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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q
(Mark One)
Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 1934.

For the quarterly period ended October 31, 2014 .
or

O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 1934.
For the transition period from to

Commission file number 1-6991

Walmart

WAL-MART STORES, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 71-0415188
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

702 S.W. 8th Street
Bentonville, Arkansas 72716

(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area codg479) 273-4000
Former name, former address and former fiscal yearif changed since last report: N/A

Indicate by check mark whether the registrant @b filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act 0f4193
during the preceding 12 months (or such shorteéoggthat the registrant was required to file steghorts), and (2) has been subject to such filing
requirements for the past 90 days. Y& No O

Indicate by check mark whether the registrant idsnitted electronically and posted on its corpo¥éb site, if any, every Interactive Data File regd
to be submitted and posted pursuant to Rule 4@%gtilation SF (§232.405 of this chapter) during the precediggribnths (or for such shorter period 1
the registrant was required to submit and post §iled). Yes No O

Indicate by check mark whether the registrantle&zge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting comp&ee
definitions of "large accelerated filer," "acceledfiler" and "smaller reporting company" in Rd2bh-2 of the Exchange Act.

Large Accelerated Filer Accelerated Filer O
Non-Accelerated Filer O Smaller Reporting Company O

Indicate by a check mark whether the registraatshell company (as defined in Rule 12b-2 of theharge Act). YesO No [
The registrant had 3,223,189,895 shares of commook sutstanding as of November 26, 2014.
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statement:

Wal-Mart Stores, Inc.

Condensed Consolidated Statements of Income

(Unaudited)

(Amounts in millions, except per share data)
Revenues:

Net sales

Membership and other income

Total revenues

Costs and expenses:

Cost of sales

Operating, selling, general and administrative esps
Operating income
Interest:

Debt

Capital leases

Interest income

Interest, net

Income from continuing operations before income tags
Provision for income taxes
Income from continuing operations
Income from discontinued operations, net of incomeaxes
Consolidated net income
Less consolidated net income attributable to notmotlimg interest

Consolidated net income attributable to Walmart

Basic net income per common share:
Basic income per common share from continuing digers attributable to Walmart
Basic income per common share from discontinuedabiogas attributable to Walmart

Basic net income per common share attributable to \Aimart

Diluted net income per common share:
Diluted income per common share from continuingrapens attributable to Walmart
Diluted income per common share from discontinueerations attributable to Walmart

Diluted net income per common share attributable toValmart

Weighted-average common shares outstanding:
Basic
Diluted

Dividends declared per common share

See accompanying notes.

Three Months Ended

Nine Months Ended

October 31, October 31,

2014 2013 2014 2013
118,07¢ 114,87t 351,57¢ $ 344,29(
92t 81z 2,507 2,29¢
119,00: 115,68¢ 354,08¢ 346,58
89,247 86,68" 265,97: 260,09¢
23,48¢ 22,69: 68,917 66,96¢
6,26¢ 6,31( 19,19¢ 19,52¢
561 527 1,601 1,55¢
11¢ 65 237 19¢
(20) (12) (76) (92)
65€ 58C 1,762 1,662
5,60¢ 5,73( 17,43¢ 17,86:
1,78¢ 1,86( 5,81( 5,85¢
3,82¢ 3,87( 11,62¢ 12,007
— 15 28t 38
3,82¢ 3,88t 11,91 12,04t
(118 (147 (514 (454)
3,711 3,73¢ 11,397 $ 11,59
1.1t 1.14 3.4i $ 3.5:
— 0.01 0.0¢ —
1.1t 1.1t 3.5¢ $ 3.5¢
1.1t 1.1< 3.4€ $ 3.51
— — 0.0t 0.01
1.1t 1.1< 3.51 $ 3.52
3,22¢ 3,251 3,231 3,27¢
3,24( 3,271 3,24: 3,29
_ — 1.9z $ 1.8¢
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Wal-Mart Stores, Inc.

Condensed Consolidated Statements of Comprehensiveeome

(Unaudited)

(Amounts in millions)

Consolidated net income
Less consolidated net income attributable to naeethble noncontrolling interest
Less consolidated net income attributable to re@édemoncontrolling interest

Consolidated net income attributable to Walmart

Other comprehensive income (loss), net of incorresta
Currency translation and other
Derivative instruments
Minimum pension liability
Other comprehensive income (loss), net of incomega
Less other comprehensive income (loss) attribut@bf@nredeemable noncontrolling interest
Less other comprehensive income (loss) attributbtedeemable noncontrolling interest

Other comprehensive income (loss) attributable to \Wimart

Comprehensive income, net of income taxes
Less comprehensive income (loss) attributable toeteemable noncontrolling interest

Less comprehensive income (loss) attributabledeemable noncontrolling interest
Comprehensive income attributable to Walmart

See accompanying notes.

Three Months Ended

Nine Months Ended

October 31, October 31,
2014 2013 2014 2013
$ 3,82¢ $ 3,88t $ 11,91 $ 12,04:
(11%) (132) (514 (407)
— (16) — (47)
3,711 3,73¢ 11,39: 11,59:
(2,340 724 (1,329) (2,179
(161) — (16%) 18C
10 1 16 117
(2,49)) 72¢E (1,477 (1,879
197 (15) 222 24C
— (4) - 38
(2,299 70€ (1,25%) (1,596)
1,33¢ 4,61( 10,43« 10,17:
82 (14¢) (292) (167)
— (20) — 9
$ 1,417 $ 4,44 $ 10,14: $ 9,99
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Wal-Mart Stores, Inc.
Condensed Consolidated Balance Sheets

(Unaudited)
October 31, January 31, October 31,
(Amounts in millions) 2014 2014 2013
ASSETS
Current assets:
Cash and cash equivalents $ 6,71¢ $ 7,281 $ 8,73¢
Receivables, net 6,091 6,671 6,20¢
Inventories 51,50: 44,85¢ 49,67
Prepaid expenses and other 1,531 1,90¢ 2,16(
Current assets of discontinued operations — 46C 367
Total current assets 65,84: 61,18¢ 67,14:
Property and equipment:
Property and equipment 177,49: 173,08¢ 170,96
Less accumulated depreciation (62,519 (57,725 (56,319
Property and equipment, net 114,97! 115,36« 114,65
Property under capital leases:
Property under capital leases 5,632 5,58¢ 5,66¢
Less accumulated amortization (3,115 (3,046 (3,099
Property under capital leases, net 2,517 2,54t 2,57¢
Goodwill 18,88t 19,51( 19,72¢
Other assets and deferred charges 5,66¢ 6,14¢ 5,77¢
Total assets $ 207,88¢ $ 204,75: $ 209,87t
LIABILITIES, REDEEMABLE NONCONTROLLING INTEREST, AN D EQUITY
Current liabilities:
Short-term borrowings $ 6,01¢ $ 7,67( $ 12,81°
Accounts payable 39,65¢ 37,41¢ 39,22:
Dividends payable 1,55: — 1,57:
Accrued liabilities 18,77: 18,79: 18,60¢
Accrued income taxes 388 96€ 25k
Long-term debt due within one year 4,874 4,10: 4,147
Obligations under capital leases due within one yea 302 30¢ 31t
Current liabilities of discontinued operations — 89 87
Total current liabilities 71,56( 69,34t 77,02:
Long-term debt 41,72( 41,77: 41,70:
Long-term obligations under capital leases 2,767 2,78¢ 2,841
Deferred income taxes and other 7,78¢ 8,017 8,29¢
Redeemable noncontrolling interest — 1,491 1,492
Commitments and contingencies
Equity:
Common stock 322 322 324
Capital in excess of par value 2,22: 2,362 2,36¢
Retained earnings 80,81« 76,56¢ 72,88¢
Accumulated other comprehensive income (loss) (4,25)) (2,996 (2,189




Total Walmart shareholders' equity
Nonredeemable noncontrolling interest
Total equity

Total liabilities, redeemable noncontrolling interest, and equity

See accompanying notes.

79,10¢ 76,25¢ 73,39¢

4,94¢ 5,08¢ 5,12¢

84,05 81,33¢ 78,52:

$ 207,88 $ 204,75 $ 209,87t
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Wal-Mart Stores, Inc.
Condensed Consolidated Statement of Shareholderstgity and Redeemable Noncontrolling Interest

(Unaudited)
Accumulated Total
Capital in Other Walmart Nonredeemable Redeemable

Common Stock Excess of Retained Comprehensive Shareholders' Noncontrolling Total Noncontrolling
(Amounts in millions) Shares Amount Par Value  Earnings  Income (Loss) Equity Interest Equity Interest
Dalances as of February 1, 323§ 322§ 2360 ¢ 7656 $ (2999 $ 7625¢ $ 508 $8133 | $ 1,491
Consolidated net income — — — 11,39° — 11,39° 514 11,912 —
Other comprehensive income, - -
net of income taxes T T T T (1,25%) (1,259 (222 A7) T
Cash dividends declared ($1.92
per share) — — — (6,189 — (6,189 — (6,189 —
Purchase of Company stock (13 (0] (29) (950) — (980) — (980) —
Purchase of redeemable
noncontrolling interest o o o - o o o o (1,497)
Other 7 1 (110 (10 — (119 (432 (557 —
Eg'ﬂ”ces as of October 31, 3227 $ 328 $ 2220 $ 808l $ @25) $ 7910¢ $ 4,94  $ 8405 | $ —
See accompanying notes.
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Wal-Mart Stores, Inc.

Condensed Consolidated Statements of Cash Flows
(Unaudited)

(Amounts in millions)
Cash flows from operating activities:
Consolidated net income
Income from discontinued operations, net of incéaxes
Income from continuing operations
Adjustments to reconcile income from continuing r@piens to net cash provided by operating actisitie
Depreciation and amortization
Deferred income taxes
Other operating activities
Changes in certain assets and liabilities:
Receivables, net
Inventories
Accounts payable
Accrued liabilities
Accrued income taxes

Net cash provided by operating activities

Cash flows from investing activities:
Payments for property and equipment
Proceeds from the disposal of property and equipmen
Proceeds from the disposal of certain operations
Other investing activities

Net cash used in investing activities

Cash flows from financing activities:
Net change in short-term borrowings
Proceeds from issuance of long-term debt
Payments of long-term debt
Dividends paid
Purchase of Company stock
Dividends paid to noncontrolling interest
Purchase of noncontrolling interest
Other financing activities

Net cash used in financing activities

Effect of exchange rates on cash and cash equtsalen

Net increase (decrease) in cash and cash equiwalent
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of period

See accompanying notes.

Nine Months Ended

October 31,

2014 2013
11,91 $ 12,04¢
(285) (39)
11,62¢ 12,00
6,881 6,60(
(239) 594
592 465
45¢ 191
(6,929 (6,230
3,06¢ 2,08¢
582 (95)
(577) (2,30)
15,47( 13,32(
(8,249 (9,506)
45¢ 521
671 —
(44) (15€)
(7,157 (9,149
(1,849 6,04¢
5,12( 7,05:
(3,889 (4,949
(4,639 (4,625)
(1,01%) (5,806
(402) (365)
(1,809 (247)
(399 (149
(8,85¢) (3,036)
(198) (18¢)
(569) 95
7,281 7,781
6,71¢ $ 8,73¢
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Wal-Mart Stores, Inc.
Notes to Condensed Consolidated Financial Statement

Note 1. Accounting Policies
Basis of Presentatiol

The Condensed Consolidated Financial StatemenadiMart Stores, Inc. and its subsidiaries ("Walthar the "Company") and the
accompanying notes included in this Quarterly Repor~orm 10-Q are unaudited. In the opinion of agment, all adjustments necessary
for the fair presentation of the Condensed Conatdid Financial Statements have been included. &djcistments are of a normal, recurring
nature. The Condensed Consolidated Financial Seatesmand the accompanying notes, are preparentandance with generally accepted
accounting principles in the United States ("GAARNHM do not contain certain information includedhie Company's Annual Report on Fc
10-K for the fiscal year ended January 31, 201Her&fore, the interim Condensed Consolidated FinhStatements should be read in
conjunction with that Annual Report on Form 10-K.

The Company's Condensed Consolidated Financiadr8eatts are based on a fiscal year ending on JaBdéor the United States ("U.S.")
and Canadian operations. The Company consolidiitethar operations generally using a one-monthaladg based on a calendar year. There
were no significant intervening events during thenth of October 2014 related to the operations @lateted using a lag that materially
affected the Condensed Consolidated Financial I8&its.

The Company's business is seasonal to a certantekte to calendar events and national and rekgiwlidays, as well as weather patterns.
Historically, the Company's highest sales volumg @perating income have occurred in the fiscal gunanding January 31.

Certain prior period amounts have been reclassifiembnform to the current period's presentatidrese reclassifications did not impact the
Company's operating income or consolidated netnimeco

Receivable:

Receivables are stated at their carrying valuasyfree reserve for doubtful accounts. Receivabtessist primarily of amounts due from:
e insurance companies resulting from pharmacy ¢
» banks for customer credit and debit cards andreleictbank transfers that take in excess of seags tb proces
e consumer financing programs in certain internatioparations
» suppliers for marketing or incentive programs;
» real estate transactio

The Walmart International segment offers a limiteanber of consumer credit products, primarily thlyloits financial institutions in select
countries. The receivable balance from consumelitgpeoducts was $ 1.3 billion , net of a reserwedoubtful accounts of $111 million at
October 31, 2014 , compared to a receivable balah$el.3 billion , net of a reserve for doubtfaktaunts of $ 119 million at January 31,
2014 . These balances are included in receivaidsin the Company's Condensed Consolidated Bal8heets.

Inventories

The Company values inventories at the lower of oosharket as determined primarily by the retaieintory method of accounting, using the
last-in, first-out ("LIFO") method for substantialall of the Walmart U.S. segment's inventoriese Tventory at the Walmart International
segment is valued primarily by the retail inventorgthod of accounting, using the first-in, firstt@tFIFO") method. The retail inventory
method of accounting results in inventory beinguedl at the lower of cost or market since permameamkdowns are immediately recorded as
a reduction of the retail value of inventory. Theentory at the Sam's Club segment is valued bas¢lde weighted-average cost using the
LIFO method. At October 31, 2014 and January 3142@he Company's inventories valued at LIFO appraxéd those inventories as if tt
were valued at FIFO.

Recent Accounting Pronouncemen

In May 2014, the Financial Accounting Standardsr8assued Accounting Standards Update ("ASU") 20@4Revenue from Contracts with
Customers. This ASU is a comprehensive new revenue recognitiodel that requires a company to recognize revemdepict the transfer
goods or services to a customer at an amountefatts the consideration it expects to receivexichange for those goods or services. This
ASU is effective for annual reporting periods begiy after December 15, 2016 and early adoptioroipermitted. Accordingly, the
Company will adopt this ASU on February 1, 2017n(Panies may use either a full retrospective or difigal retrospective approach to
adopt this ASU. Management is currently evaluatmg standard, including which transition approazhise, and does not expect this ASU to
materially impact the Company's consolidated nediime, financial position or cash flows.

