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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
XI Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 193«

For the quarterly period ended October 31, 2004.

or

[0 Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193¢

For the transition period from to

Commission file number 1-6991

WAL-MART STORES, INC.

(Exact name of registrant as specified in its chaet)

Delaware 71-041518€

(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

702 S.W. Eighth Stree!

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

(479) 273-4000

(Registrant’s telephone number, including area code

Not applicable

(Former name, former address and former fiscal yearif changed since last report)

Indicate by check mark whether the registrant € filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or suchitshperiods that the registrant was requiredléodiiich reports), and (2) has been subject to

such filing requirements for the past 90 days.es YxI No O

Indicate by check mark whether the registrant isnerelerated filer (as defined in Rule 12b-2 offlxehange Act). YesX] No O
Applicable Only to Corporate Issuers

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofétest practical date.

Common Stock, $.10 Par Value — 4,234,867,066 slear®$ November 23, 2004.




PART I|. FINANCIAL INFORMATION
Item 1. Financial Statements

WAL-MART STORES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

(Amounts in millions except per share data)

Revenues
Net sales
Other income, ne

Costs and expense
Cost of sale:
Operating, selling, general and administrative espe

Operating incom

Interest:
Debt
Capital lease
Interest incomt

Interest, ne

Income from continuing operations before incomegaand minority intere:
Provision for income taxe

Income from continuing operations before minoritterest
Minority interest

Income from continuing operatiol
Income from discontinued operation, net of

Net income

Basic net income per common she
Income from continuing operatiol
Income from discontinued operati

Basic net income per common sh

Diluted net income per common she
Income from continuing operatiol
Income from discontinued operati

Diluted net income per common shi

Weightec-average number of common shal
Basic
Diluted

Dividends declared per common sh— See Note °

See accompanying note

Three Months Ended

Nine Months Ended

October 31, October 31,

2004 2003 2004 2003
$68,52( $62,48( $203,00¢ $181,83!
741 55E 2,16t 1,65¢
69,26 63,03¢ 205,17( 183,49:
52,56 48,29: 156,06¢ 140,50¢
12,91( 11,34« 37,30¢ 32,70¢
3,784 3,39¢ 11,79: 10,27¢
24¢ 16¢& 64¢ 512
57 64 18¢ 20z
(64) (26) (149) (83)
241 20€ 68¢ 631
3,54: 3,19 11,10¢ 9,64¢
1,207 1,11 3,85: 3,371
2,33¢€ 2,07¢ 7,251 6,271
(50) (48) (14¢) (131
2,28¢ 2,02¢ 7,10: 6,14(
_ — — 19z
$228 $2028 $ 7,100 $ 6,33¢
$ 054 $ 04e $ 167 $ 1.4C
— — — 0.0t

$ 054 $ 04 $ 167 $ 1.4f
$ 054 $ 04€e $ 166 $ 1.4C
— — — 0.04

$ 054 $ 04 $ 166 $ 144
4,24z 4,362 4,26¢ 4,37¢
4,24¢ 4,372 4,27¢ 4,38¢
$ — $ 00 $ 052 $ 0.27



WAL-MART STORES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Amounts in millions)

ASSETS
Cash and cash equivalel
Receivable:
Inventories
Prepaid expenses and ot

Total current asse

Property, plant and equipment, at ¢
Less accumulated depreciati

Property, plant and equipment, |

Property under capital leas
Less accumulated amortizati

Property under capital leases,

Goodwiill
Other assets and deferred chai

Total asset

LIABILITIES AND SHAREHOLDERS
Commercial pape
Accounts payabl
Dividends payabli
Accrued liabilities
Accrued income taxe
Long-term debt due within one ye
Obligations under capital leases due within one

Total current liabilities

Long-term debt

Long-term obligations under capital leas
Deferred income taxes and otl

Minority interest

Common stock and capital in excess of par v

Retained earning

Other accumulated comprehensive incc
Total shareholde’ equity

Total liabilities and sharehold¢ equity

October 31, October 31,

2004 2003
(Unaudited)  (Unaudited) ~ January 31
2004 *
$ 463 $ 331: $ 5,19¢
1,41¢ 1,112 1,254
33,34 31,28t 26,61:
1,57¢ 1,082 1,35¢
40,977 36,79: 34,42!
80,42: 69,20: 71,60!
(18,54 (15,599 (15,689
61,87¢ 53,61( 55,917
4,46¢ 4,24F 4,28¢
(1,799 (1,65 (1,679
2,667 2,59 2,613
10,19: 9,44¢ 9,882
2,37¢ 2,38¢ 2,07¢
$118,08¢ $104,82' $104,91:

' EQUITY

$ 756¢ $ 4,70¢ $ 3,267
22,13 20,30( 18,93:
537 — —
12,32¢ 10,18¢ 10,74
52¢E 67¢ 1,377
3,721 2,917 2,904
20¢€ 181 19¢€
47,01¢ 38,967 37,417
19,09¢ 16,95’ 17,102
3,04¢ 2,997 2,997
2,58¢ 2,317 2,28¢
1,452 1,422 1,48¢
2,722 2,517 2,56¢
40,85( 39,75( 40,20¢
1,31¢ (92) 851
44 88t 42,171 43,62
$118,08¢ $104,82' $104,91:

* The balance sheet at January 31, 2004 has beeed&dm the audited financial statements at tlaé¢ @nd condense

See accompanying note



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

(Amounts in millions)

Cash flows from operating activitie
Income from continuing operatiol
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciation and amortizatic
Other
Changes in certain assets and liabilities, neffetts of acquisitions
Decrease (increase) in accounts receiv
Increase in inventorie
Increase in accounts payal
Increase in accrued liabilitie

Net cash provided by operating activities of couitig operation:
Net cash provided by operating activities of digoored operatiol

Net cash provided by operating activit

Cash flows from investing activitie
Payments for property, plant and equipmr
Disposal of asse’
Proceeds from sale of McLa
Investment in international operatic
Other investing activitie

Net cash used in investing activities of continuapgrations
Net cash used in investing activities of discondithwperatiot

Net cash used in investing activiti

Cash flows from financing activitie
Increase in commercial pag
Proceeds from issuance of l-term debr
Dividends paic
Payment of lon-term debt
Purchase of Company sto
Other financing activitie

Net cash provided by (used in) financing activi

Effect of exchange rates on cz

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

Cash and cash equivalents at end of pe

Supplemental disclosure of cash flow informati
Income taxes pai
Interest paic

* Includes cash and cash equivalents of discontiopedation of $22 million at January 31, 20

See accompanying note

Nine Months Ended

October 31,

2004 2003
$ 7,102 $ 6,14(
3,161 2,81:
311 12C
(44) 46¢
(6,632) (6,630
3,09¢ 3,65%
45C 1,20z
7,44¢ 7,76(
— 50
7,44¢ 7,81(
(9,260) (7,409
742 191
— 1,50(¢

(315) —
(23) 172
(8,856 (5,540
— (17€)
(8,856 (5,716
4,302 63t
4,831 5,61(
(1,669 (1,180
(2,081) (3,500)
(4,399 (3,105
(181) (70)
80¢ (1,610
39 70
(560) 554
5,19¢ 2,75¢
$4,63¢ $ 3,31z
$ 4,597 $ 3,368
$ 91¢ $ 83t



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

NOTE 1. Basis of Presentati

The condensed consolidated balance sheets of WidlS#tares, Inc. and its subsidiaries (the “Compauag’of October 31, 2004 and
2003, and the related consolidated statementscofiie for the three and nine-month periods endedhl@ct31, 2004 and 2003, and the
condensed consolidated statements of cash flonthdéanine-month periods ended October 31, 20042808, are unaudited. In the opinion of
management, all adjustments necessary for a fageptation of the financial statements have besdnded. Such adjustments are of a normal
recurring nature. Interim results are not necelysiudicative of results for a full year.

The financial statements and notes are presentactiordance with the rules and regulations of guties and Exchange Commission
and do not contain certain information includedhie Company’s annual report to shareholders fofitleal year ended January 31, 2004.
Therefore, the interim financial statements shdagddead in conjunction with that annual reporthiareholders. Certain reclassifications have
been made to prior periods to conform to the cunperniod presentation.

In February 2004, the Company completed its purslod8ompreco S.A. Supermercados do Nordeste (“Beqg3), a supermarket che
in northern Brazil with 118 hypermarkets, supermetskand mini-markets. The purchase price was appedgly $315 million, net of cash
acquired. The results of operations for Bompreducivwere not material to the Company, have beeluded in the Company’s consolidated
financial statements since the date of acquisition.

NOTE 2. Net Income Per She

Basic net income per share is based on the weightehge outstanding common shares. Diluted netriegper share is based on the
weighted-average outstanding common shares in@dutim dilutive effect of stock options and restettstock grants amounting to a weighted-
average of 7 million and 10 million for the threemths ended October 31, 2004, and 2003, respectaet 8 million and 10 million for the
nine months ended October 31, 2004 and 2003, rigpyC

NOTE 3. Inventorie:

The Company values inventories at the lower of cosharket as determined primarily by the retaitmoe of accounting, using the |-
in, first-out (“LIFO”") method for substantially atherchandise inventories in the United States, gpx@&AM’'S CLUB merchandise, which is
based on average cost using the LIFO method. loviestoutside of the United States are primariljed by the retail method of accounting,
using the first-in, first-out (“FIFO”) method. At&@ober 31, 2004, the Company’s inventories valuddfO approximate those inventories if
they were valued at FIFO.

NOTE 4. Lon+term Debt

In the first quarter of fiscal 2005, the Companidsmtes totaling $2.0 billion. These notes beseriest of 4.125% and mature in 20
During the third quarter of fiscal 2005, the Companld $1.8 billion (£1.0 billion) of 5.250% notdae 2036 and $1.0 billion of floating rate
notes due 2007. The floating rate notes accrueasitat the three month LIBOR rate less 0.140%.prbeeeds from the sale of these notes
were used for general corporate purposes and &y mmercial paper. The notes issued in the nimetins ended October 31, 2004 are
senior, unsecured and unsubordinated debt sesuili@ing the nine months ended October 31, 20@4repaid $2.1 billion of notes.

During the nine months ended October 31, 2003 saeid $5.6 billion of notes and repaid $3.5 bilikdmotes.

NOTE 5. Segment

The Company and its subsidiaries are principallyaged in the operation of mass merchandising stocased in all 50 states, Argentir
Canada, Germany, Puerto Rico, South Korea and titedUKingdom, through joint ventures in China, @dnbugh majorityewned subsidiarie
in Brazil and Mexico. The Company’s segments, Walrf\Btores, SAM'S CLUB and International, are idfeed based on management
responsibility within the United States and in tdeat international units.

