and equitable if contribution pursuant to thection 9(d) were determined by pro rata allocateven if the Underwriters were treatec

one entity for such purpose) or by any other metbfaallocation that does not take account of thaitahle considerations referred to above in
this Section 9(d). The amount paid or payable bindamnified party as a result of the losses, daidamages or liabilities (or actions in
respect thereof) referred to above in this Sed@i@h) shall be deemed to include any legal or otixpenses reasonably incurred by such
indemnified party in connection with investigatiogdefending any such action or claim. Notwithstagdhe provisions of this Section 9(d),
no Underwriter shall be required to contribute anyount in excess of the amount by which the tatakpat which the applicable Designated
Securities underwritten by it and distributed te fiublic were offered to the public exceeds thewarhof any damages that such Underwriter
has otherwise been required to pay by reason ¢f sotue or alleged untrue statement or omissiadleged omission. No person guilty of
fraudulent misrepresentation (within the meaningettion 11(f) of the Securities Act) shall be #adi to contribution from any person who
was not guilty of such fraudulent misrepresentatidre obligations of the Underwriters of DesignaBaaturities in this Section 9(d) to
contribute are several in proportion to their respe underwriting obligations with respect to subsignated 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 conditiorsath person, if any, who controls any Underwritihin the meaning of the Securities
Act; and the obligations of the Underwriters unttés Section 9 shall be in addition to any lialilihat the respective Underwriters may
otherwise have and shall extend, upon the samestenah conditions, to each director and officethef Company and to each person, if any,
who controls the Company within the meaning of $leeurities Act.

10. Defaulting Underwriters(a) If any Underwriter shall default in its oldigon to purchase the Designated Securities thesitagreed
to purchase under the Pricing Agreement, the Reptatves may in their discretion arrange for thelrress or another party or other parties to
purchase such Designated Securities on the termained herein and therein. In the event that,iwithirty-six hours after such default by
any Underwriter, the Representatives do not arrémgihe purchase of such Designated Securities, the Company shall be entitled to a
further period of thirty-six hours within which fiwxocure another party or other parties satisfadimthe Representatives to purchase such
Designated Securities on such terms. In the evamtwithin the respective prescribed period, teeresentatives notify the Company that
they have so arranged for the purchase of suctgbBatgid Securities, or the Company notifies the &sprtatives that it has so arranged for
the purchase of such Designated Securities, theeReptatives or the Company shall have the righbttpone the Time of Delivery for such
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Designated Securities for a period of not more #aren days, in order to effect whatever changsstheeby be made necessary in the
Registration Statement or the Prospectus as amemdagbplemented, or in any other documents ongaments, and the Company agrees to
file promptly any amendments or supplements tdRbgistration Statement or the Prospectus thatemginion of the Representatives may
thereby be made necessary. The term “Underwritetis&d in this Agreement shall include any persiastiuted under this Section 10 with
like effect as if such person had originally begragty to the Pricing Agreement.

(b) If, after giving effect to any arrangementstioe purchase of the Designated Securities of autefg Underwriter or Underwriters
by the Representatives and the Company as prouidgdction 10(a), the aggregate principal amoumstich 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 Unaliéer to purchase the principal amount of DesigdeBecurities that such Underwriter
agreed to purchase under the Pricing Agreementiadldition, to require each non-defaulting Und@ev to purchase its pro rata share
(based on the principal amount of Designated Séesithat such Underwriter agreed to purchase uth@ePricing Agreement) of the
Designated Securities of such defaulting UnderwdtdUnderwriters for which such arrangements hastebeen made; but nothing herein
shall relieve a defaulting Underwriter from liabjlifor its default.

(c) If, after giving effect to any arrangements fioe purchase of the Designated Securities of auttéfg Underwriter or Underwriters
by the Representatives and the Company as prouidgdction 10(a), the aggregate principal amouresignated Securities that remains
unpurchased exceeds one-eleventh of the aggregadgpl amount of the Designated Securities, &xred to in Section 10(b), or if the
Company shall not exercise the right describedeictiSn 10(b) to require non-defaulting Underwriterpurchase Designated Securities of a
defaulting Underwriter or Underwriters, then théclig Agreement shall thereupon terminate, with@ltility on the part of any non-
defaulting Underwriter or the Company, except f@ €xpenses to be borne by the Company and therWiriiges as provided in Section 6
hereof and the indemnity and contribution agreemanSection 9 hereof; but nothing herein shaikka a defaulting Underwriter from
liability for its default.

11. Survival. The respective indemnities, agreements, repraisens, warranties and other statements of the @osnpnd the several
Underwriters, as set forth in this Agreement or enag or on behalf of them pursuant to this Agreeimsimall remain in full force and effect,
regardless of any investigation (or any statemenib ahe results thereof) made by or on behalhgflanderwriter or any controlling person
any Underwriter, or the Company or any directoofficer or controlling person of the Company, ahdlssurvive delivery of and payment
for the Designated Securities with respect to wisiebh indemnities, agreements, representationsamtégs and other statements are made or
given.

12. Termination If the Pricing Agreement shall be terminated parg to Section 10 hereof, the Company shall ren tie under any
liability to any Underwriter with respect to the flgnated Securities covered by the Pricing Agreerarcept as provided in Section 7 and
Section 9 hereof; but, if for any other reasonDesignated Securities are not delivered by or on
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behalf of the Company as provided herein, the Compéll reimburse the Underwriters through the Resemtatives for all out-of-pocket
expenses approved in writing by the Representatinekiding fees and disbursements of counselprestsly incurred by the Underwriters in
making preparations for the purchase, sale andatglof such Designated Securities, but the Comsaayl then be under no further liability
to any Underwriter with respect to such Design&edurities except as provided in Section 7 andi@eéthereof.

13. Authority of Representativesn all dealings hereunder, the Representativéseotinderwriters of the Designated Securities| st
on behalf of each of such Underwriters, and thégmhereto shall be entitled to act and rely ugoy statement, request, notice or agreement
on behalf of any Underwriter made or given by sRelpresentatives jointly or by such of the Represéasms, if any, as may be designated for
such purpose in the Pricing Agreement.

14. Nature of Underwriter©bligations. The Company acknowledges and agrees that (juhehase and sale of the Designated
Securities pursuant to this Agreement and themiRyidigreement is an arm’s-length commercial trarigadietween the Company, on the one
hand, and the several Underwriters, on the otfigim (connection therewith and with the procesadiag to such transaction each Underwriter
is acting solely as a principal and not the ageifidoiciary of the Company, (iii) no Underwriterdiassumed an advisory or fiduciary
responsibility in favor of the Company with respgrthe offering contemplated hereby or the protesding thereto (irrespective of whether
such Underwriter has advised or is currently adgshe Company on other matters) or any other atitig to the Company except the
obligations expressly set forth in this Agreemend the Pricing Agreement and (iv) the Company fessalted its own legal and financial
advisors to the extent it has deemed appropridte.Jompany agrees that it shall not claim thatthderwriters, or any of them, have
rendered advisory services of any nature or respectwes a fiduciary or similar duty to the Compain connection with the offering of the
Designated Securities contemplated hereby or theegs leading thereto.

15. Notices All statements, requests, notices and agreenhenésinder shall be in writing, and if to the Comypastall be delivered or
sent by mail, air courier or facsimile transmissfaich shall be effective upon confirmation byefghone) to the address of the Company set
forth in the Registration Statement, Attention: €tixecutive Officer, with a copy to the Generau@sel of the Company; and, if to the
Underwriters, shall be delivered or sent by mailcaurier or facsimile transmission (which shadl &ffective upon confirmation by telepho
to the address or addresses of the Representativepoesentatives, as the case may be, as setrfdhté Pricing Agreemengrovided,
however, that any notice to an Underwriter pursuant totiad(c) hereof shall be delivered or sent by ntaibx or facsimile transmission
(which shall be effective upon confirmation by f#ene) to such Underwriter at its address whichotfset forth in the Pricing Agreement,
will be supplied to the Company by the Represergatupon request. Any such statements, requesisesior agreements shall take effect
upon the addressee’s receipt thereof.

16. Persons Entitled to the Benefit of Agreemértis Agreement and the Pricing Agreement shabibding upon, and inure solely to
the benefit of, the Underwriters, the Company @aodhe extent provided in Section 9 and Sectiohdreof, the directors and
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officers of the Company and each person who canth@d Company or any Underwriter, and their respesiuccessors and assigns
(including, in the case of natural persons, thespective heirs, executors and administrators) nansther person shall acquire or have any
right under or by virtue of this Agreement or thieclkhg Agreement. No purchaser of any of the Sei@srfrom any Underwriter shall be
deemed a successor or assign by reason merelglofsuchase.

17. Time of EssenceTime shall be of the essence of the Pricing Aguer@. As used herein, “business day” shall meardagywhen
the Commission’s office in Washington, D.C. is of@nbusiness.

18. Definitive AgreementThis Agreement and the Pricing Agreement superséigrior agreements and understandings (whether
written or oral) between the Company and the Undé&vs, or any of them, with respect to the subjratter hereof and thereof.

19. GOVERNING LAW. THIS AGREEMENT AND THE PRICING AGREEMENT SHALL BEOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATEGF NEW YORK.

20. WAIVER OF JURY TRIAL. THE COMPANY AND EACH OF THE UNDERWRITERS HEREBYRREVOCABLY WAIVE, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANYAND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREENT OR THE PRICING AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

21. CounterpartsThis Agreement and the Pricing Agreement mayxXeew@ed by any one or more of the parties heradalzreto in
any number of counterparts, each of which shatldmmed to be an original, but all such respectmterparts shall together constitute one
and the same instrument.
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If the foregoing is in accordance with your undamnsting, please sign and return to us five countéseereof.
Very truly yours,
WAL -MART STORES, INC

By: /s/ Steven R. Zielsk

Name Steven R. Zielsk
Title: Vice President of Financ
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Accepted as of the date hereof (with respect tbsbbject to the terms of, Pricing Agreements tacthhe undersigned is or is deemed
to be a signatory):

GOLDMAN SACHS INTERNATIONAL

By: /s/ Bukunola Sofoli
Name Bukunola Sofole
Title: Authorized Signator

LEHMAN BROTHERS INTERNATIONAL (EUROPE

By: /s/ Sarah McMorrov
Name Sarah McMorrow
Title: Director
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ANNEX |
FORM OF PRICING AGREEMENT
, 200

As Representative[s] of the several
Underwriters named in Schedule | hereto
clo

Ladies and Gentlemen:

WAL-MART STORES, INC., a Delaware corporation (fl@ompany”), proposes, subject to the terms and itond stated herein and
in the Underwriting Agreement, dated May 19, 2Q@ite “Underwriting Agreement”), between the Compamry the one hand, and you, as
parties which are signatories or deemed to be ®igea to the Underwriting Agreement, on the otend, to issue and sell to the
Underwriters named in Schedule | hereto (the “Undligéers”) the Securities specified in Scheduledtéto (the “Designated Securities”).

Each of the provisions of the Underwriting Agreemnisnincorporated herein by reference in its etirand shall be deemed to be a part
of this Pricing Agreement to the same extent asith provisions were set forth in full herein; aaath of the representations and warranties
set forth therein shall be deemed to have been @zaled as of the date of this Pricing Agreemertept that each representation and
warranty in Section 2 of the Underwriting Agreemtat refers to the Pricing Prospectus or the Rxaitsis shall be deemed to be a
representation or warranty as of the date of théddmriting Agreement in relation to the Pricing Bisectus or the Prospectus to the fullest
extent applicable and also a representation anchmtgras of the date of this Pricing Agreementeliation to the Pricing Prospectus or the
Prospectus relating to the Designated Securitiash Eeference to the Representatives herein atie iprovisions of the Underwriting
Agreement so incorporated by reference shall bendddo refer to you. Unless otherwise defined meterms defined in the Underwriting
Agreement are used herein as therein defined.

The Prospectus (including a prospectus supplenedating to the Designated Securities), in all mateespects in the form heretofore
delivered to you, is now proposed to be filed with Commission.
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Subject to the terms and conditions set forth Inemad in the Underwriting Agreement incorporatereheby reference, the Company
agrees to issue and sell to each of the Undensyiterd each of the Underwriters agrees, sevenatlynat jointly, to purchase from the
Company, at the time and place and at the purghraseto the Underwriters set forth in Scheduledieto, the principal amount of
Designated Securities set forth opposite the namsaah Underwriter in Schedule | hereto.
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If the foregoing is in accordance with your undansting, please sign and return to us five countesheereof, and upon acceptance
hereof by you, on behalf of each of the Underwsitéhis letter and such acceptance hereof, inajuttia provisions of the Underwriting
Agreement incorporated herein by reference, slaai$titute a binding agreement between each of tiaekiriters and the Company.

ANNEX | - Page

Very truly yours,
WAL-MART STORES, INC

By:

Name
Title:



Accepted as of the date here
[NAME OF REPRESENTATIVE

By:

Name
Title:

[[INAME OF REPRESENTATIVE]

By:

Name
Title: ]

For themselves and as Representative[s] of theaeve
Underwriters named in Schedule | her
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SCHEDULE |

Principal Amount of
Designated Securitie

Underwriter to be Purchased
$

$

TOTAL



SCHEDULE II

TITLE OF DESIGNATED SECURITIES:
due (the “Designated Securities”).

AGGREGATE PRINCIPAL AMOUNT:
of the Designated Securities.

PRICE TO PUBLIC:
__ % of the principal amount of the Designated Se@g;tplus accrued interest, if any, from

PURCHASE PRICE TO UNDERWRITERS:

% of the principal amount of the Designated Sei@g;fplus accrued interest, if any, from ; and the selling
concession shall be % and the reallowance concession shall be%, in each case of the principal amount of the frestied
Securities.

INDENTURE:

Indenture dated as of July 19, 2005, between threp@oy and J.P. Morgan Trust Company, National Aasioo, as Trustee.

MATURITY:

INTEREST RATE:
___ % from and including the original issue date.

INTEREST PAYMENT DATES:
and of each year, commencing on

INTEREST PAYMENT RECORD DATES:
and of each year, commencing on

REDEMPTION PROVISIONS:
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SINKING FUND PROVISIONS:

OTHER PROVISIONS:

TIME OF DELIVERY:
a.m.,

CLOSING LOCATION:

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

NAMES AND ADDRESSES OF REPRESENTATIVE

ADDRESSES FOR NOTICES:

APPLICABLE TIME
(For purposes of Sections 2(d) and 8(c) of the Wmdtng Agreement):
[a.m.] [p.m.],

[LIST OF FREE WRITING PROSPECTUSES
(Pursuant to Section 2(f) of Underwriting Agreement
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OTHER MATTERS:
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FORM OF FINAL TERM SHEET
Name of Issuer: W-Mart Stores, Inc.
Title of Securities:
Aggregate Principal Amount:
Issue Price (Price to Public): % of principal amount
Maturity:
Coupon (Interest Rate):
[Benchmark Treasury: ]
[Spread to Benchmark Treasury: _ basis points (_ %)]

[Benchmark Treasury Price and Yield: %]

Yield to Maturity: %

Interest Payment Dates: and of each year, commencing on

Interest Payment Record Dates: and of each year

Redemption Provisions:

Sinking Fund Provisions:

Other Provisions:

Legal Format: SEC Registered
Proceeds to Wal-Mart:
Settlement Date: T + days;
Booking-Running Manager][s]:

Co-Managers:

CUSIP:
ANNEX Il - Page 1
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ISIN:
Listing:

Ratings: /

Note: A securities rating is not a recommendatohuy, sell or hold securities and may be subcétision or withdrawal at any tim

The offer and sale of the Securities to which fimal term sheet relates have been registered byMda Stores, Inc. by means of a
registration statement on Form S-3 (SEC File N&-330569).

The issuer has filed a registration statementfafioly a prospectus) with the SEC for the offerimgvhich this communication relates. Before
you invest, you should read the prospectus inrggistration statement and other documents theridsas filed with the SEC for mo
complete information about the issuer and thisrofée You may get these documents for free by mgiEDGAR on the SEC Web site at
www.sec.gov. Alternatively, the issuer, any undéevror any dealer participating in this offeringh@rrange to send you the prospectus if
you request it by calling t«-free 1-8[xX-xxXx-XxxX].
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Exhibit 4(a)
WAL-MART STORES, INC.

Series Terms Certificate
Pursuant to Section 3.01 of the Indenture
Relating to 5.800% Notes Due 2018

Pursuant to Section 3.01 of the Indenture, datexf dsly 19, 2005, as amended and supplementedi(itienture”), made between Wal-
Mart Stores, Inc., a Delaware corporation (the “@amny”), and The Bank of New York Trust Company, N.&s Trustee (the “Trustee”),
Charles M. Holley, Jr., Executive Vice Presidentarace and Treasurer of the Company (the “Certifyduthorized Officer”) hereby certifie
as follows, and Anthony D. George, Associate Gdr@oansel, Finance and Assistant Secretary of tragany, attests to the following
certification. Any capitalized term used hereinlshave the definition ascribed to that term asfegh in the Indenture unless otherwise
defined herein.

A. This certificate is a Series Terms Certificat@templated by Section 3.01 of the Indenture aiisg executed to evidence the
establishment and approval of the terms and camditdof the Series that was established pursug&gdton 3.01 of the Indenture by
means of a Unanimous Written Consent of the Exeeu@ommittee of the Board of Directors of the Compalated August 16, 2007
(the “Original Series Consent”), which Series isigrated as the “5.800% Notes Due 2018” (the “28&8es”), by the Certifying
Authorized Officer pursuant to the grant of authotinder the terms of the Original Series Consent.