7
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Note 2. Net Income Per Common Share

Basic income per common share from continuing djmers attributable to Walmart is based on the wieidkaverage common shares
outstanding during the relevant period. Dilutecbime per common share from continuing operatiomibattible to Walmart is based on the
weighted-average common shares outstanding durengetevant period adjusted for the dilutive effefcbutstanding stock options and other
share-based awards. The Company did not haveis@mifstock options or other shdvased awards outstanding that were antidilutiveran
included in the calculation of diluted income penenon share from continuing operations attributabM/almart for the three and nine
months ended October 31, 2014 and 2013 .

The following table provides a reconciliation oéthumerators and denominators used to determine dras diluted income per common
share from continuing operations attributable tdriiéat:

Three Months Ended Nine Months Ended
October 31, October 31,

(Amounts in millions, except per share data) 2014 2013 2014 2013
Numerator

Income from continuing operations $ 3,82¢ $ 387C % 11,62¢ $ 12,007

Less income from continuing operations attributablaoncontrolling interest (11%) (143) (410 (443)

Income from continuing operations attributable tallvart $ 3,711 $ 3,72i % 11,21  $ 11,56«
Denominator

Weighted-average common shares outstanding, basic 3,22¢ 3,257 3,231 3,27¢

Dilutive impact of stock options and other sharedshawards 11 14 12 14

Weighted-average common shares outstanding, diluted 3,24( 3,271 3,24: 3,29¢
Income per common share from continuing operationattributable to Walmart

Basic $ 118 8 114 $ 347 % 3.5%

Diluted 1.1t 1.1 3.4¢€ 3.51
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Note 3. Accumulated Other Comprehensive Income (L&3$

The following table provides the changes in the gosition of total Walmart accumulated other compredive income (loss) for the nine
months ended October 31, 2014 :

Currency Translation Derivative Minimum
(Amounts in millions and net of income taxes) and Other Instruments Pension Liability Total
Balances as of February 1, 2014 $ (2,729 $ 33€ $ (610 $ (2,996
Other comprehensive income (loss) before reclassifins (2,10€) (280) 23 (1,267)
Amounts reclassified from accumulated other comgmelve income
(loss) — 15 ) 8
Balances as of October 31, 2014 $ (3,829 $ 171 $ (599 $ (4,25))

Amounts reclassified from accumulated other comgmsive income (loss) for derivative instrumentsramrded in interest, net, in the
Company's Condensed Consolidated Statements ahlcand the amounts for the minimum pension lighéie recorded in operating,
selling, general and administrative expenses irChimpany's Condensed Consolidated Statements arie.c

The Company's unrealized net gains and lossestanvestment hedges, included in the currency tatios and other category of
accumulated other comprehensive income (loss), narsignificant as of October 31, 2014 and Jan@ary2014 .

Note 4. Long-term Debt
The following table provides the changes in the @any's long-term debt for the nine months endeaiist31, 2014 :

Long-term debt due

(Amounts in millions) within one year Long-term debt Total
Balances as of February 1, 2014 $ 4,10: $ 41,77 $ 45,87«
Proceeds from long-term debt — 5,12( 5,12(
Repayments of long-term debt (3,887 — (3,887
Reclassifications of long-term debt 4,32¢ (4,329 —
Other 33C (847) (517)
Balances as of October 31, 2014 $ 4,87¢ $ 41,72( $ 46,59¢
| ssuances

On April 8, 2014 , the Company issued €1.5 billaggregate principal amount of fixed rate notesltieguin cash proceeds that were the
equivalent of approximately $2.0 billion , net asebunts and issuance costs. The issuances cahsfs#850 million aggregate principal
amount of 1.900% Notes due 2022 and €650 milliggreggate principal amount of 2.550% Notes due 20l&e.proceeds were used to pay
down and refinance existing debt and for other gdremrporate purposes.

On April 22, 2014 , the Company issued $2.5 bilkgygregate principal amount of fixed rate notesltiespin cash proceeds of approximat
$2.5 billion , net of discounts and issuance cddte. issuances consisted of $500 million aggregateipal amount of 1.000% Notes due
2017 , $1.0 billion aggregate principal amount &0®% Notes due 2024 and $1.0 billion aggregatecfal amount of 4.300% Notes due
2044 . The proceeds were used to pay down anchrefenexisting debt and for other general corpqratposes.

On October 22, 2014 , the Company issued $500amifiggregate principal amount of fixed rate noéssilting in cash proceeds of
approximately $508 million . The notes form partlid Company’s series of 3.300% Notes due 202@inatly issued on April 22, 2014 .
The terms of the notes, other than their issue aladepublic offering price, are identical to theme of the $1.0 billion principal amount of
notes of the series of 3.300% Notes due 2024 issnepril 22, 2014 . After the consummation of #ade and issuance of the notes on
October 22, 2014 , the aggregate principal amofall of the notes of the series of 3.300% Notes 8024 outstanding is $1.5 billion . The
proceeds of the sale of the notes on October 224 @@re used for general corporate purposes.

The Company also received additional proceeds frthrar, smaller long-term debt issuances by sewéiiéd international operations.

Maturities

On February 3, 2014 , $500 million of 3.000% Natextured and were repaid, on April 14, 2014 , $1lidb of 1.625% Notes matured and
were repaid, on May 15, 2014 , $1.0 billion of 2ONotes matured and were repaid and on AugudiB} 2¥100 billion of floating rate
Notes matured and were repe

The Company also repaid other, smaller long-terbt de it matured in several of its internationadaions.

9
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Note 5. Fair Value Measurements

The Company records and discloses certain finaaaidlnon-financial assets and liabilities at falue. The fair value of an asset is the price
at which the asset could be sold in an ordinanysation between unrelated, knowledgeable andhgipiarties able to engage in the
transaction. The fair value of a liability is theaunt that would be paid to transfer the liabititya new obligor in a transaction between such
parties, not the amount that would be paid toesétid liability with the creditor. Assets and ligi®s recorded at fair value are measured u
the fair value hierarchy, which prioritizes the it used in measuring fair value. The levels offélirevalue hierarchy are:

* Level 1: observable inputs such as quoted pricestinve market:

* Level 2: inputs other than quoted prices in actharkets that are either directly or indirectly alvséle; an

» Level 3: unobservable inputs for which littleray market data exists, therefore requiring the gamy to develop its own
assumptions.

Recurring Fair Value Measurements

The Company holds derivative instruments that egelired to be measured at fair value on a recub@gjs. The fair values are the estimated
amounts the Company would receive or pay upon tetian of the related derivative agreements akeféporting dates. The fair values
have been measured using the income approach aetl2 @puts, which include the relevant interederand foreign currency forward
curves. As of October 31, 2014 and January 31, 281 notional amounts and fair values of thesevaltves were as follows:

October 31, 2014 January 31, 2014
Notional Notional
(Amounts in millions) Amount  Fair Value Amount  Fair Value
Receive fixed-rate, pay variable-rate interest sataps designated as fair value hedges $ — 3 = $ 1000 $ 5
Receive fixed-rate, pay fixed-rate cross-curremtgrest rate swaps designated as net investmegesied 1,25( 13¢ 1,25( 97
Receive fixed-rate, pay fixed-rate cross-curremtgrest rate swaps designated as cash flow hedges 4,731 21F 3,00¢ 45%
Receive variable-rate, pay fixed-rate interest sataps designated as cash flow hedges 267 (@) 457 2
Receive variable-rate, pay fixed-rate forward sigrinterest rate swaps designated as cash flogesed — — 2,50( 16€
Total $ 624 3% 352 $ 8211 % 71¢

Nonrecurring Fair Value Measurements

In addition to assets and liabilities that are rded at fair value on a recurring basis, the Comigaassets and liabilities are also subject to
nonrecurring fair value measurements. Generalletasare recorded at fair value on a nonrecurrasiskas a result of impairment charges.
The Company did not record any significant impainingharges to assets measured at fair value onracurring basis for the three and nine
months ended October 31, 2014 , or for the fisealgnded January 31, 2014 .

Other Fair Value Disclosures

The Company records cash and cash equivalentshandterm borrowings at cost. The carrying valuethese instruments approximate their
fair value due to their short-term maturities.

The Company's long-term debt is also recorded sit dde fair value is estimated using Level 2 isphased on the Company's current
incremental borrowing rate for similar types of fmaving arrangements. The carrying value and fdinevaf the Company's long-term debt as
of October 31, 2014 and January 31, 2014 , arels\s:

October 31, 2014 January 31, 2014
(Amounts in millions) Carrying Value Fair Value Carrying Value Fair Value
Long-term debt, including amounts due within onarye $ 46,59 $ 53,68t $ 4587: % 50,757

10
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Note 6. Derivative Financial Instruments

The Company uses derivative financial instrumeots&dging and non-trading purposes to managejitsseire to changes in interest and
currency exchange rates, as well as to maintaaparopriate mix of fixed- and variable-rate detgeldf derivative financial instruments in
hedging programs subjects the Company to certsls,rsuch as market and credit risks. Market epkasents the possibility that the value of
the derivative financial instrument will change diedging relationship, the change in the valub®terivative financial instrument is offset
to a great extent by the change in the value ofitteeerlying hedged item. Credit risk related teeadhtive financial instrument represents the
possibility that the counterparty will not fulfihe terms of the contract. The notional, or contralc amount of the Company's derivative
financial instruments is used to measure intepebetpaid or received and does not represent thgp&oy's exposure due to credit risk. Cr
risk is monitored through established approval pdoees, including setting concentration limits byieterparty, reviewing credit ratings and
requiring collateral (generally cash) from the ceuparty when appropriate.

The Company only enters into derivative transasti@ith counterparties rated "A-" or better by naéitly recognized credit rating agencies.
Subsequent to entering into derivative transactitressCompany regularly monitors the credit ratinfjgs counterparties. In connection with
various derivative agreements, including masteinggarrangements, the Company held cash collatenal counterparties of $ 337 million
and $ 641 million at October 31, 2014 and Janu&ry2B14, respectively. The Company records cash collateraived as amounts due to
counterparties exclusive of any derivative assatthermore, as part of the master netting arrangésmneith these counterparties, the
Company is also required to post collateral if@mmpany's net derivative liability position exce&dt50 million with any counterparty. The
Company did not have any cash collateral posteld egtinterparties at October 31, 2014 or Januar2@®14 . The Company records cash
collateral it posts with counterparties as amouoetgivable from those counterparties exclusivengfderivative liability.

The Company uses derivative financial instrumeottgie purpose of hedging its exposure to inteardtcurrency exchange rate risks and,
accordingly, the contractual terms of a hedgedunsént closely mirror those of the hedged itemyjaliog a high degree of risk reduction i
correlation. Contracts that are effective at megtive risk reduction and correlation criteria arearded using hedge accounting. If a
derivative financial instrument is recorded usisgi¢ee accounting, depending on the nature of thgehedthanges in the fair value of the
instrument will either be offset against the chaimgiair value of the hedged assets, liabilitiedion commitments through earnings or be
recognized in accumulated other comprehensive iegdoss) until the hedged item is recognized imiegs. Any hedge ineffectiveness is
immediately recognized in earnings. The Compamgtsnvestment and cash flow instruments are higfigctive hedges and the ineffective
portion has not been, and is not expected to baifiiant. Instruments that do not meet the criétéor hedge accounting, or contracts for
which the Company has not elected hedge accourgiegecorded at fair value with unrealized gainksses reported in earnings during the
period of the change.

Fair Value Instruments

The Company was a party to receive fixed-rate, aaiable-rate interest rate swaps that were det@dras fair value hedges and which
matured in May 2014 . The Company used these sttesite swaps to hedge the fair value of fixed-tdatet. The notional amounts were used
to measure interest to be paid or received andalidepresent the Company's exposure due to dosditAs the specific terms and notional
amounts of the derivative instruments matched tiobsiee fixed-rate debt that was hedged, the dévieanstruments were assumed to be
perfectly effective hedges. Changes in the fain@alof these derivative instruments were recondedinings, but were offset by
corresponding changes in the fair values of thegyeedtems, also recorded in earnings, and, acaglkdidid not impact the Company's
Condensed Consolidated Statements of Income.

Net Investment | nstruments

The Company is a party to cross-currency integstswaps that the Company uses to hedge itsvestinents. The agreements are contracts
to exchange fixed-rate payments in one currencyiXed-rate payments in another currency. All chestp the fair value of these instruments
are recorded in accumulated other comprehensiveriadloss), offsetting the currency translatioruatipent of the related investment that is
also recorded in accumulated other comprehensagme (loss). These instruments will mature on dateging from October 2023 to
February 2030 .

The Company has issued foreign-currency-denomirategterm debt as hedges of net investments édioeof its foreign operations. These
foreign-currency-denominated long-term debt issearare designated and qualify as nonderivativeihgdgstruments. Accordingly, the
foreign currency translation of these debt instrotaés recorded in accumulated other comprehemsoane (loss), offsetting the foreign
currency translation adjustment of the relatedmetstments that is also recorded in accumulatedratomprehensive income (loss). At
October 31, 2014 and January 31, 2014 , the Comipathy¢100 billion and ¥200 billion , respectivad§ outstanding long-term debt
designated as a hedge of its net investment imJagavell as outstanding long-term debt of £2llhiat October 31, 2014 and January 31,
2014 that was designated as a hedge of its nestimemt in the United Kingdom. These nonderivatigeinvestment hedges will mature on
dates ranging from July 2015 to January 2039 .
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Cash Flow Instruments

The Company is a party to receive variable-ratg,fp&d-rate interest rate swaps that the Compa®g tio hedge the interest rate risk of
certain non-U.S. denominated debt. The swaps aigrited as cash flow hedges of interest expeslseAmounts reported in accumulated
other comprehensive income (loss) related to tHesgatives are reclassified from accumulated otloenprehensive income (loss) to
earnings as interest is expensed for the Compasasisble-rate debt, converting the variable-raterigst expense into fixed-rate interest
expense. These cash flow instruments will maturklg 2015 .