The Wal-Mart Stores segment includes the Compabigsount Stores, Supercenters and Neighborhood étsik the United States as
well as Walmart.com. The SAM' CLUB segment includes the warehouse memberships@h the United States as well as samsclub.ctw
International segment consists of the Company’saijmas in Argentina, Brazil, Canada, China, Genmatexico, Puerto Rico, South Korea
and the United Kingdom. At October 31, 2004, thenpany owned approximately 37% of The Seiyu, Lt&ef{yu”) with warrants to purchase
up to approximately 69% of that company. Seiyu ateex over 400 stores located throughout JapanCohgany includes its ownership
interest in Seiyu, which is accounted for underataity method, in the “Other” caption. The Comparshare of Seiyu’s results was not
material to the three and nine months ended Oct®be?2004 and 2003. The amounts under the capfinet” in the following table also
include unallocated corporate overhe



The Company measures the profit of its segmentseggnent operating income,” which is defined a®ime from continuing operations
before net interest expense, income taxes and ityinoterest. Segment operating income does ndtdecunallocated corporate overhead.
Information on segments and the reconciliatiomtmime from continuing operations before income saa@ minority interest appear in the
following tables.

Net sales by operating segment were as follows({ilions):

Quarter Ended Nine Months Ended
October 31, October 31,
2004 2003 2004 2003
Wal-Mart Stores $45,88¢  $42,38¢  $136,37. $123,57-
SAM’S CLUB 9,08z 8,607 27,13¢ 24,98
International 13,55( 11,48 39,49: 33,27¢
Total net sale $68,52( $62,48(  $203,00* $181,83!

Segment operating income and the reconciliatidndome from continuing operations before incometaand minority interest are as
follows (in millions):

Quarter Ended Nine Months Ended
October 31, October 31,

2004 2003 2004 2003
Wal-Mart Stores $3,11¢ $2,967 $ 9,921 $ 9,03¢
SAM’S CLUB 30¢€ 27C 92t 783
International 69¢ 564 2,00¢ 1,50¢
Other (335) (402 (1,062) (1,049
Operating incomi 3,78¢ 3,39¢ 11,79: 10,27¢
Interest, ne 241 20¢€ 68¢ 631

Income from continuing operations before incometaanc

minority interesi $3,54: $3,19: $11,10¢ $ 9,64¢

Goodwill is recorded on the balance sheet in therating segments as follows (in millions):

October 31 October 31 January 31

2004 2003 2004
International $ 9,88¢ $ 9,141 $ 9,57i
SAM’S CLUB 30t 30t 30t
Total goodwill $ 10,19: $ 9,44¢ $ 9,882

The change in International segment goodwill duthrgynine months ended October 31, 2004 was piiyrtae result of foreign exchan
rate fluctuations due mostly to the strengthenihigne British Pound. Goodwill also increased byirsignificant amount as the result of the
Company’s purchase of Bompreco.

NOTE 6. Comprehensive Incor

Comprehensive income is net income plus certaiaratms that are recorded directly to shareho’ equity, which consist primarily ¢
currency translation and the effects of hedge aatbog. Comprehensive income was $2.5 billion and $lllion for the three months ended
October 31, 2004, and 2003, respectively, and Biflién and $6.8 billion for the nine months end@dtober 31, 2004 and 2003, respectively.

NOTE 7. Common Stock Divident

During the first quarter of fiscal 2005et@ompan’s Board of Directors declared an annual dividenfi®b2 per share, or $2.2 billion,
shares of the Company’s common stock. Historic#lg, Company’s Board of Directors has declareddbmpany’s dividends quarterly. The
fiscal 2005 dividend is payable in equal quartgey share amounts on April 5, June 7, and Septem2804 and January 3, 2005 to holdel
record on March 19, May 21, August 20 and DeceriBe2004, respectively. The portions of the anidtiend payable on April 5, June 7
and September 7, 2004, totaled $0.39 per sharevarelpaid on those date




NOTE 8. New Accounting Pronouncemt

In January 2003, the Financial Accounting Stand&atsrd (“FASB”) issued FASB Interpretation No. 46pnsolidation of Variable
Interest Entities,” (“FIN 46”) as amended by FIN-B6 This interpretation addresses the consolidaifdsusiness enterprises (“variable interest
entities”) to which the usual condition (ownersbia majority voting interest) of consolidation dagot apply. This interpretation focuses on
financial interests that indicate control. It card#s that in the absence of clear control througimg interests or sufficient equity, a company’s
exposure (“variable interest”) to the economicsiskd potential rewards from the variable inteeesity’s assets and activities are the best
evidence of control. Variable interests are riginid obligations that convey economic gains or B&sen changes in the values of the variable
interest entity’s assets and liabilities. Variaioleerests may arise from financial instrumentsyisercontracts, nonvoting ownership interests
and other arrangements. If an enterprise holdsjerityaof the variable interests of an entity, ibuwld be considered the primary beneficiary.
The primary beneficiary is required to consoliddie assets, liabilities and the results of openatiaf the variable interest entity in its financial
statements.

The Company adopted the provisions of FIN 46-Rtieryear ended January 31, 2004, for any varialéeast entities created after
January 31, 2003, and any variable interest egtitiat are special purpose entities. This adogtazhno impact on our financial statements. At
April 30, 2004, the Company adopted the provisiohBIN 46-R for variable interest entities created beforer&aty 1, 2003. This adoption ¢
not have a material impact on the Company’s fir@remndition or results of operations.

NOTE 9. Contingencie

The Company is involved in a number of legal proiegs, which include consumer, employment, tort atheer litigation. The lawsuit
discussed below, if decided adversely to or setilethe Company, may result in liability materialthe Company'’s financial condition or
results of operations. The Company may enter irgoudsions regarding settlement of these and theuits, and may enter into settlement
agreements, if it believes settlement is in the mtsrests of the Company’s shareholders. In ataroee with Statement of Financial
Accounting Standards No. 5, “Accounting for Congéngies,'the Company has made accruals with respect to thesaits, where appropria
which are reflected in the Company’s consolidatedrfcial statements.

The Company is a defendant in numerous cases nomgailass-action allegations in which the plafstfiave brought claims under the
Fair Labor Standards Act (“FLSA”), correspondingtststatutes, or other laws. The plaintiffs in éhiesvsuits are current and former hourly
Associates who allege, among other things, tha€Cthrapany forced them to work “off the clock” andldd to provide work breaks. The
complaints generally seek unspecified monetary d@sanjunctive relief, or both. Class certificatibas yet to be addressed in a majority of
the cases. Class certification has been deniedestwned in North Carolina, Georgia, Texas (statrt), Ohio, Louisiana, Wisconsin, West
Virginia, Florida, Arkansas, Maryland, Massachusdttidiana, and Michigan. Some or all of the retpetslasses have been certified in
Minnesota, California, Oregon, Texas (federal coWktashington, and Colorado.

A putative class action is pending in Californiall&nging the methodology of payments made undeows Associate incentive bonus
plans, and a second putative class action in Caldasserts that the Company has omitted to iechahus payments in calculating Associates’
regular rate of pay for purposes of determiningrime.

The Company is currently a defendant in three pugatiass actions brought on behalf of assistamesnhanagers who challenge their
exempt status under the FLSA, two of which are penth federal court in Michigan, and one of whistpending in federal court in New
Mexico. A similar putative class action challengthg exempt status of Wal-Mart assistant store gansaunder California law has been filed
in Los Angeles County Superior Court. No determorahas been made as to class certification incdiutlyese cases.

The Company is a defendantDukes v. Wal-Mart Stores, Inca class-action lawsuit commenced in June 200panding in the United
States District Court for the Northern District@élifornia. The case was brought on behalf of afitand present female employees in all o
Company'’s retail stores and wholesale clubs irLthited States. The complaint alleges that the Caompas engaged in a pattern and practice
of discriminating against women in promotions, pagining and job assignments. The complaint semk®ng other things, injunctive relief,
compensatory damages including front pay and bagkpunitive damages, and attorneys’ fees. Follgweitearing on class certification on
September 24, 2003, on June 21, 2004, the Di€lnatrt issued an order granting in part and deniingart the plaintiffs’ motion for class
certification. The class, which was certified b Bistrict Court for purposes of liability, injurie¢ and declaratory relief, punitive damages,
and lost pay, subject to certain exceptions, inetuall women employed at any Wal-Mart domestidlrstare at any time since December 26,
1998, who have been or may be subjected to thapaynanagement track promotions policies and methallenged by the plaintiffs. The
class as certified currently includes approximafe8 million present and former female Associates.

The Company believes that the District Cosirtlling is incorrect. The United States Court gp&als for the Ninth Circuit has granted
Compan’s petition for discretionary review of the rulin§the Company is not successful in its appeallass



certification, or an appellate court issues a gutimat allows for the certification of a class tasses with a different size or scope, and if tlie
a subsequent adverse verdict on the merits frorahwihiere is no successful appeal, or in the evieathegotiated settlement of the litigation,
the resulting liability could be material to ther@pany. The plaintiffs also seek punitive damagegwhf awarded, could result in the paym
of additional amounts material to the Company. Heevebecause of the uncertainty of the outcoméefippeal from the District Court’s
certification decision, because of the uncertaaftthe balance of the proceedings contemplatedhéyistrict Court, and because the
Companys liability, if any, arising from the litigationncluding the size of any damages award if plaimtffe successful in the litigation or ¢
negotiated settlement, could vary widely, the Conypeannot reasonably estimate the possible lossngre of loss which may arise from the
litigation.

