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Prospectus supplement to prospectus dated December 27, 2002.

Wal-Mart Stores, Inc.
£1,000,000,000
5.25% Notes Due 2035

We will pay interest on the notes on March 28 and September 28 of each year, beginning on March 28, 2005. The notes will mature
on September 28, 2035.

We may, at our option, redeem the notes at any time at the price specified under Description of the Notes Optional Redemption. In
addition, we may, at our option, redeem the notes upon the occurrence of certain events relating to U.S. taxation as described
under Description of the Notes Redemption upon Tax Event.

The notes will not be convertible or exchangeable. The notes will be our senior, unsecured and unsubordinated debt obligations
and will rank equally with our other senior, unsecured and unsubordinated indebtedness.

Application has been made to list the notes and to have the notes admitted to trading on the Irish Stock Exchange. The listing
application is subject to approval by the Irish Stock Exchange.

Neither the U.S. Securities and Exchange Commission nor any other regulatory body has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

Per Note Total
Public offering price 97.961% £ 979,610,000
Underwriting discounts and commissions 0.625% £ 6,250,000
Proceeds, before expenses, to Wal-Mart Stores, Inc. 97.336% £ 973,360,000
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The public offering price set forth above does not include accrued interest, if any, from September 29, 2004.

The underwriters expect to deliver the notes in book-entry form through the facilities of Clearstream, Luxembourg and Euroclear on
September 29, 2004.

Joint-Bookrunning Managers

Deutsche Bank Barclays Capital The Royal Bank of Scotland

September 22, 2004.
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In this prospectus supplement, the terms Wal-Mart, the Company, we, our and us, unless otherwise stated or unless tl
context otherwise requires, refer to Wal-Mart Stores, Inc. You should rely only on the information contained or

incorporated by reference in this prospectus supplement and the accompanying prospectus. No one has been authorized

to provide you with different information. If this prospectus supplement is inconsistent with the accompanying

prospectus, you should rely on this prospectus supplement.

The distribution of this prospectus supplement and the accompanying prospectus and the offering or sale of the notes in some
jurisdictions may be restricted by law. Persons into whose possession this prospectus supplement and the accompanying
prospectus come are required by us and the underwriters to inform themselves about and to observe any applicable restrictions.
This prospectus supplement and the accompanying prospectus may not be used for or in connection with an offer or solicitation by
any person in any jurisdiction in which that offer or solicitation is not authorized or to any person to whom it is unlawful to make that
offer or solicitation. See Underwriting in this prospectus supplement.

We accept responsibility for the information contained in this prospectus supplement and the accompanying prospectus. To the
best of our knowledge and belief, the information contained in this prospectus supplement and the accompanying prospectus is in
accordance with the facts and does not omit anything likely to affect the import of such information.

Notes being offered and sold outside the United States are being offered and sold in reliance upon Regulation S under the U.S.
Securities Act of 1933, as amended (the Securities Act ). Notes being offered and sold in the United States (including any notes
which are initially offered and sold outside the United States in reliance upon Regulation S, but which may be resold in the United
States from time to time in the United States in transactions requiring registration under the Securities Act) are being offered and

sold pursuant to the shelf registration statement under the Securities Act on file with the U.S. Securities and Exchange Commission
(the SEC ) of which this prospectus supplement and the accompanying prospectus are a part. See Capitalization and Indebtedness
and Underwriting in this prospectus supplement. This prospectus supplement and the accompanying prospectus relate to both
notes being offered and sold in reliance upon Regulation S and notes being offered and sold pursuant to such registration

statement under the Securities Act.

In connection with the offering, Deutsche Bank AG London may over-allot or otherwise effect transactions which stabilize or
maintain the market price of the notes at levels above those which might otherwise prevail in the open market. Such transactions
may be effected in the over-the-counter markets or otherwise. Such stabilizing, if commenced, may be discontinued at any time
without notice. These transactions are to be carried out in accordance with applicable laws and regulations.

BASIS OF PREPARATION OF FINANCIAL INFORMATION

Our consolidated financial statements and the other financial information included in this prospectus supplement, the

accompanying prospectus and the documents incorporated by reference as described below and in the accompanying prospectus
under the caption Where You Can Find More Information have been prepared in accordance with United States generally accepted
accounting principles.

AVAILABLE INFORMATION
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In accordance with the rules of the SEC, we have incorporated by reference in the accompanying prospectus our reports listed in
the accompanying prospectus under the caption Where You Can Find More Information and that we have filed with the SEC after
December 27, 2002. These reports include, without limitation, our Annual Report on Form 10-K for the fiscal year ended January
31, 2004, including specified information contained in our annual report to our shareholders for our fiscal year ended on January

31, 2004 and our proxy
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statement relating to the annual meeting of our shareholders held on June 4, 2004 incorporated by reference therein, and our
Quarterly Reports on Form 10-Q for the fiscal quarters ended April 30, 2004 and July 31, 2004. See Where You Can Find More
Information in the accompanying prospectus for information about obtaining access to or copies of those filings from the SEC. In
addition, our shares of common stock are listed for trading on the New York Stock Exchange and the Pacific Stock Exchange, and
certain of our debt securities are listed for trading on the London Stock Exchange, the Luxembourg Stock Exchange and the Irish
Stock Exchange. You can obtain access to or copies of reports and other information about us that we have filed pursuant to the
rules of those exchanges at the facilities of those exchanges or at the offices of the paying agent for the notes, as applicable.

This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference, will be
available free of charge at the office of JPMorgan Bank (Ireland) PLC, JPMorgan House, International Financial Service Centre,

Dublin 1, Ireland. See Listing and General Information in this prospectus supplement and Where You Can Find More Information
the accompanying prospectus.
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The Offering

This summary does not contain all the information concerning the offering of the notes that is important to you. You should read
carefully the entire prospectus supplement and the accompanying prospectus, and the documents incorporated by reference, for
more information on this offering and our Company.

Issuer

Notes

Issue Price
Maturity
Interest Rate

Interest Payment
Dates

Calculation of
Interest

Form and
Denomination

Additional Notes of

this Series
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Wal-Mart Stores, Inc.

£1,000,000,000 initial principal amount of 5.25% Notes due 2035.

97.961% of the principal amount of the notes.

We will repay the notes at 100% of their principal amount plus accrued interest on September 28, 2035.

5.25% per annum.

March 28 and September 28, commencing March 28, 2005.

Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months.

We will issue the notes in fully registered form in denominations of £1,000 and integral multiples of £1,000
in excess thereof. The notes will be represented by global securities. We will not issue certificated
securities to you for the notes, except in the limited circumstances described in this prospectus
supplement. Beneficial interests in a global note will be shown on, and transfers of beneficial interests in
the global note will be made only through, records maintained by Clearstream, Luxembourg and
Euroclear. Settlement of the notes will occur in same day funds.

We may, without the consent of the holders of the notes, create and issue additional notes ranking equally
with the notes that we are offering and otherwise similar in all respects to the notes so that those
additional notes will be consolidated and form a single series with the notes that we are offering. No
additional notes may be issued if an event of default under the indenture has occurred.
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Optional Redemption

Use of Proceeds

Listing

Trustee, Registrar, U.S. Paying
Agent and U.S. Transfer Agent

London Paying Agent and
Transfer Agent

Irish Paying Agent and Transfer
Agent

Ranking

Governing Law

Date of Delivery
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We may, at our option, redeem the notes at any time at the price specified under
Description of the Notes  Optional Redemption. In addition, we may, at our option, redeem
the notes upon the occurrence of certain events relating to U.S. taxation as described under
Description of the Notes Redemption upon Tax Event.

We will use the net proceeds from the sale of the notes for general corporate purposes.

We have applied to list the notes and to have the notes admitted to trading on the Irish
Stock Exchange.

J.P. Morgan Trust Company, National Association.

JPMorgan Chase Bank, London Branch.

JPMorgan Bank (Ireland) PLC.

The notes will be our senior, unsecured and unsubordinated debt obligations and will rank
equally with our other senior, unsecured and unsubordinated indebtedness.

The notes will be governed by the laws of the State of New York.

We currently anticipate that delivery of the notes will occur on or about September 29,
2004.
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WAL-MART STORES, INC.

We are the world s largest retailer as measured by total net sales for fiscal 2004. Our total net sales exceeded $256 billion in fiscal
2004. We operate mass merchandising stores that serve our customers primarily through the operation of three segments:

Wal-Mart stores, which include our discount stores, Supercenters and Neighborhood Markets in the United States;

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

the international segment of our business.

We currently operate in all 50 states of the United States, as well as in Argentina, Brazil, Canada, Germany, Mexico, Puerto Rico,
South Korea, the United Kingdom and in China under joint venture agreements. As of July 31, 2004, we operated in the United
States:

1,398 Wal-Mart stores;

1,585 Supercenters;

72 Neighborhood Markets; and

539 SAM S Clubs.

As of July 31, 2004, we also operated 236 Canadian Wal-Mart stores and SAM s Clubs, 11 units in Argentina, 144 units in Brazil, 92
units in Germany, 15 units in South Korea, 633 units in Mexico, 54 units in Puerto Rico, 270 units in the United Kingdom and, under
joint venture agreements, 39 units in China. The units operated by our International Division represent a variety of retail formats. At
July 31, 2004, we owned approximately 37% of The Seiyu, Ltd., a Japanese retail chain, with warrants to purchase up to
approximately 69% of that company.

Wal-Mart Stores, Inc. is the parent company of a group of subsidiary companies, including Wal-Mart.com, Inc. (which sells goods
over the Internet), Wal-Mart de Mexico, S.A. de C.V. (which operates discount stores, Supercenters and restaurants in Mexico),

Asda Group Limited (which operates Supercenters, groceries and apparel stores in the United Kingdom), Sam s West, Inc., Sam s
East, Inc., Wal-Mart Stores East, LP, Sam s Property Co., Wal-Mart Property Co., Wal-Mart Real Estate Business Trust, Sam s Real
Estate Business Trust and Wares Delaware Corporation (each of which owns or leases properties on which the Company s units in
the United States are located). The information presented above relates to our operations and our subsidiaries on a consolidated
basis.
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Wal-Mart Stores, Inc. was incorporated in the State of Delaware on October 31, 1969.

Our principal executive offices are located at 702 S.W. Eighth Street, Bentonville, Arkansas 72716, United States of America. Our
telephone number is 1-479-273-4000, and our Internet address is www.walmartstores.com. Information contained in our website is
not a part of this prospectus supplement or the accompanying prospectus.

USE OF PROCEEDS OF THE NOTES

We estimate that the net proceeds from the sale of the notes will be approximately £973,245,000, or $1,746,585,477, after
underwriting discounts and payment of transaction expenses. We have translated the pounds sterling amount in the preceding
sentence to U.S. dollars using the noon buying rate for pounds sterling on September 21, 2004 as announced by the U.S. Federal
Reserve Bank of New York, which exchange rate was £1.00 = $1.7946. See Exchange Rate Information.

We will use the net proceeds from the sale of the notes for general corporate purposes.

S-6
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CAPITALIZATION AND INDEBTEDNESS

The following table presents consolidated capitalization, including the indebtedness considered part of our capitalization, of
Wal-Mart Stores, Inc. and its subsidiaries at July 31, 2004, and as adjusted to give effect to the offering of the notes, an offering of
$1 billion of our floating rate notes due 2006, completed on September 16, 2004, an offering of []5 million of our 2.792% notes due
2006, completed on September 16, 2004, and the application of the net proceeds of the offering of our floating rate notes due 2006
to the reduction of our short-term commercial paper debt.

July 31, 2004
As
Actual Adjusted
(in millions)

Short-term debt
Commercial paper $ 6,827 $ 5,827
Long-term debt due within one year 4,415 4,415
Obligations under capital leases due within one year 202 202
Total short-term debt and capital lease obligations 11,444 10,444
Long-term debt
5.25% notes due 2035 offered hereby 1,758
Floating rate notes due 2006 1,000
2.792% notes due 2006 6
Other long-term debt 17,044 17,044
Long-term capital lease obligations 3,100 3,100
Total long-term debt and capital lease obligations 20,144 22,908
Shareholders equity
Common stock ($0.10 par value; 11,000,000,000 shares authorized; 4,250,644,739 shares issued and
outstanding) 425 425
Capital in excess of par value 2,218 2,218
Retained earnings 39,427 39,427
Other accumulated comprehensive income 1,074 1,074
Total shareholders equity 43,144 43,144
Total debt and capital lease obligations and shareholders equity $74,732 $ 76,496

We are offering a substantial portion of the notes outside the United States. We may offer and sell up to the equivalent of $200
million of the notes in the United States pursuant to a shelf registration statement that we have on file with the SEC of which the
accompanying prospectus and this prospectus supplement are a part. See Underwriting. After the sale of the notes, we will be
permitted to issue an additional $2,800,000,000 of debt securities under this registration statement. No limit exists on our ability to
register additional debt securities for sale in the future.