The Company is also a party to receive fixed-rpdg, fixed-rate cross-currency interest rate swajgetige the currency exposure associated
with the forecasted payments of principal and egéof certain non-U.S. denominated debt. The swepsesignated as cash flow hedges of
the currency risk related to payments on the ndd-denominated debt. The effective portion of clesrig the fair value of derivatives
designated as cash flow hedges of foreign exchasigés recorded in accumulated other compreherisiv@ne (loss) and is subsequently
reclassified into earnings in the period that thdded forecasted transaction affects earningsh&tiged items are recognized foreign
currency-denominated liabilities that are remeadatespot exchange rates each period, and thesassetsof effectiveness (and measurement
of any ineffectiveness) is based on total changéisd related derivative's cash flows. As a resiwt,amount reclassified into earnings each
period includes an amount that offsets the relagtsaction gain or loss arising from that remeas@nt and the adjustment to earnings for
the period's allocable portion of the initial sfiotward difference associated with the hedgingrimeent. These cash flow instruments will
mature on dates ranging from April 2022 to Marc8£20

The Company used forward starting receive variadle; pay fixed-rate swaps (‘forward starting sWwafmshedge its exposure to the
variability in future cash flows due to changeshia LIBOR swap rate for debt issuances forecastedc¢ur in the future. These forward
starting swaps were terminated in October 2014il 2044 and April 2013 concurrently with the issaarof the hedged debt. Upon
termination of the forward starting swaps, the Campreceived net cash payments from the relatedtemqarties of $22 million , which was
recorded in accumulated other comprehensive inddzes) and will be reclassified to earnings over life of the related debt through May
2044, effectively adjusting interest expense ttectfthe fixed interest rates entered into by thevard starting swaps.

Financial Satement Presentation

Although subject to master netting arrangemenes(bmpany does not offset derivative assets andatige liabilities in its Condensed
Consolidated Balance Sheets. Derivative instrumeittsan unrealized gain are recorded in the Compgadondensed Consolidated Balance
Sheets as either current or non-current assetsdmsmaturity date, and those hedging instrumaitksan unrealized loss are recorded as
either current or non-current liabilities, basednoaturity date.

The Company's derivative instruments, as wellsaadnderivative debt instruments designated antifgjng as net investment hedges, were
classified as follows in the Company's CondenseusGlidated Balance Sheets:

October 31, 2014 January 31, 2014

Fair Value Net Investment Cash Flow Fair Value Net Investment Cash Flow
(Amounts in millions) Instruments Instruments Instruments Instruments Instruments Instruments
Derivative instruments
Prepaid expenses and other $ — 3 —  $ — $ 5 8 — 3 —
Other assets and deferred charges — 13¢ 362 — 97 61¢
Derivative asset subtotals $ — 3 136 % 362 $ 5 3 97 % 61¢
Accrued liabilities $ — — 3 1 $ —  $ — 3 1
Deferred income taxes and other — — 147 — — 1
Derivative liability subtotals $ — 3 — 3 14¢ $ — % — % 2
Nonderivative hedging instruments
Long-term debt due within one year $ — $ 824 $ — $ — 3 97 $ =
Long-term debt — 4,09: — — 5,09t —
Nonderivative hedge liability subtotals $ — 3 491¢ 3% — $ — 3 6,066 $ —

Gains and losses related to the Company's derésafivimarily relate to interest rate hedges, whighrecorded in interest, net, in the
Company's Condensed Consolidated Statements ahicAdmounts related to the Company's derivativeeeted to be reclassified from
accumulated other comprehensive income (loss)ttoxneme during the next 12 months are not sigaiftc
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Note 7. Share Repurchases

From time to time, the Company repurchases shdiiés @ammon stock under share repurchase progeanh®rized by the Board of
Directors. The current $15.0 billion share repusehprogram has no expiration date or other restnistimiting the period over which the
Company can make share repurchases. At Octob@034,, authorization for $10.3 billion of shareusghases remained under the current
share repurchase program. Any repurchased sharesmstructively retired and returned to an unigsiatus.

The Company considers several factors in determiwinen to execute share repurchases, includingnamiher things, current cash needs,
capacity for leverage, cost of borrowings and tleek®t price of its common stock. The following ®&bkovides, on a settlement date basis,
the number of shares repurchased, average pridgppashare and cash paid for share repurchastsefoine months endéactober 31, 201
and 2013:

Nine Months Ended October 31,

(Amounts in millions, except per share data) 2014 2013

Total number of shares repurchased 13.4 S
Average price paid per share $ 75.82 $ 74.5¢
Total cash paid for share repurchases $ 1,01t $ 5,80¢

Note 8. Common Stock Dividends

On February 20, 2014 , the Board of Directors apgacahe fiscal 2015 annual dividend of $1.92 pershan increase compared to the fiscal
2014 annual dividend of $1.88 per share. For fi2€dl , the annual dividend will be paid in fouacerly installments of $0.48 per share,
according to the following record and payable dates

Record Date Payable Date
March 11, 2014 April 1, 2014

May 9, 2014 June 2, 2014
August 8, 2014 September 3, 2014
December 5, 2014 January 5, 2015

The dividend installments payable on April 1, 204ine 2, 2014 and September 3, 2014 , were pachasiuled.
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Note 9. Contingencies
Legal Proceeding:

The Company is involved in a number of legal praéegs. The Company has made accruals with respelsese matters, where appropriate,
which are reflected in the Company's Condensed @idiased Financial Statements. For some mattdiabgity is not probable or the amot
cannot be reasonably estimated and therefore anadms not been made. However, where a liabditgasonably possible and may be
material, such matters have been disclosed. Thgp@oynmay enter into discussions regarding settléiethese matters, and may enter into
settlement agreements, if it believes settlemeint tise best interest of the Company's sharehalders

Unless stated otherwise, the matters, or groupslated matters, discussed below, if decided adixets or settled by the Company,
individually or in the aggregate, may result inadility material to the Company's financial comalit or results of operations.

Wage-and-Hour Class Action: The Company is a defendantBnaun/Hummel v. Wal-Mart Sores, Inc. , a class-action lawsuit commenced in
March 2002 in the Court of Common Pleas in Philpllial, Pennsylvania. The plaintiffs allege that@wmpany failed to pay class members
for all hours worked and prevented class members taking their full meal and rest breaks. On Oetal$3, 2006 , a jury awarded back-pay
damages to the plaintiffs of approximately $78 imillon their claims for off-thelock work and missed rest breaks. The jury foumthvor of
the Company on the plaintiffs' meal-period clai®@s. November 14, 2007 , the trial judge enteredhal fudgment in the approximate amount
of $188 million , which included the jury's backypaward plus statutory penalties, prejudgment @steand attorneys' fees. By operation of
law, post-judgment interest accrues on the judgraerdunt at the rate of six percent per annum filwerdate of entry of the judgment, which
was November 14, 2007 , until the judgment is paidess the judgment is set aside on appeal. Oerbiger 7, 2007 , the Company filed its
Notice of Appeal. The Company filed its opening elpgie brief orFebruary 17, 2009 , plaintiffs filed their respolsizf on April 20, 2009 ,
and the Company filed its reply brief on June 3)200ral argument was held before the Pennsyaugeerior Court of Appeals on

August 19, 2009 . On June 10, 2011 , the coureidsun opinion upholding the trial court's certifioa of the class, the jury's back pay award,
and the awards of statutory penalties and prejudgimeerest, but reversing the award of attornfges. On September 9, 201the Compan
filed a Petition for Allowance of Appeal with thefnsylvania Supreme Court. On July 2, 2012 , tm&dvania Supreme Court granted the
Company's Petition. The Company served its opeliiigf in the Pennsylvania Supreme Court on Oct@2e2012 , plaintiffs served their
response brief on January 22, 2013, and the Coyrgrmed its reply on February 28, 2013 . Oral arguot was held in the Pennsylvania
Supreme Court on May 8, 2013 . No decision has sered. The Company believes it has substantaldhand legal defenses to the claims
at issue, and plans to continue pursuing appekaiew.

ASDA Equal Value Claims: ASDA Stores, Ltd., a wholly-owned subsidiary of thempany, is a defendant in 1,551 "equal valuatrdahat

are proceeding before an Employment Tribunal in éhester in the United Kingdom ("UK") on behalf afreent and former ASDA store
employees, who allege that the work performed byale employees in ASDA's retail stores is of egadie in terms of, among other things,
the demands of their jobs to that of male employemking in ASDA's warehouse and distribution faigk, and that the disparity in pay
between these different job positions is not oljety justified. ASDA believes that further claimsay be asserted in the near future, a
possibility that has been reported in the UK medigresent, the Company cannot predict the nurabsuch claims that may be filed, and
cannot reasonably estimate any loss or range sfth@a may arise from these proceedings. A sigmifienajority of the claims have been filed
and served on ASDA within the last 90 days, with ¢kaimants requesting differential back pay basetigher wage rates in the warehouse
and distribution facilities and those higher wages on a prospective basis as part of these eglua proceedings. The Company believes it
has substantial factual and legal defenses to tlasas, and intends to defend the claims vigonausl
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FCPA Investigation and Related Matters

The Audit Committee (the "Audit Committee™) of tBeard of Directors of the Company, which is compbselely of independent directors,
is conducting an internal investigation into, amatiger things, alleged violations of the U.S. FgneCorrupt Practices Act ("FCPA") and
other alleged crimes or misconduct in connectiaim fareign subsidiaries, including Wal-Mart de Mé&xj S.A.B. de C.V. ("Walmex"), and
whether prior allegations of such violations andafesconduct were appropriately handled by the Campp@he Audit Committee and the
Company have engaged outside counsel from a nuofitew firms and other advisors who are assistinthe on-going investigation of these
matters.

The Company is also conducting a voluntary globalaw of its policies, practices and internal colgtifor FCPA compliance. The Company
is engaged in strengthening its global anti-coiamptompliance program through appropriate remeatigitcorruption measures. In
November 2011, the Company voluntarily discloseat thvestigative activity to the U.S. Departmentloétice (the "DOJ") and the Securit
and Exchange Commission (the "SEC"). Since theemphtation of the global review and the enhancéecarruption compliance program,
the Audit Committee and the Company have identifiebeen made aware of additional allegations tiggmotential violations of the
FCPA. When such allegations are reported or idedtithe Audit Committee and the Company, togettidr their third party advisors,
conduct inquiries and when warranted based on tinggeries, open investigations. Inquiries or inigations regarding allegations of
potential FCPA violations have been commencednnraber of foreign markets where the Company opgrateluding, but not limited to,
Brazil, China and India.

The Company has been informed by the DOJ and titB& it is also the subject of their respectiweestigations into possible violations of
the FCPA. The Company is cooperating with the itigatons by the DOJ and the SEC. A number of feldend local government agencies
in Mexico have also initiated investigations ofgshenatters. Walmex is cooperating with the Mexigavernmental agencies conducting tr
investigations. Furthermore, lawsuits relatingtte matters under investigation have been fileddweal of the Company's shareholders
against it, certain of its current directors, ciertat its former directors, certain of its curremtd former officers and certain of Walmex's
current and former officers.

The Company could be exposed to a variety of negathnsequences as a result of the matters notee abhere could be one or more
enforcement actions in respect of the mattersatethe subject of some or all of the on-going gowent investigations, and such actions, if
brought, may result in judgments, settlements sfipenalties, injunctions, cease and desist ordebarment or other relief, criminal
convictions and/or penalties. The shareholder l&wsoay result in judgments against the Companyi@nclrrent and former directors and
officers named in those proceedings. The Compangatgredict at this time the outcome or impadhef government investigations, the
shareholder lawsuits, or its own internal invedtayas and review. In addition, the Company has iirediand expects to continue to incur c
in responding to requests for information or subya®eseeking documents, testimony and other inféoma&t connection with the governme
investigations, in defending the shareholder latgsaind in conducting the review and investigatidisese costs will be expensed as
incurred. For the three and nine months ended @ct®b, 2014 and 2013 , the Company incurred theviwig third-party expenses in
connection with the FCPA investigation and relateatters:

Three Months Ended Nine Months Ended
October 31, October 31,
(Amounts in millions) 2014 2013 2014 2013
Ongoing inquiries and investigations $ 30 $ 43 $ 95 $ 13t
Global compliance program and organizational enéarents 11 26 42 89
Total $ 41 $ 69 $ 137 $ 224

These matters may require the involvement of aerte@mbers of the Company's senior managementdhét onpinge on the time they have
available to devote to other matters relating ®litisiness. The Company expects that there widhiagping media and governmental inter
including additional news articles from media poations on these matters, which could impact tlegmtion among certain audiences of the
Company's role as a corporate citizen.

The Company's process of assessing and respomdihg governmental investigations and the sharehddavsuits continues. While the
Company believes that it is probable that it wittur a loss from these matters, given the on-gonatgre and complexity of the review,
inquiries and investigations, the Company cannaé@aably estimate any loss or range of loss thgtariae from these matters. Although the
Company does not presently believe that these matti#f have a material adverse effect on its beis@n given the inherent uncertainties in
such situations, the Company can provide no asseardmat these matters will not be material to itsibess in the future.

15




Table of Contents

Note 10. Acquisitions, Disposals and Related Items
The Company has completed the following transasttbat impact the operations of Walmart Internation

Walmart Chile

In fiscal 2014, the redeemable noncontrolling iestishareholders exercised put options that redjtliee Company to purchase their shares in
Walmart Chile. At that time, the Company recordadrecrease to redeemable noncontrolling intere$tldd billion , with a corresponding
decrease to capital in excess of par value, teaethe redemption value of the redeemable nonaitinty interest at $1.5 billion . In February
2014, the Company completed this transaction usiagxisting cash of the Company, increasing itseghip interest in Walmart Chile to
99.7 percent . In March 2014, the Company complatezhder offer for most of the remaining noncdlitrg interest shares at the same value
per share as was paid to the redeemable noncamgraiterest shareholders. As a result of compietirese transactions, the Company owns
substantially all of Walmart Chile.

Vips Restaurant Businessin Mexico

In September 2013, Walmex, a majority-owned subsyddf the Company, entered into a definitive agreet with Alsea S.A.B. de C.V. to
sell the Vips restaurant business ("Vips") in Mexi€he sale of Vips was completed on May 12, 20dgan completion of the sale, the
Company received $671 million of cash and recoghi&zeet gain of $262 million , which is recordedliacontinued operations in the
Company's Condensed Consolidated Statements ahiéor the three and nine months ended Octobe2(B14 .
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Note 11. Segments

The Company is engaged in the operation of retdiglesale and other units located in the U.S.,c&friArgentina, Brazil, Canada, Central
America, Chile, China, India, Japan, Mexico andWimited Kingdom. The Company's operations are cotedlin three reportable business
segments: Walmart U.S., Walmart International aanh'S Club. The Company defines its segments as tymsrations whose results its chief
operating decision maker ("CODM") regularly revietwsanalyze performance and allocate resourcesCbepany sells similar individual
products and services in each of its segments.impractical to segregate and identify revenuegéah of these individual products and
services.

The Walmart U.S. segment includes the Company's maschant concept in the U.S. operating undefWamart" or "Wal-Mart" brands,
as well as walmart.com. The Walmart Internatioeginsent consists of the Company's operations outdittee U.S., including various retail
websites. The Sam's Club segment includes the waselmembership clubs in the U.S., as well as datmsom. Corporate and support
consists of corporate overhead and other itemaliaatated to any of the Company's segments.