B. Each of the undersigned has read the Indenhaielding the provisions of Sections 1.02 and Zad the definitions relating thereto,
and the resolutions adopted in the Original SeCiessent. In the opinion of the undersigned, thestsigned have made such
examination or investigation as is necessary tblerthe undersigned to express an informed opiagoto whether or not all conditions
precedent provided for in the Indenture relatingh® execution and delivery by the Trustee of tidehture, to the creation,
establishment and approval of the title, the forrd the terms of a Series under the Indenture, @titetauthentication and delivery by
the Trustee of promissory notes of a Series, haea loomplied with. In the opinion of the undersyn@ all such conditions precedent
have been complied with and (ii) there are no EvehDefault, or events which, with the passagenoé, would become an Event of
Default under the Indenture that have occurredamadtontinuing at the date of this certificate.

C. Pursuant to the Original Series Consent andta desuance Approval, dated August 17, 2007 (th&éNssuance Approval”), and
executed by the Chief Executive Officer and thedtixige Vice President and Chief Financial Officéttee Company pursuant to the
Original Series Consent, the Company is authoriaésisue initially $2,750,000,000 aggregate priatgmount of promissory notes of
the 2018 Series (the “Initial 2018 Notes”) and ditleer promissory notes of the other series of nes¢gblished by the Original Series
Consent. A copy of the Original Series Consentteched hereto as Annex,Aand a copy of the Note Issuance Approval is htdc
hereto as Annex BPursuant to authority delegated by the Origirales Consent to the Certifying Authorized Officiag Certifying
Authorized Officer has approved and set the aggeggiancipal amount of the Initial 2018 Notes to$%00,000,000. Any promissory
notes that the Compat



issues that are a part of the 2018 Series (the8'Rites”) shall be issued in registered book efurmyn and shall be represented by a
global security substantially in the form attacthedeto as Annex Ghe “Form of 2018 Note”).

D. Pursuant to Section 3.01 of the Indenture, ¢ne$ and conditions of the 2018 Series and the issamy notes forming a part of the
2018 Series, including the 2018 Notes, are estadignd approved to be the following:

1. Designatior:
The Series established by the Original Series Gunsealesignated as the “5.800% Notes Due 2018".
2. Aggregate Principal Amour:

The 2018 Series is not limited as to the aggregateipal amount of all the promissory notes of #04.8 Series that the
Company may issue. The Company is issuing thealri®18 Notes, which have an aggregate originakgral amount of
$500,000,000.

3. Maturity :

Final maturity of the 2018 Notes will be Februab; 2018.
4. Interest:

a. Rate

The 2018 Notes will bear interest at the rate 806% per annum, which interest shall commence augifrom and
including August 24, 2007. Additional Amounts (adided in Section 4(a) of the Form of 2018 Notkgany, will alsc
be payable on the 2018 Notes.

b. Payment Date

Interest will be payable on the 2018 Notes semuafin in arrears on February 15 and August 15 ohaeear,
commencing on February 15, 2008, to the persori@oms in whose name or names the 2018 Notesgistered at
the close of business on the immediately precedefmuary 1 or August 1, as the case may be. Irttencthe 2018
Notes will be computed on the basis of a 360-day gensisting of twelve 30-day months.
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10.

11.

12.

13.

14.

Currency of Paymer:

The principal and interest payable with respe¢h&2018 Notes shall be payable in United Stat#ardo

Payment Place:

All payments of principal of, any Tax RedemptiomncBrwith respect to, and interest on, the 2018 dlstall be made as set
forth in Section 5 of the Form of 2018 Note.

Optional Redemption Featur:

The Company may redeem the 2018 Notes upon therecce of certain tax events as set forth in Seetit) of the Form
of 2018 Note.

There is no sinking fund with respect to the 2012d\.

Special Redemption Features, ¢
None.

Denominations:

$2,000 and integral multiples of $1,000 in excéssaof for the 2018 Notes.
Principal Repaymer:

100% of the principal amount of the 2018 Notes.

Registrar, Paying Agent and Transfer Ag:
The Bank of New York Trust Company, N.A. will besthegistrar, paying agent and transfer agent 2018 Notes.

Payment of Additional Amount:
The Company shall pay additional amounts as s#t forder Section 4(a) of the Form of 2018 Note.

Book-Entry Procedure:

The 2018 Notes shall be issued in the form of glsiglobal note registered in the name of Cede & &onominee for The
Depository Trust Company, and will be issued irtiieated form only in limited circumstances, inckacase, as set forth
under Sections 11 and 12 of the Form of 2018 Note.

Other Terms:

Sections 2, 3, 6, 8, 9, 10, 11, 12, 13, 14, 15 17 of the Form of 2018 Note attached heretonaex B shall also apply
to the 2018 Notes.




The 2018 Notes will not have any terms or condgiohthe type contemplated by clause (ii), (i) ,((vii), (xii), (xiii),
(xiv), (xvi), (xvii), (xix) or (xx) of Section 3.0Df the Indenture.

E. The 2018 Notes will be issued pursuant to aneigeed by the Indenture. To the extent that theriture’s terms apply to the 2018
Notes specifically or apply to the terms of all Gaties of all Series established pursuant to amcegned by the Indenture, such terms
shall apply to the 2018 Notes.



IN WITNESS WHEREOF , the undersigned has hereunto executed this Catéfas of August 17, 2007.

/s/ CHARLES M. HOLLEY, JR.

Charles M. Holley, Ji
Executive Vice President, Finance and Treas

ATTEST:

/s/ ANTHONY D. GEORGE

Anthony D. Georgt

Associate General Counsel, Finance and Assistant
Secretary




ANNEX A

UNANIMOUS CONSENT TO ACTION
IN LIEU OF SPECIAL MEETING
OF THE EXECUTIVE COMMITTEE OF
THE BOARD OF DIRECTORS
OF WAL-MART STORES, INC.

August 16, 2007

The undersigned, being all of the members of theckttive Committee of the Board of Directors of VWédst Stores, Inc., a Delaware
corporation (the “Company”), do hereby consenh®madoption of the following resolutions in accardawith the provisions of Section 141
(f) of the General Corporation Law of Delaware:

WHEREAS , the Company has registered with the SecuritidsExthange Commission pursuant to the Securitie®At933, as
amended, and the rules promulgated thereundeoffiweand sale in one or more offerings of an ird®inate amount of its debt securities,
which debt securities are to be issued pursuathietberms of the Indenture, dated as of July 1052Between the Company and The Bank of
New York Trust Company, N.A., a national bankinga@sation, as trustee (tl‘Indenture Trustee”), as supplemented by the First
Supplemental Indenture, dated as of December B, 2#ween the Company and the Trustee (the “lndet)t and

WHEREAS , the Company desires to issue and sell in an wridtan public offering (the “Offering”) pursuand the Company’s
Registration Statement on Form S-3 (Registration388-130569) the Company’s debt securities haaimgggregate principal amount of
$2,000,000,000 or such aggregate principal amouexéess thereof as shall be approved by the Extutive Officer of the Company and
the Executive Vice President and Chief Financidld®ef of the Company and shall not exceed $3,0D@D (such amount, the “Authorized
Principal Amount”); it is

RESOLVED , that a series of senior, unsecured promissomgsnaitthe Company in an initial aggregate princgabunt to be
determined, in the manner described in and subgjdtie limitations contained in these resolutidnsthe Authorized Officers (as defined
below), that shall mature no earlier than on orultlee tenth anniversary of, and no later than rosbout the eleventh anniversary of, the date
of issuance of such promissory notes and othemdsing the terms established as provided in thesalutions (the “Series A Notes”) shall
be, and it hereby is, created, established andeanéd for issuance and sale pursuant to the tefrtise Indenture; and

RESOLVED , that a series of senior, unsecured promissorgsnoitthe Company in an initial aggregate princgrabunt to be
determined, in the manner described in and sulpdtie limitations contained in these resolutidnsthe Authorized Officers, that shall
mature on or about the thirtieth anniversary ofdhte of issuance of such promissory notes andwite having the terms established as
provided in these resolutions (the “Series B Note¥, together with the Series A Notes, the “Au@@i7 Notes”) shall be, and it hereby is,
created, established and authorized for issuantsap pursuant to the terms of the Indenture;



RESOLVED , that each series of the August 2007 Notes shak Isuch terms, including the rate or rates (whetheh rates be fixed,
floating, variable or otherwise determinable wigierence to a formula or extrinsic event) at whithrest will accrue on the Promissory
Notes (as defined below) of such series of AugQ872Notes and the maturity date thereof, and &iaith such form as shall be establis
and approved by one or more of the Chairman oBtherd of Directors, the Chief Executive Officeryarice Chairman, the Chief Financial
Officer, any Executive Vice President, any SeniaréPresident, any Vice President, the Controlhet the Treasurer of the Company (each
an “Authorized Officer”) in accordance with the pisions of Section 3.01 of the Indenture pursuarthe authority granted by these
resolutions, which approval will be conclusivelyidanced by that Authorized Officer’s or those Auibed Officers’ execution of a Series
Terms Certificate (as defined in the Indenturehwéspect to such series of August 2007 Notes; and

RESOLVED , that the Authorized Officers shall be, and eafcthem hereby is, authorized, in the name and dralbef the Company,
to establish and to approve the terms and conditidreach series of the August 2007 Notes, tcheeagigregate principal amount of the notes
of each series of the August 2007 Notes to beiadlte Offering and to approve the form, terms eodditions of the promissory notes
(including the global promissory notes) represantire notes of each series of the August 2007 Nttes'Promissory Notes”); and

RESOLVED , that the Authorized Officers shall be, and eafcthem hereby is, authorized, in the name and dralbef the Company,
to execute Promissory Notes of each series of A&7 Notes having an aggregate principal amaubetdetermined to be for sale in the
Offering by one or more Authorized Officers pursutanthe authority delegated hereby, all as pravigethe Indenture, and to deliver those
Promissory Notes to the Indenture Trustee for aniib@tion and delivery in accordance with the teohthe Indentureprovidedthat the
aggregate principal amount of August 2007 Notaeseidgursuant to the authority granted by thesdutsns for both such series shall not
exceed the Authorized Principal Amount; and

RESOLVED , that the Indenture Trustee shall be, and it heiglauthorized and directed to authenticate alider Promissory Notes
relating to the Series A Notes to or upon the emitbrder of the Company in an aggregate principaluat determined by the Authorized
Officers, as provided in the Indenture; and

RESOLVED , that the Indenture Trustee shall be, and it heiglauthorized and directed to authenticate alider Promissory Notes
relating to the Series B Notes to or upon the amittrder of the Company in an aggregate principaumt determined by the Authorized
Officers, as provided in the Indenture; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to perform its obligations under the Promigs\otes issued and
sold by the Company and its obligations under titehture, as those obligations relate to those Bsomy Notes; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to enter into, execute and deliver, andquerfits obligations
under, and each Authorized Officer is authorizedxecute and deliver, for and on behalf of the Camypa Pricing Agreement and an
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Underwriting Agreement (collectively, the “Undertimg Agreement”) between the Company and Banc oéAca Securities LLC, Citigroup
Global Markets Inc., Credit Suisse Securities (USAL, Goldman, Sachs & Co. and any other undervwgitemed therein (collectively, the
“Underwriters”), providing for the sale by the Coamy and the purchase by the Underwriters of Pramyddotes having an aggregate
principal amount not to exceed the Authorized RpalcAmount, which aggregate principal amount afts@romissory Notes shall be
determined by one or more Authorized Officers, stdietermination to be evidenced by the executiondmtigery of the Underwriting
Agreement by an Authorized Officer on behalf of @@mpany and any other agreements necessary tiusife the intent of these resolutic
the Underwriting Agreement and any other such agess to be in the forms and to contain the temadiding the price to be paid to the
Company by the Underwriter for the Promissory Naiesach series of August 2007 Notes being purchpaesuant to the Underwriting
Agreement, and conditions as the Authorized Offeoarcuting the same approves, such approval totdusively evidenced by that
Authorized Officer’'s execution and delivery of thederwriting Agreement or other agreement; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to sell the Promissory Notes to the Unddessipursuant to the
Underwriting Agreement at the price or prices seiffin, and pursuant to the other terms and camditof, the Underwriting Agreement; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to issue one or more global notes to reptase Promissory
Notes of each series of August 2007 Notes authdiizeaccordance with these resolutions and notraike issue the Promissory Notes
either series of August 2007 Notes in definitivaripwhich global notes shall be in such form asAh¢horized Officer executing the same
shall approve, such approval to be conclusiveldented by that Authorized Officer’s execution aetivry of such global notes, and to
permit each global note representing Promissorgdltd be registered in the name of a nominee ofDEp®sitory Trust Company (“DTC")
and beneficial interests in the global notes remrtisg the Promissory Notes to be otherwise shawrand transfers of such beneficial
interests effected through, records maintained BZ @nd its participants; and

RESOLVED , that the signatures of the Authorized Officere@xing any Promissory Note, including any globaterrepresenting any
Promissory Note or Promissory Notes, may be theualaor facsimile signatures of the present or anyre Authorized Officers and may be
imprinted or otherwise reproduced thereon, andsarc} facsimile signature shall be binding uponGbenpany, notwithstanding the fact that
at the time the Promissory Notes are authenticateddelivered and disposed of, the person sighiadetcsimile signature shall have ceased
to be an Authorized Officer; and

RESOLVED , that, without in any way limiting the authoritgfetofore granted to any Authorized Officer, thelfuized Officers shall
be, and each of them singly is, authorized and eveped to do and perform all such acts and thingstaexecute and deliver, for and on
behalf of the Company, any and all agreements,deats and instruments and to take any and all actibns, for and on behalf of the
Company, as they may deem necessary, desirablemermin order to carry out the intent and purpafsine foregoing resolutions and fully to
establish each series of August 2007 Notes andrformn the provisions of the Underwriting Agreemehe Indenture and the Promissory
Notes, and to incur on behalf of the Company athsexpenses and obligations in connection thereagtthey may deem prop:

3



Dated this 16t day of August 2007

/s/ H. LEE SCOTT, JR.

H. Lee Scott, Ji

/s/ CHRISTOPHER J. WILLIAMS

Christopher J. William

/s/ S. ROBSON WALTON

S. Robson Walto



ANNEX B
WAL-MART STORES, INC.
Note Issuance Approval

In accordance with the resolutions adopted by tharlimous Consent to Action in Lieu of Special Megtof the Executive Committee
of the Board of Directors of Wal-Mart Stores, Indated August 16, 2007 (the “Consent”), the undesil hereby approve the sale and

issuance of August 2007 Notes (as defined in thes@at) having an aggregate principal amount of E2(000,000 and as otherwise
contemplated by such resolutions.

Dated: August 17, 2007

/s/ H. LEE SCOTT, JR.

H. Lee Scott, Jr., President and Chief Executiviic®f of Wal-Mart
Stores, Inc

/sl THOMAS M. SCHOEWE
Thomas M. Schoewe, Executive Vice President anéfGhnancial
Officer of Wa-Mart Stores, Inc




ANNEX C
FORM OF GLOBAL NOTE

This Note is a global security and is registerethsnname of CEDE & CO., as nominee of the Depsitehe Depository Trust
Company. Unless and until this Note is exchanged\fiies in definitive form, this Note may not bartsferred except as a whole by the
Depositary or a nominee of the Depositary to thpd3éary or another depositary or by the Depositargny such nominee to a successor
depositary or a nominee of such successor depgpsitar

Unless this Note is presented by an authorizecesgmtative of The Depository Trust Company, a NerkXorporation (“DTC”) to the
issuer or its agent for registration of transfeighenge or payment, and any certificate issueegistered in the name of Cede & Co. or in
such other name as is requested by an authoripeglsentative of DTC (and any payment is made te@@e@o. or to such other entity as is
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWUWR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmushthe registered owner hereof, Cede & Co., hastarest herein.

W AL -M ART STORES, | NC.

5.800% NOTES DUE 2018

Number A-1 CUSIP No.: 931142 CJ
$500,000,00( ISIN No.: US931142CJ0
Common Code: 0317981¢

WAL-MART STORES, INC., a corporation duly organizadd existing under the laws of the State of Detayand any successor
corporation pursuant to the Indenture (herein reteto as the “Company”), for value received, hgnetomises to pay to CEDE & CO. or
registered assigns, the principal sum of FIVE HUNEDRMILLION DOLLARS on February 15, 2018 in such oair currency of the United
States of America as at the time of payment stealébal tender for the payment of public and pend@bts, and to pay interest, computed on
the basis of a 360-day year consisting of twelv@&p months, semi-annually in arrears on Febru&rsrid August 15 of each year, or if any
such day is not a Business Day, on the next suctg@&tisiness Day (each, an “Interest Payment Dateihmencing on February 15, 2008,
on said principal sum in like coin or currencytta rate per annum specified in the title of thaté\Nfrom August 24, 2007 or from the most
recent February 15 or August 15 to which interestheen paid or duly provided for. The interegpagable, and punctually paid or duly
provided for, on any Interest Payment Date wilplagd to the person in whose name this Note is tegid (the “Holder”) at the close of
business on the preceding February 1, in the dame Imterest Payment Date of February 15, andherpteceding August 1, in the case of an
Interest Payment Date of August 15 (eac*Record Dat”).



Reference is made to the further provisions of Hoge set forth on the succeeding sections hefath further provisions shall for all
purposes have the same effect as though fullyostt &t this place.

This Note shall not be valid or become obligatarydny purpose until the certificate of authentmahereon shall have been signed by
the Trustee under the Indenture referred to ini@edt hereof.