The amount of the notes set forth in the As Adjusted column of the above table reflects the issuance of the notes at a discount from
the stated principal amount of the notes (before underwriting discounts and commissions and transaction expenses). The amount
of the notes was translated from pounds sterling to U.S. Dollars using the noon buying rate for pounds sterling on September 21,
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2004 as announced by the U.S. Federal Reserve Bank of New York, which exchange rate was £1.00 = $1.7946.

On September 16, 2004, we sold [J5 million of our 2.792% notes due 2006 in an offer limited to investors in Ireland. The offer in
Ireland was made in reliance on the exemption contained in Regulation S promulgated under the Securities Act. The amount of
those notes set forth in the As Adjusted column in the table above was translated from euro to U.S. Dollars using the noon buying
rate in New York City for cable transfers as announced by the U.S. Federal Reserve Bank of New York for euro as of July 30, 2004,
which exchange rate was []1.00 = $1.2032.

On September 16, 2004, we sold $1,000,000,000 of our floating rate notes due 2006 through Citigroup Global Markets Inc. in a
public offering registered with the SEC under our shelf registration statement described above.
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Our commercial paper, the portion of our long-term debt due within one year and our other long-term debt shown in the foregoing
table was unsecured as of July 31, 2004, except for $71 million, which was collateralized by property with an aggregate carrying
value of approximately $174 million as of July 31, 2004.

We are also a party to sale/leaseback transactions pursuant to which we had, as of July 31, 2004, future minimum lease payments
of $221 million. Those transactions have been accounted for as financings and form a part of our long-term debt, and are shown as

Obligations under capital leases due within one year and Long-term capital lease obligations in the foregoing table. These
financings may be deemed to be secured by the properties that were the subject of the sale/leaseback transactions, which had an
aggregate carrying value of approximately $162 million as of July 31, 2004.

None of our short-term debt was guaranteed at July 31, 2004. Of our long-term consolidated debt, as of July 31, 2004, Wal-Mart
Stores, Inc. had guaranteed $325 million of long-term debt securities issued by one of our consolidated subsidiaries, and the
remainder is not guaranteed.

As of July 31, 2004, we and our subsidiaries had contingent liabilities under guarantees given in respect of the indebtedness of
third parties in the aggregate amount of $254 million.

Since July 31, 2004, except as noted above, there has been no material change in the total amount of indebtedness, the total
amount of any contingent liabilities or guarantees or in the total unaudited consolidated capitalization of us and our subsidiaries.
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SELECTED FINANCIAL DATA

The following table presents selected financial data of Wal-Mart and its subsidiaries for the periods specified. The information as of
January 31, 2000, 2001, 2002, 2003 and 2004 and for the fiscal years then ending has been derived from the audited consolidated
financial statements of the Company subject to certain reclassifications as described below. The information as of July 31, 2003
and 2004 and for the six-month periods then ended has been derived from the unaudited consolidated financial statements of the
Company for those dates and periods.

Six Months Ended
Fiscal Years Ended January 31, July 31,

2000 2001 2002 2003 2004 2003 2004

(unaudited)

(in millions)
INCOME STATEMENT DATA:
Net sales $ 156,249 $ 180,787  $204,011 $229,616 $256,329 $119,354 $134,485
Non-interest expense 147,850 171,542 194,244 218,282 243,656 113,576 127,901
Net interest expense 840 1,196 1,183 927 832 425 447
Total expense 148,690 172,738 195,427 219,209 244,488 114,001 128,348
Income from continuing operations before
income taxes, minority interest and cumulative
effect of accounting change 9,110 9,783 10,396 12,368 14,193 6,454 7,561
Income from discontinued operations, net of tax (70) 148 144 137 193 193
Net income 5,324 6,235 6,592 7,955 9,054 4,305 4,817

As of January 31, As of July 31,
2000 2001 2002 2003 2004 2003 2004
(unaudited)

(in millions)
BALANCE SHEET DATA:
Cash and cash equivalents $ 1,792 $ 1977 $ 2138 $ 2,736 $ 5199 $ 4472 $ 4,709
Inventories 19,296 20,987 22,053 24,401 26,612 25,779 27,963
Total current assets of discontinued operations 878 1,211 1,263 1,179
Total current assets 24,356 26,555 27,878 30,722 34,421 32,403 35,616
Net property, plant and equipment 32,403 37,145 42,053 48,170 55,917 51,943 59,397
Net property under capital leases, net goodwill
and other acquired intangible assets, and other
assets and deferred charges 13,102 13,742 12,881 15,187 14,574 14,573 15,046
Other assets of discontinued operations 488 688 715 729
Total assets 70,349 78,130 83,527 94,808 104,912 98,919 110,059
Accounts payable 13,090 14,846 15,362 16,829 18,932 16,780 18,998
Commercial paper 3,323 2,286 743 1,079 3,267 1,600 6,827
Dividends payable 1,088
Long-term debt due within one year 1,964 4,234 2,257 4,536 2,904 3,623 4,415
Obligations under capital leases due within one
year 121 141 148 176 196 177 202
Current liabilities of discontinued operations 276 581 484 294
Total current liabilities 25,803 28,949 27,282 32,519 37,417 32,697 43,007
Long-term debt 13,652 12,488 15,674 16,597 17,102 17,227 17,044
Long-term obligations under capital leases 2,999 3,152 3,044 3,000 2,997 2,980 3,100
Total long-term liabilities of discontinued
operations 23 15 14 10
Total liabilities and minority interest 44,471 46,723 48,335 55,347 61,289 56,325 66,915
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Total shareholders equity 25,878 31,407 35,192 39,461 43,623 42,594 43,144
Total liabilities and shareholders equity 70,349 78,130 83,527 94,808 104,912 98,919 110,059

The above selected financial data as of January 31, 2000, 2001, 2002 and 2003 and for the years then ended reflect a
reclassification giving effect to the sale of McLane Company, Inc. ( McLane ) on May 23, 2003. This reclassification makes the
financial presentation for those periods and as of those dates consistent with the presentation of the selected financial data as of
January 31, 2004 and as of July 31, 2003 and 2004 and for the six months then ended and shows the income, net of tax, current
assets, total assets, current liabilities and total long-term liabilities of McLane and the effect of the sale of McLane on our results of
operations and financial condition for the periods and as of the dates for which the selected financial data is provided.