The Company measures the results of its segmeiniy, @snong other measures, each segment's nesalaperating income, which
includes certain corporate overhead allocationsmRime to time, the Company revises the measureofaach segment's operating income,
including any corporate overhead allocations, asrdéned by the information regularly reviewed tsy CODM. When the measurement of a
segment changes, previous period amounts and lealane reclassified to be comparable to the cupenid's presentation.

Net sales by segment are as follo

Three Months Ended October 31, Nine Months Ended October 31,
(Amounts in millions) 2014 2013 2014 2013
Net sales:
Walmart U.S. $ 70,02¢ $ 67,69: $ 208,47¢ $ 202,97:
Walmart International 33,65¢ 33,10¢ 99,95¢ 98,83¢
Sam's Club 14,39: 14,07t 43,14¢ 42,47¢
Net sales $ 118,07¢ $ 114,87¢ $ 351,57¢ $ 344,29(

Operating income by segment, as well as operatisg) for corporate and support, and interest, neasfollows:

Three Months Ended October 31, Nine Months Ended October 31,

(Amounts in millions) 2014 2013 2014 2013
Operating income (loss):

Walmart U.S. $ 4,93: $ 4,991 $ 15,15¢ $ 15,57:

Walmart International 1,43( 1,37¢ 4,121 3,921

Sam's Club 49: 44C 1,46¢€ 1,44¢

Corporate and support (590 (500) (1,54¢) (2,419
Operating income 6,26¢ 6,31( 19,19¢ 19,52¢

Interest, net 65€ 58C 1,762 1,66:
Income from continuing operations before income tagts $ 5,60¢ $ 5,73( $ 17,43¢ $ 17,86:
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations
Overview

Wal-Mart Stores, Inc. ("Walmart," the "Company™'are") is engaged in the operation of retail, whalesand other units in various formats
around the world. Our operations consist of thegmrtable segments: Walmart U.S., Walmart Inteonafiand Sam's Club.

e The Walmart U.S. segment includes the Compang'ss merchant concept in the United States ("U.&)8rating under the
"Walmart" or "Wal-Mart" brand with various formatscluding supercenters, discount stores, NeightmidhMarkets and other small
stores, as well as walmart.com. Of our three setgn&vialmart U.S. is the largest and has histosidadid the highest gross profit a
percentage of net sales ("gross profit rate").dditton, Walmart U.S. has historically contributibe greatest amount to the
Company's net sales and operating income.

e The Walmart International segment consists efGlompany's operations outside of the U.S. Walinggtnational operates retalil,
wholesale and other types of units, including vasicetail websites. The overall gross profit rate\Walmart International is lower
than that of Walmart U.S. because of its merchandlisx. Walmart International is our second largegfment and, in recent years,
has grown through acquisitions, as well as by agldétail, wholesale and other units.

* The Sam's Club segment includes the warehous@ership clubs in the U.S., as well as samsclub.&am's Club operates as a
membership club warehouse and membership incomsignificant component of the segment's operatiogme. As a result, San
Club operates with a lower gross profit rate arvaeiooperating expenses as a percentage of nettealesur other segments.

Each of our segments contributes to the Compapggting results differently, but each has gengralintained a consistent contribution
rate to the Company's net sales and operating ia¢omecent years.

Through the operations in each of our segmentgar@eommitted to saving people money so they sandétter. At Walmart U.S., we earn
the trust of our customers every day by providingaad assortment of quality merchandise and ses\at everyday low prices ("EDLP"),
while fostering a culture that rewards and embracetial respect, integrity and diversity. EDLP is pricing philosophy under which we
price items at a low price every day so that owt@mers trust that our prices will not change uridguent promotional activities. Our focus
for Sam's Club is to provide exceptional value camd name and private label merchandise at "mendogys prices for both business and
personal use. Internationally, we operate with lsinphilosophies.

Our fiscal year ends on January 31 for our U.S.@adadian operations. We consolidate all otheraijmers generally using a one-month lag
and on a calendar year basis. Our business isrmdasa certain extent due to calendar eventsiatidnal and religious holidays, as well as
weather patterns. Historically, our highest sal@sime and operating income have occurred in tlalfiguarter ending January 31 .

This discussion, which presents our results foioplsroccurring in the fiscal years ended Januar2815 (“fiscal 2015 ") and January 31,
2014 (“fiscal 2014 "), should be read in conjunetiith our Condensed Consolidated Financial Statésrmes of and for the three and nine
months ended October 31, 2014 , and the accompgnyies included in Part I, Item 1 of this Quastdeport on Form 10-Q, as well as our
Consolidated Financial Statements as of and fofisleal year ended January 31, 2Q1e accompanying notes and the related Managér
Discussion and Analysis of Financial Condition &websults of Operations contained in our Annual RefmoEhareholders for the year ended
January 31, 2014 , and incorporated by referencanith included as Exhibit 13 to, our Annual Report~orm 10-K for the fiscal year ended
January 31, 2014 .

We intend for this discussion to provide the reasién information that will assist in understandiogr financial statements, the changes in
certain key items in those financial statementmfgeriod to period and the primary factors thabaoted for those changes. We also discuss
certain performance metrics that management usasstess the Company's performance. Additionakyditcussion provides information
about the financial results of the three segmehtaiobusiness to provide a better understandirttpef each of those segments and its results
of operations affect the financial condition angules of operations of the Company as a whole.

Throughout this Management's Discussion and AnalgEFinancial Condition and Results of Operations discuss segment operating
income, comparable store and club sales and otbasunes. Management measures the results of thpabgte segments using each
segment's operating income, including certain c@gooverhead allocations, as well as other measbBrem time to time, we revise the
measurement of each segment's operating incomeging certain corporate overhead allocations, @hér measures as determined by the
information regularly reviewed by our chief opengtidecision maker. When we do so, the previoumdeimounts and balances are
reclassified to conform to the current period'sspreation. The amounts disclosed for "Corporatesaipghort” in the leverage discussion of
Company's performance metrics consist of corpareéehead and other items not allocated to anyefXbmpany's segments.
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Comparable store and club sales is a metric thitates the performance of our existing U.S. staresclubs by measuring the change in
sales for such stores and clubs, including e-coroengales, for a particular period from the corresiireg period in the previous year.
Walmart's definition of comparable store and clales includes sales from stores and clubs opetidéoprevious 12 months, including
remodels, relocations, expansions and conversaanwgell as e-commerce sales. We measure the e-aomsaes impact by including those
sales initiated through our websites and fulfitetbugh our e-commerce distribution facilities el as an estimate for sales initiated online,
but fulfilled through our stores and clubs. Chanigefermat are excluded from comparable store dull sales when the conversion is
accompanied by a relocation or expansion thattesuk change in retail square feet of more thangercent. Comparable store and club
sales are also referred to as "same-store" salethibys within the retail industry. The method afctilating comparable store and club sales
varies across the retail industry. As a result,aalculation of comparable store and club salesisecessarily comparable to similarly titled
measures reported by other companies.

In discussing our operating results, the term auayeexchange rates refers to the currency exchaatgse we use to convert the operating
results for all countries where the functional eny is not the U.S. dollar. We calculate the ¢ftéchanges in currency exchange rates as
the difference between current period activity stated using the current period's currency exchaatgs, and the comparable prior year
period's currency exchange rates. Throughout @audsion, we refer to the results of this calcoiatis the impact of currency exchange rate
fluctuations. When we refer to constant currencgrapng results, we are referring to our operatasults without the impact of the currency
exchange rate fluctuations and without the impé&etcquisitions until the acquisitions are includedboth comparable periods. The disclosure
of constant currency amounts or results permitestors to understand better Walmart's underlyiméppeance without the effects of
currency exchange rate fluctuations or acquisitidudatility in currency exchange rates may impthet results, including net sales and
operating income, of the Company and the Walmaetriational segment in the future.

We made certain reclassifications to prior periothants or balances to conform to the presentatidhe current fiscal year. These
reclassifications did not impact the Company's afiieg income or consolidated net income. Additibnalertain prior period segment asset
and expense allocations have been reclassified gegments to be comparable with the current pgriesentation.

Company Performance Metrics

Our performance metrics emphasize three prioritiegmproving shareholder value: growth, leveragd eeturns. Our priority of growth
focuses on sales through comparable store andsaleb, including e-commerce sales, and unit s(feategrowth; the priority of leverage
encompasses our objective to increase our operaiagne at the same rate as or a faster rate flgagrowth in net sales by growing our
operating, selling, general and administrative esps ("operating expenses") at a slower rate timgrowth of our net sales; and the priority
of returns focuses on how efficiently we employedsshrough return on investment and how effegtived manage working capital through
free cash flow. While all three priorities are inn@mt, our top priority is growth, with increaset/éstment in e-commerce. Sales growth will
contribute to improving leverage and returns oireet

Growth
Net Sales

Three Months Ended October 31, Nine Months Ended October 31,

2014 2013 2014 2013

Percent Percent Percent Percent Percent Percent

(Amounts in millions) Net Sales of Total Change Net Sales of Total Net Sales  of Total Change Net Sales  of Total
Walmart U.S. $ 70,02¢ 59.2% 34% $ 67,69: 58.9% $208,47¢ 59.2% 2.71%  $202,97: 59.(%
Walmart International 33,65¢ 28.5% 1.7% 33,10¢ 28.8% 99,95¢ 28.2% 1.1% 98,83¢ 28.1%
Sam's Club 14,39: 12.2% 2.2% 14,07¢ 12.5% 43,14¢ 12.5% 1.€% 42,47¢ 12.2%
Net sales $ 118,07t 100.(% 2.8% $ 114,87t 100.(% $351,57¢ 100.(% 2.1%  $344,29( 100.(%

Our consolidated net sales increased 2.8% and faf #he three and nine months ended October 314 2@dspectively, when compared to
the same periods in the previous fiscal year. Theeases in net sales were primarily due to 2.786-geer-year growth in retail square feet,
higher e-commerce sales across the Company aniivpasimparable sales in the U.S. These increases partially offset by $0.4 billion
and $2.7 billion of negative impact from fluctuatioin currency exchange rates for the three arelmionths ended October 31, 2014 ,
respectively.
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Calendar Comparable Store and Club Sales

Comparable store and club sales is a metric wiidicates the performance of our existing U.S. starel clubs by measuring the change in
sales for such stores and clubs, including e-corengales, for a particular period over the corradpw period in the previous year. The
retail industry generally reports comparable store club sales using the retail calendar (also knasvthe 4-5-4 calendar) and, to be
consistent with the retail industry, we provide @arable store and club sales using the retail dateim our quarterly earnings releases.
However, when we discuss our comparable store lafidsales below, we are referring to our calendangarable store and club sales
calculated using our fiscal calendar. As our fiszdéndar differs from the retail calendar, oueodlar comparable store and club sales also
differ from the retail calendar comparable stord elub sales provided in our quarterly earningsasés. Calendar comparable store and club
sales, as well as the impact of fuel, for the ttaee nine months ended October 31, 2014 and 2@&8e, as follows:

Three Months Ended October 31, Nine Months Ended October 31,
2014 2013 2014 2013 2014 2013 2014 2013
With Fuel Fuel Impact With Fuel Fuel Impact
Walmart U.S. 0.8% (0.9% 0.C % 0.C% 0.2% (0.8% 0.C% 0.C%
Sam's Club 0.5% 0.1% (0.1)% (1.0% 0.0% 0.2% 0.0% (0.5%
Total U.S. 0.7% (0.2% 0.C % (0.1)% 0.1% (0.6)% 0.C% 0.C%

Comparable store and club sales in the U.S., imudufiiel, increased 0.7% for the three months er@etdber 31, 2014 and increased 0.1%
for the nine months ended October 31, 2014 , wioempared to the same periods in the previous figeal. The total U.S. comparable store
and club sales were positively impacted by an amean average ticket primarily due to inflatiorsgveral categories, partially offset by the
reduction in government food benefits for the thaiad nine months ended October 31, 20%évere winter storms, which occurred during
first quarter of fiscal 2015, also had a negatiapact for the nine months ended October 31, 2@E-dommerce sales positively impacted
comparable sales approximately 0.2% for both Waltde®. and Sam's Club for each of the three ane manths ended October 31, 2014 .
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Leverage
Operating Income

Three Months Ended October 31, Nine Months Ended October 31,
2014 2013 2014 2013
Operating Percent Percent Operating Percent Operating Percent Percent Operating Percent

(Amounts in millions) Income of Total Change Income of Total Income of Total Change Income of Total
Walmart U.S. $ 4,93 78.7% 12% $ 4,991 79.C% $ 15,15¢ 79.C% (26% $ 15,57: 79.7%
Walmart International 1,43( 22.£% 3.7% 1,37¢ 21.€% 4,121 21.5E% 5.1% 3,921 20.1%
Sam's Club 49: 7.8% 12.C% 44( 7.C% 1,46¢ 7.€% 1.2% 1,44¢ 7.4%
Corporate and support (590 (9.9% (18.0% (500 (7.9% (1,549 (8.1)% (9.9% (1,419 (7.2%
Operating income $  6,26¢ 100.C% 0.79% $ 6,31 100.(% $ 19,19¢ 100.C% 1.79)% $ 19,52 100.C%

We believe comparing both the growth of our opaegaéxpenses and our operating income to the grofwdhir net sales are meaningful
measures as they indicate how effectively we mapagts and leverage operating expenses. Our olgefoti a fiscal year is to grow

operating expenses at a slower rate than netaatet grow operating income at the same rate adaster rate than net sales. On occasion,
we may make strategic growth investments that mbjtmes, cause our operating expenses to groviaaster rate than net sales and that may
result in our operating income growing at a slovege than net sales.

Operating Expenses

For the three and nine months ended October 34, 26ferating expenses increased 3.5% and 2.98pectvely, when compared to the
same periods in the previous fiscal year, whilesadgs increased 2.8% and 2.1% , respectively, whepared to the same periods in the
previous fiscal year. Accordingly, we did not meat objective of growing operating expenses abwet rate than net sales for either period.
Higher health-care expenses in the U.S. from irs@a&nroliment and medical cost inflation, as wsltontinued investments in e-commerce
and other initiatives were the primary factors ttetised us not to leverage for the three and nowghm ended October 31, 2014 . In addition,
severe winter storms in the U.S. contributed toitiseease in operating expenses as a percentag séles for the nine months ended
October 31, 2014 .