The Company is a defendant in four putative clatea lawsuits, three of which are pending in Texa®l one in Oklahoma. In each
lawsuit, the plaintiffs seek a declaratory judgniat \Wal-Mart and the other defendants who pureth@orporate-Owned Life Insurance
(“COLI") policies lacked an insurable interest hetlives of the employees who were insured undeptiicies, and seek to recover the
proceeds of the policies under theories of unjustkment and constructive trust. In some of thessthe plaintiffs assert other causes of
action, and seek punitive damages. In January 2884arties to the first-filed Texas lawsuit sigrzesettlement agreement, which received
final approval from the court on October 28, 200He settlement will include all Texas COLI claimamtho do not opt out of the settlement
class. The amount to be paid by Wal-Mart undesttiement will not have a material impact on tleen@any’s financial condition or results
of operations. In the Oklahoma litigation, the acas deferred ruling on plaintiffs’ request to dddadditional states to the litigation, pending
a ruling on the Company’s motion for summary judgine

The Company is a defendantNfauldin v. Wal-Mart Stores, Inca, class-action lawsuit that was filed on October2®1, in the United
States District Court for the Northern District®€&orgia, Atlanta Division. The class was certif@dAugust 23, 2002. On September 30, 2003,
the court denied the Company’s motion to recondiaigtrruling. The class is composed of female Waktt Associates who were participant:
the Associates Health and Welfare Plan at any tiore March 8, 2001, to the present and who weregiprescription contraceptives. The
class seeks amendment of the Plan to include cgedaa prescription contraceptives, back pay forrembers in the form of reimbursemen
the cost of prescription contraceptives, pre-judgi@erest, and attorneys’ fees. The complairggas that the ComparsyHealth Plan violate
Title VII's prohibition against gender discriminati in that the Health Plan’s Reproductive Systerosipion does not provide coverage for
prescription contraceptives.

The Company is a defendant in a lawsuit that wad fin August 24, 2001, in the United States QOistiourt for the Eastern District of
Kentucky.EEOC (Janice Smith) v. Wal-Mart Stores, liscan action brought by the EEOC on behalf of Jaimith and all other females who
made application or transfer requests at the Londentucky, Distribution Center from 1995 to thegent, and who were not hired or
transferred into the warehouse positions for whiey applied. The class seeks back pay for thasalées not selected for hire or transfer
during the relevant time period. The class als«s@gunctive and prospective affirmative reliehélcomplaint alleges that the Company b
hiring decisions on gender in violation of Titlel\¢if the 1964 Civil Rights Act as amended. The EE&@ maintain this action as a class
without certification.

NOTE 10. Discontinued Operatit

On May 23, 2003, the Company completed the saldabfane Company, Inc. (“McLane”) for $1.5 billion oash. In accordance with the
provisions related to discontinued operations digetivithin Statement of Financial Accounting Stards No. 144, “Accounting for the
Impairment or Disposal of Long-Lived Assets,” theeampanying consolidated financial statements anesreflect the operations of McLane
as a discontinued operation.

Following is summarized financial information forcMane operations (in millions):

Nine Months
Ended October 31
2003

Net sales $ 4,327
Income from discontinued operati $ 67
Income tax expens (25)
Gain on sale of McLane, net of $147 income tax asp 151
Income from discontinued operation, net of $ 19¢



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

This discussion relates to Wal-Mart Stores, Ind & consolidated subsidiaries (the “Company”) ahduld be read in conjunction with
our financial statements as of January 31, 200d tlae year then ended, and Managensebtscussion and Analysis of Financial Conditiod
Results of Operations, both contained in our AnfiRegort on Form 10-K for the year ended Januar2604.

We intend for this discussion to provide the reamdi¢n information that will assist in understandiogr financial statements, the changes
in certain key items in those financial stateméram period to period, and the primary factors hetounted for those changes, as well as how
certain accounting principles affect our finangttements. The discussion also provides informathmut the financial results of the various
segments of our business to provide a better utatelimg of how those segments and their resulectfhe financial condition and results of
operations of the Company as a whole.

Throughout this Management’s Discussion and Analg§iFinancial Condition and Results of Operatioms discuss segment operating
income and comparative store sales. Segment opgliatome refers to income from continuing operatibefore net interest expense, income
taxes and minority interest. Segment operatingrivedoes not include unallocated corporate overl@achparative store sales is a measure
which indicates the performance of our existingestdoy measuring the growth in sales for such stfamea particular period over the
corresponding period in the prior year. We cons@gnparative store sales to be sales at storesvératopen as of February 1st of the prior
fiscal year and have not been expanded or relocated that date. Stores that were expanded arateld during that period are not included in
the calculation. Comparative store sales is alonmed to as “same-store” sales by others withenrtHail industry. The method of calculating
comparative store sales varies across the rethisiny. As a result, our calculation of comparast@re sales is not necessarily comparable to
similarly titted measures reported by other comeani

On May 2, 2003, we announced that we had entetechimagreement to sell McLane Company, Inc. (“M@’3, one of our wholly-
owned subsidiaries, for $1.5 billion. On May 23020the transaction was completed. As a resuhliefdale, we have classified McLane as a
discontinued operation in the financial statemamis these discussions and comparisons of the ¢amerprior fiscal year periods ended
October 31.

Key Items in the Third Quarter of Fiscal 2005
Significant financial items related to the thirdagier of fiscal 2005 include:

* Net sales for the third quarter of fiscal 2005 @aged 9.7% to $68.5 billion when compared with $®&2lion in the third quarter ¢
fiscal 2004. Income from continuing operations @aged 12.7% to $2.3 billion when compared withthiirel quarter of fiscal 200:

* Total assets increased 12.7% when compared vaitbb@r 31, 2003, to $118.1 billion at October 3104 During the nine months
ended October 31, 2004, we made $9.3 billion oftabpxpenditures which represents an increasé&da over capital expenditures
of $7.4 billion for the first nine months of fisca004.

» Comparative store sales in the United Stategased 1.7% for the quarter ended October 31, 20046.4% for the quarter ended
October 31, 2003. Comparative store sales at olsNéat Stores segment increased 1.3% in the thirdteuef fiscal 2005 and 5.7
in the third quarter of fiscal 2004. SAM’S CLUB’smparative store sales increased 4.0% in the thiadter of fiscal 2005 and 8.0%
in the third quarter of fiscal 200

* Net sales at our International segment were $1i8i6rh an increase of 18.0% when compared withtthiel quarter of fiscal 200«
Changes in foreign currency rates had a favorabmct of $714 million on our International segmeet sales in the third quarter of
fiscal 2005.

*  When compared with the third quarter of fisca®d20our SAM’S CLUB and International segment opegincome for the third
quarter of fiscal 2005 increased 13.3% and 23.&%pectively. Operating income in these segments faster than segment net
sales. Our Wal-Mart Stores segment operating incgmae 5.0% when compared to the third quartersafdi 2004, although
operating income did not grow faster than segmetsales because of increased operating expenagseaisentage of segment net
sales

Results of Operations

Our consolidated and segment results of operatiomsliscussed below. The overall Company’s reshlisild be considered in
conjunction with the discussion of our individuabsnent’ results of operation:



Quarter ended October 31, 2004
The Company and each of its operating segmentaéiashles for the quarters ended October 31, 200£2@03 as follows (in millions):

Quarter ended Quarter ended
October 31, 2004 October 31, 2003
Perceni Percent Percent
of total of total increase
Net sales Net sales

Wal-Mart Stores $45,88¢ 66.% $42,38¢ 67.8% 8.3%
SAM’S CLUB 9,082 13.2% 8,607 13.&% 5.5%
International 13,55( 19.8% 11,487 18.4% 18.(%
Total net sale $68,52( 100.(% $62,48( 100.(% 9.7%

The increase in our net sales resulted from oua®sipn programs and a comparative store salesise@ 1.7% in the United States for
the quarter ended October 31, 2004.

The increase in the International segmentet sales as a percentage of total net salethambrresponding decrease in the other segr
are largely due to the faster pace of sales grawthe International segment and the favorable Thp&foreign exchange on the International
segment’s net sales in the third quarter of fi2€dl5 which amounted to $714 million. The decreaghé SAM’S CLUB segmerg’net sales ¢
a percentage of total net sales also resulted frenmore rapid development of new stores in the-Miit Stores segment than in the SAM’S

CLUB segment.

Our total gross profit as a percentage of net qal@s“gross margin”) increased from 22.7% in thied quarter of fiscal 2004 to 23.3%
during the third quarter of fiscal 2005. Because\tfal-Mart Stores and International segment sakdd hiigher gross margins than does the
SAM’S CLUB segment, the greater increase in netsstdr the Wal-Mart Stores and International segmkad a favorable impact on the
Company'’s total gross margin.

Operating, selling, general and administrative esps (“operating expenses§ a percentage of net sales were 18.8% for theedbarte
of fiscal 2005, up from 18.2% in the correspondiegiod in fiscal 2004. This increase was primadgilye to a faster rate of growth in operating
expenses in our Wal-Mart Stores and Internatioegirsents, which have higher operating expensepagantage of segment net sales than
our SAM’S CLUB segment. Operating expenses in liirel tquarter of fiscal 2005 were impacted by thelWart Stores and SAM’S CLUB
segments’ implementation of a new job classificatod pay structure for all hourly field Associaiteshe United States. The job classification
and pay structure, which was implemented in thersgéguarter of fiscal 2005, is designed to helpmadn internal equity and external
competitiveness.

Interest, net, as a percentage of net sales irenteslightly in the third quarter of fiscal 2005 wheompared with the third quarter of fis
2004. Interest on debt increased from the thirdtqeuaf fiscal 2004 due to higher borrowing levatal higher interest rates during fiscal 2005.

In the third quarter of fiscal 2005, we earnedinedme of $2.3 billion, a 12.7% increase over thigdtquarter of fiscal 2004. Our
effective income tax rates for the third quartefieal 2005 and 2004 were 34.1% and 35.0%, resdet The reduction in our effective tax
rate is primarily due to the passage of the Worlgagilies Tax-Relief Act of 2004 in October 2004ighretroactively extended the work
opportunity tax credit for fiscal 2004. As a resufithis retroactive extension, the effective ineotax rate for the third quarter of fiscal 2005
reflects a cumulative adjustment to arrive at & Bdeffective income tax rate for the nine monthdezhOctober 31, 2004.

Nine months ended October 31, 2(

The Company and each of its operating segmentaétashles for the nine months ended October 34 204 2003 as follows (in
millions):

Nine months ended Nine months ended
October 31, 2004 October 31, 2003
Percent Perceni Percent
of total of total increase
Net sales Net sales

Wal-Mart Stores $136,37: 67.2% $123,57: 68.(% 10.4%
SAM’S CLUB 27,13¢ 13.4% 24,98: 13.7% 8.6%
International 39,49: 19.4% 33,27¢ 18.2% 18.7%
Total net sale $203,00! 100.(%  $181,83! 100.(% 11.€%



The increase in our net sales resulted from oua®sipn programs and a comparative store salesiseE 4.1% in the United States for
the nine months ended October 31, 2004.