S-9

Table of Contents 14



Edgar Filing: WAL MART STORES INC - Form 424B5

Table of Conten

On February 1, 2003, we adopted the expense recognition provisions of the Financial Accounting Standards Board Statement No.
123, Accounting and Disclosure of Stock-Based Compensation ( FAS 123 ), under which we recognize non-cash compensation
expense based on the fair value of the stock options granted by us. We have chosen to restate retroactively our results of
operations for that accounting charge. The above income statement data has been restated from prior presentations to reflect that
expense recognition. Following the provisions of FAS 123, we have recognized pre-tax stock option expense of $84 million for
fiscal year 2000, $94 million for fiscal year 2001, $124 million for fiscal year 2002, $130 million for fiscal year 2003, $160 million for
fiscal year 2004, $80 million for the six months ended July 31, 2003 and $90 million for the six months ended July 31, 2004. This
expense is included in the amounts under Non-interest expense in the above income statement data.

In October 2002, we commenced reporting interest expense net of all interest income and have reported interest expenses in this
manner for the year ended January 31, 2003 and for each fiscal period thereafter. Previously, our interest income had generally

been reported as a part of other income. The interest expense for the three years ended January 31, 2002 has been reclassified to
report interest expense net of all interest income and to make the presentation of that item for those years in the above selected
financial data consistent with the presentation of interest expense for the year ended January 31, 2003 and the six months ended
July 31, 2003 and 2004. The reclassification of interest expense for that three-year period did not affect our net income for any of
those years.

Certain of the balance sheet data as of January 31, 2004 have been reclassified to be consistent with the presentation of the
corresponding balance sheet data as of July 31, 2004.

RATIO OF EARNINGS TO FIXED CHARGES

We have recalculated our ratios of earnings to fixed charges for the five years ended January 31, 2004 and for the six months
ended July 31, 20083 to reflect more accurately the portion of our rental expense for real and personal property that we believe
represents the interest factor in those rentals. The effect of McLane as a discontinued operation also has been taken into account
in the recalculation of our ratios of earnings to fixed charges.

The following table presents the ratios of our earnings to fixed charges for the periods indicated as recalculated and supercedes
the table showing the ratios of earnings to fixed charges set forth under Ratio of Earnings to Fixed Charges in the accompanying
prospectus. The information contained under Ratio of Earnings to Fixed Charges in the accompanying prospectus that describes
the manner by which we calculate the ratio of earnings to fixed charges remains accurate.

Six Months
Year Ended January 31, Ended July 31,
2000 2001 2002 2003 2004 2003 2004
7.73x 6.52x 6.66x 8.99x 10.46x 9.99x 10.81x
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EXCHANGE RATE INFORMATION

The table below sets forth, for the periods and dates indicated, information concerning the noon buying rate in New York City for
cable transfers as announced by the U.S. Federal Reserve Bank of New York for pounds sterling (expressed in U.S. dollars per
pound sterling). The rates in this table are provided for your reference only.

Period Period

Period High Low Average(1) End

1999 $1.6765 $1.5515 $ 1.6146 $1.6150
2000 1.6482 1.3997 1.5125 1.4955
2001 1.5045 1.3730 1.4382 1.4543
2002 1.6095 1.4074 1.5084 1.6095
2003 1.7842 1.5500 1.6450 1.7842
2004 (through August 31) 1.9045 1.7544 1.8201 1.8031
January 2004 $1.8511 $1.7902 $1.8215
February 2004 1.9045 1.8182 1.8575
March 2004 1.8680 1.7943 1.8400
April 2004 1.8564 1.7674 1.7744
May 2004 1.8369 1.7544 1.8330
June 2004 1.8387 1.8090 1.8126
July 2004 1.8734 1.8160 1.8183
August 2004 1.8459 1.7921 1.8031

September 2004 (through September 21) 1.8001 1.7733 1.7946

(1) The average of the noon buying rates on the last day of each month during the period.
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Directors

James W. Breyer

M. Michele Burns

Thomas M. Coughlin

David D. Glass

Roland A. Hernandez

Dawn G. Lepore

John D. Opie

J. Paul Reason

H. Lee Scott, Jr.

Jack C. Shewmaker

Jose H. Villarreal
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BOARD OF DIRECTORS OF WAL-MART STORES, INC.

Principal Occupation

Managing Partner of Accel Partners, a venture
capital firm.

Executive Vice President and Chief Financial
Officer of Mirant Corporation, an energy company.

Vice Chairman of the Board of Wal-Mart Stores,
Inc.

Chairman of the Executive Committee of the Board
of Wal-Mart Stores, Inc.

Retired Chief Executive Officer and Chairman of
the Board of Directors of Telemundo Group, Inc., a
Spanish-language television station.

Vice Chairman for The Charles Schwab
Corporation, a financial holding company.

Retired Vice Chairman of the Board of Directors
and Executive Officer of the General Electric Co., a
diversified technology, services and products
company.

President and Chief Operating Officer of Metro
Machine Corporation, an employee-owned ship
repair company. Retired four-star Admiral of the U.
S. Navy, including service as Commander-in-Chief
of the U.S. Atlantic Fleet.

President and Chief Executive Officer of Wal-Mart
Stores, Inc.

President of J-Com, Inc., a consulting company,
and also a rancher. Mr. Shewmaker is a retired
Wal-Mart executive.

Partner in the San Antonio, Texas, office of the law
firm of Akin, Gump, Strauss, Hauer & Feld LLP.

Business Address

428 University Ave.,

Palo Alto, CA 94301

1155 Perimeter Center West

Suite 100

Atlanta, Georgia 30338
702 SW 8th Street

Bentonville, AR 72716
702 SW 8th Street

Bentonville, AR 72716

300 North San Rafael Avenue

Pasadena, CA 91105

Charles Schwab & Co., Inc.