Operating Income

For the three and nine months ended October 3%, 2@& did not meet our objective of growing opieigaincome at the same rate or a faster
rate than net sales as operating income decreag¥#dahd 1.7% , respectively, while net sales irsgd®.8% and 2.1% , respectively, when
compared to the same periods in the previous fiseal. This was primarily due to the factors wedssed for not leveraging operating
expenses, as well as a lower gross profit rategriiynfrom price investments at Walmart U.S. and @ash Rewards Program at Sam's Club.
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Returns
Return on Investment

Management believes return on investment ("ROI§ mseaningful metric to share with investors beeaubkelps investors assess how
effectively Walmart is deploying its assets. TremdROI can fluctuate over time as management lcaktong-term potential strategic
initiatives with possible short-term impacts.

ROl was 16.4% and 17.5% for the trailing twelve mtherended October 31, 2014 and 2013 , respectiVhly decline in ROI was primarily
due to a decrease in operating income, as wellasantinued capital investment in store growth armbmmerce.

We define ROI as adjusted operating income (opegaticome plus interest income, depreciation andréamation, and rent expense) for the
trailing 12 months divided by average invested edyiuring that period. We consider average invkstpital to be the average of our
beginning and ending total assets, plus averageadeted depreciation and average amortizatios,dgerage accounts payable and average
accrued liabilities for that period, plus a rerdtéa equal to the rent for the fiscal year or trgjl12 months multiplied by a factor of eight.
When we have discontinued operations, we excluelénipact of the discontinued operations.

Our calculation of ROl is considered a non-GAARafinial measure because we calculate ROI usingdiaameasures that exclude and
include amounts that are included and excludebdemtost directly comparable GAAP financial measkme.example, we exclude the impact
of depreciation and amortization from our repordedrating income in calculating the numerator af@alculation of ROI. In addition, we
include a factor of eight for rent expense thainestes the hypothetical capitalization of our ofiegaleases. We consider return on assets
("ROA") to be the financial measure computed incadance with generally accepted accounting priesiflGAAP") that is the most directly
comparable financial measure to our calculatioR©1. ROI differs from ROA (which is consolidateccome from continuing operations for
the period divided by average total assets of nairtg operations for the period) because ROI: asljogerating income to exclude certain
expense items and adds interest income; adjusisasdets of continuing operations for the impéetcsumulated depreciation and
amortization, accounts payable and accrued ligsliand incorporates a factor of rent to arriveotl invested capital.

Although ROl is a standard financial metric, numeronethods exist for calculating a company's RGla&esult, the method used by
management to calculate our ROl may differ fromrtethods used by other companies to calculate R@ir We urge you to understand the
methods used by other companies to calculate R@irbefore comparing our ROI to that of such ottmmpanies.
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The calculation of ROI, along with a reconciliatiinthe calculation of ROA, the most comparable GAffkancial measure, is as follows:

For the Trailing Twelve Months Ending

October 31,
(Amounts in millions) 2014 2013
CALCULATION OF RETURN ON INVESTMENT
Numerator
Operating income $ 26,54¢ $ 28,10t
+ Interest income 102 14€
+ Depreciation and amortization 9,151 8,77t
+ Rent 2,89¢ 2,667
= Adjusted operating income $ 38,69' $ 39,69:
Denominator
Average total assets of continuing operatitins $ 208,69¢ $ 207,62«
+ Average accumulated depreciation and amortiz&tion 62,52: 56,53!
- Average accounts payalbe 39,43¢ 39,747
- Average accrued liabiliti€8 18,69( 18,57:
+ Rentx 8 23,18« 21,33¢
= Average invested capital $ 236,27! $ 227,17
Return on investment (ROI) 16.%% 17.5%
CALCULATION OF RETURN ON ASSETS
Numerator
Income from continuing operations $ 16,17( $ 17,87(
Denominator
Average total assets of continuing operatitins $ 208,69¢ $ 207,62:
Return on assets (ROA) 7.7% 8.6%
As of October 31,
2014 2013 2012
Certain Balance Sheet Data
Total assets of continuing operations $ 207,88¢ $ 209,50¢ $ 205,73t
Accumulated depreciation and amortization 65,63¢ 59,40¢ 53,65¢
Accounts payable 39,65¢ 39,22 40,27:
Accrued liabilities 18,77: 18,60¢ 18,53¢

(1) The average is based on the addition of thewatdalance at the end of the current periodeatitount balance at the end of the prior periaddariding by 2.
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Free Cash Flow

Free cash flow is considered a non-GAAP financiehsure. Management believes, however, that fréefleag, which measures our ability
to generate additional cash from our business @ipas is an important financial measure for usevialuating the Company's financial
performance. Free cash flow should be consideredadiition to, rather than as a substitute for, obdated income from continuing
operations as a measure of our performance anchaktprovided by operating activities as a measioar liquidity.

We define free cash flow as net cash provided lgratpg activities in a period minus payments faperty and equipment made in that
period. We generated free cash flow of $7.2 bilfionthe nine months ended October 31, 2014 , coadp® free cash flow of $3.8 billion for
the nine months ended October 31, 2013 . The iser@afree cash flow was primarily due to the tighaf payments for income taxes and
capital expenditures.

Additionally, Walmart's definition of free cash Was limited, in that it does not represent resldwgesh flows available for discretionary
expenditures due to the fact that the measure mitededuct the payments required for debt serviceadher contractual obligations or
payments made for business acquisitions. Therefadyelieve it is important to view free cash flasra measure that provides supplemental
information to our Condensed Consolidated Statesnein€ash Flows.

Although other companies report their free castvfloumerous methods may exist for calculating agamy's free cash flow. As a result, the
method used by Walmart's management to calculatéeaicash flow may differ from the methods usgather companies to calculate their
free cash flow. We urge you to understand the nuithused by other companies to calculate theirdasé flow before comparing our free
cash flow to that of such other companies.

The following table sets forth a reconciliationfafe cash flow, a non-GAAP financial measure, tbaash provided by operating activities,
which we believe to be the GAAP financial measupsidlirectly comparable to free cash flow, as wslinformation regarding net cash u
in investing activities and net cash used in finag@activities.

Nine Months Ended October 31,

(Amounts in millions) 2014 2013

Net cash provided by operating activities $ 15,47( $ 13,32(
Payments for property and equipment (8,249 (9,50¢)
Free cash flow $ 7,221 $ 3,81«
Net cash used in investing activitiés $ (7,157 $ (9,14
Net cash used in financing activities (8,85¢) (3,03¢)

(1) "Net cash used in investing activities" inclageyments for property and equipment, which is misluded in our computation of free cash flow.
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Results of Operations

Consolidated Results of Operations
Three and nine months ended October 31, 2014 and 2013

Three Months Ended October 31  Nine Months Ended October 31

(Amounts in millions, except unit counts) 2014 2013 2014 2013
Total revenues $ 119,00: $ 115,68¢ $ 354,08t $ 346,58t
Percentage change from comparable period 2.5% 1.7% 2.2% 1.7%
Net sales $ 118,07t $ 114,87¢ $ 351,57¢ $ 344,29(
Percentage change from comparable period 2.8% 1.€% 2.1% 1.7%
Total U.S. calendar comparable store and club satesase (decrease) 0.7% (0.2)% 0.1% (0.6)%
Gross profit margin as a percentage of net sales 24.4% 24.5 % 24.% 24.5%
Operating income $ 6,268 $ 6,31( $ 19,19¢ $  19,52¢
Operating income as a percentage of net sales 5.2% 5.E% 5.5% 5.7%
Income from continuing operations $ 3826 $ 3,87( $ 11,62¢ $ 12,007
Unit counts at period end 11,15¢ 10,73¢ 11,15¢ 10,73¢
Retail square feet at period end 1,121 1,092 1,121 1,09z

Our total revenues, which are mostly comprisededfsales, but also include membership and othemiegincreased 2.9% and 2.2% for the
three and nine months ended October 31, 2014 ectgply, when compared to the same period in tegipus fiscal year. The increase in
total revenues was consistent with the 2.8% anth2ntreases in net sales. The increases in net w&le primarily due to 2.7% year-over-
year growth in retail square feet, high-commerce sales across the Company and positivpamainle sales in the U.S. These increases were
partially offset by $0.4 billion and $2.7 billiomespectively, of negative impact from fluctuationgurrency exchange rates for the three and
nine months ended October 31, 2014 . An increasgeimbership and other income, primarily due to ghow membership income at Sam's
Club, also contributed to the increase in totakreies.

Our gross profit rate decreased 12 and 10 basigpfuir the three and nine months ended Octobe2@®14 , respectively, when compared to
the same periods in the previous fiscal year. Tdeeahse in our gross profit rate was due to deximgross profit rates in the U.S., resulting
primarily from price investments at Walmart U.Sddahe Cash Rewards Program at Sam's Club.

We did not leverage operating expenses for eitheethree or nine months ended October 31, 2014ép@asiting expenses as a percentage of
net sales increased 14 and 15 basis points, régggctvhen compared to the same periods in theipus fiscal year. Higher health-care
expenses in the U.S. from increased enrollmentaedical cost inflation, as well as continued inwestts in e-commerce and other
initiatives, were the primary factors that causedat to leverage for the three and nine months@®@ttober 31, 2014 . In addition, severe
winter storms in the U.S. contributed to the inse2in operating expenses as a percentage of estfsalthe nine months ended October 31,
2014 .

Our effective income tax rates were 31.8% and 33@%he three and nine months ended October 314 2@espectively, compared to our
effective income tax rates of 32.5% and 32.8%lfierdame periods in the previous fiscal year, rdsmig. Our effective income tax rate may
fluctuate from quarter to quarter as a result ofdes including our performance, changes in ouesssent of certain tax contingencies,
valuation allowances, changes in tax law, outcoafegiministrative audits, the impact of discretaris, and the mix of earnings among our
U.S. operations and international operations, whighsubject to statutory rates that are gendralgr than the U.S. statutory rate. In
addition, possible U.S. Congressional actions iiggrthe extension of certain tax legislation comtgact our full year effective tax rate.

As a result of the factors discussed above, wertepp&3.8 billion and $11.6 billion of consolidatedome from continuing operations for the
three and nine months ended October 31, 2014 ectsply, a decrease of $44 million and $381 milliaespectively, when compared to the
same periods in the previous fiscal year. Dilutembme from continuing operations per common shirbatable to Walmart ("EPS") was
$1.15 and $3.46 for the three and nine months e@a¢ober 31, 2014 , respectively, an increase coadp® EPS of $1.14 for the three
months ended October 31, 2013 and a decrease cenieaEPS of $3.51 for the nine months ended Oct®be2013 . During the fourth
quarter of fiscal 2015, Walmart Japan announceaitld close approximately 30 underperforming stofd® expected impact to the
Company's EPS for these store closures will beceqapiately $0.03 in the fourth quarter and an addal $0.01 to $0.02 over other future
quarters.
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Walmart U.S. Segment
Three and nine months ended October 31, 2014 and 2013

Three Months Ended October 31, Nine Months Ended October 31,
(Amounts in millions, except unit counts) 2014 2013 2014 2013
Net sales $ 70,02t $ 67,69: $ 208,47¢ $ 202,97<
Percentage change from comparable period 3.4% 24% 2. ™% 1.€%
Calendar comparable store sales increase (decrease) 0.8% (0.9% 0.2% (0.8%
Operating income $ 493 % 4,991 $ 15,15¢  $ 15,57:
Operating income as a percentage of net sales 7.0% 7.4% 7.2% 7.7%
Unit counts at period end 4,344 4,15¢ 4,344 4,15¢
Retail square feet at period end 674 65E 674 65E

Net sales for the Walmart U.S. segment increi3.4% and 2.7% for the three and nine months endgadb®r 31, 2014 , respectively, when
compared to the same periods in the previous fiseal. The increases in net sales were due priyrtarjear-overyear growth in retail squa
feet of 2.8% , as well as increases in compardble sales of 0.8% and 0.2% , which were due tadngd ticket, partially offset by lower
traffic.

Gross profit rate decreased 22 and 15 basis plointee three and nine months ended October 314 2@dspectively, compared to the same
periods in the previous fiscal year. The decreasd® gross profit rate were due to pharmacy dksttion and reductions in third-party
reimbursement rates. In addition, the segment'Sraged strategic focus on price investment, as aglinerchandise mix also contributed to
the decreases in gross profit rate.

Walmart U.S. did not leverage operating expensesitber the three or nine months ended Octobe2@14 , as operating expenses as a
percentage of segment net sales increased 10 amaksB3points, respectively, compared to the sariegs in the previous fiscal year. The
increases in operating expenses as a percentaggmient net sales were primarily driven by higleadth-care expenses from increased
enrollment and medical cost inflation. In additiexpenses from severe winter storms contributedegancrease in operating expenses as a
percentage of segment net sales for the nine memithsd October 31, 2014 .
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Walmart International Segment
Three and nine months ended October 31, 2014 and 2013

Three Months Ended October 31, Nine Months Ended October 31,
(Amounts in millions, except unit counts) 2014 2013 2014 2013
Net sales $ 33,65¢ $ 33,10¢ % 99,95¢ $ 98,83¢
Percentage change from comparable period 1.7% 0.2% 1.1% 2.(%
Operating income $ 1,43( $ 1,37¢ % 4,121 $ 3,921
Operating income as a percentage of net sales 4.2% 4.2% 4.1% 4.C%
Unit counts at period end 6,16¢ 5,95( 6,16¢ 5,95(
Retail square feet at period end 361 352 361 352

Net sales for the Walmart International segmemnteiasec1.7% and 1.1% for the three and nine months end¢ob®r 31, 2014 , respectively,
when compared to the same periods in the previsaalfyear. The increases in net sales were piliynduie to year-over-year net growth in
retail square feet of 2.5% and higher e-commertess@ihese increases were partially offset by $0libn and $ 2.7 billion of negative
impact from fluctuations in currency exchange rédeghe three and nine months ended October 314 2@espectively. In addition, positive
comparable sales in certain markets contributededncrease in net sales for the nine months e@a¢ober 31, 2014 .

Gross profit rate was relatively flat for the thia®d nine months ended October 31, 2014 , when amdpo the same periods in the previous
fiscal year. The impact to gross profit rate duerice investment in several markets was offsaethgnges in the merchandise mix.

Operating expenses, as a percentage of net sadesased 21 basis points for the three months e@deaber 31, 2014when compared to tl
same period in the previous fiscal year. Walmaterimational did not leverage operating expenseth®sthree months ended October 31,
2014 , primarily due to lower than anticipated sees and continued investments in e-commerce thed initiatives. However, Walmart
International leveraged operating expenses fonthe months ended October 31, 2014 , primarily tduspntinued focus on expense
management.
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Sam's Club Segmer
Three and nine months ended October 31, 2014 and 2013
We believe the information in the following tableder the caption "Excluding Fuel" is useful to iai@s because it permits investors to

understand the effect of the Sam's Club segmeriséles on its results of operations, which iemgsicted by the volatility of fuel prices.
Volatility in fuel prices may continue to impacetiperating results of the Sam's Club segmentiriuture.