During the nine months ended October 31, 2004 jdarexchange had a $2.2 billion favorable impactteninternational segment’s net
sales which increased that segment’s net salepascantage of total net sales. The impact of foreixchange on the International segment
also caused a corresponding decrease in the WalSitanes and SAM’S CLUB segment net sales as a&ptage of total net sales.
Additionally, the decrease in the SAM’S CLUB segi'®net sales as a percentage of total net sadedted from the more rapid development
of new stores in the International segment andW¥aéMart Stores segment than the SAM’S CLUB segment

Gross margin increased from 22.7% in the nine nmoatided October 31, 2003 to 23.1% in the nine nsoetlded October 31, 2004.
Because the Wal-Mart segment and International eagsales yield higher gross margins than doeS#M’'S CLUB segment, the greater
increases in net sales for the Wal-Mart Storeslatainational segments had a favorable impact erCbimpany’s total gross margin.

Operating expenses as a percentage of net salesl®@® for the nine months ended October 31, 2004rom 18.0% in the
corresponding period in fiscal 2004. This increass primarily due to faster growth in operating exges at our Wal-Mart Stores segment
relative to our other segments.

Interest, net, as a percentage of net sales rechedfetively unchanged in the nine months endeal@nt31, 2004, when compared with
the same period in fiscal 2004. Interest on delthénfirst nine months of fiscal 2005 increasedrfrihe same period in fiscal 2004 because of
higher borrowing levels and higher interest rataesnd) fiscal 2005.

In the nine months ended October 31, 2004, we dam@me from continuing operations of $7.1 billi@n15.7% increase over the
corresponding period in fiscal 2004. Net incomethar first nine months of fiscal 2005 increase®¥2over the first nine months of fiscal 2(
largely as a result of the increase in income fommtinuing operations described above, net of #833$nillion decrease in net income from
McLane, which was disposed in the first half o€&52004 and accounted for as a discontinued dparat that period. Our effective income
tax rates for the nine months ended October 314 20@ 2003 were 34.7% and 35.0%, respectively.

Wal-Mart Stores Segment
Quarter ended October 31, 2004

Segment
Segment net Segment operating operating
sales increase Segment income increase income as a
Segment from prior operating from prior fiscal percentage
Quarter ended net sales fiscal year income year third of segment
October 31, (in millions) third quarter (in millions) quarter net sales
2004 $  45,88¢ 8.3% $ 3,11t 5.0% 6.8%
2003 $ 42,38¢ 12.8% $ 2,967 10.9% 7.0%

The third quarter fiscal 2005 net sales increasé¢hi® Wal-Mart Stores segment resulted from outinoed expansion activities within
the segment and sales increases in comparabls.sfoqgansion since October 31, 2003 has consistin @pening of 38 Discount Stores
(including the expansion or relocation of 1 exigtiscount Store, net of closures), 16 Neighborhidadkets and 90 Supercenters.
Additionally, 151 Supercenters have been expanmddatated or converted from existing Discount Stai@ce October 31, 2003. The
comparative store sales increase for the segmenfl\8&o for the third quarter of fiscal 2005. Ther@ase in comparative store sales is
primarily due to increased sales in food categaries the third quarter of fiscal 2004 predominpififset by weaker sales in certain general
merchandise categories.

Segment operating income as a percentage of segraesdles decreased slightly, due to an increespdrating expenses as a percer
of segment net sales. Operating expenses as anfegesf segment net sales increased 0.7%, prinearid result of higher wage and accident
costs. Wages were impacted by the rollout of thve job classification and pay structure program assed previously. Accident costs rose due
to increases in customer claims, costs associatedagt-time Associate claims, and healthcaresosh increase in gross margin partially
offset the increase in operating expenses. Theaserin gross margin resulted from continued réshein merchandise costs from supply
chain efficiencies, a decrease in shrinkage anddoans during the third quarter of fiscal 2005 camgal to the third quarter of fiscal 2004
a shift in mix among categorie



Nine months ended October 31, 2(

Segment
Segment net operating
sales increase Segment Segment operating income as a
Segment from prior operating income increase percentage
Nine months endec net sales fiscal year income from prior fiscal of segment
October 31, (in millions) period (in millions) year period net sales
2004 $ 136,37: 10.4% $ 9,921 9.8% 7.3%
2003 $ 123,57 10.7% $ 9,03¢ 9.4% 7.3%

The sales increase for the nine months ended Oc8dh@004 for the Wal-Mart Stores segment resuflteeh our continued expansion
activities within the segment and a 3.4% compaeastore sales increase. The increase in compasdtve sales is largely due to increased
sales in food categories, partially offset by weadades in certain general merchandise categdkiditionally, the impact of leap year on the
first nine months of fiscal 2005 added an additiatay of sales when compared to the first nine ewf fiscal 2004.

Segment operating income as a percentage of segraesdles remained unchanged, despite an indreaperating expenses as a
percentage of segment net sales. Operating expassepercentage of segment net sales increasédp@isharily as a result of higher wage
and accident costs. An increase in gross margsebthe increase in operating expenses. The irefeagoss margin resulted from continued
reductions in merchandise costs from supply chiiiciencies, a decrease in shrinkage and markdaunisg the first nine months of fiscal
2005 compared to the first nine months of fiscdl2@nd a shift in mix among categories.

SAM’S CLUB Segment
Quarter ended October 31, 20

Segment
Segment net operating
sales increase Segment Segment operating income as a
Segment from prior operating income increase percentage
Quarter ended net sales fiscal year income from prior fiscal of segment
October 31, (in millions) third quarter (in millions) year third quarter net sales
2004 $ 9,08 5.5% $ 30¢€ 13.3% 3.4%
2003 $ 8,607 11.2% $ 27C 12.5% 3.1%

The SAM’S CLUB segment’s net sales increase forthirel quarter of fiscal 2005 resulted from thewtio in comparative Club sales and
the segment’s continued expansion activities sic®ber 31, 2003, which have resulted in the ogeofril7 new Clubs and the relocation or
expansion of 17 existing Clubs. The SAM’S CLUB thguarter comparative sales increase of 4.0% wadalaur continued focus on the
business member, resulting in strong sales in kisjnless categories.

The increase in the segment’s operating incomepasc@entage of segment net sales for the thirdeuaf fiscal 2005 resulted primarily
from an increase in gross margin. The increasedaggmargin is primarily a result of strong satezéases in higher margin categories. The
gross margin improvement was partially offset byramease in operating expenses as a percentaggofent net sales due to higher wage
costs. Wages were impacted by the rollout of the job classification and pay structure program ulsed previously.

Nine months ended October 31, 2(

Segment
Segment net operating
sales increase Segment Segment operating income as a
Segment from prior operating income increase percentage
Nine Months ended net sales fiscal year income from prior fiscal of segment
October 31, (in millions) period (in millions) year period net sales
2004 $ 27,13¢ 8.6% $ 92t 18.1% 3.4%
2003 $ 24,98 8.7% $ 783 7.3% 3.1%

The SAM’S CLUB segment’s net sales increase foffitise nine months of fiscal 2005 resulted fromesaihcreases in comparable Clubs
and the segment’s continued expansion activitiesesDctober 31, 2003. The SAM’S CLUB comparativesancrease was 7.2% for the first
nine months of fiscal 2005. Comparative Club sghesv in the first nine months of fiscal 2005 duetws continued focus on the business
member, resulting in strong sales in key businagsgories



The increase in the segment’s operating incomepasantage of segment net sales for the first miaeths of fiscal 2005 was positively
impacted by the adoption of EITF 02-16, “Accountimga Reseller for Cash Consideration Received faoviendor,” during the first nine
months of fiscal 2004. The adoption of EITF 02-d8iscal 2004 resulted in a decrease to the SAM_EE segment operating income in the
first nine months of fiscal 2004 of $43 million. ditionally, operating income was favorably impaciedhe first nine months of fiscal 2005 by
gross margin improvement due to stronger saleggimelh margin categories.

International Segment
Quarter ended October 31, 2004

Segment
Segment net Segment operating operating
sales increase Segment income increase income as a
Segment from prior operating from prior fiscal percentage
Quarter ended net sales fiscal year income year third of segment
October 31, (in millions) third quarter (in millions) quarter net sales
2004 $ 13,55( 18.0% $ 69¢ 23.8% 5.2%
2003 $ 11,48 15.7% $ 564 28.5% 4.9%

International segment net sales for the third quant fiscal 2005, when compared to net saleserstime period in fiscal 2004, increased
as a result of improved operating results, continergpansion activities within the segment and fable exchange rate movements (primarily
in the British Pound and Canadian Dollar). Expamsiothe International segment since October 3032tas consisted of the opening of 93
new units (including the relocation or expansiori®@funits, net of closures). Additionally, the aisifion of Bompreco S.A. Supermercados do
Nordeste “Bomprec¢o”) during the first quarter of fiscal 208&sulted in the addition of 118 hypermarkets, smaekets and mini-markets in
northern Brazil. Changes in foreign currency réted a favorable impact of $714 million on segmesitsales during the third quarter of fiscal
2005.

The International segmestbperating income increased from the third quartdiscal 2004 to the third quarter of fiscal 20@&marily as
a result of the impact of greater sales increasesarkets with higher operating income as a peaggnbf net sales. Additionally, the third
quarter of fiscal 2005 includes a $38 million faafole impact from changes in foreign currency rates.

Nine months ended October 31, 2(

Segment
Segment net operating
sales increase Segment Segment operating income as a
Segment from prior operating income increase percentage
Nine months ended net sales fiscal year income from prior fiscal of segment
October 31, (in millions) period (in millions) year period net sales
2004 $  39,49: 18.7% $ 2,00¢ 33.1% 5.1%
2003 $ 33,27¢ 16.3% $ 1,50¢ 20.7% 4.5%

The International segment net sales for the ninethsoended October 31, 2004, when compared taalest B1 the same period in fiscal
2004, increased as a result of improved opera#inglts, continued expansion activities within tgraent, the acquisition of Bomprego and
favorable exchange rate movements (primarily inBHésh Pound and Canadian Dollar). Changes irifpr currency rates had a favorable
impact of $2.2 billion on net sales during the ninenths ended October 31, 2004.

The International segmestbperating income for the first nine months of4is2005 increased from fiscal 2004 primarily assult of the
impact of greater sales increases in markets vigtheln operating income as a percentage of net aaktshe effects of the adoption of EITF 02-
16 in fiscal 2004. The adoption of EITF 02-16 iscil 2004 resulted in a decrease of $84 millioimternational segment operating income for
the first nine months of last year. Operating inedar the International segment for the nine moetided October 31, 2004, includes a $95
million favorable impact from changes in foreignremcy rates



Liquidity and Capital Resources
Overview

Cash flows provided by operating activities of ¢goning operations provide us with a significant seuof liquidity. Cash flows provide
by operating activities of continuing operationghe first nine months of fiscal 2005 were $7.4idml, compared with $7.8 billion for the
comparable period in fiscal 2004. The decreasash ¢lows provided by operating activities of canthg operations is primarily attributable
differences in the timing of payroll, income an@i@ttaxes and supplier payments as well as thagiwii the collection of receivables in fiscal
2005 compared with fiscal 2004.