IN WITNESS WHEREOF, the Company has caused thisument to be signed by its Chairman of the Boasdyice Chairman, its
President or one of its Vice Presidents by manudasimile signature under its corporate seadsttt by its Secretary, one of its Assistant
Secretaries, its Treasurer or one of its Assistagdsurers by manual or facsimile signature.

WAL-MART STORES, INC

By:
Name Charles M. Holley, Ji
Title: Executive Vice President, Finance and Treas

[SEAL] Attest
Name Anthony D. Georgt
Title: AssociateGeneral Counsel, Finance and Assistant Secr

Dated:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the Series desaghherein referred to in the within-mentioned Imtee.

THE BANK OF NEW YORK TRUST COMPANY,
N.A., as Trustes

By:
Authorized Signator




WAL-MART STORES, INC.
5.800% NOTES DUE 2018

1. Indenture; Notes This Note is one of a duly authorized seriesadfusities of the Company designated as the “5.88@%s Due

2018” (the “Notes”), initially issued in an aggregarincipal amount of $500,000,000 on August D072 Such series of Securities has been
established pursuant to, and is one of an indefmitmber of series of debt securities of the Compiasued or issuable under and pursual
the Indenture, dated as of July 19, 2005, as soppited by the First Supplemental Indenture, dateaf ®ecember 1, 2006 (the “Indentuye”
by and between the Company, as Issuer, and The &@axwé&w York Trust Company, N.A., as Trustee (tAeustee”), to which Indenture and
all indentures supplemental thereto referencerisllyemade for a statement of the rights, limitatiofirights, obligations, duties and
immunities thereunder of the Trustee, the Compantythe Holders of the Notes and of the terms upbicinthis Note is, and is to be,
authenticated and delivered. The terms, conditamtsprovisions of the Notes are those stated itrtihenture, those made part of the
Indenture by reference to the Trust Indenture Adt9389, as amended, and those set forth in thie Nia the extent that the terms, conditions
and other provisions of this Note modify, suppletra@mare inconsistent with those of the Indentthien the terms, conditions and other
provisions of this Note shall govern.

All capitalized terms which are used but not dediimethis Note shall have the meanings assignéieim in the Indenture.

The Company may, without the consent of the Holdessie additional Securities ranking equally wita Notes and otherwise
identical in all respects (except for their datésstie, issue price and the date from which intgr@gments thereon shall accrue) so that such
additional Securities shall be consolidated anthfarsingle series with the Notgspvided, howevethat no additional Securities of any
existing or new series may be issued under thentnde if an Event of Default has occurred and resaincured thereunder.

2.Ranking. The Notes shall constitute the senior, unsecaneblunsubordinated debt obligations of the Comenayshall rank equally in
right of payment among themselves and with all oéxésting and future senior, unsecured and unslibated debt obligations of the
Company.

3. Payment of Overdue AmountShe Company shall pay interest, calculated orbt®és of a 360-day year consisting of twelve 3@-da
months, on overdue principal and overdue instaltsehinterest, if any, from time to time on demadhe interest rate borne by the Note
the extent lawful.

4. Payment of Additional Amounts; Redemption UponxaHzent

(a) Payment of Additional Amountdhe Company shall pay to the Holder (includirgg, gurposes of this Section 4, the beneficial oywoér
this Note who is a Non-U.S. Person (as definedvesuch additional amounts as may be necessahasevery net payment of principal of
and interest on this Note to such Holder, afterudédn or withholding for or ol



account of any present or future tax, assessmesther governmental charge imposed upon such Holgéne United States of America or
any taxing authority thereof or therein, will nat kess than the amount provided in this Note tthba due and payable (such amounts, the
“Additional Amounts”); provided, howevethat the Company shall not be required to makepayynent of Additional Amounts for or on
account of:

(i) any tax, assessment or other governmental ehtaia; would not have been imposed but for (A)etkistence of any present or former
connection between such Holder, or between a fadygcsettlor, beneficiary of, member or sharehotifeor possessor of a power over,
such Holder, if such Holder is an estate, trustineaship or corporation, and the United Statehigfing, without limitation, such

Holder, or such fiduciary, settlor, beneficiary, miger, shareholder or possessor, being or having ®edizen or resident of the United
States of America or treated as a resident thenebéing or having been engaged in trade or busioepresent in the United States of
America, or (B) the presentation of this Note fayment on a date more than 30 days after thedaig) the date on which such
payment becomes due and payable and (y) the dathioch payment thereof is duly provided for;

(i) any estate, inheritance, gift, sales, transéecise, personal property or similar tax, assessor other governmental charge;

(i) any tax, assessment or other governmentaigehamposed by reason of such Holder’'s past oreptestatus as a passive foreign
investment company, a controlled foreign corporatio a personal holding company with respect tdthi#ed States of America, or a
corporation which accumulates earnings to avoidadnStates federal income tax;

(iv) any tax, assessment or other governmentalehanhich is payable otherwise than by withholdirapf payment of principal of or
interest on this Note;

(v) any tax, assessment or other governmental ehaquired to be withheld by any paying agent feomg payment of principal of or
interest on this Note if such payment can be matieowt withholding by any other paying agent;

(vi) any tax, assessment or other governmentaehahich would not have been imposed but for tilarfato comply with
certification, information, documentation or otlmeporting requirements concerning the nationaligjdence, identity or connections
with the United States of America of the Holdethi$ Note, if such compliance is required by s&tut by regulation of the United
States Treasury Department as a precondition itef @ exemption from such tax, assessment or @beernmental charge;

(vii) any tax, assessment or other governmentaigehemposed on interest received by (A) a 10% $idder (as defined in Section 871
(h)(3)(B) of the United States Internal Revenue €0t1986, as amended (the “Code”), and the reignlathat may be promulgated
thereunder) of the Company or (B) a controlled ifymecorporation with respect to the Company witthie meaning of the Code;
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(viii) any withholding or deduction that is imposed a payment to an individual and is requireddartade pursuant to that European
Union Directive relating to the taxation of saviragopted on June 3, 2003 by the European Uniordsduic and Financial Affairs
Council, or any law implementing or complying with,introduced in order to conform to, such Direefior

(ix) any combination of items (i), (ii), (iii), (v (v), (vi), (vii) and (viii) in this Section 4(a)

nor shall any Additional Amounts be paid to any ¢lwho is a fiduciary or partnership to the extbat a beneficiary or settlor with respect
to such fiduciary or a member of such partnership beneficial owner thereof, would not have bemtitled to the payment of such
Additional Amounts had such beneficiary, settloember or beneficial owner been the Holder.

“Non-U.S. Person” means any corporation, partnershiividual or fiduciary that is, as to the UnitStates of America, a foreign
corporation, a non-resident alien individual whe hat made a valid election to be treated as adr8tates resident, a non-resident fiduciary
of a foreign estate or trust, or a foreign parthgrene or more of the members of which is, ahieoUWnited States of America, a foreign
corporation, a non-resident alien individual oraaresident fiduciary of a foreign estate or trust.

(b) Redemption Upon a Tax Everfthe Notes may be redeemed at the option of thepa@ay in whole, but not in part, on a date (sudie,da
the “Tax Redemption Date”) to be fixed by the Compan not more than 60 days’ and not less thana3@'dhotice, at a redemption price
equal to 100% of the principal amount of the N@the “Redemption Price”) plus accrued but unpatdrest, if any, and any Additional
Amounts thereon, if the Company determines that @sult of any change in or amendment to the |laeaties, regulations or rulings of the
United States of America or any political subdigisior taxing authority thereof, or any proposedngjgin such laws, treaties, regulations or
rulings, or any change in the official applicati@mforcement or interpretation of such laws, tesgtregulations or rulings, including a hold
by a court of competent jurisdiction in the Unitethtes of America, or any other action, other tiamction predicated on laws generally
known on or before August 17, 2007 except for psambefore the U.S. Congress before such datmn takany taxing authority or a cour
competent jurisdiction in the United States of Ain&ror the official proposal of any such actiomether or not such action or proposal was
taken or made with respect to the Company, (AXdbmpany has or will become obligated to pay Add#icAmounts or (B) there is a
substantial possibility that the Company will bguiged to pay such Additional Amounts.

Prior to the publication of any notice of redemptjursuant to Section 15 hereof, the Company slediller to the Trustee (1) an
Officers’ Certificate stating that the Company intitged to effect such redemption and setting fartstatement of facts showing that the
conditions precedent to the rights of the Compansotredeem have occurred and (2) an Opinion oh&suo such effect based on such
statement of facts.

If the Company elects to redeem the Notes purdeathis Section 4(b), then it shall give noticatie Holders pursuant to Section 15
hereof.



The notice of redemption, shall specify the followi
(i) the Tax Redemption Date;

(i) a brief statement to the effect that the Naies being redeemed at the option of the Compargupnt to this Section 4(b) and a b
statement of the facts permitting such redemption;

(iii) that on the Tax Redemption Date, the RedeorpRrice, plus accrued but unpaid interest on thied\ if any, will become due and
payable and that interest thereon shall ceasecto@on and after such Tax Redemption Date;

(iv) the amount of the Redemption Price and accihugdinpaid interest, if any, that will be due grayable on the Notes on the Tax
Redemption Date;

(v) the place or places where the Notes are tairersdered for payment of the Redemption Priceathdr amounts due under clause
(iv) above;

(vi) that payment of the amounts due under claivyabove will be made upon presentation and sdeenf the Notes; and
(vii) the CUSIP, ISIN and Common Code numbers efiotes.

The notice of redemption regarding the Notes diwllat the election of the Company, given by then@any or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

On or before the opening of business on any TaxeR@tion Date, the Company shall deposit with thestee or with the Paying
Agent or, if the Company is acting as its own pgyagent, segregate and hold in trust as provid&ation 5.03 of the Indenture, an amount
of money sufficient to pay the Redemption Priceanfd except if the Tax Redemption Date shall bmtarest Payment Date, accrued but
unpaid interest on, the Notes to be redeemed omakdRkedemption Date.

The notice of redemption having been given as fipdcabove, the Notes shall, on the Tax Redemdate, become due and
payable at the Redemption Price, and from and afteln date, unless the Company shall default ipéyenent of the Redemption Price and
accrued but unpaid interest, if any, the Notes| sle@se to bear interest. Upon surrender of thed\far redemption in accordance with such
notice, the Notes shall be paid by the CompanfieRedemption Price, together with accrued butignperest, if any, to the Tax
Redemption Date.

If the Notes, having been called for redemptiomllstot be so paid upon surrender thereof for rgatem, the Redemption Price
shall, until paid, bear interest from the Tax Redéam Date at the interest rate borne by this Note.

5. Place and Method of Paymenthe Company shall pay principal of and interestte Notes at the office or agency of the Payiggm in
the Borough of Manhattan, The City of New



York; provided, howevethat at the option of the Company, the Company payinterest by check mailed to the person entitiedeto at
such person’s address as it appears on the Refgistiye Notes.

6. Defeasance of the NoteSections 11.02, 11.03 and 11.04 of the Indershiadl apply to the Notes.

7.No Redemption or Sinking Fun@'he Notes are not redeemable prior to maturityeicthan as set forth in Section 4(b) hereof, anednot
subject to a sinking fund.

8. Amendment and ModificatiamArticle Nine of the Indenture contains provisidosthe amendment or modification of the Indentame the
Notes without the consent of the Holders in cert@tioumstances and requiring the consent of Holder®t less than a majority in aggreg
principal amount of the Notes and Securities oéo#eries that would be affected in certain otlreumstances. However, the Indenture
requires the consent of each Holder of the NotesSacurities of other series that would be affeétedertain specified amendments or
modifications of the Indenture and the Notes. Theseisions of the Indenture, which provide for,arg other things, the execution of
supplemental indentures, are applicable to the Note

9. Event of Default; Acceleration of Maturity; Resdigsand AnnulmentlIf an Event of Default with respect to the Noséall occur and be
continuing, then the aggregate principal amourthefNotes of this series may be declared by eitieeifrustee or the Holders of not less than
25% in aggregate principal amount of the Notesisf $eries then Outstanding to be, and, in cedases, may automatically become,
immediately due and payable in the manner, witheffect and subject to the conditions providecdhia Indenture. The Indenture provides
that, in the event of such an acceleration of théunity of the Notes, the Holders of a majorityaiggregate principal amount of all of the
Notes of this series then Outstanding, voting ssparate class, in accordance with the provisifrend in the circumstances provided by,
Indenture, may rescind and annul such acceleratidnts consequences with respect to all of thedlot

10. Absolute ObligationNo reference herein to the Indenture and no prongsof the Notes or of the Indenture shall alteémgrair the
obligation of the Company, which is absolute andamditional, to pay the principal of and interestthis Note at the place, at the time and in
the coin or currency herein prescribed.

11.Form and Denominations; Global Notes; DefinitivetdgThe Notes are being issued in registered form withderest coupons in
denominations of $2,000 and integral multiples B0®0 in excess thereof. The Notes are being issued form of one or more global notes
(each, a “Global Note™gvidencing all or any portion of the Notes and seggied in the name of DTC or its nominee (includimgjr respectiv
successors) as Depositary under the IndentureNotes shall be issued in certificated form (eactefinitive Note”) only in the following
limited circumstances: (1) the Depositary is at ame unwilling or unable to continue as Depositanceases to be a clearing agency
registered under applicable law, and a succesgmsitary is not appointed by the Company withird@9s after the Company receives such
notice or becomes aware of such ineligibility; {22 Company delivers to the Trustee a Company Qaodire effect that this Note shall be
exchangeable for Definitive Notes; or (3) an



Event of Default has occurred and is continuindwéspect to the Notes, in each such case this $thatébe exchangeable for Definitive
Notes in an equal aggregate principal amount. 8eflnitive Notes shall be registered in such nameammes as the Depositary shall inst
the Trustee.

12.Registration, Transfer and Exchandes provided in the Indenture and subject to cefiaiitations therein set forth, the Company shall
provide for the registration of the Notes and tia@sfer and exchange of the Notes, whether in glmbdefinitive form. At the option of the
Holders, at any office or agency designated andhtaimied by the Company for such purpose (the “Tearfsgent”) pursuant to the provisiol
of the Indenture, and in the manner and subjettte¢dimitations provided in the Indenture, but waitth the payment of any service charge,
except for any transfer tax or other governmertiakges imposed in connection therewith subjecetti®n 4 hereof, the Notes may be
transferred or exchanged for an equal aggregateipal amount of the Notes of like tenor and ofestauthorized denominations upon
surrender and cancellation of the Notes upon aaoly sansfer.

The Company, the Trustee and any agent of the Coynmraof the Trustee may deem and treat the Hadahe absolute owner of
this Note (whether or not the Notes shall be overalnd notwithstanding any notation of ownershiptber writing hereon), for the purpose
receiving payments hereon, or on account heredff@mall other purposes, and neither the Compamythre Trustee nor any agent of the
Company or of the Trustee shall be affected byrantice to the contrary. All such payments madertopmn the order of such Holder shall
the extent of the amount or amounts paid, effeltgaitisfy and discharge liability for moneys palgabn this Note.

Notwithstanding the preceding paragraphs of thigi®e 12, any registration of transfer or exchaofja Global Note shall be
subject to the terms of the legend appearing oimitial page thereof.

13.No Recourse Against Otherblo recourse under or upon any obligation, coveoaagreement of the Company arising under ofostt

in the Notes or under the Indenture, or for anyntlbased thereon or otherwise in respect therbaf| be had against any incorporator,
stockholder, officer or director, as such, pastspnt or future, of the Company or of any successiqroration, either directly or through the
Company or any successor corporation, whether thyesof any constitution, statute or rule of lawbgrthe enforcement of any assessment or
penalty or otherwise, any and all such personhlliig, either at common law or in equity or by atitution or statute, of, and any and all s
rights and claims against, every such incorporatockholder, officer or director, as such, belmgthe acceptance hereof and as part of the
consideration for the issue hereof, expressly whaved released.

14. Appointment of Agent$he Bank of New York Trust Company, N.A. is hereppointed (i) the Registrar for the purpose ofstgging the
Notes and transfers and exchanges of the Noteagmir® the Indenture and this Note, (ii) PayingAigpursuant to Section 3.04 of 1
Indenture and (iii) Transfer Agent with respecttie Notes at its offices in the Borough of ManhattBhe City of New York.
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15. Notices. If the Company is required to give notice to Haders of the Notes pursuant to the terms of tigehture, then it shall do so by
the means and in the manner set forth in Secti@® df. the Indenture.

16. Separability. In case any provision of the Indenture or theedahall, for any reason, be held to be invaliegél or unenforceable, then
the validity, legality and enforceability of themaining provisions thereof and hereof shall natny way be affected or impaired thereby.

17.GOVERNING LAW THE NOTES SHALL BE GOVERNED BY, AND CONSTRUED INCCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.



ASSIGNMENT FORM

To assign this Note, fill in the form below:
For the value received, the undersigned herebgmssind transfers the within Note, and all rights¢under, to:

(Insert assignee’s legal name)

(Insert assignee’s social security or tax idengéifion number)

(Print or type assignee’s name, address and zigxod

and irrevocably appoints

to transfer this Note on the books of Wal-Mart 8&rnc. The agent may substitute another to agt.fo

Your Signature

(Sign exactly as your name appears on the fade@oNote
Date:
Signature Guarantee

The signature(s) should be Guaranteed by an Ekgibliarantor Institution pursuant to Rule 17Ad-15tef Securities Exchange Act of 1934,
as amended.