Three Months Ended October 31, Nine Months Ended October 31,
(Amounts in millions, except unit counts) 2014 2013 2014 2013
Including Fuel
Net sales $ 14,39: % 14,070 $ 43,14¢ % 42,47¢
Percentage change from comparable period 2.5% 1.1% 1.€% 1.2%
Calendar comparable club sales increase (decrease) 0.5% 0.1% 0.C% 0.2%
Operating income $ 49: % 44C % 1466 $ 1,44¢
Operating income as a percentage of net sales 3.4% 3.1% 3.4% 3.4%
Unit counts at period end 645 63C 642 63C
Retail square feet at period end 8€ 84 86 84
Excluding Fuel
Net sales $ 12,737 $ 12,44¢ % 37,98 % 37,42:
Percentage change from comparable period 2.2% 2.1% 1.5% 1.7%
Operating income $ 458 ¢ 43z % 1,39 $ 1,43t
Operating income as a percentage of net sales 3.6% 3.5% 3.7% 3.8%

Net sales for the Sam's Club segment incre2.3% and 1.6% for the three and nine months end¢ob@r 31, 2014 , respectively, when
compared to the same periods in the previous fiseal. The increases in net sales were primariéytdwyear-ovegear growth in retail squa
feet of 2.2% . In addition, for the three monthdeuh October 31, 2014 , an increase in comparabteszles of 0.5% , due to higher average
ticket and Savings members' traffic, also contedub the increase in net sales.

Gross profit rate decreased 17 and 24 basis piointie three and nine months ended October 314 20dspectively, when compared to the
same periods in the previous fiscal year. The gposft rate decreased primarily due to the segfaémgestment in the Cash Rewards
program, changes in merchandise mix, and commadgy inflation, partially offset by the increasewsgs profit rate on fuel sales.

Membership and other income increased 9.9% andd i the three and nine months ended October @14 2respectively, when compar
to the same periods in the previous fiscal yeae iflbrease was primarily the result of increasethb@ship upgrades and Plus member
renewals for both the three and nine months endrgdb®r 31, 2014 . The increase for the nine moatitked October 31, 2014 was also
partially due to the increased membership feesdtced May 15, 2013.

Sam's Club leveraged operating expenses for tkee #imd nine months ended October 31, 2014 , aatogeexpenses as a percentage of
segment net sales decreased 30 and 5 basis pesyectively, compared to the same periods in teequs fiscal year. The decreases in
operating expenses as a percentage of segmergieefar the three months ended October 31, 2014 prémarily due to lower remodel
costs and lower pre-opening expenses from opeeingrfclubs this quarter than the comparable quarttie previous fiscal year. This was
partially offset by higher healtbare expenses, mostly from increased enrollmentraadical cost inflation, which impacted both theethanc
nine months ended October 31, 2014. In additioperses from severe winter storms offset the ovdeaitease in operating expenses as a
percentage of segment net sales for the nine memithsd October 31, 2014 .
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Liquidity and Capital Resources

Liquidity

The strength and stability of our operations haseohically supplied us with a significant sourddiquidity. Cash flows provided by
operating activities, supplemented with long-tembtoand short-term borrowings, have been suffidieftind our operations while allowing
us to continue to grow our operations by investimglobal expansion activities. Generally, somalbof the remaining available cash flow

has been used to fund the dividends on our comtook and share repurchases. We believe our soafdegidity will continue to be
adequate to fund operations, finance our globahesgion activities, pay dividends and fund our shapeirchases for the foreseeable future.

Nine Months Ended October 31,

(Amounts in millions) 2014 2013

Net cash provided by operating activities $ 15,47( $ 13,32(
Payments for property and equipment (8,249 (9,50¢6)
Free cash flow $ 7,221 $ 3,81«
Net cash used in investing activitiés $ (7,157 $ (9,14
Net cash used in financing activities (8,85¢) (3,03¢)

(1) "Net cash used in investing activities" inclagiyments for property and equipment, which is misluded in our computation of free cash flow.

Net Cash Provided by Operating Activiti

Net cash provided by operating activities \$15.5 billion and $13.3 billion for the nine mon#sded October 31, 2014 and 2013,
respectively. The increase in net cash provideddmrating activities was primarily due to the tigniof payments for income taxes and the
combination of normal fluctuations in other opangtactivities.

Cash Equivalents and Working Capital

Cash and cash equivalents were $6.7 billion and Biflion at October 31, 2014 and 2013 , respebtiv@ur working capital deficit was $5.7
billion and $9.9 billion at October 31, 2014 and.2Q respectively. The decrease in our workingtehgeficit is primarily the result of using
less net cash provided by operating activitiesfare repurchases during the nine months ended€cd, 2014, which allowed us to red
our short-term borrowings. Also contributing to thecrease were higher inventory levels in eachuoegments primarily from lower than
anticipated sales and new store growth. We gegesplrate with a working capital deficit due to efficient use of cash in funding
operations, consistent access to the capital meagket in providing returns to our shareholdersienform of share repurchases and payments
of cash dividends.

We use intercompany financing arrangements in fmtéb ensure cash can be made available in thatopin which it is needed with the
minimum cost possible. We do not believe it williecessary to repatriate cash and cash equivdleltt®utside of the U.S. and anticipate
our domestic liquidity needs will be met throughetfunding sources (ongoing cash flows generated bperations, external borrowings, or
both). Accordingly, we intend, with only certainoeptions, to continue to indefinitely reinvest cash and cash equivalents held outside of
the U.S. in our foreign operations. When the incasnearned (either from operations or through suerpany financing arrangements) and
indefinitely reinvested outside of the U.S. is tdvat local country tax rates, which are generallydr than the U.S. statutory rate, we realize
an effective tax rate benefit. If our intentiongtwiespect to reinvestment were to change, masteoAmounts held within our foreign
operations could be repatriated to the U.S., althany repatriation under current U.S. tax lawsldidne subject to U.S. federal income ta:
less applicable foreign tax credits. As of Octa®ir2014 and January 31, 2014 , cash and cashadepiis of approximately $1.8 billion and
$1.9 billion , respectively, may not be freely tséerable to the U.S. due to local laws or othetric®ns. We do not expect local laws, other
limitations or potential taxes on anticipated fetuepatriations of cash amounts held outside obtl$e to have a material effect on our ove
liquidity, financial condition or results of opei@ts.
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Net Cash Used in Investing Activitie

Net cash used in investing activities v$7.2 billion and $9.1 billion for the nine monthsded October 31, 2014 and 2013 , respectively, and
generally consisted of payments to build new staereodel existing stores, expand our e-commerpalibties and invest in other
technologies. Net cash used in investing activifiesreased $1.9 billion for the nine months endewi@r 31, 2014 , when compared to the
same period in the previous fiscal year, due tdithing of our capital expenditures, as well asgeexds received from the disposal of certain
operations described further below. Our plan isolarfiscal 2015 capital expenditures to be sintilaactual capital expenditures for fiscal
2014. Therefore, we expect that a greater portfaupcapital expenditures will occur in the fougharter of fiscal 2015. We are working to
significantly increase the number of Neighborhooarkéts in the U.S. and accelerate the expansionroé-commerce capabilities.

As described in Note 10 to our Condensed ConselitiRinancial Statements, we completed the saleeo¥ips Restaurant Business in
Mexico ("Vips") on May 12, 2014 . We received $G7illion of cash in connection with the Vips salehieh is reflected in cash flows from
investing activities.

Net Cash Used in Financing Activitie

Net cash used in financing activities v$8.9 billion and $3.0 billion for the nine monthsded October 31, 2014 and 2013 , respectively, and
generally consisted of activity in our short-teroriowings and long-term debt, dividends paid, sta@gkurchases and transactions with
noncontrolling interests. Net cash used in finag@ntivities increased $5.9 billion for the ninenttes ended October 31, 2014 , when
compared to the same period in the previous figeat, primarily due to the reduction in short-tdsarrowings and the activity described
further below.

Short-term Borrowings

Short-term borrowings decreased $1.8 billion fa tine months ended October 31, 2014 , comparad iacrease of $6.0 billion for the
same period in the previous fiscal year. We geheutilize the liquidity provided by short-term lrowings to provide funding used for our
operations, dividend payments, share repurchaapi#atexpenditures and other cash requirementaeier, we have made fewer share
repurchases this fiscal year, which has allowetbueduce our short-term borrowings. Additionaitygre cash provided from operating
activities combined with less cash used for cagixglenditures during the nine months ended Oct®bg2014 , allowed us to minimize our
short-term borrowings at October 31, 2014 . Ouioter lines of credit remain mostly unused and cargtito provide more than $15.0 billion
of additional liquidity, if needed.

Long-term Debt
The following table provides the changes in ouglberm debt for the nine months ended October 3142

Long-term debt due

(Amounts in millions) within one year Long-term debt Total

Balances as of February 1, 2014 $ 4,10 $ 41,77 $ 45,87
Proceeds from long-term debt — 5,12( 5,12(
Repayments of long-term debt (3,889 — (3,889
Reclassifications of long-term debt 4,32¢ (4,329 _
Other 33C (847) (517)

Balances as of October 31, 2014 $ 4,874 $ 41,72( $ 46,59¢

The net of proceeds from and repayments of our-teng debt borrowings during the nine months erdetbber 31, 2014 was $1.2 bhillion
compared to $2.1 billion during the same periothiprevious fiscal year. This difference is priityadue to the timing and amounts of
issuances and maturities, as well as our desimaintain an appropriate balance of differing maiesiwithin our debt portfolio.
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Dividends

On February 20, 2014 , the Board of Directors apgache fiscal 2015 annual dividend of $ 1.92 perrs, an increase compared to the fiscal
2014 annual dividend of $ 1.88 per share. For fi20&5 , the annual dividend will be paid in fowragterly installments of $0.48 per share,
according to the following record and payable dates

Record Date Payable Date
March 11, 2014 April 1, 2014

May 9, 2014 June 2, 2014
August 8, 2014 September 3, 2014
December 5, 2014 January 5, 2015

The dividend installments payable on April 1, 2034ine 2, 2014 and September 3, 2014 , were pachasiuled.

Company Share Repurchase Program

From time to time, the Company repurchases shdiiés @ammon stock under share repurchase progeant®rized by the Board of
Directors. The current $15.0 billion share repusehprogram has no expiration date or other reistnistimiting the period over which the
Company can make share repurchases. At Octob@034,, authorization for $10.3 billion of shareusghases remained under the current
share repurchase program. Any repurchased sharesmstructively retired and returned to an unidsiatus.

The Company regularly reviews its share repurclhaseity and considers several factors in deterngnwhen to execute share repurchases,
including, among other things, current cash neeasacity for leverage, cost of borrowings and ttaekeat price of its common stock. The
following table provides, on a settlement date fiakie number of shares repurchased, averagepaideer share and total cash paid for
share repurchases for the nine months ended Oc3db@014 and 2013 :

Nine Months Ended October 31,

(Amounts in millions, except per share data) 2014 2013

Total number of shares repurchased 13.¢ 77.¢
Average price paid per share $ 75.8- $ 74.5¢
Total cash paid for share repurchases $ 1,01t $ 5,80¢

Total cash paid for share repurchases decreas@dibn for the nine months ended October 31,£20tompared to the same period in the
previous fiscal year, due in part to the increasssh used in transactions with noncontrolling esé&s described further below, as well as the
need to fund our accelerated capital expenditumesrhall formats. In addition, our results of opienas influenced our share repurchase
activity.

Transactions with Noncontrolling Interests

As described in Note 10 to our Condensed ConselitiRinancial Statements, during the nine months@ttober 31, 2014 , we completed
the purchase of substantially all of the remaimogcontrolling interest in Walmart Chile for appimately $1.5 billion. We used existing
cash to complete this transaction, which is refidéh cash flows used in financing activities.
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Capital Resources

We believe cash flows from continuing operations, @uirrent cash position and access to debt capasakets will continue to be sufficient to
meet our anticipated operating cash needs, inausi#asonal buildups in merchandise inventoriest@ifithd our capital expenditures,
dividend payments and share repurchases.

We have strong commercial paper and long-term idistgs that have enabled and should continueablerus to refinance our debt as it
becomes due at favorable rates in debt capital etsmrat October 31, 2014 , the ratings assignemitacommercial paper and rated series of
our outstanding long-term debt were as follows:

Rating agency Commercial paper Long-term debt
Standard & Poor's A-1+ AA
Moody's Investors Service P-1 Aa2
Fitch Ratings F1+ AA

Credit rating agencies review their ratings peatly and, therefore, the credit ratings assigmeastby each agency may be subject to
revision at any time. Accordingly, we are not atol@redict whether our current credit ratings wélinain consistent over time. Factors that
could affect our credit ratings include changesunoperating performance, the general economig@mwent, conditions in the retail
industry, our financial position, including our abtiebt and capitalization, and changes in oumass strategy. Any downgrade of our credit
ratings by a credit rating agency could increasefuture borrowing costs or impair our ability tocgss capital and credit markets on terms
commercially acceptable to us. In addition, any dgrade of our current short-term credit ratingsli@¢ampair our ability to access the
commercial paper markets with the same flexibilitst we have experienced historically, potentiadiguiring us to rely more heavily on me
expensive types of debt financing. The credit gaigency ratings are not recommendations to bllygrskold our commercial paper or debt
securities. Each rating may be subject to revisiowithdrawal at any time by the assigning ratingamization and should be evaluated
independently of any other rating. Moreover, eaetlit rating is specific to the security to whittapplies.

To monitor our credit rating and our capacity fong-term financing, we consider various qualitative quantitative factors. We monitor the
ratio of our debt-to-total capitalization as suggor our long-term financing decisions. For thegose of this calculation, debt is defined as
the sum of short-term borrowings, long-term del# dithin one year, obligations under capital leakes within one year, long-term debt and
long-term obligations under capital leases. Totglialization is defined as debt plus total Walnstwdreholders' equity. At October 31, 2014
and 2013, the ratio of our debt-to-total capitiian was 41.3% and 45.7% , respectively. The dserén our debt-to-total capitalization ratio
was primarily due to using less cash for sharendmmses, which allowed us to reduce our short-tesmowings, and growth in retained
earnings. These impacts were partially offset hyitaahal currency translation losses recorded ituawulated other comprehensive income
(loss).