Mail Stop: 120-30-305

101 Montgomery St.

San Francisco, CA 94104

702 SW 8th Street
Bentonville, AR 72716
Metro Machine Corp.
200 Ligon Street

Norfolk, VA 23523
702 SW 8th Street

Bentonville, AR 72716
702 SW 8th Street

Bentonville, AR 72716

Akin, Gump, Strauss, Hauer & Feld, LLP

300 Convent Street,
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John T. Walton

S. Robson Walton

Christopher J. Williams
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Chairman of True North Partners, LLC, which
holds investments in technology companies.

Chairman of the Board of Wal-Mart Stores, Inc.

Chairman of the Board and Chief
Executive Officer of The Williams

Capital Group, L.P., an investment bank. Since
2002, Chairman of the Board
and Chief Executive Officer of

The Williams Capital Management, LLC,

an investment management firm.
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Suite 1500

San Antonio, TX 78205
970 West Broadway

PMB 496

Jackson, WY 83001
702 SW 8th Street

Bentonville, AR 72716

The Williams Capital Group, L.P.

650 Fifth Avenue, 10th Floor

New York, New York 10019
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DESCRIPTION OF THE NOTES

The following description of the terms and conditions of the notes supplements the description of the more general terms and
conditions of Wal-Mart s debt securities contained in the accompanying prospectus.

The notes will be issued under our indenture dated as of December 11, 2002 and will be issued in registered book-entry form
without interest coupons in denominations of £1,000 and integral multiples of £1,000 in excess thereof. The notes will constitute our
senior, unsecured and unsubordinated debt obligations and will rank equally among themselves and with all of our existing and
future senior, unsecured and unsubordinated debt.

The notes will mature on September 28, 2035. Unless previously redeemed or purchased and cancelled, we will repay the notes at
100% of their principal amount together with accrued and unpaid interest thereon at maturity. We will pay principal of, interest on
and any other amounts payable under the notes in pounds sterling or, if the United Kingdom adopts the euro, in euro.

The notes will be initially issued in a total principal amount of £1,000,000,000. We may, without the consent of the holders of the
notes, create and issue additional notes ranking equally with the notes that we are offering and otherwise similar in all respects to
the notes so that those additional notes will be consolidated and form a single series with the notes that we are offering. No
additional notes may be issued if an event of default under the indenture has occurred.

The notes will be redeemable at our option, as described below. The notes will not be subject to a sinking fund. The notes will be
subject to defeasance as described in the accompanying prospectus. The notes will not be convertible or exchangeable.

The notes will bear interest from September 29, 2004 at the annual interest rate specified on the cover page of this prospectus
supplement. Interest will be payable semi-annually in arrears on September 28 and March 28 of each year, beginning on March 28,
2005, to the person in whose name the note is registered at the close of business on the preceding September 15 or March 15, as
the case may be. Interest on the notes will be computed on the basis of a 360-day year of twelve 30-day months.

The notes will be issued pursuant to the indenture described above. The terms and conditions of the notes, including, among other
provisions, the covenants and events of default, differ from the terms and conditions of some other debt securities that we
previously have offered and sold and that remain outstanding. For example, the notes do not have the covenant restricting the
grant of liens and cross-default event of default provisions that are contained in some of our outstanding debt securities.

Application has been made to list the notes and to have the notes admitted to trading on the Irish Stock Exchange. The listing
application is subject to approval by the Irish Stock Exchange. Arthur Cox Listing Services Limited will be the listing agent for the
notes in Ireland.
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If any interest payment date for the notes would otherwise be a day that is not a business day, then the interest payment date will
be postponed to the following date that is a business day. Interest will not accrue as a result of any delayed payment. The term

business day means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking
institutions are generally authorized or required by law or regulation to close in The City of New York or London.

If, prior to the maturity of the notes, the United Kingdom adopts the euro as its lawful currency in accordance with the Treaty
establishing the European Communities, as amended from time to time, the notes will be re-denominated into euro, and the
regulations of the European Commission relating to the euro shall apply to the notes. The circumstances and consequences
described in this paragraph will not entitle us, the trustee under the indenture or
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any holder of the notes to redeem early, rescind, or receive notice relating to the notes, repudiate the terms of the notes or the
indenture, raise any defense, request any compensation or make any claim, nor will these circumstances and consequences affect
any of our other obligations under the notes or the indenture.

While the notes are represented by a global note deposited with JPMorgan Chase Bank, London Branch, as common depositary

(the Common Depositary ) for Clearstream Banking, Societé Anonyme ( Clearstream, Luxembourg ) and Euroclear Bank S.A./N.V.
( Euroclear ), notices to holders may be given by delivery to Clearstream, Luxembourg, and Euroclear, and such notices shall be
deemed to be given on the date of delivery to Clearstream, Luxembourg, and Euroclear. The trustee will mail notices by first-class
mail, postage prepaid, to each registered holder s last known address as it appears in the security register that the trustee

maintains. The trustee will only mail these notices to the registered holder of the notes. You will not receive notices regarding the
notes directly from us unless we reissue the notes to you in fully certificated form.

The trustee will also publish notices regarding the notes in a daily newspaper of general circulation in the City of New York and in
London. In addition, if the notes are listed on the Irish Stock Exchange, and so long as the rules of the Irish Stock Exchange require
notice by publication, the trustee will publish notices regarding the notes in a daily newspaper of general circulation in Dublin,
Ireland. We expect that publication will be made in the City of New York in The Wall Street Journal, in London in the Financial
Times and in Dublin, Ireland in the Irish Times. If publication in Dublin, Ireland is not practical, the trustee will publish these notices
in an English language newspaper of general circulation elsewhere in Europe. Published notices will be deemed to have been
given on the date they are published or, if published more than once, on the date of first publication. If publication as described
above becomes impossible, the trustee may publish sufficient notice by alternate means that approximate the terms and conditions
described in this paragraph.

J.P. Morgan Trust Company, National Association, as successor in interest to Bank One Trust Company, National Association, as
trustee, is the trustee under the indenture governing the notes. J.P. Morgan Trust Company is a national banking association
organized under and governed by the laws of the United States of America. J.P. Morgan Trust Company, National Association
provides trust services and acts as indenture trustee for numerous corporate securities issuances, including for other series of debt
securities of which we are the issuer. JPMorgan Chase Bank, London Branch will be the principal paying agent and the transfer
agent for the notes in London. As long as the notes are listed on the Irish Stock Exchange, JPMorgan Bank (Ireland) PLC will be
the paying agent and transfer agent for the notes in Ireland.

The notes will be, and the indenture is, governed by the laws of the State of New York.