* % % * %

The following abbreviations, when used in the iig@n on the face of the within Note, shall be stwned as though they were written
out in full according to applicable laws or regidast:
TEN COM- as tenants in commc
TEN ENT- as tenants by the entireti

JT ENT -  as joint tenants with right of survivorship
and not as tenants in comm

UNIF GIFT MIN ACT - Custodial under the Uniform Gifts to Minors A
(Cust) (Minor) (State)

Additional abbreviations may also be used althougtin the above list.



Exhibit 4(b)
WAL-MART STORES, INC.

Series Terms Certificate
Pursuant to Section 3.01 of the Indenture
Relating to 6.500% Notes Due 2037

Pursuant to Section 3.01 of the Indenture, datexf dsly 19, 2005, as amended and supplementedi(itienture”), made between Wal-
Mart Stores, Inc., a Delaware corporation (the “@amny”), and The Bank of New York Trust Company, N.&s Trustee (the “Trustee”),
Charles M. Holley, Jr., Executive Vice Presidentarace and Treasurer of the Company (the “Certifyduthorized Officer”) hereby certifie
as follows, and Anthony D. George, Associate Gdr@oansel, Finance and Assistant Secretary of tragany, attests to the following
certification. Any capitalized term used hereinlshave the definition ascribed to that term asfegh in the Indenture unless otherwise
defined herein.

A. This certificate is a Series Terms Certificat@templated by Section 3.01 of the Indenture aiisg executed to evidence the
establishment and approval of the terms and camditdof the Series that was established pursug&gdton 3.01 of the Indenture by
means of a Unanimous Written Consent of the Exeeu@ommittee of the Board of Directors of the Compalated August 16, 2007
(the “Original Series Consent”), which Series isigrated as the “6.500% Notes Due 2037” (the “288ifes”), by the Certifying
Authorized Officer pursuant to the grant of authotinder the terms of the Original Series Consent.

B. Each of the undersigned has read the Indenhaielding the provisions of Sections 1.02 and Zad the definitions relating thereto,
and the resolutions adopted in the Original SeCiessent. In the opinion of the undersigned, thestsigned have made such
examination or investigation as is necessary tblerthe undersigned to express an informed opiagoto whether or not all conditions
precedent provided for in the Indenture relatingh® execution and delivery by the Trustee of tidehture, to the creation,
establishment and approval of the title, the forrd the terms of a Series under the Indenture, @titetauthentication and delivery by
the Trustee of promissory notes of a Series, haea loomplied with. In the opinion of the undersyn@ all such conditions precedent
have been complied with and (ii) there are no EvehDefault, or events which, with the passagenoé, would become an Event of
Default under the Indenture that have occurredamadtontinuing at the date of this certificate.

C. Pursuant to the Original Series Consent andta desuance Approval, dated August 17, 2007 (th&éNssuance Approval”), and
executed by the Chief Executive Officer and thedtixige Vice President and Chief Financial Officéttee Company pursuant to the
Original Series Consent, the Company is authoriaésisue initially $2,750,000,000 aggregate priatgmount of promissory notes of
the 2037 Series (the “Initial 2037 Notes”) and ditleer promissory notes of the other series of nes¢gblished by the Original Series
Consent. A copy of the Original Series Consentteched hereto as Annex,Aand a copy of the Note Issuance Approval is htdc
hereto as Annex BPursuant to authority delegated by the Origirales Consent to the Certifying Authorized Officiag Certifying
Authorized Officer has approved and set the agdgeagrancipal amount of the Initial 2037 Notes to$#250,000,000. Any promissory
notes that the Compat



issues that are a part of the 2037 Series (the7Ra8es”) shall be issued in registered book efuryn and shall be represented by a
global security substantially in the form attacthedeto as Annex Ghe “Form of 2037 Note”).

D. Pursuant to Section 3.01 of the Indenture, ¢ne$ and conditions of the 2037 Series and the issamy notes forming a part of the
2037 Series, including the 2037 Notes, are estadignd approved to be the following:

1. Designatior:
The Series established by the Original Series Gunsealesignated as the “6.500% Notes Due 2037".

2. Aggregate Principal Amour:

The 2037 Series is not limited as to the aggregateipal amount of all the promissory notes of #87 Series that the
Company may issue. The Company is issuing theal2037 Notes, which have an aggregate originacgral amount of
$2,250,000,000.

3. Maturity :

Final maturity of the 2037 Notes will be August 2837.
4. Interest:

a. Rate

The 2037 Notes will bear interest at the rate 506% per annum, which interest shall commence awifiom and
including August 24, 2007. Additional Amounts (a&fided in Section 4(a) of the Form of 2037 Noteany, will alsc
be payable on the 2037 Notes.

b. Payment Date

Interest will be payable on the 2037 Notes semidalin in arrears on February 15 and August 15 oheeear,
commencing on February 15, 2008, to the persor@ons in whose name or names the 2037 Notesgistered at
the close of business on the immediately precedefguary 1 or August 1, as the case may be. Irttenethe 2037
Notes will be computed on the basis of a 360-day gensisting of twelve 30-day months.
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10.

11.

12.

13.

Currency of Paymer:

The principal and interest payable with respe¢h&2037 Notes shall be payable in United Stat#ardo

Payment Place:
All payments of principal of, any Tax RedemptiomcBrwith respect to, and interest on, the 2037 slstall be made as set

forth in Section 5 of the Form of 2037 Note.
Optional Redemption Featur:

The Company may redeem the 2037 Notes upon thereoce of certain tax events as set forth in Sectit) of the Form
of 2037 Note.

There is no sinking fund with respect to the 203ids.

Special Redemption Features, ¢

None.

Denominations:
$2,000 and integral multiples of $1,000 in excéssaof for the 2037 Notes.

Principal Repaymer:
100% of the principal amount of the 2037 Notes.

Registrar, Paying Agent and Transfer Ag:
The Bank of New York Trust Company, N.A. will besthegistrar, paying agent and transfer agent 2087 Notes.

Payment of Additional Amount:

The Company shall pay additional amounts as s#t forder Section 4(a) of the Form of 2037 Note.

Book-Entry Procedure:

The 2037 Notes shall be issued in the form of fgabal notes in the principal amount of $500,000,88ch and one gloh
note in the principal amount of $250,000,000, &llvbich will be registered in the name of Cede & Gt nominee for The
Depository Trust Company, and will be issued irtifieated form only in limited circumstances, inclecase, as set forth
under Sections 11 and 12 of the Form of 2037 Note.
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14.  Other Terms
Sections 2, 3, 6, 8, 9, 10, 11, 12, 13, 14, 1516 17 of the Form of 2037 Note attached heretonaex B shall also apply
to the 2037 Notes.

The 2037 Notes will not have any terms or condgiohthe type contemplated by clause (ii), (i) ,((vii), (xii), (xiii),
(xiv), (xvi), (xvii), (xix) or (xx) of Section 3.0Df the Indenture.

E. The 2037 Notes will be issued pursuant to aneigeed by the Indenture. To the extent that theritare’s terms apply to the 2037
Notes specifically or apply to the terms of all Gettes of all Series established pursuant to amtegned by the Indenture, such terms

shall apply to the 2037 Notes.



IN WITNESS WHEREOF, the undersigned has hereunto executed this Cat#fizs of August 17, 2007.

/sl CHARLES M. HOLLEY, JR.

Charles M. Holley, Ji
Executive Vice President, Finance and Treas

ATTEST:
/sl ANTHONY D. GEORGE

Anthony D. Georgt
Associate General Counsel, Finance and Assistametey




ANNEX A

UNANIMOUS CONSENT TO ACTION
IN LIEU OF SPECIAL MEETING
OF THE EXECUTIVE COMMITTEE OF
THE BOARD OF DIRECTORS
OF WAL-MART STORES, INC.

August 16, 2007

The undersigned, being all of the members of theckttive Committee of the Board of Directors of VWédst Stores, Inc., a Delaware
corporation (the “Company”), do hereby consenh®madoption of the following resolutions in accardawith the provisions of Section 141
(f) of the General Corporation Law of Delaware:

WHEREAS , the Company has registered with the SecuritidsExthange Commission pursuant to the Securitie®At933, as
amended, and the rules promulgated thereundeoffiweand sale in one or more offerings of an ird®inate amount of its debt securities,
which debt securities are to be issued pursuathietberms of the Indenture, dated as of July 1052Between the Company and The Bank of
New York Trust Company, N.A., a national bankinga@sation, as trustee (tl‘Indenture Trustee”), as supplemented by the First
Supplemental Indenture, dated as of December B, 2#ween the Company and the Trustee (the “lndet)t and

WHEREAS , the Company desires to issue and sell in an wridtan public offering (the “Offering”) pursuand the Company’s
Registration Statement on Form S-3 (Registration388-130569) the Company’s debt securities haaimgggregate principal amount of
$2,000,000,000 or such aggregate principal amouexéess thereof as shall be approved by the Extutive Officer of the Company and
the Executive Vice President and Chief Financidld®ef of the Company and shall not exceed $3,0D@D (such amount, the “Authorized
Principal Amount”); it is

RESOLVED , that a series of senior, unsecured promissomgsnaitthe Company in an initial aggregate princgabunt to be
determined, in the manner described in and subgjdtie limitations contained in these resolutidnsthe Authorized Officers (as defined
below), that shall mature no earlier than on orultlee tenth anniversary of, and no later than rosbout the eleventh anniversary of, the date
of issuance of such promissory notes and othemdsing the terms established as provided in thesalutions (the “Series A Notes”) shall
be, and it hereby is, created, established andeanéd for issuance and sale pursuant to the tefrtise Indenture; and

RESOLVED , that a series of senior, unsecured promissorgsnoitthe Company in an initial aggregate princgrabunt to be
determined, in the manner described in and sulpdtie limitations contained in these resolutidnsthe Authorized Officers, that shall
mature on or about the thirtieth anniversary ofdhte of issuance of such promissory notes andwite having the terms established as
provided in these resolutions (the “Series B Note¥, together with the Series A Notes, the “Au@@i7 Notes”) shall be, and it hereby is,
created, established and authorized for issuantsap pursuant to the terms of the Indenture;



RESOLVED , that each series of the August 2007 Notes shak Isuch terms, including the rate or rates (whetheh rates be fixed,
floating, variable or otherwise determinable wigierence to a formula or extrinsic event) at whithrest will accrue on the Promissory
Notes (as defined below) of such series of AugQ872Notes and the maturity date thereof, and &iaith such form as shall be establis
and approved by one or more of the Chairman oBtherd of Directors, the Chief Executive Officeryarice Chairman, the Chief Financial
Officer, any Executive Vice President, any SeniaréPresident, any Vice President, the Controlhet the Treasurer of the Company (each
an “Authorized Officer”) in accordance with the pisions of Section 3.01 of the Indenture pursuarthe authority granted by these
resolutions, which approval will be conclusivelyidanced by that Authorized Officer’s or those Auibed Officers’ execution of a Series
Terms Certificate (as defined in the Indenturehwéspect to such series of August 2007 Notes; and

RESOLVED , that the Authorized Officers shall be, and eafcthem hereby is, authorized, in the name and dralbef the Company,
to establish and to approve the terms and conditidreach series of the August 2007 Notes, tcheeagigregate principal amount of the notes
of each series of the August 2007 Notes to beiadlte Offering and to approve the form, terms eodditions of the promissory notes
(including the global promissory notes) represantire notes of each series of the August 2007 Nttes'Promissory Notes”); and

RESOLVED , that the Authorized Officers shall be, and eafcthem hereby is, authorized, in the name and dralbef the Company,
to execute Promissory Notes of each series of A&7 Notes having an aggregate principal amaubetdetermined to be for sale in the
Offering by one or more Authorized Officers pursutanthe authority delegated hereby, all as pravigethe Indenture, and to deliver those
Promissory Notes to the Indenture Trustee for aniib@tion and delivery in accordance with the teohthe Indentureprovidedthat the
aggregate principal amount of August 2007 Notaeseidgursuant to the authority granted by thesdutsns for both such series shall not
exceed the Authorized Principal Amount; and

RESOLVED , that the Indenture Trustee shall be, and it heiglauthorized and directed to authenticate alider Promissory Notes
relating to the Series A Notes to or upon the emitbrder of the Company in an aggregate principaluat determined by the Authorized
Officers, as provided in the Indenture; and

RESOLVED , that the Indenture Trustee shall be, and it heiglauthorized and directed to authenticate alider Promissory Notes
relating to the Series B Notes to or upon the amittrder of the Company in an aggregate principaumt determined by the Authorized
Officers, as provided in the Indenture; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to perform its obligations under the Promigs\otes issued and
sold by the Company and its obligations under titehture, as those obligations relate to those Bsomy Notes; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to enter into, execute and deliver, andquerfits obligations
under, and each Authorized Officer is authorizedxecute and deliver, for and on behalf of the Camypa Pricing Agreement and an
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Underwriting Agreement (collectively, the “Undertimg Agreement”) between the Company and Banc oéAca Securities LLC, Citigroup
Global Markets Inc., Credit Suisse Securities (USAL, Goldman, Sachs & Co. and any other undervwgitemed therein (collectively, the
“Underwriters”), providing for the sale by the Coamy and the purchase by the Underwriters of Pramyddotes having an aggregate
principal amount not to exceed the Authorized RpalcAmount, which aggregate principal amount afts@romissory Notes shall be
determined by one or more Authorized Officers, stdietermination to be evidenced by the executiondmtigery of the Underwriting
Agreement by an Authorized Officer on behalf of @@mpany and any other agreements necessary tiusife the intent of these resolutic
the Underwriting Agreement and any other such agess to be in the forms and to contain the temadiding the price to be paid to the
Company by the Underwriter for the Promissory Naiesach series of August 2007 Notes being purchpaesuant to the Underwriting
Agreement, and conditions as the Authorized Offeoarcuting the same approves, such approval totdusively evidenced by that
Authorized Officer’'s execution and delivery of thederwriting Agreement or other agreement; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to sell the Promissory Notes to the Unddessipursuant to the
Underwriting Agreement at the price or prices seiffin, and pursuant to the other terms and camditof, the Underwriting Agreement; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to issue one or more global notes to reptase Promissory
Notes of each series of August 2007 Notes authdiizeaccordance with these resolutions and notraike issue the Promissory Notes
either series of August 2007 Notes in definitivaripwhich global notes shall be in such form asAh¢horized Officer executing the same
shall approve, such approval to be conclusiveldented by that Authorized Officer’s execution aetivry of such global notes, and to
permit each global note representing Promissorgdltd be registered in the name of a nominee ofDEp®sitory Trust Company (“DTC")
and beneficial interests in the global notes remrtisg the Promissory Notes to be otherwise shawrand transfers of such beneficial
interests effected through, records maintained BZ @nd its participants; and

RESOLVED , that the signatures of the Authorized Officere@xing any Promissory Note, including any globaterrepresenting any
Promissory Note or Promissory Notes, may be theualaor facsimile signatures of the present or anyre Authorized Officers and may be
imprinted or otherwise reproduced thereon, andsarc} facsimile signature shall be binding uponGbenpany, notwithstanding the fact that
at the time the Promissory Notes are authenticateddelivered and disposed of, the person sighiadetcsimile signature shall have ceased
to be an Authorized Officer; and

RESOLVED , that, without in any way limiting the authoritgfetofore granted to any Authorized Officer, thelfuized Officers shall
be, and each of them singly is, authorized and eveped to do and perform all such acts and thingstaexecute and deliver, for and on
behalf of the Company, any and all agreements,deats and instruments and to take any and all actibns, for and on behalf of the
Company, as they may deem necessary, desirablemermin order to carry out the intent and purpafsine foregoing resolutions and fully to
establish each series of August 2007 Notes andrformn the provisions of the Underwriting Agreemehe Indenture and the Promissory
Notes, and to incur on behalf of the Company athsexpenses and obligations in connection thereagtthey may deem prop:
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Dated this 16th day of August 2007

/s/ H. LEE SCOTT, JR.

H. Lee Scott, Ji

/s/ CHRISTOPHER J. WILLIAMS

Christopher J. William

/s/ S. ROBSON WALTON

S. Robson Walto



ANNEX B
WAL-MART STORES, INC.
Note Issuance Approval

In accordance with the resolutions adopted by tharlimous Consent to Action in Lieu of Special Megtof the Executive Committee
of the Board of Directors of Wal-Mart Stores, Indated August 16, 2007 (the “Consent”), the undesil hereby approve the sale and

issuance of August 2007 Notes (as defined in thes@at) having an aggregate principal amount of E2(000,000 and as otherwise
contemplated by such resolutions.

Dated: August 17, 2007

/s/ H. LEE SCOTT, JR.

H. Lee Scott, Jr., President and Chief Executiviic®f of Wal-Mart
Stores, Inc

/sl THOMAS M. SCHOEWE
Thomas M. Schoewe, Executive Vice President anéfGhnancial
Officer of Wa-Mart Stores, Inc




ANNEX C
FORM OF GLOBAL NOTE

This Note is a global security and is registerethsnname of CEDE & CO., as nominee of the Depsitehe Depository Trust
Company. Unless and until this Note is exchanged\fiies in definitive form, this Note may not bartsferred except as a whole by the
Depositary or a nominee of the Depositary to thpd3éary or another depositary or by the Depositargny such nominee to a successor
depositary or a nominee of such successor depgpsitar

Unless this Note is presented by an authorizecesgmtative of The Depository Trust Company, a NeskXorporation (“DTC),
to the issuer or its agent for registration of &fen, exchange or payment, and any certificateets$siregistered in the name of Cede & Co. or
in such other name as is requested by an authaépedsentative of DTC (and any payment is madeeide & Co. or to such other entity a
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWUWR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmushthe registered owner hereof, Cede & Co., hastarest herein.

W AL -M ART STORES, | NC.