Other Matters

We discuss our existing FCPA investigation andteelanatters in Part | of this Quarterly Report @mrf 10-Q under the caption "ltem 1.
Financial Statements," in Note 9 to our CondensaaisGlidated Financial Statements, which is captid@ontingencies," under the sub-
caption "FCPA Investigation and Related Matterse &0 discuss various legal proceedings relat#itet& CPA investigation in Part Il of
this Quarterly Report on Form 10-Q under the captitem 1. Legal Proceedings," under the sub-captib Certain Other Proceedings."”
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk

Market risks relating to our operations result @ity from changes in interest rates and changesiirency exchange rates. Our market risks
at October 31, 2014 are similar to those disclasenir Form 10-K for the fiscal year ended Janigiry2014 . At October 31, 2014 , the fair
value of our derivative instruments had decreapgdoximately $ 367 million since January 31, 20pdimarily due to maturities and
fluctuations in market interest rates during theeninonths ended October 31, 2014 . In addition,em@nts in currency exchange rates and
the related impact on the translation of the badasieets of the Company's subsidiaries in ChiteUthited Kingdom, Japan and Mexico were
the primary cause of the $ 1.1 billion net losstiee nine months ended October 31, 2014 , in tieency translation and other category of
accumulated other comprehensive income (loss).

The information concerning market risk under thie-saption "Market Risk" of the caption "Managemeifiliscussion and Analysis of
Financial Condition and Results of Operations" aggs 20 and 21 of the parts of our Annual Repdthtareholders for the fiscal year ended
January 31, 2014 included as Exhibit 13 to our AatfReport on Form 10-K for the fiscal year endeduday 31, 2014 is hereby incorporatt
by reference into this Quarterly Report on FormQ.0-

Iltem 4. Controls and Procedures

We maintain a system of disclosure controls andgxfares that is designed to provide reasonableaas=aithat information, which is
required to be timely disclosed, is accumulated@mmunicated to management in a timely fashionlelsigning and evaluating such
controls and procedures, we recognize that anyaisrand procedures, no matter how well designeldoperated, can provide only
reasonable assurance of achieving the desiredot@fiectives. Our management is necessarily reduv use judgment in evaluating
controls and procedures. Also, we may have investsria certain unconsolidated entities. Since waatocontrol or manage those entities,
our controls and procedures with respect to thosiies are substantially more limited than thogemaintain with respect to our consolide
subsidiaries.

In the ordinary course of business, we review gatesn of internal control over financial reportiagd make changes to our systems and
processes to improve such controls and increagéesity, while ensuring that we maintain an effegtinternal control environment. Chan
may include such activities as implementing newreredficient systems, automating manual processdsipdating existing systems. For
example, we are currently implementing varioustritrial system applications in stages across the @agnpAs these financial system
applications are implemented, they become a sigificomponent of our internal control over finahcgporting. We will continue to
implement and update our financial system appbegtin stages, and each implementation may becaigaicant component of our
internal control over financial reporting. Additialty, we are currently establishing shared serfucetions and processes on a global scale.
The implementation of our global shared servicesigoing, and we believe the related changes toegses and internal controls will allow
us to be more efficient and further enhance owriral control over financial reporting.

An evaluation of the effectiveness of the desigth @peration of our disclosure controls and proceslais of the end of the period covered by
this report was performed under the supervisionveittd the participation of management, including @hief Executive Officer and Chief
Financial Officer. Based upon that evaluation, Ghref Executive Officer and Chief Financial Officencluded that our disclosure controls
and procedures are effective to provide reasoragdarance that information required to be discldgeithe Company in the reports that it
files or submits under the Securities Exchangeofd934, as amended, is accumulated and commuditat@anagement, including our
Chief Executive Officer and Chief Financial Officais appropriate, to allow timely decisions regagdiequired disclosure and are effectiv
provide reasonable assurance that such informatim@torded, processed, summarized and reportdéhwifite time periods specified by the
SEC's rules and forms.

Except for the ongoing implementation and updatihthe financial system applications and globakstiaervices functions noted above,
there has been no change in the Company's inteon#lol over financial reporting as of October 2014 , that has materially affected, or is
reasonably likely to materially affect, the Compargternal control over financial reporting.
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

I. SUPPLEMENTAL INFORMATION: We discuss certain legal proceedings in Part hisfQuarterly Report on Form 10-Q under the
caption "ltem 1. Financial Statements," in Not® ®tir Condensed Consolidated Financial Statemenhish is captioned "Contingencies,"
under the sub-caption "Legal Proceedings," and sefe to that discussion, which is incorporateceireby reference to that Note 9, for
important information concerning those legal praiiegs, including the basis for such actions ancenetknown, the relief sought. We prov
the following additional information concerning #elegal proceedings, including the name of theugtwvthe court in which the lawsuit is
pending, and the date on which the petition comingnihe lawsuit was filed.

Wage-and-Hour Class Action:Braun/Hummel v. Wal-Mart , Ct. of Common Pleas, Philadelphia County, PAQ&2 and 8/30/04; Superior
Ct. of PA, Eastern Dist., Philadelphia, PA, 12/7/8d@preme Court of PA, Harrisburg, PA, 10/9/11.

ASDA Equal Value Claims:Ms SBrierley & Othersv ASDA SoresLtd (2406372/2008 & Otherd4anchester, United Kingdom Employm:
Tribunal).

II. CERTAIN OTHER PROCEEDINGS: The Company is a defendant in several lawsuitshiiciivthe complaints closely track the
allegations set forth in a news story that appeardtie New York Times (the "Times" ) on April 21, 2012. One of these is a securities
lawsuit that was filed on May 7, 2012, in the Uditetates District Court for the Middle District Dénnessee, and subsequently transferred to
the Western District of Arkansas, in which the pldf alleges various violations of the U.S. Foreigorrupt Practices Act (the "FCPA")
beginning in 2005, and asserts violations of SestitO(b) and 20(a) of the Securities Exchange A&B84, as amended, relating to certain
prior disclosures of the Company. The plaintiffleto represent a class of shareholders who purdr@sacquired stock of the Company
between December 8, 2011, and April 20, 2012, asttssdamages and other relief based on allegatiahthe defendants' conduct affected
the value of such stock. In addition, a numbereivéitive complaints have been filed in Delaward Arkansas, also tracking the allegations
of theTimes story, and naming various current and former oficend directors as additional defendants. Theiifisi in the derivative suits
(in which the Company is a nominal defendant) &Jegnong other things, that the defendants whoranere directors or officers of the
Company breached their fiduciary duties in conmectvith oversight of FCPA compliance. Most, but abt of the derivative suits have been
combined into two consolidated proceedings, onghath is currently pending in the Western Disto€tArkansas and the other in the
Delaware Court of Chancery. Management does naJmehny possible loss or the range of any pos&iskethat may be incurred in
connection with these proceedings will be matedahe Company's financial condition or result®pérations.

Securities Class Action City of Pontiac General Employees Retirement Systemv. Wal-Mart Stores, Inc., USDC, Western Dist. of AR, 5/7/12.

Derivative Lawsuits: In re Wal-Mart Sores, Inc. Shareholder Derivative Litigation , USDC, Western Dist. of AR, 5/31/18ustin v. Walton
et al., Circuit Court of Pope County, AR, 5/17/12, remdt¥e USDC Eastern Dist. of AR 9/5/14, transferredUSDC Western Dist. of AR
11/17/14;Inre Wal-Mart Stores, Inc. Delaware Derivative Litigation, Delaware Court of Chancery, 4/25/12.
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lll. ENVIRONMENTAL MATTERS: Item 103 of SEC Regulation S-K requires disclosfreertain environmental matters. The following
matters are disclosed in accordance with that remént.

In February 2014, a division of the Health Deparita the City of Vitdria notified WMS Supermercaddo Brasil Ltda ("Walmart Brazil"),
a subsidiary of the Company, that a wastewater haakbeen observed in the parking lot of a storalnvért Brazil immediately took steps to
address the situation and is cooperating with tfemey to resolve the issue. Management does niet/bedny possible loss or the range of
possible loss that may be incurred in connectich this matter will be material to the Companytgficial condition or results of operations.

In January 2014, a division of the State Departmé&&ustainable Development of Santa Catarinaiedtalmart Brazil that a store did not
have the proper license for a wastewater treatsystem. Walmart Brazil is working with the agenoyésolve the issue. Management does
not believe any possible loss or the range of asgiple loss that may be incurred in connectioh wits matter will be material to the
Company's financial condition or results of opemagi.

In August 2013, the Company received a notice filoenCalifornia Air Resources Board ("CARB") allegithat two products sold by the
Company have exceeded volatile organic chemicatdiprescribed in its California Consumer ProdirR¢gulations. The Company is
responding to the allegations and cooperating @AIRB's investigation. Management does not beliewepossible loss or the range of any
possible loss that may be incurred in connectich tiis matter will be material to the Companytgficial condition or results of operations.

In April 2013, a subsidiary of the Company, Cormiza de Compafiias Agroindustriales, operating ist€&ica, became aware that the
Municipality of Curridabat is seeking a penaltyapiproximately $380,000 in connection with the coretton of a retaining wall fifteen years
ago for a perishables distribution center thaitisated along a protected river bank. The subsiditained permits from the Municipality a
the Secretaria Técnica Nacional Ambiental at thre tof construction, but the Municipality now allegbat the wall is non-conforming.
Management does not believe any possible losseamatige of any possible loss that may be incumemnnection with this matter will be
material to the Company's financial condition aulés of operations.

In July 2011, the Environmental Department of BeBtmcalves notified Walmart Brazil that it is intigating alleged soil contamination
from oil leakage. Walmart Brazil is cooperatinglwihe agency and monitoring the affected area. gamant does not believe any possible
loss or the range of any possible loss that maptered in connection with this matter will be ma&l to the Company's financial condition
or results of operations.

In January 2011, the Environmental Department ofdPalegre Municipality formally notified Walmartiazil of soil inspection reports
indicating soil contamination due to leakage offi@im power generating equipment at nine storetiooa in Brazil. Walmart Brazil is
cooperating with the agency as well as the Diskitdrney's Office for the State of Rio Grande dd &d has filed a mitigation plan to
address the situation. Management does not baliey@ossible loss or the range of any possibletlegsmay be incurred in connection with
this matter will be material to the Company's ficiahcondition or results of operations.

Item 1A. Risk Factors

The risks described in Item 1A. Risk Factors, in Aonual Report on Form 10-K for the year endeduday 31, 2014 , could materially and
adversely affect Wal-Mart Stores, Inc.'s (the "Camy' or "our" or "we") business, financial conditiand results of operations. The risk
factors discussed in that Form 10-K do not iderdifyrisks that we face because our business apesatould also be affected by additional
factors that are not presently known to us or weaturrently consider to be immaterial to our ofierss. No material change in the risk
factors discussed in that Form 10-K has occurred.
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds

From time to time, the Company repurchases shdiiés @ammon stock under share repurchase progeanh®rized by the Board of
Directors. The current $15.0 billion share repusehprogram has no expiration date or other restnistimiting the period over which the
Company can make share repurchases. At Octob@034,, authorization for $10.3 billion of shareusghases remained under the current
share repurchase program. Any repurchased shaesmstructively retired and returned to an unidsiatus.

The Company regularly reviews its share repurchatigity and considers several factors in deternginvhen to execute share repurchases,
including, among other things, current cash neeasacity for leverage, cost of borrowings and ttaekeat price of its common stock. Share

repurchase activity under our share repurchaseamgn a settlement date basis, for the three maded October 31, 2014 , was as
follows:

Approximate Dollar

Total Number of Value of Shares that
Total Shares Purchased May Yet Be
Number of Average as Part of Publicly Purchased Under the
Shares Price Paid Announced Plans or Plans or Programs
Fiscal Period Purchased per Share Programs (billions)
August 1-31, 2014 1,110,23 % 74.2¢ 1,110,22. $ 10.3
September 1-30, 2014 — — — 10.2
October 1-31, 2014 — — — 10.5
Total 1,110,23 1,110,22:
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Item 5. Other Information
Forward-looking Statements

This Quarterly Report on Form 10-Q contains statémthat Walmart believes are "forward-looking etagnts” within the meaning of the
Private Securities Litigation Reform Act of 1995106e forward-looking statements are intended toyetfje protection of the safe harbor for
forward-looking statements provided by that Acte$é forward-looking statements include:

» statements in Note 6 to Walmart's Condensed ®@ialased Financial Statements as of and for theetland nine months ended
October 31, 2014 regarding the expected insigmifieaof any ineffective portion of certain net inwesnt and cash flow derivative
financial instruments to which Walmart is a pantyaf the amounts relating to such derivative fiiahinstruments expected to be
reclassified from accumulated other comprehensigerme (loss) to net income in the next 12 monttsaement in Note 8 to those
Condensed Consolidated Financial Statements regatidé payment of dividends in the remainder afdiyear 2015; and
statements in Note 9 to those Condensed Consdlidit@ncial Statements regarding the possible owtcof, and future effect on
Walmart's financial condition and results of opienag of, certain litigation and other proceedingsvhich Walmart is a party, the
possible outcome of, and future effect on Walmant'siness of, certain other matters to which Watisasubject, including
Walmart's existing FCPA matters, as well as liéib#i, expenses and costs that Walmart may incewrimection with such matters;

e inPartl., Item 2. "Management's Discussion Andlysis of Financial Condition and Results of @i®ns"; a statement under the
caption "Overview" relating to the possible contimuimpact of volatility in currency exchange ratsthe results, including the net
sales and operating income, of Walmart and the Wdlinternational segment; statements under thearefCompany Performance
Metrics" regarding growth in the Company’s salestdbuting to improving leverage and returns; desteent under the caption
"Company Performance Metrics" and under the sulbmapCompany Performance Metrics- Leverage" retatmWalmart's
objectives of growing operating expenses at a loate than net sales and increasing operatingriacat the same rate as, or at a
faster rate than, net sales and the possibiligedfin investments by Walmart affecting the atteent of those objectives; stateme
under the caption "Results of Operations - Conatdéid Results of Operations" regarding the possilofi fluctuations in Walmart's
effective income tax rate from quarter to quarted the factors that may cause those fluctuatiostai@ment under the caption
"Results of Operations - Consolidated Results aér@tions” regarding the Company's estimate ofrtigact to the Company's EPS
in connection with the closures of 30 underperfoigrstores in Japan; a statement under the capRiesults of Operations - Sam's
Club Segment" relating to the possible continumgact of volatility in fuel prices on the futureeypting results of the Sam's Club
segment; a statement under the caption "Liquidity @apital Resources - Liquidity" that the Comparsgurces of liquidity will be
adequate to fund its operations, finance its glelphnsion activities, to pay dividends and to fahdre repurchases; statements
under the caption "Liquidity and Capital Resourciegiidity - Net Cash Provided by Operating Actiesi- Cash Equivalents and
Working Capital" regarding management's expectatiah domestic liquidity needs will be met throdghding sources other than
cash held outside of the United States, Walmant&nt with respect to its reinvestment of certaistcand cash equivalents held
outside of the United States in its foreign operagi its need and ability to repatriate certain @am® of cash held outside of the
United States to the United States and managenspctations with respect to the effect on Wallmanterall liquidity, financial
condition and results of operations of local laather limitations and potential taxes regardingatggption of such cash; statements
under the caption "Liquidity and Capital Resourcieglidity - Net Cash Used in Investing Activitieg2garding management's plan
for the Company's capital expenditures for fisery2015 to be similar to the Company's capitakagfiures in fiscal year 2014 a
for the greater portion of those capital expeneéiuno occur in the fourth quarter of fiscal yeat 20a statement under the caption
"Liquidity and Capital Resources Liquidity - Net€faUsed in Financing Activities - Dividends Paidgarding the payment of
dividends in the remainder of fiscal year 2015; atadlements under the caption "Liquidity and Cajtesources - Capital
Resources" regarding management's expectationsliegahe sufficiency of cash flows from continuiogerations, Walmart's
current cash position and its access to the dglitatanarkets to meet operating cash needs, inofutti finance seasonal inventory
buildups and to fund capital expenditures, dividpagments and share repurchases, management'satiqrethat Walmart's debt
ratings should enable it to refinance existing debit matures at favorable rates, and managenepectation for the effect that
lower ratings of Walmart's commercial paper anthgaseries of long- term debt would have on Waltsatcess to the commercial
paper and long-term debt markets and Walmart'safdsnds; and