During the first nine months of fiscal 2005, weddividends of $1.7 billion, issued long-term deditilling $4.8 billion, issued $4.3
billion of commercial paper (net of commercial pappaid in that period), repurchased 77 milliotstanding shares of our common stock for
approximately $4.4 billion and repaid approximat®®/1 billion of notes.

We made $9.3 billion in capital expenditures dutting first nine months of fiscal 2005. Total fis@@l05 capital expenditures are
expected to be approximately $12 billion. Capitgdenditures for fiscal 2006 are expected to be @pprately $14 billion. These fiscal 2006
expenditures will be for the construction of 4G®new Discount Stores, 240 to 250 new Superce(wélts relocations or expansions
accounting for approximately 160 of those Supewjt 25 to 30 new Neighborhood Markets, 30 to&® BAM’'S CLUBs and 155 to 165
new units in our International segment (with retamas or expansions accounting for approximatelypBthese units).

Working Capital

Current liabilities exceeded current assets at l@st81, 2004 by $6.0 billion, an increase of $3lioh from January 31, 2004. The ra
of our current assets to our current liabilitiesswiad to 1.0 at October 31, 2004, January 31, 20040ctober 31, 2003. Decreases in cash and
cash equivalents and accrued income taxes andcaseseén commercial paper and dividends payabletaffdeave the ratio relatively
unchanged from January 31, 2004 to October 31,.20& increase in dividends payable resulted froraraual dividend being declared in
first quarter of fiscal 2005, as opposed to dividiebeing declared quarterly in previous years.

Company Share Repurchase Program and Common Steideiids

During the nine months ended October 31, 2004 eparchased $4.4 billion of shares under our stegrerchase programs. Duri
January 2004, our Board of Directors authorized.Q $illion share repurchase program. We repurch&4e5 billion of shares under this
repurchase program, $559 million of which were pased prior to fiscal 2005. In September 2004 Bnard of Directors approved a new
$10.0 billion share repurchase program, separate &nd replacing the previous $7.0 billion progrdime increased authorization contempl
possible repurchases of our shares that may beawaikable for purchase as a result of the S&P Irfdleat Adjustment scheduled to be
implemented in March and September of 2005. Thrabdgtober 31, 2004, we have repurchased $187 mitifahares under the $10.0 billion
share repurchase program. Under our share reperphagrams, repurchased shares are constructetilgd and returned to unissued status.
We consider several factors in determining whemae share repurchases, including among otherghing current cash needs, our cost of
borrowing, and the market price of the stock. Themo expiration date governing the period oveiclwlwe can make our share repurchase
October 31, 2004, approximately $9.8 billion of gidehal shares may be repurchased under the cuatghorization.

In March 2004, we announced that we had incredsedrnual dividend on our common stock by 44% t6&@er share. This annual
dividend was declared in entirety in March 2004 anglayable in equal quarterly per share paymerds the course of fiscal year 2005.
Historically, the Company’s Board of Directors lieslared the Company’s dividends quarterly. We haseeased our dividend every year
since our first declared dividend in March 1974,

Capital Resources

In the first quarter of fiscal 2005, we sold natetaling $2.0 billion. These notes bear interest.4P5% and mature in February 2011.
proceeds from the sale of these notes were usegbfmral corporate purposes.

During the third quarter of fiscal 2005, we sold8lillion (£1.0 billion) of 5.250% notes due Sapteer 2035 and $1.0 billion of floating
rate notes due March 2006. The floating rate natesue interest at the three month LIBOR rate 0e540%. Proceeds from the issuance of the
5.250% notes due 2035 were converted to US Dolldrs.proceeds from the sale of the notes in thid tfuarter of fiscal 2005 were used to
repay commercial paper and for other general catpguurposes.

Following these debt issuances, we may issue aitiatal $2.8 billion of debt in the public markatader a shelf registration statement
previously filed with the United States Securitéesl Exchange Commissic



If our operating cash flows are not sufficient &ygthe increased dividend and to fund our capipeaditures, we anticipate funding any
shortfall in these expenditures with a combinattbosommercial paper and long-term debt. We plarefimance existing long-term debt as it
matures and may desire to obtain additional lomgrtégnancing for other corporate purposes. We gudie no difficulty in obtaining long-term
financing in view of our credit rating and favoratdxperiences in the debt market in the recent @astobjective is to maintain a debt to total
capitalization ratio averaging 40%. At October 3004, October 31, 2003 and January 31, 2004, tieeabour debt to our total capitalization
was 43%, 40% and 38%, respectively. The increaieeinlebt to total capitalization ratio is largelye to the impact of our share repurchase
program.

Forwardlooking Information

This Quarterly Report contains statements that-Mart believes ar*forwarc-looking statemen” within the meaning of the Priva
Securities Litigation Reform Act of 1995, and inted to enjoy the protection of the safe harbofdomard{ooking statements provided by t
Act. These forward-looking statements include steiets under the caption “Liquidity and Capital Reses” in Managemerg’Discussion ar
Analysis of Financial Condition and Results of Ggiiems above with respect to our capital expenéguour ability to fund certain cash flow
shortfalls by the sale of commercial paper and 4@ debt securities and our ability to sell aurd-term securities. These statements are
identified by the use of the words “anticipate,Xpect” and “plan,” and other, similar words. Thésevard-looking statements are subject to
risks, uncertainties and other factors, such asresults of operations and capital market condgjoncluding interest rate fluctuations and
other risks. We discuss certain of these mattergudly in other of our filings with the SEC, inading our Annual Report on Form 10-K for
our fiscal year 2004, which was filed with the S&CApril 9, 2004. This Quarterly Report should bad in conjunction with that Annual
Report on Form 10-K, and all our other filings,luding Current Reports on Form 8-K, made with tBC3hrough the date of this report. We
urge you to consider all of these risks, unceriasntnd other factors carefully in evaluating theviard-looking statements contained in this
Quarterly Report. As a result of these matterdutling changes in facts or other factors, the daineumstances relating to the subject matter
of any forward-looking statement in this QuartdRigport may differ materially from the anticipatesults expressed or implied in that
forward-looking statement. The forward-looking staents included in this Quarterly Report are madg as of the date of this report and we
undertake no obligation to update these forwardtitap statements to reflect subsequent events curmistances.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk
Market Risk

Market risks relating to our operations result @ity from changes in interest rates and changesiirency exchange rates. During
second quarter of fiscal 2005, we entered inta@sterate swap agreements to exchange a fixedfaierest for a floating rate of interest on
$1.5 billion notional principal. These swap agreataenature in May 2013. Our market risks at Octdier2004, are similar to those disclosed
in our Form 10-K for the year ended January 314200

The information concerning market risk under thie-saption “Market Risk” of the caption “ManagemenDiscussion and Analysis of
Results of Operations and Financial Condition” aggs 26 through 30 of the Annual Report to Shadssifor the year ended January 31,
2004, that is an exhibit to our Annual Report omnrd0-K for the year ended January 31, 2004, istheincorporated by reference into this
Quarterly Report on Form 10-Q.

Item 4. Controls and Procedures

We maintain a system of disclosure controls andgutares that are designed to provide reasonahlesae® that information, which
required to be timely disclosed, is accumulated @rmunicated to management in a timely fashionexaluation of the effectiveness of the
design and operation of our disclosure controls@odedures (as defined in Rule 13a-15(e) of tleai®ées Exchange Act of 1934, as
amended (the “Exchange Act”)) (our “Disclosure Gol#’) was performed as of the end of the periodeced by this report. This evaluation
was performed under the supervision and with thiéqgi@ation of management, including our Chief Extdee Officer and Chief Financial
Officer. Based upon that evaluation, our Chief Exee Officer and Chief Financial Officer concludéit these Disclosure Controls are
effective to provide reasonable assurance thatrimdtion required to be disclosed by the Comparthénreports that it files or submits under
the Exchange Act is accumulated and communicatetbttagement, including our Chief Executive Offiaad Chief Financial Officer, as
appropriate, to allow timely decisions regardinguieed disclosure and are effective to provide saable assurance that such information is
recorded, processed, summarized and reported withitime periods specified by the SEC'’s rules fanchs.

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



PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

I. SUPPLEMENTAL INFORMATION: We discuss certain legal proceedings pending agasnis Part | of this Quarterly Report on Fc
10-Q under the caption “Item 1. Financial Statersgrih Note 8 to our financial statements, whicleaptioned “Contingencies,” and refer you
to that discussion for important information comieg those legal proceedings, including the basisfich actions and, where known, the r
sought. We provide the following additional infortie® concerning those legal proceedings which feeth the name of the lawsuit, the court
in which the lawsuit is pending and the date onclithe petition commencing the lawsuit was filede&ch lawsuit's name, the letters “WM”
refer to Wal-Mart Stores, Inc.