Optional Redemption

The notes will be redeemable as a whole or in part, at our option, at any time at a redemption price equal to the greater of (1) 100%
of the principal amount of such notes and (2) as determined by the Calculation Agent, the price at which the yield on the
outstanding principal amount of the notes on the Reference Date is equal to the yield on the Benchmark Gilt as of that date as
determined by reference to the middle-market price on the Benchmark Gilt at 3:00 p.m., London time, on that date, in either case,
plus accrued and unpaid interest on the notes up to, but excluding, the date specified as the redemption date.

Reference Date means the date that is the first dealing day in London prior to the publication of the notice of redemption referred to
below.
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Benchmark Gilt means the 4.25% Treasury Stock due March 7, 2036 or such other U.K. government stock as the Calculation
Agent, with the advice of three brokers and/or U.K. gilt-edged market makers or three other persons operating in the U.K.
gilt-edged market that may be chosen by the Calculation Agent, may determine from time to time to be the most appropriate
benchmark U.K. government stock for the notes.

Calculation Agent means J.P. Morgan Trust Company, National Association or any successor entity.

We will give notice of any redemption between 30 and 60 days preceding the redemption date to each holder of the notes to be
redeemed as described above.
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In the case of any partial redemption, selection of the notes for redemption will be made by the trustee under the indenture in
compliance with the rules and requirements of the Irish Stock Exchange or the principal securities exchange, if any, on which the
notes are listed or, if the notes are not so listed or that exchange prescribes no method of selection, on a pro rata basis, by lot or by
any other method as the trustee in its sole discretion deems to be fair and appropriate, although no note of £1,000 in original
principal amount or less shall be redeemed in part. If any note is to be redeemed in part only, the notice of redemption relating to
the note will state the portion of the principal amount thereof to be redeemed. A new note in principal amount equal to the
unredeemed portion thereof will be issued and delivered to the trustee, or its nominee, or, in the case of notes in definitive form,
issued in the name of the holder thereof, in each case upon cancellation of the original note.

Unless we default in payment of the redemption price of the notes, on and after the redemption date, interest will cease to accrue
on the notes or the portions of the notes called for redemption.

Redemption upon Tax Event

The notes may be redeemed at our option in whole, but not in part, on not more than 60 days and not less than 30 days notice, at a
redemption price equal to 100% of their principal amount, if we determine that as a result of any change or amendment to the laws,
treaties, regulations or rulings of the United States or any political subdivision or taxing authority thereof, or any proposed change in
such laws, treaties, regulations or rulings, or any change in the official application, enforcement or interpretation of those laws,
treaties, regulations or rulings, including a holding by a court of competent jurisdiction in the United States, or any other action,

other than an action predicated on law generally known on or before September 22, 2004 except for proposals before the Congress
before that date, taken by any taxing authority or a court of competent jurisdiction in the United States, or the official proposal of

any action, whether or not such action or proposal was taken or made with respect to us, (A) we have or will become obligated to
pay additional amounts as described under  Payment of Additional Amounts on any note of that series or (B) there is a substantial
possibility that we will be required to pay those additional amounts. Prior to the publication of any notice of such a redemption, we
will deliver to the trustee (1) an officers certificate stating that we are entitled to effect such a redemption and setting forth a
statement of facts showing that the conditions precedent to the right of our company to so redeem have occurred and (2) an

opinion of counsel to that effect based on that statement of facts. If we redeem the notes because of a tax event, and the notes are
listed on the Irish Stock Exchange, we will publish a notice of the redemption in Dublin, Ireland.

Payment of Additional Amounts

We will pay to the beneficial owner of any note who is a Non-U.S. Person (as defined below) additional amounts as may be
necessary so that every net payment of principal and interest on that note, after deduction or withholding for or on account of any
present or future tax, assessment or other governmental charge imposed upon that beneficial owner by the United States or any
taxing authority thereof or therein, will not be less than the amount provided in that note to be then due and payable. We will not be
required, however, to make any payment of additional amounts for or on account of:

(a) any tax, assessment or other governmental charge that would not have been imposed but for (1) the existence of any
present or former connection between that beneficial owner, or between a fiduciary, settlor, beneficiary of, member or
shareholder of, or possessor of a power over, that beneficial owner, if that beneficial owner is an estate, trust,
partnership or corporation, and the United States including, without limitation, that beneficial owner, or that fiduciary,
settlor, beneficiary, member, shareholder or possessor, being or having been a citizen or resident or treated as a
resident of the United States or being or having been engaged in trade or business or present in the United States or (2)
the presentation of a note for payment on a date more than 30 days after the later of the date on which that payment
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(b) any estate, inheritance, gift, sales, transfer, excise, personal property or similar tax, assessment or other governmental
charge;

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

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

(e) any tax, assessment or other governmental charge required to be withheld by any paying agent from any payment of
principal or interest on any note if that payment can be made without withholding by any other paying agent;

(f) any tax, assessment or other governmental charge which would not have been imposed but for the failure to comply with
certification, information, documentation or other reporting requirements concerning the nationality, residence, identity or
connections with the United States of the beneficial owner or any holder of that note, if such compliance is required by
statute or by regulation of the U.S. Treasury Department as a precondition to relief or exemption from such tax,
assessment or other governmental charge;

(g) any tax, assessment or other governmental charge imposed on interest received by (1) a 10% shareholder (as defined in
Section 871(h)(3)(B) of the U.S. Internal Revenue Code of 1986, as amended (the Code ), and the regulations that may
be promulgated thereunder) of our company or (2) a controlled foreign corporation with respect to our company within
the meaning of the Code;

(h) any withholding or deduction that is imposed on a payment to an individual and is required to be made pursuant to that
European Union Directive relating to the taxation of savings adopted on June 3, 2003 by the European Union s Economic
and Financial Affairs Council, or any law implementing or complying with, or introduced in order to conform to, such
Directive; or

(i) any combination of items (a), (b), (c), (d), (e), (f), (g) and (h);

nor will we pay any additional amounts to any beneficial owner or holder of a note who is a fiduciary or partnership to the extent
that a beneficiary or settlor with respect to that fiduciary, or a member of that partnership or a beneficial owner thereof would not
have been entitled to the payment of those additional amounts had that beneficiary, settlor, member or beneficial owner been the
beneficial owner of that note.