» statements in Part I, Iltem 1. "Legal Procegdimregarding management's expectations with réspeie effect that possible losses
or the range of possible losses that might be mecuin connection with the legal proceedings amgomatters discussed in Part Il.,
Item 1. may have on Walmart's financial conditiond @esults of operations, as well as other statésradyout Walmart's future
performance, occurrences, plans and objectivelsidimg financial and performance objectives andgoa
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These statements are identified by the use of drdsv'anticipate,” "are expected," "believe," "abbk," "could increase," "could impair,"
"expect,” "expected," "expects,"” "intend," "is moipected,” "may continue to impact,” "may fluctyatenay impact,” "may not be," "may
result," "objective," "plan," "priority," "shouldantinue," "will be," "will continue," "will contrilute,” "will have," "will incur," "will occur,"

"would be" or a variation of one of those wordgpbrases in those statements or by the use of veonplsrases of similar import. These
forward-looking statements are subject to riskgeutainties and other factors, domestically anérimationally, including:

the Company's overall financial performance in dipalar period

the amounts of the Company's consolidated dasfsf the cash flows of the Company's U.S. busaeasd the cash flows of the
Company's international operations in a particpkiod;

the Company's overall liquidity and liquidityqerements of its global operations, its operationthe U.S. and its international
operations in a particular period;

changes in the Company's access to the capitaletsaakd the access the Company has to the capitlketa at any particular tirr
the effects that the Company's overall liquiditguldity requirements and access to the capitakatarhas on the Company's func
of its operations, capital expenditures, divideagiments, and share repurchases;

the Company's need to repatriate into the UniteteStthe cash held by the Company outside of thiedlBtate:

customer shopping patterns in particular markatsthe resulting mix of merchandise purchasederCompany's various markets
and on a consolidated basis;

the market prices of gasoline and diesel fuel aegudy the Company for sale to its customers anulinees

the prices at which the Company can sell gasolitkdiesel fuel to its customers and memt

the amount of inventory maintained by the Compamniysi various operatior

the amount of capital expenditures made by thw@any in a particular period, including the amaonintapital expenditures made in
the fourth quarter of fiscal year 2015;

unanticipated events and occurrences resultimpanges in the Company's plans for the numbetygoas of units to be constructed
and opened in future periods or in changes in th@@any's plans for investments in its e-commerazains in future periods;
the ability of the Company to reduce its opemtiselling, general and administrative expenseaintain the current level of such
expenses relating to various aspects of its oerativhile continuing to grow its net sales;

the amount expended for share repurchases by ttimp&ty in a particular peric

the availability of qualified labor pools in tl@mpany's markets necessary to meet the Compasts for managing and staffing
the new stores and clubs the Company proposestoiom particular period;

the availability and cost of appropriate locatiémisnew and relocated uni

the cost of construction of new and relocated unitshe expansion of existing un

local real estate, zoning, land use and othes lardinances, legal restrictions and initiatitrest may prevent the Company from
building, relocating, or expanding, or that impdisgtations on the Company's ability to build, re&e or expand, units in certain
locations;

availability of necessary utilities for each newpanded or relocated uni

availability of skilled construction labor in matkean which the Company is building or proposebudd new, expanded or reloca
units;

delays in construction and other delays in the oygeaf new, expanded or relocated units planndeetopened by certain dat
unanticipated costs associated with the closutendérperforming stores in Walmart Jay

adoption of, expansion to, or changes in taxahdr laws and regulations that affect the Com[samysiness, including changes in
corporate tax rates;

changes in currency control lay

developments in, and the outcome of, legal agdilatory proceedings and investigations to whickdért is a party or is subject,
and the liabilities, obligations and expensesnif,ahat Walmart may incur in connection therewith;

changes in the credit ratings assigned to the Cay'paommercial paper and debt securities by cratlitg agencie

currency exchange rate fluctuatic

changes in market rates of inter

conditions and events affecting domestic and glébahcial and capital marke

geopolitical conditions and events;

other risks

38




Table of Contents

Factors that may affect Walmart's effective incdmerate for fiscal year 2015 are discussed in Rdtem 2. of this Quarterly Report on
Form 10-Q, which is captioned "Management's Disousand Analysis of Financial Condition and Resuoft©perations-Consolidated
Results of Operations." Walmart discusses certbiheoforegoing matters more fully, as well as airtisk factors that may affect its busin
operations, financial condition, results of opaerasi and cash flows, in other of Walmart's filingghwihe SEC, including its Annual Report on
Form 10-K for the fiscal year ended January 31420his Quarterly Report on Form 10-Q should bel ieaconjunction with that Annual
Report on Form 10-K and all of Walmart's subseqo#imr filings, including Quarterly Reports on Fot®Q and Current Reports on Form
8-K, made with the SEC through the date of thi@repValmart urges the reader to consider all es#hrisks, uncertainties and other factors
carefully in evaluating the forward-looking staterteecontained in this Quarterly Report on Form 10FRe Company cannot assure you that
the results or developments anticipated by the Gamy@and reflected or implied by any forward-looksigtement contained in this Quarterly
Report on Form 1@ will be realized or, even if substantially realiz that those results or developments will raaule expected, forecast
projected consequences for the Company or affec€dmpany, its operations or its financial perfongeaas the Company has expected,
forecasted or projected. As a result of the mattessussed above and other matters, including @simgfacts, assumptions not being reali

or other factors, the actual results relating ®oghbject matter of any forward-looking statemarthis Quarterly Report on Form 10-Q may
differ materially from the anticipated results eaged or implied in that forward-looking statem@ihe forward-looking statements included
in this Quarterly Report on Form 10-Q are made aslyf the date of this report, and Walmart un¢tegano obligation to update any of these
forward-looking statements to reflect subsequernis/or circumstances.
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Item 6. Exhibits

The required exhibits are included at the end effttrm 10-Q or are incorporated herein by referamckare described in the Index to
Exhibits immediately following the signatures page.
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SIGNATURES

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

WAL-MART STORES, INC.

Date: December 1, 2014 By: /s/ C. Douglas McMillon

C. Douglas McMillon
President and Chief Executive Officer
(Principal Executive Officer)

Date: December 1, 2014 By: /s/ Charles M. Holley, Jr.

Charles M. Holley, Jr.
Executive Vice President and Chief Financial Office
(Principal Financial Officer)

Date: December 1, 2014 By: /s/ Steven P. Whaley

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

The following documents are filed as an exhibitiis Quarterly Report on Form 10-Q:

Exhibit 3.1

Exhibit 3.2

Exhibit 12.1*

Exhibit 31.1*

Exhibit 31.2*

Exhibit 32.1**

Exhibit 32.2**

Exhibit 99

Exhibit 101.INS*

Exhibit 101.SCH*

Exhibit 101.CAL*

Exhibit 101.DEF*

Exhibit 101.LAB*

Exhibit 101.PRE*

Restated Certificate of Incorporation of the Compahe Certificate of Amendment to the Restatedifieate of
Incorporation executed August 19, 1991, and théifi@ate of Amendment to the Restated Certificdte o
Incorporation executed July 27, 1999 are incormatderein by reference to Exhibits 4.1, 4.2 and 4.3
respectively, to the Registration Statement on F&+&of the Company (File Number 333-178385).

Amended and Restated Bylaws of Wal-Mart Stores, bftective as of June 5, 2014, are incorporated b
reference to Exhibit 3.2 to the Company's QuartBeyport on Form 10-Q for the quarter ended Aprjl B4 as
filed with the SEC on June 6, 2014.

Ratio of Earnings to Fixed Charges

Chief Executive Officer Section 302 Certification
Chief Financial Officer Section 302 Certification
Chief Executive Officer Section 906 Certification
Chief Financial Officer Section 906 Certification

The information incorporated by reference in Palteim 3 of this Quarterly Report on Form 10-Qrisarporated
herein by reference to the material set forth utldeisub-caption "Market Risk" in Management's Déston and
Analysis of Financial Condition and Results of Ggirems, which is contained in Exhibit 13 to the Gamy's
Annual Report on Form 10-K for the year ended Jan84, 2014, as filed with the SEC.

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Docune
XBRL Taxonomy Extension Definition Linkbase Docurhen
XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Doenim

* Filed herewith as an Exhibit.
*k Furnished herewith as an Exhibit.
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Exhibit 12.1

Wal-Mart Stores, Inc.
Ratio of Earnings to Fixed Charges

Nine Months Ended Fiscal Year Ended
October 31, January 31,
(Amounts in millions) 2014 2013 2014 2013 2012 2011 2010
Income before income taxes $ 1743¢ $ 17,860 $ 2465¢ $ 25,66: $ 24,330 $ 2350¢ $ 22,08¢
Capitalized interest (46) (62) (78) (74) (60) (63) (85)
Consolidated net income attributable to the norreditig interest (514 (454) (679) (757) (68¢) (604) (519)
Adjusted income before income taxes 16,87¢ 17,34’ 23,90t 24,83: 23,58¢ 22,83¢ 21,48¢
Fixed charges:
Interest® 1,88¢ 1,81¢ 2,41z 2,32¢ 2,38: 2,26¢ 2,16(
Interest component of rent 671 64¢ 93¢ 85¢ 79C 651 597
Total fixed charges 2,55¢ 2,46¢ 3,34¢ 3,18¢ 3,17: 2,91¢ 2,75%
Income before income taxes and fixed charges $ 1943 $ 1981: $ 27,25. $ 28,01t $ 26,75« $ 2575¢ $ 24,24
7.€ 8.C 8.1 8.8 8.4 8.8 8.€

Ratio of earnings to fixed charges

(1) Includes interest on debt and capital leasesytization of debt issuance costs and capitaliztdtest.



Exhibit 31.1

I, C. Douglas McMillon , certify that:

1.
2.

5.

| have reviewed this Quarterly Report on FofvQof WalMart Stores, Inc. (the "registrant

Based on my knowledge, this report does notatomny untrue statement of a material fact ort@émstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant's other certifying officer and | a@eponsible for establishing and maintaining disete controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and procsdareaused such disclosure controls and procedortge designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiestigularly during the period in which this rep@tbeing prepared,;

b)  designed such internal control over finanaggilarting, or caused such internal control overrfaia reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c) evaluated the effectiveness of the registrantdalisre controls and procedures and presentedsimeiport our conclusiol
about the effectiveness of the disclosure conintsprocedures, as of the end of the period coveyehis report, based
on such evaluations; and

d) disclosed in this report any change in thestegit's internal control over financial reportih@t occurred during the
registrant's most recent fiscal quarter that haenadly affected, or is reasonably likely to maadly affect, the registrant's
internal control over financial reporting.

The registrant's other certifying officer antilve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and theid@dmmittee of registrant's Board of Directors:

a) all significant deficiencies and material weadses in the design or operation of internal cootrer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

b) any fraud, whether or not material, that inesmanagement or other employees who have a si@gmifiole in the
registrant's internal control over financial repugt

Date: December 1, 2014 /s/ C. Douglas McMillon

C. Douglas McMillon
President and Chief Executive Officer



Exhibit 31.2

[, Charles M. Holley, Jr. , certify that:

1.
2.

| have reviewed this Quarterly Report on FofvQof WalMart Stores, Inc. (the "registrant

Based on my knowledge, this report does notatomny untrue statement of a material fact ort@émstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all

material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant's other certifying officer and | a@eponsible for establishing and maintaining disete controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a)

b)

d)

designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiestigularly during the period in which this rep@tbeing prepared,;

designed such internal control over finanagglarting, or caused such internal control overrfaia reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

evaluated the effectiveness of the registrantdaksre controls and procedures and presentedsimehort our conclusiol
about the effectiveness of the disclosure conintsprocedures, as of the end of the period coveyehis report, based
on such evaluations; and

disclosed in this report any change in thestegit's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter that haenadly affected, or is reasonably likely to maadly affect, the registrant's
internal control over financial reporting.

The registrant's other certifying officer antilve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and theid@dmmittee of registrant's Board of Directors:

a)

b)

all significant deficiencies and material weasses in the design or operation of internal cootrer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

any fraud, whether or not material, that ineslynanagement or other employees who have a simiifiole in the
registrant's internal control over financial repugt

Date: December 1, 2014 /sl Charles M. Holley, Jr.

Charles M. Holley, Jr.
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-M8tbres, Inc. (the "Company") on Form 10-Q forpleeiod endingctober 31, 201
as filed with the Securities and Exchange Commissiothe date hereof (the "Report"), I, C. Douddviillon , President and Chief
Executive Officer of the Company, certify to my kvledge and in my capacity as an officer of the Canyp pursuant to 18 U.S.C. 1350, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that:

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

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

IN WITNESS WHEREOF, the undersigned has executisdQhrtificate, effective as of December 1, 2014 .

/sl C. Douglas McMillon

C. Douglas McMillon
President and Chief Executive Officer




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-M8tbres, Inc. (the "Company") on Form 10-Q forpleeiod endingctober 31, 201
as filed with the Securities and Exchange Commisseinthe date hereof (the "Report”), I, Charleddlley, Jr. , Executive Vice President
and Chief Financial Officer of the Company, certifymy knowledge and in my capacity as an offidahe Company, pursuant to 18 U.S.C.
1350, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that:

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

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

IN WITNESS WHEREOF, the undersigned has executisdQhrtificate, effective as of December 1, 2014 .

/sl Charles M. Holley, Jr.

Charles M. Holley, Jr.
Executive Vice President and Chief Financial Office