6.500% NOTES DUE 2037

Number A- CUSIP No.: 931142 CK
$ ISIN No.: US931142CK7-
Common Code: 0318007(

WAL-MART STORES, INC., a corporation duly organized améting under the laws of the State of Delawargl any success
corporation pursuant to the Indenture (herein reteto as the “Company”), for value received, hgnetomises to pay to CEDE & CO. or
registered assigns, the principal sum of DOLLARS on August, 2937 in such coin or currency of the United &tate
of America as at the time of payment shall be légadler for the payment of public and private dedsl to pay interest, computed on the
basis of a 360-day year consisting of twelve 30+tayths, semannually in arrears on February 15 and August 1&agh year, or if any su
day is not a Business Day, on the next succeedirsjnBss Day (each, an “Interest Payment Date”) heenting on February 15, 2008, on
said principal sum in like coin or currency, at thée per annum specified in the title of this Nioten August 24, 2007 or from the most
recent February 15 or August 15 to which interest heen paid or duly provided for. The interegpagable, and punctually paid or duly
provided for, on any Interest Payment Date wilplagd to the person in whose name this Note is tegid (the “Holder”) at the close of
business on the preceding February 1, in the dame Imterest Payment Date of February 15, andherpteceding August 1, in the case of an
Interest Payment Date of August 15 (eac*Record Dat”).



Reference is made to the further provisions of Hoge set forth on the succeeding sections hefath further provisions shall 1
all purposes have the same effect as though fetljosth at this place.

This Note shall not be valid or become obligatarydny purpose until the certificate of authentmahereon shall have been
signed by the Trustee under the Indenture reféoréa Section 1 hereof.

IN WITNESS WHEREOF, the Company has caused thisuiment to be signed by its Chairman of the Boasdyice Chairman,
its President or one of its Vice Presidents by nahnufacsimile signature under its corporate sst#dsted by its Secretary, one of its Assit
Secretaries, its Treasurer or one of its Assistag@surers by manual or facsimile signature.

WAL-MART STORES, INC

By:
Name Charles M. Holley, Ji
Title: Executive Vice President, Finance and Treas

[SEAL] Attest
Name Anthony D. Georgt
Title: Associate General Counsel, Finance and AssistameBe)

Dated:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the Series desaghherein referred to in the within-mentioned Imttee.

THE BANK OF NEW YORK TRUST COMPANY, N.A
as Trustet

By:

Authorized Signator



WAL-MART STORES, INC.
6.500% NOTES DUE 2037

1. Indenture; Notes This Note is one of a duly authorized seriesadfusities of the Company designated as the “6.58@%s Due

2037” (the “Notes”)jnitially issued in an aggregate principal amouin$®,250,000,000 on August 24, 2007. Such seri&eatirities has be
established pursuant to, and is one of an indefmitmber of series of debt securities of the Compiasued or issuable under and pursual
the Indenture, dated as of July 19, 2005, as soppited by the First Supplemental Indenture, dateaf ®ecember 1, 2006 (the “Indentuye”
by and between the Company, as Issuer, and The &@axwé&w York Trust Company, N.A., as Trustee (tAeustee”), to which Indenture and
all indentures supplemental thereto referencerisllyemade for a statement of the rights, limitatiofirights, obligations, duties and
immunities thereunder of the Trustee, the Compantythe Holders of the Notes and of the terms upbicinthis Note is, and is to be,
authenticated and delivered. The terms, conditamtsprovisions of the Notes are those stated itrtihenture, those made part of the
Indenture by reference to the Trust Indenture Adt9389, as amended, and those set forth in thie Nia the extent that the terms, conditions
and other provisions of this Note modify, suppletra@mare inconsistent with those of the Indentthien the terms, conditions and other
provisions of this Note shall govern.

All capitalized terms which are used but not dediimethis Note shall have the meanings assignéieim in the Indenture.

The Company may, without the consent of the Holdessie additional Securities ranking equally wita Notes and otherwise
identical in all respects (except for their datésstie, issue price and the date from which intgr@gments thereon shall accrue) so that such
additional Securities shall be consolidated anthfarsingle series with the Notgspvided, howevethat no additional Securities of any
existing or new series may be issued under thentnde if an Event of Default has occurred and resaincured thereunder.

2.Ranking. The Notes shall constitute the senior, unsecaneblunsubordinated debt obligations of the Comenayshall rank equally in
right of payment among themselves and with all oéxésting and future senior, unsecured and unslibated debt obligations of the
Company.

3. Payment of Overdue AmountShe Company shall pay interest, calculated orbt®és of a 360-day year consisting of twelve 3@-da
months, on overdue principal and overdue instaltsehinterest, if any, from time to time on demadhe interest rate borne by the Note
the extent lawful.

4. Payment of Additional Amounts; Redemption UponxaHzent

(a) Payment of Additional Amountdhe Company shall pay to the Holder (includirgg, gurposes of this Section 4, the beneficial oywoér
this Note who is a Non-U.S. Person (as definedvesuch additional amounts as may be necessahasevery net payment of principal of
and interest on this Note to such Holder, afterudédn or withholding for or ol



account of any present or future tax, assessmesther governmental charge imposed upon such Holgéne United States of America or
any taxing authority thereof or therein, will nat kess than the amount provided in this Note tthba due and payable (such amounts, the
“Additional Amounts”); provided, howevethat the Company shall not be required to makepayynent of Additional Amounts for or on
account of:

(i) any tax, assessment or other governmental ehtaia; would not have been imposed but for (A)etkistence of any present or former
connection between such Holder, or between a fadygcsettlor, beneficiary of, member or sharehotifeor possessor of a power over,
such Holder, if such Holder is an estate, trustineaship or corporation, and the United Statehigfing, without limitation, such

Holder, or such fiduciary, settlor, beneficiary, miger, shareholder or possessor, being or having ®edizen or resident of the United
States of America or treated as a resident thenebéing or having been engaged in trade or busioepresent in the United States of
America, or (B) the presentation of this Note fayment on a date more than 30 days after thedaig) the date on which such
payment becomes due and payable and (y) the dathioch payment thereof is duly provided for;

(i) any estate, inheritance, gift, sales, transéecise, personal property or similar tax, assessor other governmental charge;

(i) any tax, assessment or other governmentaigehamposed by reason of such Holder’'s past oreptestatus as a passive foreign
investment company, a controlled foreign corporatio a personal holding company with respect tdthi#ed States of America, or a
corporation which accumulates earnings to avoidadnStates federal income tax;

(iv) any tax, assessment or other governmentalehanhich is payable otherwise than by withholdirapf payment of principal of or
interest on this Note;

(v) any tax, assessment or other governmental ehaquired to be withheld by any paying agent feomg payment of principal of or
interest on this Note if such payment can be matieowt withholding by any other paying agent;

(vi) any tax, assessment or other governmentaehahich would not have been imposed but for tilarfato comply with
certification, information, documentation or otlmeporting requirements concerning the nationaligjdence, identity or connections
with the United States of America of the Holdethi$ Note, if such compliance is required by s&tut by regulation of the United
States Treasury Department as a precondition itef @ exemption from such tax, assessment or @beernmental charge;

(vii) any tax, assessment or other governmentaigehemposed on interest received by (A) a 10% $idder (as defined in Section 871
(h)(3)(B) of the United States Internal Revenue €0t1986, as amended (the “Code”), and the reignlathat may be promulgated
thereunder) of the Company or (B) a controlled ifymecorporation with respect to the Company witthie meaning of the Code;
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(viii) any withholding or deduction that is imposed a payment to an individual and is requireddartade pursuant to that European
Union Directive relating to the taxation of saviragopted on June 3, 2003 by the European Uniordsduic and Financial Affairs
Council, or any law implementing or complying with,introduced in order to conform to, such Direefior

(ix) any combination of items (i), (ii), (iii), (v (v), (vi), (vii) and (viii) in this Section 4(a)

nor shall any Additional Amounts be paid to any ¢lwho is a fiduciary or partnership to the extbat a beneficiary or settlor with respect
to such fiduciary or a member of such partnership beneficial owner thereof, would not have bemtitled to the payment of such
Additional Amounts had such beneficiary, settloember or beneficial owner been the Holder.

“Non-U.S. Person” means any corporation, partnershiividual or fiduciary that is, as to the UnitStates of America, a foreign
corporation, a non-resident alien individual whe hat made a valid election to be treated as adr8tates resident, a non-resident fiduciary
of a foreign estate or trust, or a foreign parthgrene or more of the members of which is, ahieoWnited States of America, a foreign
corporation, a non-resident alien individual oraafresident fiduciary of a foreign estate or trust.

(b) Redemption Upon a Tax Everfthe Notes may be redeemed at the option of thepa@ay in whole, but not in part, on a date (sudie,da
the “Tax Redemption Date”) to be fixed by the Compan not more than 60 days’ and not less thana3@'dhotice, at a redemption price
equal to 100% of the principal amount of the N@the “Redemption Price”) plus accrued but unpatdrest, if any, and any Additional
Amounts thereon, if the Company determines that @sult of any change in or amendment to the |l&eaties, regulations or rulings of the
United States of America or any political subdigisior taxing authority thereof, or any proposedngjgin such laws, treaties, regulations or
rulings, or any change in the official applicati@mforcement or interpretation of such laws, tesgtregulations or rulings, including a hold
by a court of competent jurisdiction in the Unitethtes of America, or any other action, other tiamction predicated on laws generally
known on or before August 17, 2007 except for psambefore the U.S. Congress before such datmn takany taxing authority or a cour
competent jurisdiction in the United States of Ain&ror the official proposal of any such actiomether or not such action or proposal was
taken or made with respect to the Company, (AXdbmpany has or will become obligated to pay Add#icAmounts or (B) there is a
substantial possibility that the Company will bguiged to pay such Additional Amounts.

Prior to the publication of any notice of redemptjursuant to Section 15 hereof, the Company slediller to the Trustee (1) an
Officers’ Certificate stating that the Company intitted to effect such redemption and setting fartstatement of facts showing that the
conditions precedent to the rights of the Compansotredeem have occurred and (2) an Opinion oh&suo such effect based on such
statement of facts.

If the Company elects to redeem the Notes purdeathis Section 4(b), then it shall give noticatie Holders pursuant to
Section 15 hereof.



The notice of redemption, shall specify the followi
(i) the Tax Redemption Date;

(i) a brief statement to the effect that the Naies being redeemed at the option of the Compargupnt to this Section 4(b) and a b
statement of the facts permitting such redemption;

(iii) that on the Tax Redemption Date, the RedeorpRrice, plus accrued but unpaid interest on thied\ if any, will become due and
payable and that interest thereon shall ceasecto@on and after such Tax Redemption Date;

(iv) the amount of the Redemption Price and accihugdinpaid interest, if any, that will be due grayable on the Notes on the Tax
Redemption Date;

(v) the place or places where the Notes are tairersdered for payment of the Redemption Priceathdr amounts due under clause
(iv) above;

(vi) that payment of the amounts due under claivyabove will be made upon presentation and sdeenf the Notes; and
(vii) the CUSIP, ISIN and Common Code numbers efiotes.

The notice of redemption regarding the Notes diwllat the election of the Company, given by then@any or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

On or before the opening of business on any TaxeR@tion Date, the Company shall deposit with thestee or with the Paying
Agent or, if the Company is acting as its own pgyagent, segregate and hold in trust as provid&ation 5.03 of the Indenture, an amount
of money sufficient to pay the Redemption Priceanfd except if the Tax Redemption Date shall bmtarest Payment Date, accrued but
unpaid interest on, the Notes to be redeemed omakdRkedemption Date.

The notice of redemption having been given as fipdcabove, the Notes shall, on the Tax Redemdate, become due and
payable at the Redemption Price, and from and afteln date, unless the Company shall default ipéyenent of the Redemption Price and
accrued but unpaid interest, if any, the Notes| sle@se to bear interest. Upon surrender of thed\far redemption in accordance with such
notice, the Notes shall be paid by the CompanfieRedemption Price, together with accrued butignperest, if any, to the Tax
Redemption Date.

If the Notes, having been called for redemptiomllstot be so paid upon surrender thereof for rgatem, the Redemption Price
shall, until paid, bear interest from the Tax Redéam Date at the interest rate borne by this Note.

5. Place and Method of Paymenthe Company shall pay principal of and interestte Notes at the office or agency of the Payiggm in
the Borough of Manhattan, The City of New



York; provided, howevethat at the option of the Company, the Company payinterest by check mailed to the person entitiedeto at
such person’s address as it appears on the Refgistiye Notes.

6. Defeasance of the NoteSections 11.02, 11.03 and 11.04 of the Indershiadl apply to the Notes.

7.No Redemption or Sinking Fun@'he Notes are not redeemable prior to maturityeicthan as set forth in Section 4(b) hereof, anednot
subject to a sinking fund.

8. Amendment and ModificatiamArticle Nine of the Indenture contains provisidosthe amendment or modification of the Indentame the
Notes without the consent of the Holders in cert@tioumstances and requiring the consent of Holder®t less than a majority in aggreg
principal amount of the Notes and Securities oéo#eries that would be affected in certain otlreumstances. However, the Indenture
requires the consent of each Holder of the NotesSacurities of other series that would be affeétedertain specified amendments or
modifications of the Indenture and the Notes. Theseisions of the Indenture, which provide for,arg other things, the execution of
supplemental indentures, are applicable to the Note

9. Event of Default; Acceleration of Maturity; Resdigsand AnnulmentlIf an Event of Default with respect to the Noséall occur and be
continuing, then the aggregate principal amourthefNotes of this series may be declared by eitieeifrustee or the Holders of not less than
25% in aggregate principal amount of the Notesisf $eries then Outstanding to be, and, in cedases, may automatically become,
immediately due and payable in the manner, witheffect and subject to the conditions providecdhia Indenture. The Indenture provides
that, in the event of such an acceleration of théunity of the Notes, the Holders of a majorityaiggregate principal amount of all of the
Notes of this series then Outstanding, voting ssparate class, in accordance with the provisifrend in the circumstances provided by,
Indenture, may rescind and annul such acceleratidnts consequences with respect to all of thedlot

10. Absolute ObligationNo reference herein to the Indenture and no prongsof the Notes or of the Indenture shall alteémgrair the
obligation of the Company, which is absolute andamditional, to pay the principal of and interestthis Note at the place, at the time and in
the coin or currency herein prescribed.

11.Form and Denominations; Global Notes; DefinitivetdgThe Notes are being issued in registered form withderest coupons in
denominations of $2,000 and integral multiples B0®0 in excess thereof. The Notes are being issued form of one or more global notes
(each, a “Global Note™gvidencing all or any portion of the Notes and seggied in the name of DTC or its nominee (includimgjr respectiv
successors) as Depositary under the IndentureNotes shall be issued in certificated form (eactefinitive Note”) only in the following
limited circumstances: (1) the Depositary is at ame unwilling or unable to continue as Depositanceases to be a clearing agency
registered under applicable law, and a succesgmsitary is not appointed by the Company withird@9s after the Company receives such
notice or becomes aware of such ineligibility; {22 Company delivers to the Trustee a Company Qaodire effect that this Note shall be
exchangeable for Definitive Notes; or (3) an



Event of Default has occurred and is continuindwéspect to the Notes, in each such case this $thatébe exchangeable for Definitive
Notes in an equal aggregate principal amount. 8eflnitive Notes shall be registered in such nameammes as the Depositary shall inst
the Trustee.

12.Registration, Transfer and Exchandes provided in the Indenture and subject to cefiaiitations therein set forth, the Company shall
provide for the registration of the Notes and tia@sfer and exchange of the Notes, whether in glmbdefinitive form. At the option of the
Holders, at any office or agency designated andhtaimied by the Company for such purpose (the “Tearfsgent”) pursuant to the provisiol
of the Indenture, and in the manner and subjettte¢dimitations provided in the Indenture, but waitth the payment of any service charge,
except for any transfer tax or other governmertiakges imposed in connection therewith subjecetti®n 4 hereof, the Notes may be
transferred or exchanged for an equal aggregateipal amount of the Notes of like tenor and ofestauthorized denominations upon
surrender and cancellation of the Notes upon aaoly sansfer.

The Company, the Trustee and any agent of the Coynmraof the Trustee may deem and treat the Hadahe absolute owner of
this Note (whether or not the Notes shall be overalnd notwithstanding any notation of ownershiptber writing hereon), for the purpose
receiving payments hereon, or on account heredff@mall other purposes, and neither the Compamythre Trustee nor any agent of the
Company or of the Trustee shall be affected byrantice to the contrary. All such payments madertopmn the order of such Holder shall
the extent of the amount or amounts paid, effeltgaitisfy and discharge liability for moneys palgabn this Note.

Notwithstanding the preceding paragraphs of thigi®e 12, any registration of transfer or exchaofja Global Note shall be
subject to the terms of the legend appearing oimitial page thereof.

13.No Recourse Against Otherblo recourse under or upon any obligation, coveoaagreement of the Company arising under ofostt

in the Notes or under the Indenture, or for anyntlbased thereon or otherwise in respect therbaf| be had against any incorporator,
stockholder, officer or director, as such, pastspnt or future, of the Company or of any successiqroration, either directly or through the
Company or any successor corporation, whether thyesof any constitution, statute or rule of lawbgrthe enforcement of any assessment or
penalty or otherwise, any and all such personhlliig, either at common law or in equity or by atitution or statute, of, and any and all s
rights and claims against, every such incorporatockholder, officer or director, as such, belmgthe acceptance hereof and as part of the
consideration for the issue hereof, expressly whaved released.