Wage and Hour “Off the Clock” Class Actions: Adcox v. WMUS Dist. Ct. (“USDC"), Southern Dist. of TX, 11/9%0Armijo v. WM,1
stJudicial Dist. Ct., Rio Arriba County, NM, 9/18/0Bailey v. WMMarion County Superior Ct. IN, 8/17/0Barnett v. WMSuperior Ct. of
WA, King County, 9/10/01Basco v. WMUSDC, Eastern Dist. of LA, 9/5/0@&raun v. WM stJudicial Dist. Ct. Dakota County MN, 9/12/01;
Braun v. WMCt. of Common Pleas, Philadelphia County, PA, 320Brown v. WM 14" Judicial Circuit Ct., Rock Island, IL, 6/20/0Carr
v. WM, Superior Ct. of Fulton County, GA, 8/14/0ulver v. WM, USDC, Dist. of CO, 12/10/199€arter v. WM Ct. of Common Pleas,
Colleton County, SC, 7/31/083amble v. WMSupreme Ct. of the State of NY, County of Alban®/7101;Gross v. WMCircuit Ct., Laurel
County, KY, 9/29/04Hale v. WM Circuit Ct., Jackson County, MO, 8/15/(Hall v. WM, 8 t Judicial Dist. Ct., Clark County, NV, 9/9/99;
Harrison v. WM.Superior Ct. of Forsyth County, NC, 11/29/6&@lcomb v. WMState Ct. of Chatham County, GA, 3/28/6lymmel v. WM,
Common Pleas Ct. of Philadelphia County, PA, 8/30iiadis v. WM,Superior Ct. of NJ, Middlesex County, 5/30/62himann (In Re: Wal-
Mart Employee Litigation) v. WNCircuit Ct., Milwaukee County, WI, 8/30/0Lerma v. WMDist. Ct., Cleveland County, OK, 8/31/0lopez
v. WM,23 Judicial Dist. Ct. of Brazoria County, TX, 6/23/0@endoza v. WM Superior Ct. of CA, Ventura County, 3/2/0dichell v. WM,
USDC, Eastern Dist. of TX, Marshall Div., 9/13/0pntgomery v. WMJSDC, Southern Dist. of MS, 12/30/02ussman v. WMA Dist. Ct.,
Clinton County, 6/5/01Nagy v. WMCircuit Ct. of Boyd County, KY, 8/29/01)suna v. WMSuperior Ct. of AZ, Pima County, 11/30/01;
Pickett v. W, Circuit Court, Shelby County, TN, 10/22/@ttman v. WMCircuit Ct. for Prince George’s County, MD, 7/31/&bbinson v.
WM, Circuit Ct., Holmes County, MS, 12/30/02ago v. WMCircuit Ct., Holmes County, MS, 12/31/0Rpmero v. WMSuperior Ct. of CA,
Monterey County, 03/25/08alvas v. WMSuperior Ct., Middlesex County, MA, 8/21/08arda v. WMCircuit Ct., Washington County, FL,
9/21/01;Savaglio v. WMSuperior Ct. of CA, Alameda County, 2/6/@8gott v. WM Circuit Ct. of Saginaw County, MI, 9/26/03mith v. WM,
Circuit Ct., Holmes County, MS, 12/31/0Phiebes v. WMJSDC, Dist. of OR, 6/30/98Villey v. WM Dist. Ct. of Wyandotte County, KS,
9/21/01;Williams v. WM, Superior Ct. of CA, Alameda County, 3/23/@4ilson v. WM Common Pleas Ct. of Butler County, OH, 10/27/03;
Winters v. WMCircuit Ct., Holmes County, MS, 5/28/02.

California Labor Code Cases:Cruz v. WM, Superior Ct. of CA, Los Angeles County, 10/24/BBgs v. SAM’'S and WMNsuperior Ct. o
CA, Los Angeles County, 06/28/04.

Exempt Status CasesRamsey v. WMJSDC, Western Dist. of MI, Northern Div., 12/23/@omer v. WM Western Dist. of MI,
Northern Div., 2/27/04Highland v. WMUSDC, Dist. of NM, 06/24/04Sepulveda v. WMSuperior Ct. of CA, Los Angeles County, CA,
1/14/04.

Dukes v. WM: Dukes v. WMUSDC, Northern Dist. of CA, San Francisco Div.,%01.

COLI Litigation: Mayo v. Hartford Life Ins. ColJSDC, Southern Dist. of TX, Houston Div., 6/28/@¥aller v. AIG Life Ins. Co.,
USDC, Northern Dist. of TX, Fort Worth Div., 7/3/0Miller v. WM,USDC, Southern Dist. of TX, Houston Div., 10/22/02wis v. WM,
USDC, Northern Dist. of OK, 12/18/02.

Mauldin v. WM: Mauldin v. WMUSDC, Northern Dist. of GA, Atlanta Div., 10/16/01.
EEOC (Smith) v. WM: EEOC (Smith) v. WMJSDC, Eastern Dist. of KY, London Div., 8/31/01.

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

During fiscal 2001, the State of Connecticut fitadt against the Company in the Superior CourtterJudicial District of Hartfor
alleging various violations of state environmenaals and alleging that the Company failed to obtagappropriate permits or failed to
maintain required records relating to storm watanagement practices at 12 stores. In December #@®State filed an amended complaint
alleging that the Company also had discharged wadéz associated with vehicle maintenance acts/gied photo processing activities with
proper permits. The suit seeks to ensure the Coy’s compliance with the general permits applicabléntse activities



The United States Environmental Protection AgerEyPA”) and the states of Tennessee and Utah hdegeal that the Company and
some of its construction contractors have violatedEPA’s stormwater regulations at specified stesind the country. On July 31, 2003, the
Company served the EPA with a Notice of Disputeeggiired by a national consent decree enterecigiiween the Company and the EPA in
August 2001. Serving the Notice of Dispute initthen informal dispute resolution process in acaocdavith the terms of the consent decree.
The Company has settled these allegations withdmiting any wrongdoing or violations of the regidas by agreeing to pay a $3.1 million
civil penalty and entering into a new consent deciidne parties are awaiting entry by the courhefftnal Consent Decree.

In August 2003, the Company was served with a gjarydsubpoena in connection with an investigatigrthe Office of District Attorne
of Harris County, Texas, seeking information redatie the waste disposal activities of one of thenany’s photo processing labs. The
Company is cooperating with the investigation.

In the Spring of 2003, an investigation was ingdtby the Florida Department of Environmental Retive (“FDEP”) in connection with
the Company'’s alleged failure to comply with certailes and regulations governing the ownershipapetation of above-ground storage tank
systems as set forth in Chapter 62-761, Florida idtitrative Code. The Company has settled thesgaiiions without admitting any
wrongdoing or violations of the regulations by ang to pay a $750,000 civil penalty plus $15,000the FDEP’s costs in this matter, and
entering into a consent order.

lll. IMMIGRATION MATTER:  On or about October 30, 2003, Wal-Mart was formatlyised by the United States Attorney for the Naedd
District of Pennsylvania that it was the “targef’aofederal grand jury investigation. The noticenfrthe government did not identify the nature
of the allegations against Wal-Mart, but ratheregaily indicated that Wal-Mart was the target @frand jury investigation assessing potential
violations of Federal law including conspiracy,ia@land abetting, transporting illegal aliens, andouraging illegal aliens to reside in the
United States, all for the purpose of commerciatatage or private financial gain, and aiding abeltting the unlawful employment of illegal
aliens. Based on subsequent discussions with thergment, Wal-Mart has learned the grand jury itigation relates to its relationship with
certain third-party contractors providing floor @féng services to certain Wal-Mart stores, anddtamsitractors’ alleged employment of
individuals who may be in the United States illégaRecently, Wal-Mart has entered into discussieith the U.S. Attorney in an effort to
resolve the government’s investigation on a ciais. The Company does not believe any amountstpaébsolve the matter will have any
material effect on the financial condition or reésudf operations of the Company.

On or about November 10, 2003, a civil action wieslfagainst the Company in the United States BisBourt for the District of New
Jersey, captionedavala, et al. v. Wal-Mart Corporation, et alCase No. 03-CV-5309. This complaint assertsrdainder the Fair Labor
Standards Act, the Racketeer Influenced Corrupa@imgtions Act, and various statutory causes ébaend common law torts arising from
the Company’s relationship with certain third-pactntractors responsible for providing floor cleanservices in its stores. Any potential
liability on the part of the Company cannot be deiaed at this time.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

In January 2004, our Board of Directors authoriaeéi¥ .0 billion share repurchase program. In Sepéera®04, our Board of Directo
approved a new $10.0 billion share repurchase pmgseparate from and replacing the previous $lli@rbprogram. Shares purchased under
our share repurchase programs are constructiveétgdeand returned to unissued status. There expoation date for or other restriction
limiting the period over which we can make our shapurchases under the program, which will exipisad when we have repurchased an
aggregate of $10.0 billion of shares pursuant éopttogram.

The following table sets forth information on ther@pany’s common stock repurchase program activiset on trade date for the
quarter ended October 31, 2004 (amounts in thossaxdept per share amounts):

Maximum Dollar

Total Number Average Total Number of

Price Paid Shares Purchased as Value of Shares
of Shares Part of Publicly that May Yet Be
Repurchased per Share Announced Programs Purchased Unde

Period @ the Programs
August 1, 2004 through August 31, 2C 7,682 $ 52.9¢ 7,67¢ $ 2,590,81
September 1, 2004 through September 30, . 4,427 $ 52.91 4,421 $ 9,994,69
October 1, 2004 through October 31, 2! 3,43¢ $ 52.7¢ 3,43¢ $ 9,813,16
Total third quarte 15,54¢ $ 52.9( 15,53¢ $ 9,813,16

(1) Includes a nominal amount of shares repurchased Associates to satisfy the exercise price anadvithholding of certain stock optic
exercises



Item 6. Exhibits
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Exhibit 3(i)

Exhibit 3(ii)

Exhibit 10.1*
Exhibit 10.2*
Exhibit 12*

Exhibit 31.1*
Exhibit 31.2*
Exhibit 32.1**
Exhibit 32.2**
Exhibit 99

Restated Certificate of Incorporation of the Compiarincorporated herein by reference to Exhib#)3tom the
Annual Report on Form 1K-of the Company for the year ended January 31919 Certificate of Amendment to
Restated Certificate of Incorporation is incorpedaherein by reference to Registration Statemertoom S-8 (File
Number 3-43315) and the Certificate of Amendment to thet&es Certificate of Incorporation is incorporated
hereby by reference to the Current Report on F¢-K dated June 27, 199

By-Laws of the Company, as amended June 3, 1983neorporated herein by reference to Exhibit 3¢kthe
Company’s Annual Report on Form 10-K for the yeaderl January 31, 1994. This document is locatéidein
Securities and Exchange Commission’s Public Reter&oom in Washington, D.C. in the Securities axchBnge
Commissior's file no. -6991.