As used in the preceding paragraph, Non-US Person means any corporation, partnership, individual or fiduciary that is, as to the
United States, a foreign corporation, a non-resident alien individual who has not made a valid election to be treated as a United
States resident, a non-resident fiduciary of a foreign estate or trust, or a foreign partnership one or more of the members of which
is, as to the United States, a foreign corporation, a non-resident alien individual or a non-resident fiduciary of a foreign estate or
trust.

Prescription

Table of Contents 25



Edgar Filing: WAL MART STORES INC - Form 424B5

Under New York s statute of limitations, any legal action to enforce our payment obligations evidenced by the notes must be
commenced within six years after payment is due. Thereafter our payment obligations will generally become unenforceable.

Replacement of Notes

If any mutilated note is surrendered to the trustee, we will execute and the trustee will authenticate and deliver in exchange for such
mutilated note a new note of the same series and principal amount. If the trustee and we receive evidence to our satisfaction of the
destruction, loss or theft of any note and any security or indemnity required by them, then we shall execute and the trustee shall
authenticate and deliver, in lieu of such destroyed, lost or stolen note, a new note of the same series and principal amount. All
expense associated with issuing the new note shall be borne by the owner of the mutilated, destroyed, lost or stolen note.
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BOOK-ENTRY ISSUANCE

We will issue the notes as one or more global notes registered in the name of a common depositary for Clearstream, Luxembourg
and Euroclear. Investors may hold book-entry interests in the global notes through organizations that participate, directly or
indirectly, in Clearstream, Luxembourg and/or Euroclear. Book-entry interests in the notes and all transfers relating to the notes will
be reflected in the book-entry records of Clearstream, Luxembourg and Euroclear.

The distribution of the notes will be cleared through Clearstream, Luxembourg and Euroclear. Any secondary market trading of
book-entry interests in the notes will take place through participants in Clearstream, Luxembourg and Euroclear and will settle in
same-day funds. Owners of book-entry interests in the notes will receive payments relating to their notes in pounds sterling.
Clearstream, Luxembourg and Euroclear have established electronic securities and payment transfer, processing, depositary and
custodial links among themselves and others, either directly or through custodians and depositaries. These links allow securities to
be issued, held and transferred among the clearing systems without the physical transfer of certificates. Special procedures to
facilitate clearance and settlement have been established among these clearing systems to trade securities across borders in the
secondary market.

The policies of Clearstream, Luxembourg and Euroclear will govern payments, transfers, exchange and other matters relating to
the investor s interest in securities held by them. We have no responsibility for any aspect of the records kept by Clearstream,
Luxembourg or Euroclear or any of their direct or indirect participants. We do not supervise these systems in any way.

Clearstream, Luxembourg and Euroclear and their participants perform these clearance and settlement functions under
agreements they have made with one another or with their customers. You should be aware that they are not obligated to perform
or continue to perform these procedures and may modify them or discontinue them at any time.

Except as provided below, owners of beneficial interest in the notes will not be entitled to have the notes registered in their names,
will not receive or be entitled to receive physical delivery of the notes in definitive form and will not be considered the owners or
holders of the notes under the indenture governing the notes, including for purposes of receiving any reports delivered by us or the
trustee pursuant to the indenture. Accordingly, each person owning a beneficial interest in a note must rely on the procedures of
the depositary and, if that person is not a participant, on the procedures of the participant through which that person owns its
interest, in order to exercise any rights of a holder of notes.

This description of the clearing systems reflects our understanding of the rules and procedures of Clearstream, Luxembourg and
Euroclear as they are currently in effect. These systems could change their rules and procedures at any time. We have obtained
the information in this section concerning Clearstream, Luxembourg and Euroclear and their book-entry systems and procedures
from sources that we believe to be reliable, but we take no responsibility for the accuracy of this information.

Clearstream, Luxembourg and Euroclear

Clearstream, Luxembourg has advised us that: it is a duly licensed bank organized as a société anonyme incorporated under the
laws of Luxembourg and is subject to regulation by the Luxembourg Commission for the supervision of the financial sector
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(Commission de surveillance du secteur financier); is a duly licensed bank organized as a société anonyme incorporated under the
laws of Luxembourg and is subject to regulation by the Luxembourg Commission for the supervision of the financial sector
(Commission de surveillance du secteur financier); it holds securities for its customers and facilitates the clearance and settlement
of securities transactions among them, and does so through electronic book-entry transfers between the accounts of its customers,
thereby eliminating the need for physical movement of certificates; it provides other services to its customers, including
safekeeping, administration, clearance and settlement of internationally traded securities and lending and borrowing of
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securities; it interfaces with the domestic markets in over 30 countries through established depositary and custodial relationships;
its customers include worldwide securities brokers and dealers, banks, trust companies and clearing corporations and may include
certain other professional financial intermediaries; its U.S. customers are limited to securities brokers and dealers and banks; and
indirect access to the Clearstream, Luxembourg system is also available to others that clear through Clearstream, Luxembourg
customers or that have custodial relationships with its customers, such as banks, brokers, dealers and trust companies.

Euroclear has advised us that: it is incorporated under the laws of Belgium as a bank and is subject to regulation by the Belgian
Banking and Finance Commission (Commission Bancaire et Financiére) and the National Bank of Belgium (Banque Nationale de
Belgique); it holds securities for its participants and facilitates the clearance and settlement of securities transactions among them;
it does so through simultaneous electronic book-entry delivery against payments, thereby eliminating the need for physical
movement of certificates; it provides other services to its participants, including credit, custody, lending and borrowing of securities
and tri-party collateral management; it interfaces with the domestic markets of several countries; its customers include banks,
including central banks, securities brokers and dealers, banks, trust companies and clearing corporations and certain other
professional financial intermediaries; indirect access to the Euroclear system is also available to others that clear through Euroclear
customers or that have custodial relationships with Euroclear customers; and all securities in Euroclear are held on a fungible
basis, which means that specific certificates are not matched to specific securities clearance accounts.

Clearance and Settlement Procedures

We understand that investors that hold their debt securities through Clearstream, Luxembourg or Euroclear accounts will follow the
settlement procedures that are applicable to eurobonds in registered form. Debt securities will be credited to the securities custody
accounts of Clearstream, Luxembourg and Euroclear participants on the business day following the settlement date for value on
the settlement date. They will be credited either free of payment or against payment for value on the settlement date.

We understand that secondary market trading between Clearstream, Luxembourg and/or Euroclear participants will occur in the
ordinary way following the applicable rules and operating procedures of Clearstream, Luxembourg and Euroclear. Secondary
market trading will be settled using procedures applicable to eurobonds in registered form.