14. Appointment of Agent$he Bank of New York Trust Company, N.A. is hereppointed (i) the Registrar for the purpose ofstgging the
Notes and transfers and exchanges of the Noteagmir® the Indenture and this Note, (ii) PayingAigpursuant to Section 3.04 of 1
Indenture and (iii) Transfer Agent with respecttie Notes at its offices in the Borough of ManhattBhe City of New York.
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15. Notices. If the Company is required to give notice to Haders of the Notes pursuant to the terms of tigehture, then it shall do so by
the means and in the manner set forth in Secti@® df. the Indenture.

16. Separability. In case any provision of the Indenture or theedahall, for any reason, be held to be invaliegél or unenforceable, then
the validity, legality and enforceability of themaining provisions thereof and hereof shall natny way be affected or impaired thereby.

17.GOVERNING LAW THE NOTES SHALL BE GOVERNED BY, AND CONSTRUED INCCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.



ASSIGNMENT FORM

To assign this Note, fill in the form below:
For the value received, the undersigned herebgmssind transfers the within Note, and all rights¢under, to:

(Insert assigne’s legal name

(Insert assigne’s social security or tax identification numb

(Print or type assign¢s name, address and zip co

and irrevocably appoin

to transfer this Note on the books of Wal-Mart 8&rnc. The agent may substitute another to agt.fo

Your Signature

(Sign exactly as your name appears on the fade@oNote
Date:

Signature Guarantee

The signature(s) should be Guaranteed by an Ekgibliarantor Institution pursuant to Rule 17Ad-15tef Securities Exchange Act of 1934,
as amended.

* k k k%

The following abbreviations, when used in the iig@n on the face of the within Note, shall be stwned as though they were written
out in full according to applicable laws or regidast:

TEN COM-  as tenants in commc
TEN ENT- as tenants by the entireti
JT ENT- as joint tenants with right of survivorship and asttenants in commc
UNIF GIFT MIN ACT - Custodial under the Uniform Gifts to Minors A

(Cust) (Minor) (State)

Additional abbreviations may also be used althougtin the above list.



Exhibit 4(c)
Form of Global Note representing the 5.800% Notes iz 2018

This Note is a global security and is registerethsnname of CEDE & CO., as nominee of the Depsifehe Depository Trust
Company. Unless and until this Note is exchanged\fiies in definitive form, this Note may not bartsferred except as a whole by the
Depositary or a nominee of the Depositary to thpd3éary or another depositary or by the Depositargny such nominee to a successor
depositary or a nominee of such successor depgpsitar

Unless this Note is presented by an authorizecesgmtative of The Depository Trust Company, a NeskXorporation (“DTC”) to the
issuer or its agent for registration of transfeighlenge or payment, and any certificate issueegistered in the name of Cede & Co. or in
such other name as is requested by an authoripeglsentative of DTC (and any payment is made tee@e@o. or to such other entity as is
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmushthe registered owner hereof, Cede & Co., hastarest herein.

W AL -M ART STORES, | NC.

5.800% NOTES DUE 2018

Number A-1 CUSIP No.: 931142 CJ
$500,000,00( ISIN No.: US931142CJ0
Common Code: 0317981¢

WAL-MART STORES, INC., a corporation duly organizadd existing under the laws of the State of Detayand any successor
corporation pursuant to the Indenture (herein reteto as the “Company”), for value received, hgnetomises to pay to CEDE & CO. or
registered assigns, the principal sum of FIVE HUNEDRMILLION DOLLARS on February 15, 2018 in such oar currency of the United
States of America as at the time of payment stealébal tender for the payment of public and pend@bts, and to pay interest, computed on
the basis of a 360-day year consisting of twelv@&p months, semi-annually in arrears on Febru&rsrid August 15 of each year, or if any
such day is not a Business Day, on the next sucgg@uisiness Day (each, an “Interest Payment Dateihmencing on February 15, 2008,
on said principal sum in like coin or currencytta rate per annum specified in the title of thaté\Nfrom August 24, 2007 or from the most
recent February 15 or August 15 to which interestheen paid or duly provided for. The interegpagable, and punctually paid or duly
provided for, on any Interest Payment Date wilplagd to the person in whose name this Note is tegid (the “Holder”) at the close of
business on the preceding February 1, in the da@e lmterest Payment Date of February 15, andherpteceding August 1, in the case of an
Interest Payment Date of August 15 (each, a “Rebarta”).

Reference is made to the further provisions of ote set forth on the succeeding sections he&ath further provisions shall for all
purposes have the same effect as though fullyoset &t this place



This Note shall not be valid or become obligatarydny purpose until the certificate of authentmahereon shall have been signed by
the Trustee under the Indenture referred to ini@edt hereof.

IN WITNESS WHEREOF, the Company has caused thisument to be signed by its Chairman of the Bo#sdyice Chairman, its
President or one of its Vice Presidents by manudasimile signature under its corporate seadsttt by its Secretary, one of its Assistant
Secretaries, its Treasurer or one of its Assistag@surers by manual or facsimile signature.

WAL-MART STORES, INC

By:
Name Charles M. Holley, Ji
Title: Executive Vice President, Finance and Treas

[SEAL] Attest

Name Anthony D. Georgt
Title: Associate General Counsel, Finance and Assistametey

Dated:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the Series desaghherein referred to in the within-mentioned Imtee.

THE BANK OF NEW YORK TRUST COMPANY, N.A.
as Trustet

By:

Authorized Signator



WAL-MART STORES, INC.
5.800% NOTES DUE 2018

1. Indenture; Notes This Note is one of a duly authorized seriesadfusities of the Company designated as the “5.88@%s Due

2018” (the “Notes”), initially issued in an aggregarincipal amount of $500,000,000 on August D072 Such series of Securities has been
established pursuant to, and is one of an indefmitmber of series of debt securities of the Compiasued or issuable under and pursual
the Indenture, dated as of July 19, 2005, as soppited by the First Supplemental Indenture, dateaf ®ecember 1, 2006 (the “Indentuye”
by and between the Company, as Issuer, and The &@axwé&w York Trust Company, N.A., as Trustee (tAeustee”), to which Indenture and
all indentures supplemental thereto referencerisllyemade for a statement of the rights, limitatiofirights, obligations, duties and
immunities thereunder of the Trustee, the Compantythe Holders of the Notes and of the terms upbicinthis Note is, and is to be,
authenticated and delivered. The terms, conditamtsprovisions of the Notes are those stated itrtihenture, those made part of the
Indenture by reference to the Trust Indenture Adt9389, as amended, and those set forth in thie Nia the extent that the terms, conditions
and other provisions of this Note modify, suppletra@mare inconsistent with those of the Indentthien the terms, conditions and other
provisions of this Note shall govern.

All capitalized terms which are used but not dediimethis Note shall have the meanings assignéieim in the Indenture.

The Company may, without the consent of the Holdessie additional Securities ranking equally wita Notes and otherwise
identical in all respects (except for their datésstie, issue price and the date from which intgr@gments thereon shall accrue) so that such
additional Securities shall be consolidated anthfarsingle series with the Notgspvided, howevethat no additional Securities of any
existing or new series may be issued under thentnde if an Event of Default has occurred and resaincured thereunder.

2.Ranking. The Notes shall constitute the senior, unsecaneblunsubordinated debt obligations of the Comenayshall rank equally in
right of payment among themselves and with all oéxésting and future senior, unsecured and unslibated debt obligations of the
Company.

3. Payment of Overdue AmountShe Company shall pay interest, calculated orbt®és of a 360-day year consisting of twelve 3@-da
months, on overdue principal and overdue instaltsehinterest, if any, from time to time on demadhe interest rate borne by the Note
the extent lawful.

4. Payment of Additional Amounts; Redemption UponxaHzent

(a) Payment of Additional Amountdhe Company shall pay to the Holder (includirgg, gurposes of this Section 4, the beneficial oywoér
this Note who is a Non-U.S. Person (as definedvesuch additional amounts as may be necessahasevery net payment of principal of
and interest on this Note to such Holder, afterudédn or withholding for or ol



account of any present or future tax, assessmesther governmental charge imposed upon such Holgéne United States of America or
any taxing authority thereof or therein, will nat kess than the amount provided in this Note tthba due and payable (such amounts, the
“Additional Amounts”); provided, howevethat the Company shall not be required to makepayynent of Additional Amounts for or on
account of:

(i) any tax, assessment or other governmental ehtaia; would not have been imposed but for (A)etkistence of any present or former
connection between such Holder, or between a fadygcsettlor, beneficiary of, member or sharehotifeor possessor of a power over,
such Holder, if such Holder is an estate, trustineaship or corporation, and the United Statehigfing, without limitation, such

Holder, or such fiduciary, settlor, beneficiary, miger, shareholder or possessor, being or having ®edizen or resident of the United
States of America or treated as a resident thenebéing or having been engaged in trade or busioepresent in the United States of
America, or (B) the presentation of this Note fayment on a date more than 30 days after thedaig) the date on which such
payment becomes due and payable and (y) the dathioch payment thereof is duly provided for;

(i) any estate, inheritance, gift, sales, transéecise, personal property or similar tax, assessor other governmental charge;

(i) any tax, assessment or other governmentaigehamposed by reason of such Holder’'s past oreptestatus as a passive foreign
investment company, a controlled foreign corporatio a personal holding company with respect tdthi#ed States of America, or a
corporation which accumulates earnings to avoidadnStates federal income tax;

(iv) any tax, assessment or other governmentalehanhich is payable otherwise than by withholdirapf payment of principal of or
interest on this Note;

(v) any tax, assessment or other governmental ehaquired to be withheld by any paying agent feomg payment of principal of or
interest on this Note if such payment can be matieowt withholding by any other paying agent;

(vi) any tax, assessment or other governmentaehahich would not have been imposed but for tilarfato comply with
certification, information, documentation or otlmeporting requirements concerning the nationaligjdence, identity or connections
with the United States of America of the Holdethi$ Note, if such compliance is required by s&tut by regulation of the United
States Treasury Department as a precondition itef @ exemption from such tax, assessment or @beernmental charge;

(vii) any tax, assessment or other governmentaigehemposed on interest received by (A) a 10% $idder (as defined in Section 871
(h)(3)(B) of the United States Internal Revenue €0t1986, as amended (the “Code”), and the reignlathat may be promulgated
thereunder) of the Company or (B) a controlled ifymecorporation with respect to the Company witthie meaning of the Code;
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(viii) any withholding or deduction that is imposed a payment to an individual and is requireddartade pursuant to that European
Union Directive relating to the taxation of saviragopted on June 3, 2003 by the European Uniordsduic and Financial Affairs
Council, or any law implementing or complying with,introduced in order to conform to, such Direefior

(ix) any combination of items (i), (ii), (iii), (v (v), (vi), (vii) and (viii) in this Section 4(a)

nor shall any Additional Amounts be paid to any ¢lwho is a fiduciary or partnership to the extbat a beneficiary or settlor with respect
to such fiduciary or a member of such partnership beneficial owner thereof, would not have bemtitled to the payment of such
Additional Amounts had such beneficiary, settloember or beneficial owner been the Holder.

“Non-U.S. Person” means any corporation, partnershiividual or fiduciary that is, as to the UnitStates of America, a foreign
corporation, a non-resident alien individual whe hat made a valid election to be treated as adr8tates resident, a non-resident fiduciary
of a foreign estate or trust, or a foreign parthgrene or more of the members of which is, ahieoWnited States of America, a foreign
corporation, a non-resident alien individual oraafresident fiduciary of a foreign estate or trust.

(b) Redemption Upon a Tax Everfthe Notes may be redeemed at the option of thepa@ay in whole, but not in part, on a date (sudie,da
the “Tax Redemption Date”) to be fixed by the Compan not more than 60 days’ and not less thana3@'dhotice, at a redemption price
equal to 100% of the principal amount of the N@the “Redemption Price”) plus accrued but unpatdrest, if any, and any Additional
Amounts thereon, if the Company determines that @sult of any change in or amendment to the |l&eaties, regulations or rulings of the
United States of America or any political subdigisior taxing authority thereof, or any proposedngjgin such laws, treaties, regulations or
rulings, or any change in the official applicati@mforcement or interpretation of such laws, tesgtregulations or rulings, including a hold
by a court of competent jurisdiction in the Unitethtes of America, or any other action, other tiamction predicated on laws generally
known on or before August 17, 2007 except for psambefore the U.S. Congress before such datmn takany taxing authority or a cour
competent jurisdiction in the United States of Ain&ror the official proposal of any such actiomether or not such action or proposal was
taken or made with respect to the Company, (AXdbmpany has or will become obligated to pay Add#icAmounts or (B) there is a
substantial possibility that the Company will bguiged to pay such Additional Amounts.

Prior to the publication of any notice of redemptjursuant to Section 15 hereof, the Company slediller to the Trustee (1) an
Officers’ Certificate stating that the Company intitted to effect such redemption and setting fartstatement of facts showing that the
conditions precedent to the rights of the Compansotredeem have occurred and (2) an Opinion oh&suo such effect based on such
statement of facts.

If the Company elects to redeem the Notes purdeathis Section 4(b), then it shall give noticatie Holders pursuant to
Section 15 hereof.



The notice of redemption, shall specify the followi
(i) the Tax Redemption Date;

(i) a brief statement to the effect that the Naies being redeemed at the option of the Compargupnt to this Section 4(b) and a b
statement of the facts permitting such redemption;

(iii) that on the Tax Redemption Date, the RedeorpRrice, plus accrued but unpaid interest on thied\ if any, will become due and
payable and that interest thereon shall ceasecto@on and after such Tax Redemption Date;

(iv) the amount of the Redemption Price and accihugdinpaid interest, if any, that will be due grayable on the Notes on the Tax
Redemption Date;

(v) the place or places where the Notes are tairersdered for payment of the Redemption Priceathdr amounts due under clause
(iv) above;

(vi) that payment of the amounts due under claivyabove will be made upon presentation and sdeenf the Notes; and
(vii) the CUSIP, ISIN and Common Code numbers efiotes.

The notice of redemption regarding the Notes diwllat the election of the Company, given by then@any or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

On or before the opening of business on any TaxeR@tion Date, the Company shall deposit with thestee or with the Paying
Agent or, if the Company is acting as its own pgyagent, segregate and hold in trust as provid&ation 5.03 of the Indenture, an amount
of money sufficient to pay the Redemption Priceanfd except if the Tax Redemption Date shall bmtarest Payment Date, accrued but
unpaid interest on, the Notes to be redeemed omakdRkedemption Date.

The notice of redemption having been given as fipdcabove, the Notes shall, on the Tax Redemdate, become due and
payable at the Redemption Price, and from and afteln date, unless the Company shall default ipéyenent of the Redemption Price and
accrued but unpaid interest, if any, the Notes| sle@se to bear interest. Upon surrender of thed\far redemption in accordance with such
notice, the Notes shall be paid by the CompanfieRedemption Price, together with accrued butignperest, if any, to the Tax
Redemption Date.

If the Notes, having been called for redemptiomllstot be so paid upon surrender thereof for rgatem, the Redemption Price
shall, until paid, bear interest from the Tax Redéam Date at the interest rate borne by this Note.

5. Place and Method of Paymenthe Company shall pay principal of and interestte Notes at the office or agency of the Payiggm in
the Borough of Manhattan, The City of New Yopkpvided, howevethat at the option of the Company, the Company payinterest by
check mailed to the person entitled thereto at gechon’s address as it appears on the Registthddxlotes.
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6. Defeasance of the NoteSections 11.02, 11.03 and 11.04 of the Indershiad apply to the Notes.

7.No Redemption or Sinking Fund@'he Notes are not redeemable prior to maturityeiothan as set forth in Section 4(b) hereof, anednot
subject to a sinking fund.

8. Amendment and ModificatiamArticle Nine of the Indenture contains provisidosthe amendment or modification of the Indentame the
Notes without the consent of the Holders in cert@tioumstances and requiring the consent of Holder®t less than a majority in aggreg
principal amount of the Notes and Securities oéo#eries that would be affected in certain otlreumstances. However, the Indenture
requires the consent of each Holder of the NotesSacurities of other series that would be affe@tedertain specified amendments or
modifications of the Indenture and the Notes. Theseisions of the Indenture, which provide for,arg other things, the execution of
supplemental indentures, are applicable to the Note

9. Event of Default; Acceleration of Maturity; Resaigsand Annulmentlf an Event of Default with respect to the Nosésill occur and be
continuing, then the aggregate principal amourthefNotes of this series may be declared by eitieeifrustee or the Holders of not less than
25% in aggregate principal amount of the Notesisf $eries then Outstanding to be, and, in cedases, may automatically become,
immediately due and payable in the manner, witheffect and subject to the conditions providechia lndenture. The Indenture provides
that, in the event of such an acceleration of théunity of the Notes, the Holders of a majorityaiggregate principal amount of all of the
Notes of this series then Outstanding, voting ssparate class, in accordance with the provisifrand in the circumstances provided by,
Indenture, may rescind and annul such acceleratiorits consequences with respect to all of thedlot

10. Absolute ObligationNo reference herein to the Indenture and no prongsof the Notes or of the Indenture shall alteéngrair the
obligation of the Company, which is absolute andamditional, to pay the principal of and interestthis Note at the place, at the time and in
the coin or currency herein prescribed.