Notification of Restricted Stock Award and Termsl &onditions of Awar(
Notice of Non Qualified Stock Option Gra

Ratio of Earnings to Fixed Charg

Chief Executive Officer Section 302 Certificati

Chief Financial Officer Section 302 Certificati

Chief Executive Officer Section 906 Certificati

Chief Financial Officer Section 906 Certificati

All information incorporated by reference in Parttém 3 of this Quarterly Report on Form-Q from the Annua
Report on Form 1-K of the Company for the year ended January 314 28¢€ amende

Filed herewith as an Exhib
Furnished herewith as an Exhik



SIGNATURES

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

WAL-MART STORES, INC

Date: December 3, 20( /s/ H. Lee Scott, J

H. Lee Scott, Ji
President an
Chief Executive Office

Date: December 3, 2004 /sl Thomas M. Schoewe

Thomas M. Schoew
Executive Vice President ai
Chief Financial Officer
(Principal Financial Officer

Date: December 3, 20( /sl Charles M. Holley, J

Charles M. Holley, Ji
Senior Vice President and Control
(Principal Accounting Officer



Exhibit
Number

Index to Exhibits

Description of Document

3(i)

3(ii)

10.1*
10.2*
12*
31.1*
31.2*
32.1%
32.2%*
99

Restated Certificate of Incorporation of the Comprnincorporated herein by reference to Exhib#)3tom the Annual Repo
on Form 10-K of the Company for the year ended dgn81, 1989, the Certificate of Amendment to tlestated Certificate of
Incorporation is incorporated herein by referemRegistration Statement on Form S-8 (File Numi343315) and the
Certificate of Amendment to the Restated Certifaalt Incorporation is incorporated hereby by refieeeto the Current Report
Form &K dated June 27, 199

By-Laws of the Company, as amended June 3, 1993pnewepiorated herein by reference to Exhibit 3(lhewCompan’s
Annual Report on Form 10-K for the year ended Jan84, 1994. This document is located in the Sé¢iesrand Exchange
Commissior's Public Reference Room in Washington, D.C. inSkeurities and Exchange Commis¢'s file no. -6991.

Notification of Restricted Stock Award and Termsl&onditions of Awar(
Notice of Non Qualified Stock Option Grs

Ratio of Earnings to Fixed Charg

Chief Executive Officer Section 302 Certificati

Chief Financial Officer Section 302 Certificati

Chief Executive Officer Section 906 Certificati

Chief Financial Officer Section 906 Certificati

All information incorporated by reference in Paritém 3 of this Quarterly Report on Form 10-Q frém Annual Report on
Form 1(-K of the Company for the year ended January 314 28¢€ amende

* Filed herewith as an Exhib
**  Furnished herewith as an Exhit



Exhibit 10.1

Name of Grantee

Grant Date

Number of Share

Social Security Number:

WAL-MART STORES, INC.
STOCK INCENTIVE PLAN OF 1998

RESTRICTED STOCK AWARD
NOTIFICATION OF AWARD AND TERMS AND CONDITIONS OF A WARD

This Restricted Stock Award Agreement (the “Agreatfjecontains the terms and conditions of the fetgd stock award granted to you by
Wal-Mart Stores, Inc., a Delaware corporation (“YW&rt”) under the Wal-Mart Stores, Inc. Stock Intea Plan of 1998.

1. Grant of Restricted StocWal-Mart has granted to you, effective on the Gidate (shown above), the right to receive the nurobshares
shown above of the common stock of Wal-Mart, pdue&0.10 per share (“Shares”) at the end of tistivg period (as defined below). Before
the Shares are vested, they are referred to ilAtlisement as “Restricted Stock.”

2. Stock Incentive Plan Goverriche award and this Agreement are subject to tmest@nd conditions of the Wal-Mart Stores, Inc. Btoc
Incentive Plan of 1998, as amended from time te tfthe “Plan”). The Plan is incorporated in thisrégment by reference and all capitalized
terms used in this Agreement have the meaningsttt ih the Plan, unless this Agreement specifidgfarent meaning. By signing this
Agreement, you accept this award, acknowledge peoéia copy of the Plan and the prospectus cogetlia Plan and acknowledge that the
award is subject to all the terms and provisionthefPlan and this Agreement. You further agrescteept as binding, conclusive and final all
decisions and interpretations by the CommittedefRRlan upon any questions arising under the Plan.

3. Payment Unless the Shares have not been previously issiuedRestricted Stock is granted without requineinaé payment. If the Shares
have not been previously issued, you must pay éheg@ue ($0.10) per Share no later than 10 busidags after the Grant Date of the
Restricted Stock. You must pay this amount inéitther in cash, by check or by wire transfer.

4. Stockholder RightsYour Restricted Stock will be held for you by \AMArt until the applicable Vesting Date. You shallvk all the rights «
a stockholder on shares of Restricted Stock thett With respect to your unvested Restricted Stock,

A. You shall have the right to vote such shareengtmeeting of stockholders of Wal-Mart;

B. You shall have and the right to receive, fregesting restrictions (but subject to applicabléhwolding taxes) all cash dividends paid
with respect to such shares; ¢



C. Any non-cash dividends and other non-cash pdsceésuch shares, including stock dividends arydogimer securities issued or
distributed in respect of such shares shall beestilp the same vesting and forfeiture conditiontha shares of Restricted Stock to wl
they relate, and the term “Restricted Stoakien used in this Agreement shall also includerafgted stock dividends and other secur
issued or distributed in respect of such shares.

5. Vesting of Restricted Stock.
A. Vesting. Your Restricted Stock will vest as follows, prded you have not incurred a Forfeiture Conditiosctibed below:

Percentage o

shares vestin .
Cumulative

percentage veste Vesting Date

B. Forfeiture Conditions Subject to Paragraph 5C. below, the shares af Restricted Stock that would otherwise vest oreatig Dat¢
will not vest and shall be forfeited if, after t@ant Date and prior to the Vesting Date your cardus status as an Associate terminates
or after the Grant Date and on or prior to the Wesbate,

1. you (a) have become or (b) are discussing ootieg the possibility of becoming, or (c) arens@ering an offer to become, or
have accepted an offer or entered into an agreetodr@come an employee, officer, director, partmamager, consultant to, or
agent of, or otherwise becoming affiliated withy amtity competing or seeking to compete with Wadslbr an Affiliate; or

2. you are subject to an administrative suspensioless you are reinstated as an Associate in gtaodiing at the end of the
administrative suspension period, in which caseagiicable number of shares of Restricted Stoclldvaest as of the date of su
reinstatement.

C. Accelerated Vesting; Vesting Notwithstandingmigration. Your Restricted Stock will vest earlier than désed in Paragraph 5A,
and such earlier vesting date shall also be coregide “Vesting Date,” under the following circumstas:

1. If your Continuous Status as an Associate msiteated by your Disability, your Restricted Stoblttwould have become vested
on a Vesting Date occurring no more than 3 monfies gour Continuous Status as an Associate iggoihated will become vest
on the date your Continuous Status as an Assdsiateterminated. “Disability” for this purpose meayou have a physical or

2



mental condition resulting from bodily injury, desse or mental disorder that constitutes total disabnder the Federal Social
Security Act and for which you have actually beppraved for Social Security disability benefits.

2. If you Retire, your Restricted Stock that wohbi/e become vested on a Vesting Date occurringere than 3 months after you
Retire will become vested on the day you Retireetffe” means that you cease to be a full-time Aisdedqother than for Cause)
upon or after reaching age 65.

3. If your Continuous Status as an Associate isiteated by your death on or after ten years ofiserar on or after the third
anniversary of the Grant Date, your Restricted ISt&hall immediately become fully vested.

4. The Committee may, in its discretion, at anyetiaccelerate the vesting of your Restricted Stocguxh terms and conditions &
deems appropriate.

D. Mandatory Deferral of Vestinglf the vesting of Restricted Stock in any yeaunldoin the Committee’s opinion, when considerethwi
your other compensation, result in Wal-Mart's iniépito deduct the value of your Shares becaug@efimitation on deductible
compensation under Internal Revenue Code Sectidmi)6then Wal-Mart in its sole discretion may defee Vesting Date applicable to
your Restricted Stock (but only to the extent tirathe Committee’s judgment, the value of yourtReted Stock would not be
deductible) until the first year in which your tbt@mpensation including Shares that become vastddr your Restricted Stock award
not cause the loss of such deduction.

E. Elective Deferral of Restricted Stock you are eligible to participate in the Wal-M#&fficer Deferred Compensation Plan (“Deferred
Compensation Plan”), you may elect, no later thanddnber 31 of the calendar year prior to the calepear in which the applicable
Vesting Date would occur, in lieu of having yourdie&ted Stock vest on such Vesting Date, to hawvaraount of equivalent value (as of
the Vesting Date) credited to your deferred accammaier the Stock Incentive Plan, in accordance &ébtion 7.8 of the Plan and the n
and procedures relating thereto. At the time yolersuch deferral election you must also elect #dte ds of which your account will be
distributed, and otherwise comply with the ruled panocedures applicable to such deferral.

6. Forfeiture of Restricted Stockf you suffer a forfeiture condition (i.e., if yo Continuous Service as an Associate is terminatied to the
Vesting Date and the vesting is not accelerateéuRdragraph 5C), you will immediately forfeit ydRestricted Stock (including any cash
dividends and non-cash proceeds related to thei&esdtStock for which the record date occurs onfter the date of the forfeiture), and all of
your rights to and interest in the Restricted Steltkll terminate upon forfeiture without paymentohsideration (except that if you paid |
value for the Restricted Stock the par value offtiieited shares of Restricted Stock will be retd to you). Forfeited Restricted Stock, shall
be reconveyed to Wal-Mart.




7. Taxes and Tax Withholding

A. Upon the vesting of your Restricted Stock, ydll have income in the amount of the value of theu®s that become vested on the
Vesting Date, and you must pay income tax on tadrne. If you have made an elective deferral asridessl in Section 5.E., your
Restricted Stock is not taxed until you receivaie deemed to have received a distribution fronDigferred Compensation Plan.

B. You agree to consult with any tax consultants frank advisable in connection with your Restritf&tock and acknowledge that you
are not relying, and will not rely, on Wal-Mart fany tax advice. Please see Section 9.F. regaB#ntgon 83(b) elections.

C. Whenever any Restricted Stock becomes vesteer tihel terms of this Agreement, you must remitpoprior to the due date thereof,
the minimum amount necessary to satisfy all offdfueral, state and local withholding (including PlGax requirements imposed on
Wal-Mart (or the Affiliate that employs you) relagj to your Shares. The Committee may require yaatisfy these minimum
withholding tax obligations by any (or a combinafi@f the following means: (i) a cash, check, orentransfer; (ii) authorizing Wal-Mart
to withhold from the Shares otherwise deliverablgdu as a result of the vesting of the Restri@tmtk, a number of Shares having a
Fair Market Value, as of the date the withholdiag tbligation arises, less than or equal to theuarhof the withholding obligation; or
(iii) in unencumbered shares of Wal-Mart commorcktavhich have been held for at least six months.