You should be aware that investors will only be able to make and receive deliveries, payments and other communications involving
the notes through Clearstream, Luxembourg and Euroclear on business days. Those systems may not be open for business on
days when banks, brokers and other institutions are open for business in the United States.

In addition, because of time-zone differences, there may be problems with completing transactions involving Clearstream,
Luxembourg and Euroclear on the same business day as in the United States. U.S. investors who wish to transfer their interests in
the notes, or to make or receive a payment or delivery of the notes, on a particular day may find that the transactions will not be
performed until the next business day in Luxembourg or Brussels, depending on whether Clearstream, Luxembourg or Euroclear is
used.

Clearstream, Luxembourg or Euroclear will credit payments to the cash accounts of participants in Clearstream, Luxembourg or
Euroclear in accordance with the relevant systemic rules and procedures, to the extent received by its depositary. Clearstream,
Luxembourg or Euroclear, as the case may be, will take any other action permitted to be taken by a holder under the indenture on
behalf of a Clearstream, Luxembourg or Euroclear participant only in accordance with its relevant rules and procedures.
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Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of the notes
among participants of Clearstream, Luxembourg and Euroclear. However, they are under no obligation to perform or continue to
perform those procedures, and they may discontinue those procedures at any time.
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Same-Day Settlement and Payment

The underwriters will settle the notes in immediately available funds. We will make all payments of principal and interest on the
notes in immediately available funds. Secondary market trading between participants in Clearstream, Luxembourg, and Euroclear
will occur in accordance with the applicable rules and operating procedures of Clearstream, Luxembourg and Euroclear and will be
settled using the procedures applicable to eurobonds in immediately available funds.

Certificated Notes

We will issue notes to you in certificated registered form only if:

the depositary is no longer willing or able to discharge its responsibilities properly, and neither the trustee nor we have
appointed a qualified successor within 90 days; or

we decide to discontinue the book-entry system.

If either of these two events occurs, the trustee will reissue the notes in fully certificated registered form and will recognize the
registered holders of the certificated notes as holders under the indenture.

In the event that we issue certificated securities under the limited circumstances described above, and the notes are listed on the
Irish Stock Exchange at that time, then holders of certificated securities may transfer their notes in whole or in part upon the
surrender of the certificate to be transferred, together with a completed and executed assignment form endorsed on the definitive
note, at, as the case may be, the main office of the transfer agent in London, at the main office of the transfer agent in Dublin,
Ireland or at the offices of the transfer agent in The City of New York. Copies of this assignment form may be obtained at, as the
case may be, the main office of the transfer agent in London, at the main office of the transfer agent in Dublin or at the offices of the
transfer agent in The City of New York. Each time that we transfer or exchange a new note in certificated form for another note in
certificated form, and after a transfer agent receives a completed assignment form, we will make available for delivery the new
definitive note at, as the case may be, the main office of the transfer agent in London, at the main office of the transfer agent in
Dublin or at the offices of the transfer agent in The City of New York. Alternatively, at the option of the person requesting the
transfer or exchange, we will mail, at that person s risk, the new definitive note to the address of that person that is specified in the
assignment form. In addition, if we issue notes in certificated form and the notes are listed on the Irish Stock Exchange at that time,
then we will make payments of principal of, interest on and any other amounts payable under the notes to holders in whose names
the notes in certificated form are registered at the close of business on the record date for these payments. If the notes are issued
in certificated form, we will make payments of principal and any redemption payments against the surrender of these certificated
notes at, as the case may be, the main office of the paying agent in London, at the offices of the paying agent in The City of New
York or, as long as the notes are listed on the Irish Stock Exchange, at the main office of the paying agent in Dublin. We will make
payments to holders of notes by check delivered to the addresses of the holders as their addresses appear on our register or by
transfer to an account maintained by that holder with a bank located in the United Kingdom.

Unless and until we issue the notes in fully certificated, registered form,
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you will not be entitled to receive a certificate representing your interest in the notes;

all references in this prospectus supplement or in the accompanying prospectus to actions by holders will refer to actions
taken by the Common Depositary on behalf of Clearstream, Luxembourg or Euroclear upon instructions from their direct
participants; and

all references in this prospectus supplement or in the accompanying prospectus to payments and notices to holders will
refer to payments and notices to the Common Depositary, as the registered holder of the notes, for distribution to you in
accordance with its policies and procedures.
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If we issue the notes in certificated registered form, so long as the notes are listed on the Irish Stock Exchange, we will maintain a
paying agent and a transfer agent in Ireland. We will also publish a notice in Ireland in the Irish Times if any change is made in the
paying agent or the transfer agent in Ireland.

Certain U.S. Federal Income Tax Documentation Requirements

As discussed below in  Tax Consequences to Holders U.S. Federal Income Tax Consequences U.S. Federal Withholding Tax, a
beneficial owner of notes directly or indirectly holding notes through Clearstream, Luxembourg or Euroclear will be subject to the
30% U.S. withholding tax that generally applies to payments of interest on registered on registered debt issued by U.S.

corporations (such as the Company), unless (i) each clearing system, bank or other financial institution holds customers notes in
the ordinary course of its trade or business in the chain of intermediaries between such beneficial owner and the U.S. entity
required to withhold such U.S. tax complies with the applicable certification requirements described under Tax Consequences to
Holders U.S. Federal Income Tax Consequences U.S. Federal Withholding Tax below and (ii) such beneficial owner files one of the
United States Internal Revenue forms and certificates described under Tax Consequences to Holders U.S. Federal Income Tax
Consequences U.S. Federal Withholding Tax below. To obtain an exemption from (or a reduction in the rate of) the 30% U.S.
withholding tax, the beneficial owner of a note must file the appropriate form and, if required, certificate with the person through
whom it holds its beneficial interest in the notes, and the intermediary must, in turn, provide a copy of the form to us or our paying
agent.
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TAX CONSEQUENCES TO HOLDERS

U.S. Federal Income Tax Consequences

The following is a discussion of material U.S. federal income tax consequences of the ownership of notes as of the date of this
prospectus supplement for beneficial owners of notes that purchase the notes at their issue price on the issue date in connection
with this offering. Except where noted, this discussion deals only with notes held as capital assets and does not deal with special
situations. For example, this discussion does not address:

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

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

tax consequ