11.Form and Denominations; Global Notes; DefinitivetdgThe Notes are being issued in registered form withterest coupons in
denominations of $2,000 and integral multiples B0®0 in excess thereof. The Notes are being issue form of one or more global notes
(each, a “Global Note™gvidencing all or any portion of the Notes and seggied in the name of DTC or its nominee (includimgjr respectiv
successors) as Depositary under the IndentureNotes shall be issued in certificated form (eactiefinitive Note”) only in the following
limited circumstances: (1) the Depositary is at time unwilling or unable to continue as Depositaryceases to be a clearing agency
registered under applicable law, and a succesgmsitary is not appointed by the Company withird@9s after the Company receives such
notice or becomes aware of such ineligibility; {22 Company delivers to the Trustee a Company Qaodigre effect that this Note shall be
exchangeable for Definitive Notes; or (3) an



Event of Default has occurred and is continuindwéspect to the Notes, in each such case this $thatébe exchangeable for Definitive
Notes in an equal aggregate principal amount. 8eflnitive Notes shall be registered in such nameammes as the Depositary shall inst
the Trustee.

12.Registration, Transfer and Exchandes provided in the Indenture and subject to cefiaiitations therein set forth, the Company shall
provide for the registration of the Notes and tia@sfer and exchange of the Notes, whether in glmbdefinitive form. At the option of the
Holders, at any office or agency designated andhtaimied by the Company for such purpose (the “Tearfsgent”) pursuant to the provisiol
of the Indenture, and in the manner and subjettte¢dimitations provided in the Indenture, but waitth the payment of any service charge,
except for any transfer tax or other governmertiakges imposed in connection therewith subjecetti®n 4 hereof, the Notes may be
transferred or exchanged for an equal aggregateipal amount of the Notes of like tenor and ofestauthorized denominations upon
surrender and cancellation of the Notes upon aaoly sansfer.

The Company, the Trustee and any agent of the Coynmraof the Trustee may deem and treat the Hadahe absolute owner of
this Note (whether or not the Notes shall be overalnd notwithstanding any notation of ownershiptber writing hereon), for the purpose
receiving payments hereon, or on account heredff@mall other purposes, and neither the Compamythre Trustee nor any agent of the
Company or of the Trustee shall be affected byrantice to the contrary. All such payments madertopmn the order of such Holder shall
the extent of the amount or amounts paid, effeltgaitisfy and discharge liability for moneys palgabn this Note.

Notwithstanding the preceding paragraphs of thigi®e 12, any registration of transfer or exchaofja Global Note shall be
subject to the terms of the legend appearing oimitial page thereof.

13.No Recourse Against Otherblo recourse under or upon any obligation, coveoaagreement of the Company arising under ofostt

in the Notes or under the Indenture, or for anyntlbased thereon or otherwise in respect therbaf| be had against any incorporator,
stockholder, officer or director, as such, pastspnt or future, of the Company or of any successiqroration, either directly or through the
Company or any successor corporation, whether thyesof any constitution, statute or rule of lawbgrthe enforcement of any assessment or
penalty or otherwise, any and all such personhlliig, either at common law or in equity or by atitution or statute, of, and any and all s
rights and claims against, every such incorporatockholder, officer or director, as such, belmgthe acceptance hereof and as part of the
consideration for the issue hereof, expressly whaved released.

14. Appointment of Agent$he Bank of New York Trust Company, N.A. is hereppointed (i) the Registrar for the purpose ofstgging the
Notes and transfers and exchanges of the Noteagmir® the Indenture and this Note, (ii) PayingAigpursuant to Section 3.04 of 1
Indenture and (iii) Transfer Agent with respecttie Notes at its offices in the Borough of ManhattBhe City of New York.
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15. Notices. If the Company is required to give notice to Haders of the Notes pursuant to the terms of tigehture, then it shall do so by
the means and in the manner set forth in Secti@® df. the Indenture.

16. Separability. In case any provision of the Indenture or theedahall, for any reason, be held to be invaliegél or unenforceable, then
the validity, legality and enforceability of themaining provisions thereof and hereof shall natny way be affected or impaired thereby.

17.GOVERNING LAW THE NOTES SHALL BE GOVERNED BY, AND CONSTRUED INCCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.



ASSIGNMENT FORM

To assign this Note, fill in the form below:
For the value received, the undersigned herebgmssind transfers the within Note, and all rights¢under, to:

(Insert assignee’s legal name)

(Insert assignee’s social security or tax idengéifion number)

(Print or type assignee’s name, address and zigxod

and irrevocably appoints

to transfer this Note on the books of Wal-Mart 8&rnc. The agent may substitute another to agt.fo

Your Signature

(Sign exactly as your name appears on the fade@oNote
Date:
Signature Guarantee

The signature(s) should be Guaranteed by an Ekgibliarantor Institution pursuant to Rule 17Ad-15tef Securities Exchange Act of 1934,
as amended.

* % % * %

The following abbreviations, when used in the iig@n on the face of the within Note, shall be stwned as though they were written
out in full according to applicable laws or regidast:
TEN COM- as tenants in commc
TEN ENT- as tenants by the entireti

JT ENT —  as joint tenants with right of survivorship
and not as tenants in comm

UNIF GIFT MIN ACT - Custodia under the Uniform Gifts to Minors A
(Cust) (Minor) (State)

Additional abbreviations may also be used althougtin the above list.



Exhibit 4(d)
Form of Global Notes representing the 6.500% Notd3ue 2037

This Note is a global security and is registerethsnname of CEDE & CO., as nominee of the Depsitehe Depository Trust
Company. Unless and until this Note is exchanged\fiies in definitive form, this Note may not bartsferred except as a whole by the
Depositary or a nominee of the Depositary to thpd3éary or another depositary or by the Depositargny such nominee to a successor
depositary or a nominee of such successor depgpsitar

Unless this Note is presented by an authorizecesgmtative of The Depository Trust Company, a NeskXorporation (“DTC),
to the issuer or its agent for registration of &fen, exchange or payment, and any certificateets$siregistered in the name of Cede & Co. or
in such other name as is requested by an authaépedsentative of DTC (and any payment is madgete & Co. or to such other entity a
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmushthe registered owner hereof, Cede & Co., hastarest herein.

W AL -M ART STORES, | NC.

6.500% NOTES DUE 2037

Number A- CUSIP No.: 931142 CK
$ ISIN No.: US931142CK7.
Common Code: 0318007(

WAL-MART STORES, INC., a corporation duly organized améting under the laws of the State of Delawargl any success
corporation pursuant to the Indenture (herein reteto as the “Company”), for value received, hgnetomises to pay to CEDE & CO. or
registered assigns, the principal sum of DOLLARS on August 15,3%0in such coin or currency of the United States of
America as at the time of payment shall be legadee for the payment of public and private deltsl, #® pay interest, computed on the basis
of a 360-day year consisting of twelve 30-day mengemi-annually in arrears on February 15 and Augb of each year, or if any such day
is not a Business Day, on the next succeeding BesiDay (each, an “Interest Payment Date”), comingran February 15, 2008, on said
principal sum in like coin or currency, at the rp annum specified in the title of this Note frédimgust 24, 2007 or from the most recent
February 15 or August 15 to which interest has lpzed or duly provided for. The interest so payahle punctually paid or duly provided
for, on any Interest Payment Date will be paidi® person in whose name this Note is registered“tlolder”) at the close of business on-
preceding February 1, in the case of an Interegniéat Date of February 15, and on the precedinguaugy, in the case of an Interest
Payment Date of August 15 (each, a “Record Date”).

Reference is made to the further provisions of loge set forth on the succeeding sections hegath further provisions shall 1
all purposes have the same effect as though fetljosth at this place



This Note shall not be valid or become obligatarydny purpose until the certificate of authentmahereon shall have been
signed by the Trustee under the Indenture refdéoéa Section 1 hereof.

IN WITNESS WHEREOF, the Company has caused thisuiment to be signed by its Chairman of the Boasdyice Chairman,
its President or one of its Vice Presidents by nahnufacsimile signature under its corporate sst#dsted by its Secretary, one of its Assit
Secretaries, its Treasurer or one of its Assistag@surers by manual or facsimile signature.

WAL-MART STORES, INC

By:
Name Charles M. Holley, Ji
Title: Executive Vice President, Finance and Treas

[SEAL] Attest
Name Anthony D. Georgt
Title: Associate General Counsel, Finance and Assistametey

Dated:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the Series desaghherein referred to in the within-mentioned Imtee.

THE BANK OF NEW YORK TRUST COMPANY, N.A
as Trustet

By:
Authorized Signator




WAL-MART STORES, INC.
6.500% NOTES DUE 2037

1. Indenture; Notes This Note is one of a duly authorized seriesadfusities of the Company designated as the “6.58@%s Due

2037” (the “Notes”)jnitially issued in an aggregate principal amouin$®,250,000,000 on August 24, 2007. Such seri&eatirities has be
established pursuant to, and is one of an indefmitmber of series of debt securities of the Compiasued or issuable under and pursual
the Indenture, dated as of July 19, 2005, as soppited by the First Supplemental Indenture, dateaf ®ecember 1, 2006 (the “Indentuye”
by and between the Company, as Issuer, and The &@axwé&w York Trust Company, N.A., as Trustee (tAeustee”), to which Indenture and
all indentures supplemental thereto referencerisllyemade for a statement of the rights, limitatiofirights, obligations, duties and
immunities thereunder of the Trustee, the Compantythe Holders of the Notes and of the terms upbicinthis Note is, and is to be,
authenticated and delivered. The terms, conditamtsprovisions of the Notes are those stated itrtihenture, those made part of the
Indenture by reference to the Trust Indenture Adt9389, as amended, and those set forth in thie Nia the extent that the terms, conditions
and other provisions of this Note modify, suppletra@mare inconsistent with those of the Indentthien the terms, conditions and other
provisions of this Note shall govern.

All capitalized terms which are used but not dediimethis Note shall have the meanings assignéieim in the Indenture.

The Company may, without the consent of the Holdessie additional Securities ranking equally wita Notes and otherwise
identical in all respects (except for their datésstie, issue price and the date from which intgr@gments thereon shall accrue) so that such
additional Securities shall be consolidated anthfarsingle series with the Notgspvided, howevethat no additional Securities of any
existing or new series may be issued under thentnde if an Event of Default has occurred and resaincured thereunder.

2.Ranking. The Notes shall constitute the senior, unsecaneblunsubordinated debt obligations of the Comenayshall rank equally in
right of payment among themselves and with all oéxésting and future senior, unsecured and unslibated debt obligations of the
Company.

3. Payment of Overdue AmountShe Company shall pay interest, calculated orbt®és of a 360-day year consisting of twelve 3@-da
months, on overdue principal and overdue instaltsehinterest, if any, from time to time on demadhe interest rate borne by the Note
the extent lawful.

4. Payment of Additional Amounts; Redemption UponxaHzent

(a) Payment of Additional Amount§he Company shall pay to the Holder (includirgg,gurposes of this Section 4, the beneficial oywoér
this Note who is a Non-U.S. Person (as definedvesuch additional amounts as may be necessahasevery net payment of principal of
and interest on this Note to such Holder, afterudédn or withholding for or ol



account of any present or future tax, assessmesther governmental charge imposed upon such Holgéne United States of America or
any taxing authority thereof or therein, will nat kess than the amount provided in this Note tthba due and payable (such amounts, the
“Additional Amounts”); provided, howevethat the Company shall not be required to makepayynent of Additional Amounts for or on
account of:

(i) any tax, assessment or other governmental ehtaia; would not have been imposed but for (A)etkistence of any present or former
connection between such Holder, or between a fadygcsettlor, beneficiary of, member or sharehotifeor possessor of a power over,
such Holder, if such Holder is an estate, trustineaship or corporation, and the United Statehigfing, without limitation, such

Holder, or such fiduciary, settlor, beneficiary, miger, shareholder or possessor, being or having ®edizen or resident of the United
States of America or treated as a resident thenebéing or having been engaged in trade or busioepresent in the United States of
America, or (B) the presentation of this Note fayment on a date more than 30 days after thedaig) the date on which such
payment becomes due and payable and (y) the dathioch payment thereof is duly provided for;

(i) any estate, inheritance, gift, sales, transéecise, personal property or similar tax, assessor other governmental charge;

(i) any tax, assessment or other governmentaigehamposed by reason of such Holder’'s past oreptestatus as a passive foreign
investment company, a controlled foreign corporatio a personal holding company with respect tdthi#ed States of America, or a
corporation which accumulates earnings to avoidadnStates federal income tax;

(iv) any tax, assessment or other governmentalehanhich is payable otherwise than by withholdirapf payment of principal of or
interest on this Note;

(v) any tax, assessment or other governmental ehaquired to be withheld by any paying agent feomg payment of principal of or
interest on this Note if such payment can be matieowt withholding by any other paying agent;

(vi) any tax, assessment or other governmentaehahich would not have been imposed but for tilarfato comply with
certification, information, documentation or otlmeporting requirements concerning the nationaligjdence, identity or connections
with the United States of America of the Holdethi$ Note, if such compliance is required by s&tut by regulation of the United
States Treasury Department as a precondition itef @ exemption from such tax, assessment or @beernmental charge;

(vii) any tax, assessment or other governmentaigehemposed on interest received by (A) a 10% $idder (as defined in Section 871
(h)(3)(B) of the United States Internal Revenue €0t1986, as amended (the “Code”), and the reignlathat may be promulgated
thereunder) of the Company or (B) a controlled ifymecorporation with respect to the Company witthie meaning of the Code;
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(viii) any withholding or deduction that is imposed a payment to an individual and is requireddartade pursuant to that European
Union Directive relating to the taxation of saviragopted on June 3, 2003 by the European Uniordsduic and Financial Affairs
Council, or any law implementing or complying with,introduced in order to conform to, such Direefior

(ix) any combination of items (i), (ii), (iii), (v (v), (vi), (vii) and (viii) in this Section 4(a)

nor shall any Additional Amounts be paid to any ¢lwho is a fiduciary or partnership to the extbat a beneficiary or settlor with respect
to such fiduciary or a member of such partnershig beneficial owner thereof, would not have bestitled to the payment of such
Additional Amounts had such beneficiary, settloember or beneficial owner been the Holder.

“Non-U.S. Person” means any corporation, partnershiividual or fiduciary that is, as to the UnitStates of America, a foreign
corporation, a non-resident alien individual wha hat made a valid election to be treated as aedr8tates resident, a non-resident fiduciary
of a foreign estate or trust, or a foreign parthigr®ne or more of the members of which is, ahiéoUnited States of America, a foreign
corporation, a non-resident alien individual oraaresident fiduciary of a foreign estate or trust.

(b) Redemption Upon a Tax Everfthe Notes may be redeemed at the option of thepa@ay in whole, but not in part, on a date (sudie,da
the “Tax Redemption Date”) to be fixed by the Compan not more than 60 days’ and not less thana38'dhotice, at a redemption price
equal to 100% of the principal amount of the Ndthe “Redemption Price”) plus accrued but unpatdriest, if any, and any Additional
Amounts thereon, if the Company determines that @sult of any change in or amendment to the |l&eaties, regulations or rulings of the
United States of America or any political subdigisior taxing authority thereof, or any proposedng®ain such laws, treaties, regulations or
rulings, or any change in the official applicati@mforcement or interpretation of such laws, tesgtregulations or rulings, including a hold
by a court of competent jurisdiction in the Unitethtes of America, or any other action, other tiamction predicated on laws generally
known on or before August 17, 2007 except for psambefore the U.S. Congress before such daemn takany taxing authority or a cour
competent jurisdiction in the United States of Aita&ror the official proposal of any such actiomether or not such action or proposal was
taken or made with respect to the Company, (A)Jdbmpany has or will become obligated to pay Add#icAmounts or (B) there is a
substantial possibility that the Company will bguiged to pay such Additional Amounts.

Prior to the publication of any notice of redemptjfmursuant to Section 15 hereof, the Company sletilter to the Trustee (1) an
Officers’ Certificate stating that the Company idiged to effect such redemption and setting fartstatement of facts showing that the
conditions precedent to the rights of the Compansotredeem have occurred and (2) an Opinion oh&suo such effect based on such
statement of facts.

If the Company elects to redeem the Notes purdoahis Section 4(b), then it shall give noticehie Holders pursuant to
Section 15 hereof.



The notice of redemption, shall specify the followi
(i) the Tax Redemption Date;

(i) a brief statement to the effect that the Naies being redeemed at the option of the Compargupnt to this Section 4(b) and a b
statement of the facts permitting such redemption;

(iii) that on the Tax Redemption Date, the RedeorpRrice, plus accrued but unpaid interest on thied\ if any, will become due and
payable and that interest thereon shall ceasecto@on and after such Tax Redemption Date;

(iv) the amount of the Redemption Price and accihugdinpaid interest, if any, that will be due grayable on the Notes on the Tax
Redemption Date;

(v) the place or places where the Notes are tairersdered for payment of the Redemption Priceathdr amounts due under clause
(iv) above;

(vi) that payment of the amounts due under claivyabove will be made upon presentation and sdeenf the Notes; and
(vii) the CUSIP, ISIN and Common Code numbers efiotes.

The notice of redemption regarding the Notes diwllat the election of the Company, given by then@any or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

On or before the opening of business on any TaxeR@tion Date, the Company shall deposit with thestee or with the Paying
Agent or, if the Company is acting as its own pgyagent, segregate and hold in trust as provid&ation 5.03 of the Indenture, an amount
of money sufficient to pay the Redemption Priceanfd except if the Tax Redemption Date shall bmtarest Payment Date, accrued but
unpaid interest on, the Notes to be redeemed omakdRkedemption Date.

The notice of redemption having been given as fipdcabove, the Notes shall, on the Tax Redemdate, become due and
payable at the Redemption Price, and from and afteln date, unless the Company shall default ipéyenent of the Redemption Price and
accrued but unpaid interest, if any, the Notes| sle@se to bear interest. Upon surrender of thed\far redemption in accordance with such
notice, the Notes shall be paid by the CompanfieRedemption Price, together with accrued butignperest, if any, to the Tax
Redemption Date.