8. Restricted Stock Not Transferabldeither Restricted Stock, nor your interest ia Restricted Stock, may be sold, conveyed, assjgned
transferred, pledged or otherwise disposed of ouebered at any time prior to vesting applicablarig award of Restricted Stock issued in
your name. Any attempted action in violation oktparagraph shall be null, void, and without eff

9. Other Provisions

A. The value of the Shares under this Agreemertneil be taken into account in computing the amadiyour salary or other
compensation for purposes of determining any panseaiirement, death or other benefit under anyleypge benefit plan of Wal-Mart or
any Affiliate, except to the extent such plan oothier agreement between you and Wal-Mart spedyfipabvides otherwise.

B. Wal-Mart may, without liability for its good fti actions, place legend restrictions upon theri®gstl Stock or unrestricted Shares
obtained upon vesting of the Restricted Stock aadé “stop transfer” instructions requiring compdia with applicable securities laws
and the terms of the Restricted Stock.

C. Determinations regarding this Agreement (inatggibut not limited to whether an event has ocelresulting in the forfeiture of or
vesting of Restricted Stock) shall be made by tbm@ittee in accordance with this Agreement, andetérminations of the Committee
shall be final and conclusive and binding on atkspas.



D. Neither this Agreement nor the Plan createscamgract of employment, and nothing in this Agreet@ the Plan shall interfere with
or limit in any way the right of Wal-Mart or an Alfaite to terminate your employment or servicerat ime, nor confer upon you the
right to continue in the employ of Wal-Mart andAffiliate. Nothing in this Agreement or the Plareates any fiduciary or other duty to
you owed by Wal-Mart, any Affiliate, or any memhmrthe Committee except as expressly stated inAgieement or the Plan.

E. Wal-Mart reserves the right to amend the Plaangttime. The Committee reserves the right to ahtkis Agreement at any time.
F. By accepting this award Agreement,

1. You agree to provide any information reasonabtiuested from time to time, and

2. You agree not to make an Internal Revenue Cedédd 83(b) election with respect to this awardrebtricted Stock.
G. This Agreement shall be construed under the fwise State of Delaware.

WAL-MART STORES, INC

By:

Grantee:

| acknowledge having received, read and underste®élan and this Agreement. | accept the termsanditions of my Restricted Stock
award as set forth in this Agreement, subject ¢éoténms and conditions of the Plan

Signature

Name (please print)

Agreed to and accepted ti day of ,200___




Exhibit 10.2

WAL*MART STORES
Stock Incentive Plan
Notice of Non Qualified Stock Option Grant

Name Social Security Number Department
«Name» «Socia» «Departmer»
Grant Date Shares Granted Price per Share Expiration Date
«GrantDat» «SharesGrante» «PricePerSha» «ExpirationDatw»

Grant of Option: You have been granted an option to purchase ugetaltove-designated number of shares of Commork Sfatal-Mart
Stores, Inc., (“Shares”) at the designated priceShere, on or before the designated Expiratiore Datbject to the terms of the Wal-Mart
Stores, Inc. Stock Incentive Plan of 1998, as américbm time to time. Capitalized terms used inrtbéce have the same meanings as in the
Plan.

Vesting. This Option shall cumulatively vest and become eigable as follows, except that no Options shadt eéter you cease to be an
associate of the company for any reason whatsagkier than on account of death in which case alicbp shall immediately vest. The
unexercised portion of each vested installment beagiccumulated from year to year.

Shares Vestinc Date
«Vestl» «Datel»
«Vesto» «Datex
«Vesto» «Date®
«Vests» «Dates
«Vestt» «Datet»

«TotalShrGrante» Total

Time to Exercise Vested OptionsYou may exercise all or any portion of your ves@gations only (i) while you are employed by the
Company, or (ii) within 3 months after terminatiohemployment, or (iii) within one year after dedftlgou die before otherwise terminating
employment or within 3 months thereafter. Howeweno event shall this Option be exercisable (&grahe Expiration Date, (b) during any
administrative suspension, or (c) if your employigas terminated for cause.

Payment of Exercise PricelYou must pay the Option price in full in any oneaotombination of the following, subject to the epjal of the
Committee: (i) through a broker-dealer selectegdny to whom you have submitted an irrevocable @gencotice including an irrevocable
instruction to deliver the Option price promptlytte Company by check or wire transfer; (ii) bytcasheck, or wire transfer; (iii) withholding
of Shares otherwise deliverable to you as a reduhe exercise of an Option; or (iv) in unencurdekEhares Mature Shares valued at their
Market Value on the date of exercise. “Mature Stiaaee unencumbered Shares which you have acqoirélde open market or which you
have held for at least 6 months.

Tax Withholding: The Company’s required federal, state and localiixholding must be satisfied when you exercis®©ation by any (one
or a combination) of the following means: (i) byshacheck, or wire transfer payment; (ii) withhaolgliof Shares otherwise deliverable to yo

a result of the exercise of an Option;, or (iiiynencumbered Shares, which have been held feast $ix months. Shares and Mature Shares
shall be valued at their Fair Market Value as efdiate the withholding tax obligation arises.

Successors Bound by this Noticelhis Notice and the terms of the Plan bind you yamar heirs, personal representatives, successdrs an
assigns.

Arkansas Law Governs this NoticeThis Notice shall be governed by and interpretewating to Arkansas law.



Exhibit 12

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

Nine Months Ended Fiscal Year Ended

October 31 October 31

2004 2003 2004 2003 2002 2001 2000
Income from continuing operations before incomegaanc
minority interes $ 11,10« $ 9,648 $14,19¢ $12,36¢ $10,39¢ $ 9,78 $ 9,11C
Capitalized interes (82 (85) (144 (124) (130) (93 (57)
Minority interest (14¢) (131) (219 (199 (18%) (22¢) (170)
Adjusted income from continuing operations beforeoime
taxes * 10,87 9,43z 13,83t  12,05: 10,08 9,561 8,88¢
Fixed Charges
Interest ** 93¢ 811 1,157 1,191 1,491 1,48¢ 1,101
Interest component of re 23¢ 21€ 30€ 31¢€ 28¢ 24% 212
Total fixed charge 1,172 1,027 1,46: 1,50¢ 1,78( 1,731 1,31¢
Income from continuing operations before income=fand
fixed charge: $ 12,04¢ $ 10,45¢ $15,29¢ $13,56( $11,86: $11,29: $10,20:

Ratio of earnings to fixed charg 10.28 10.18 10.46» 8.99» 6.66> 6.52x 7.73x

* Does not include the cumulative effect of accouptihange recorded by the Company in fiscal 2
** Includes interest on debt and capital leases, datidn of debt issuance costs and capitalizedeste

Certain reclassifications have been made to peoiods to conform to the current period presentatio addition, the impact of McLane as a
discontinued operation has been removed for albgempresented.



EXHIBIT 31.1

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

2. Based on my knowledge, this report does not coraaynuntrue statement of a material fact or omététe a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4. The registrar's other certifying officers and | are responsiloiedstablishing and maintaining disclosure contanld procedures (i
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) designed such disclosure controls and procedoreaused such disclosure controls and procedoras designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifg prepared

b) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report, based on
such evaluations; ar

C) disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during the
registrant’s third quarter that has materially efféel, or is reasonably likely to materially affetie registrant’s internal
control over financial reporting

5. The registrant’s other certifying officers anldalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registre’s auditors and the Audit Committee of regist's Board of Directors

a) all significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

b) any fraud, whether or not material, that involveanagement or other employees who have a significéain the
registran’s internal control over financial reportir

Date: December 3, 20( /s/ H. Lee Scott, J

H. Lee Scott, Ji
President and
Chief Executive Office



EXHIBIT 31.2

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

2. Based on my knowledge, this report does not coraaynuntrue statement of a material fact or omététe a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4. The registrar's other certifying officers and | are responsiloiedstablishing and maintaining disclosure contanld procedures (i
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) designed such disclosure controls and procedoreaused such disclosure controls and procedoras designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifg prepared

b) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report, based on
such evaluations; ar

C) disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during the
registrant’s third quarter that has materially efféel, or is reasonably likely to materially affetie registrant’s internal
control over financial reporting

5. The registrant’s other certifying officers anldalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registre’s auditors and the Audit Committee of regist's Board of Directors

a) all significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

b) any fraud, whether or not material, that involveanagement or other employees who have a significéain the
registran’s internal control over financial reportir

Date: December 3, 20( /sl Thomas M. Schoew

Thomas M. Schoew
Executive Vice President and
Chief Financial Office



EXHIBIT 32.1

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

In connection with the Quarterly Report of Wal-M8&tbres, Inc. (the “Company”) on Form 10-Q for gegiod ending October 31, 2004
as filed with the Securities and Exchange Commiseiothe date hereof (the “Report”), I, H. Lee $cirt, President and Chief Executive
Officer of the Company, certify to my knowledge andny capacity as an officer of the Company, parguo 18 U.S.C. 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

1. The Report fully complies with the requiremestsSection 13(a) or 15(d) of the Securities ExcleAgt of 1934, as amended; and

2. The information contained in the Report fairhggents, in all material respects, the financialdititon and results of operations of the
Company as of the dates and for the periods exgueaghe Report.

IN WITNESS WHEREOF, the undersigned has executsdQhbrtificate, effective as of December 3, 2004.
/sl H. Lee Scott, J

H. Lee Scott, Ji
President and
Chief Executive Office

A signed original of this written statement reqdil®y Section 906 has been provided to Wal-Martetoinc. and will be retained by Wal-Mart
Stores, Inc. and furnished to the Securities areh&xge Commission or its staff upon request.



EXHIBIT 32.2

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

In connection with the Quarterly Report of Wal-M8&tbres, Inc. (the “Company”) on Form 10-Q for gegiod ending October 31, 2004
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Thomas h&we, Executive Vice President and
Chief Financial Officer of the Company, certifyrtoy knowledge and in my capacity as an officer ef @ompany, pursuant to 18 U.S.C. 1350,
as adopted pursuant to Section 906 of the Sarb@rkes- Act of 2002, that:

1. The Report fully complies with the requiremestsSection 13(a) or 15(d) of the Securities ExcleAgt of 1934, as amended; and

2. The information contained in the Report fairhggents, in all material respects, the financialdititon and results of operations of the
Company as of the dates and for the periods exgueaghe Report.

IN WITNESS WHEREOF, the undersigned has executsdQhbrtificate, effective as of December 3, 2004.

/sl Thomas M. Schoew

Thomas M. Schoew
Executive Vice President and
Chief Financial Office

A signed original of this written statement reqdil®y Section 906 has been provided to Wal-Martetoinc. and will be retained by Wal-Mart
Stores, Inc. and furnished to the Securities arch&xge Commission or its staff upon requ