If the Notes, having been called for redemptiomllstot be so paid upon surrender thereof for rgatem, the Redemption Price
shall, until paid, bear interest from the Tax Redéam Date at the interest rate borne by this Note.

5. Place and Method of Paymenthe Company shall pay principal of and interestte Notes at the office or agency of the Payiggm in
the Borough of Manhattan, The City of New



York; provided, howevethat at the option of the Company, the Company payinterest by check mailed to the person entitiedeto at
such person’s address as it appears on the Refgistiye Notes.

6. Defeasance of the NoteSections 11.02, 11.03 and 11.04 of the Indershiadl apply to the Notes.

7.No Redemption or Sinking Fun@'he Notes are not redeemable prior to maturityeicthan as set forth in Section 4(b) hereof, anednot
subject to a sinking fund.

8. Amendment and ModificatiamArticle Nine of the Indenture contains provisidosthe amendment or modification of the Indentame the
Notes without the consent of the Holders in cert@tioumstances and requiring the consent of Holder®t less than a majority in aggreg
principal amount of the Notes and Securities oéo#eries that would be affected in certain otlreumstances. However, the Indenture
requires the consent of each Holder of the NotesSacurities of other series that would be affeétedertain specified amendments or
modifications of the Indenture and the Notes. Theseisions of the Indenture, which provide for,arg other things, the execution of
supplemental indentures, are applicable to the Note

9. Event of Default; Acceleration of Maturity; Resdigsand AnnulmentlIf an Event of Default with respect to the Noséall occur and be
continuing, then the aggregate principal amourthefNotes of this series may be declared by eitieeifrustee or the Holders of not less than
25% in aggregate principal amount of the Notesisf $eries then Outstanding to be, and, in cedases, may automatically become,
immediately due and payable in the manner, witheffect and subject to the conditions providecdhia Indenture. The Indenture provides
that, in the event of such an acceleration of théunity of the Notes, the Holders of a majorityaiggregate principal amount of all of the
Notes of this series then Outstanding, voting ssparate class, in accordance with the provisifrend in the circumstances provided by,
Indenture, may rescind and annul such acceleratidnts consequences with respect to all of thedlot

10. Absolute ObligationNo reference herein to the Indenture and no prongsof the Notes or of the Indenture shall alteémgrair the
obligation of the Company, which is absolute andamditional, to pay the principal of and interestthis Note at the place, at the time and in
the coin or currency herein prescribed.

11.Form and Denominations; Global Notes; DefinitivetdgThe Notes are being issued in registered form withderest coupons in
denominations of $2,000 and integral multiples B0®0 in excess thereof. The Notes are being issued form of one or more global notes
(each, a “Global Note™gvidencing all or any portion of the Notes and seggied in the name of DTC or its nominee (includimgjr respectiv
successors) as Depositary under the IndentureNotes shall be issued in certificated form (eactefinitive Note”) only in the following
limited circumstances: (1) the Depositary is at ame unwilling or unable to continue as Depositanceases to be a clearing agency
registered under applicable law, and a succesgmsitary is not appointed by the Company withird@9s after the Company receives such
notice or becomes aware of such ineligibility; {22 Company delivers to the Trustee a Company Qaodire effect that this Note shall be
exchangeable for Definitive Notes; or (3) an



Event of Default has occurred and is continuindwéspect to the Notes, in each such case this $thatébe exchangeable for Definitive
Notes in an equal aggregate principal amount. 8eflnitive Notes shall be registered in such nameammes as the Depositary shall inst
the Trustee.

12.Registration, Transfer and Exchandes provided in the Indenture and subject to cefiaiitations therein set forth, the Company shall
provide for the registration of the Notes and tia@sfer and exchange of the Notes, whether in glmbdefinitive form. At the option of the
Holders, at any office or agency designated andhtaimied by the Company for such purpose (the “Tearfsgent”) pursuant to the provisiol
of the Indenture, and in the manner and subjettte¢dimitations provided in the Indenture, but waitth the payment of any service charge,
except for any transfer tax or other governmertiakges imposed in connection therewith subjecetti®n 4 hereof, the Notes may be
transferred or exchanged for an equal aggregateipal amount of the Notes of like tenor and ofestauthorized denominations upon
surrender and cancellation of the Notes upon aaoly sansfer.

The Company, the Trustee and any agent of the Coynmraof the Trustee may deem and treat the Hadahe absolute owner of
this Note (whether or not the Notes shall be overalnd notwithstanding any notation of ownershiptber writing hereon), for the purpose
receiving payments hereon, or on account heredff@mall other purposes, and neither the Compamythre Trustee nor any agent of the
Company or of the Trustee shall be affected byrantice to the contrary. All such payments madertopmn the order of such Holder shall
the extent of the amount or amounts paid, effeltgaitisfy and discharge liability for moneys palgabn this Note.

Notwithstanding the preceding paragraphs of thigi®e 12, any registration of transfer or exchaofja Global Note shall be
subject to the terms of the legend appearing oimitial page thereof.

13.No Recourse Against Otherblo recourse under or upon any obligation, coveoaagreement of the Company arising under ofostt

in the Notes or under the Indenture, or for anyntlbased thereon or otherwise in respect therbaf| be had against any incorporator,
stockholder, officer or director, as such, pastspnt or future, of the Company or of any successiqroration, either directly or through the
Company or any successor corporation, whether thyesof any constitution, statute or rule of lawbgrthe enforcement of any assessment or
penalty or otherwise, any and all such personhlliig, either at common law or in equity or by atitution or statute, of, and any and all s
rights and claims against, every such incorporatockholder, officer or director, as such, belmgthe acceptance hereof and as part of the
consideration for the issue hereof, expressly whaved released.

14. Appointment of Agent$he Bank of New York Trust Company, N.A. is hereppointed (i) the Registrar for the purpose ofstgging the
Notes and transfers and exchanges of the Noteagmir® the Indenture and this Note, (ii) PayingAigpursuant to Section 3.04 of 1
Indenture and (iii) Transfer Agent with respecttie Notes at its offices in the Borough of ManhattBhe City of New York.
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15. Notices. If the Company is required to give notice to Haders of the Notes pursuant to the terms of tigehture, then it shall do so by
the means and in the manner set forth in Secti@® df. the Indenture.

16. Separability. In case any provision of the Indenture or theedahall, for any reason, be held to be invaliegél or unenforceable, then
the validity, legality and enforceability of themaining provisions thereof and hereof shall natny way be affected or impaired thereby.

17.GOVERNING LAW THE NOTES SHALL BE GOVERNED BY, AND CONSTRUED INCCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.



ASSIGNMENT FORM

To assign this Note, fill in the form below:
For the value received, the undersigned herebgmssind transfers the within Note, and all rights¢under, to:

(Insert assigne’s legal name

(Insert assigne’s social security or tax identification numb

(Print or type assign¢s name, address and zip co

and irrevocably appoin

to transfer this Note on the books of Wal-Mart 8&rnc. The agent may substitute another to agt.fo

Your Signature

(Sign exactly as your name appears on the fade@oNote
Date:
Signature Guarantee

The signature(s) should be Guaranteed by an Ekgibliarantor Institution pursuant to Rule 17Ad-15haf Securities Exchange Act of 1934,
as amended.

* k% % k% %

The following abbreviations, when used in the iig@n on the face of the within Note, shall be stwned as though they were written
out in full according to applicable laws or regidas:

TEN COM- as tenants in commc
TEN ENT- as tenants by the entireti
JT ENT-  as joint tenants with right of survivorship and asttenants in commc

UNIF GIFT MIN ACT - Custodial under the Uniform Gifts to Minors A
(Cust) (Minor) (State)

Additional abbreviations may also be used althougtin the above list.



Exhibit 5
[Letterhead of Andrews Kurth LLP]
August 23, 2007

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

Wal-Mart Stores, Inc.
$500,000,000 5.800% Notes Due 2018
$2,250,000,000 6.500% Notes Due 2037

Ladies and Gentlemen:

Reference is made to the Pricing Agreement betWéalhMart Stores, Inc., a Delaware corporation (fiempany”), and Banc of
America Securities LLC, Citigroup Global MarketsInCredit Suisse Securities (USA) LLC and Goldnfsachs & Co. (the
“Representatives”), acting for themselves and peesentatives of the other several underwriterseuaim Schedule | to that agreement (the
“Underwriters”), dated August 17, 2007 (the “PrigiAgreement”), and to the Underwriting Agreementted May 19, 2006 (the
“Underwriting Agreement”), between the Company #mel Representatives, which are signatories or dé¢mbe signatories thereto, as
incorporated by reference into the Pricing Agreenfire Underwriting Agreement and the Pricing Agneat are collectively referred to as
the “Agreement”).

Further reference is made to (i) the Registratitateédnent on Form S-3 (File No. 333-130569), whiaswrepared pursuant to the
Securities Act of 1933, as amended (the “SecurRet®), was filed with the Securities and Exchar@emmission (the “Commission”) on
December 21, 2005, and, upon filing with the Consinis, became effective pursuant to Rule 462(eh®fSecurities Act (the “Registration
Statement”), (ii) Post-Effective Amendment No. lthe Registration Statement, which was preparesiyaunt to the Securities Act, was filed
with the Commission on December 7, 2006 and, upioig fwvith the Commission, became effective purduarRule 462(e) (the “Post-
Effective Amendment”), (iii) the Prospectus dateeicBmber 21, 2005 constituting a part of the Regjistn Statement, including the
documents incorporated therein by reference, wtiaduments are listed on Annex A hereto (the “Bassiectus”), (iv) the Final Term
Sheet, dated August 17, 2007, relating to $5000@@aggregate principal amount of the Company'8@/8 Notes Due 2018 (the “2018
Note¢”) and $2,250,000,000 aggregate principal amouth@fCompany’s 6.500% Notes Due 2037 (the “203&blcand, together with the
2018 Notes, the “Notes”), which was filed with tBemmission pursuant to Rule 433 under the Secsitt on August 17, 2007 (the “Final
Term She¢"), (v) the
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Wal-Mart Stores, Inc.
August 23, 2007
Page 2

Prospectus Supplement dated August 17, 2007, vehiphlements the Base Prospectus and which wasifitadhe Commission pursuant to
Rule 424(b)(2) under the Securities Act on AugustZD07 (the “Prospectus Supplement”) and (vii)ltidenture, dated as of July 19, 2005
(the “Original Indenture™), between the Company dihe Bank of New York Trust Company, N.A., as teestinder such indenture (in such
capacity, the “Trustee”), as supplemented by thet Bupplemental Indenture, dated as of Decemti2ddg, between the Company and the
Trustee (the “First Supplemental Indenture” and@hniginal Indenture as supplemented by the FirgipgBamental Indenture, the “Indenture”).

We have acted as counsel to the Company in comnegith the offer and sale of the Notes by the Canyp

In rendering this opinion, we have examined anigdalipon, without independent investigation or figation, executed originals,
counterparts or copies of the Restated Certifiohtacorporation and the Amended and Restated Big-laf the Company, each as amended
and restated to date and in effect on the datehdhe Registration Statement; the Post-Effecimeendment; the Base Prospectus; the Final
Term Sheet; the Prospectus Supplement; the Inderthe Agreement; the form of the global note taldied August 24, 2007, in the princi
amount of $500,000,000 and payable to Cede & Caichwwill represent the 2018 Notes being sold ®timderwriters pursuant to the
Agreement (the “2018 Global Note”); the form of floeir global notes each to be dated August 24, 2id0the aggregate principal amount of
$500,000,000 and payable to Cede & Co. and the &drilme global note to be dated August 24, 200hénprincipal amount of $250,000,000
and payable to Cede & Co., which five global natébcollectively represent the 2037 Notes beintfddo the Underwriters pursuant to the
Agreement (together, the “2037 Global Notes” amdlectively with the 2018 Global Note, the “Gloldbtes”); resolutions of the Board of
Directors of the Company; resolutions of the Exeeu€ommittee of the Board of Directors of the Camy; the Note Issuance Approval,
dated August 17, 2007, executed by the CompanyisfExecutive Officer and Chief Financial Officéine Series Terms Certificate Pursuant
to Section 3.01 of the Indenture Relating to 5.8008tes Due 2018; the Series Terms Certificate Runtsio Section 3.01 of the Indenture
Relating to 6.500% Notes Due 2037; and such otbeuments, records and certificates as we considereglssary or appropriate to enable us
to express the opinions set forth herein. In athsexaminations, we have assumed the authentioit}campleteness of all documents
submitted to us as originals and the conformitguthentic and complete originals of all documentssitted to us as photostatic, conformed,
notarized or certified copies.

In rendering this opinion, we have assumed, witligstigation or independent verification, thatgach natural person signing any
document reviewed by us had the legal capacitytsa] (i) each person signing in a representatayeacity (other than on behalf of the
Company) had the authority to sign in such capaitythe Agreement has been duly authorized aalitlly executed and delivered by the
Company and the other parties thereto,
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at or prior to the time of delivery of the Globabfds, the authorization of the Notes and of eacheSeries of the Notes of which the Notes
are a part will not have been modified or rescindedl there will not have occurred any changewndgfecting the validity or enforceability
of the Notes, (v) the Global Notes executed aniveledd by the Company as contemplated herein wildientical in form to the copies of the
Global Notes examined by us as described hereirf\@nthe Indenture is the legal, valid and bindagreement of the Trustee, enforceable
against the Trustee in accordance with its terms.

As to certain facts material to our opinion, we édiavade no independent investigation of such fawshave relied, to the extent that we
deem such reliance proper, upon certificates ofipolfficials and officers or other representativéshe Company.

Based on the foregoing and subject to the qualifina set forth below, we are of the opinion thatipon the execution and delivery of
the 2018 Global Note and its authentication in adance with the terms of the Indenture against ggrtherefor in accordance with the
Agreement, the 2018 Notes will constitute valid &#ntting obligations of the Company, enforceablaiast the Company in accordance with
their terms, and will be entitled to the benefitshee Indenture; and (i) upon the execution ankivdey of each of the 2037 Global Notes and
the authentication of each of the 2037 Global Notesccordance with the terms of the Indenturerasigiayment therefor in accordance with
the Agreement, the 2037 Notes will constitute validi binding obligations of the Company, enforceagainst the Company in accordance
with their terms, and will be entitled to the batsebf the Indenture.

The foregoing opinion is qualified to the exterdttithe enforceability of the Indenture, the Noteamy related document or instrument
may be limited by or subject to (i) the effectshahkruptcy, insolvency, moratorium, reorganizatiaqyidation, rearrangement, probate,
conservatorship, fraudulent conveyance, fraudutansfer or other similar laws (including court d&ans) now or hereafter in effect relating
to or affecting creditors’ rights and remedies gatig or providing for the relief of debtors, geakprinciples of equity (regardless of whether
such remedies are sought in a proceeding in equiy law) or public policy.

We note that the enforceability of specific prowiss of the Indenture and the Notes may be suligex standards of reasonableness
“good faith” limitations and obligations such ass$ke provided in the New York Uniform Commercial @ahd similar applicable principles
of common law and judicial decisions and (ii) theise of dealings between the parties, the usatyadd and similar provisions of common
law and judicial decision.

We express no opinion as to the enforceabilitthefdeverability clauses in Section 1.11 of the mbgie, Section 5 of the First
Supplemental Indenture or Section 16 of the Gldlizes or any provision of the Indenture or the @ldlotes that purports to waive or not
give effect tc
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rights to notice, defenses, subrogation or ottggtsi or benefits that cannot be effectively waiueder applicable law, including Section 1.15
and Section 12.01 of the Indenture and Sectionf 13eoGlobal Notes. We express no opinion with eespo the enforceability of (i) the
parenthetical clause in Section 8.07(i) of the htdee relating to the limitations on the comperwabf trustees or (ii) Section 12.01 of the
Indenture and Section 13 of the Global Notes tcetttent that either of those provisions purpomvidve liability for violation of securities
laws. We express no opinion as to any provisiothefindenture that purports to confer subject mdutésdiction in respect of bringing suits,
enforcement of judgments or otherwise on any fddenart, to the extent such court does not otherlisve such jurisdiction.

The foregoing opinions are limited in all respetctshe federal laws of the United States of Ameriba laws of the State of New York
and the General Corporation Law of the State ohale (including the pertinent provisions of then€td@ution of the State of Delaware and
pertinent reported judicial decisions construing @eneral Corporation Law of the State of Delaveare such provisions of the Constitution
of the State of Delaware). We do not express aiyi@mpas to the laws of any other jurisdiction.

This opinion letter may be filed as an exhibit tGarent Report on Form 8-K of the Company filedhwvthe Commission in connection
with the offer and sale of the Notes by the Compamy the Registration Statement and which willifm®iporated by reference into the
Registration Statement. In giving this consentdeeot admit that we are included in the categdgyensons whose consent is required under
Section 7 of the 1933 Act or the rules and regoitetiof the Commission promulgated thereunder.

Very truly yours,

/s/ Andrews Kurth LLF
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The Annual Report on Form 10-K of Wal-Mart Stores.. for its fiscal year ended January 31, 2007
The Quarterly Report on Form 10-Q of Wal-Mart Sgpi@c. for its quarter ended April 30, 2007
The Current Report on Form 8-K of Wal-Mart Stodes. filed February 2, 2007

The Current Report on Form 8-K of Wal-Mart Stotes, filed April 3, 2007

The Current Report on Form 8-K of Wal-Mart Stoles, filed April 5, 2007

The Proxy Statement on Schedule 14A of Wal-Mart&tolnc. filed April 19, 2007
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