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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

ASSETS

Current asset:
Cash and cash equivalel
Merchandise inventorie
Income taxes receivab
Prepaid expenses and other current a:
Total current asse

Net property and equipme

Goodwill

Other intangible assets, r

Other assets, n

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of lon-term obligations
Accounts payabl
Accrued expenses and ott
Income taxes payab
Deferred income taxe
Total current liabilities
Long-term obligations
Deferred income taxe
Other liabilities

Commitments and contingenci
Redeemable common sto

Shareholder equity:
Preferred stoc
Common stocl
Additional paic-in capital
Retained earning
Accumulated other comprehensive |i
Total shareholde’ equity

Total liabilities and sharehold¢ equity

See notes to condensed consolidated financialnstates.

August 3, February 3,
2012 2012
(Unaudited) (see Note 1)
$ 134,15 $ 126,12¢

2,147,83 2,009,201

89,47: —

142,97 139,74.
2,514,44. 2,275,07
1,972,20! 1,794,96!
4,338,58! 4,338,58!
1,227,49! 1,235,95.

50,73: 43,94

$ 10,103,47. $ 9,688,52!
$ 344  $ 59C
1,143,85 1,064,08
366,27: 397,07t

665 44.,42¢

15,54¢ 3,722

1,526,68. 1,509,90.
2,887,25: 2,617,89:
651,52! 656,99¢

222,00t 229,14¢

5,601 6,08

291,98: 295,82¢
2,973,16! 2,960,94!
1,550,43: 1,416,91

(5,179 (5,197

4,810,411 4,668,49!

$ 10,103,47. $ 9,688,52!




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(In thousands, except per share amounts)

For the 13 weeks ende! For the 26 weeks ende:
August 3, July 29, August 3, July 29,
2012 2011 2012 2011

Net sales $ 3,948,65! $ 3,575,19. % 7,849,86/ $ 7,026,89.
Cost of goods sol 2,685,43. 2,426,85: 5,358,38: 4,791,15
Gross profit 1,263,22. 1,148,34. 2,491,47! 2,235,73
Selling, general and administrative exper 876,00¢ 798,31: 1,719,94. 1,564,09.
Operating profit 387,21 350,02¢ 771,53¢ 671,64
Interest expens 35,66¢ 60,627 72,74( 126,19¢
Other (income) expen: 26,557 58,23¢ 28,22¢ 60,51:
Income before income tax 324,99: 231,16: 670,57( 484,93
Income tax expens 110,85: 85,12 243,01! 181,92¢
Net income $ 214,14 $ 146,04: $ 42755 $ 303,01:
Earnings per shan

Basic $ 0.64 $ 04: $ 128 $ 0.8¢
Diluted $ 064 $ 04z $ 127 $ 0.8¢
Weighted average shares outstand

Basic 333,00: 341,53: 334,54 341,52¢
Diluted 335,52! 345,62! 337,50° 345,50¢

See notes to condensed consolidated financialrstates.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)
(In thousands)

For the 13 weeks ende: For the 26 weeks ende:
August 3, July 29, August 3, July 29,
2012 2011 2012 2011
Comprehensive incon $ 211,63( $ 150,65¢ $ 42757 $ 312,32!

See notes to condensed consolidated financialrstates.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activitie
Net income

(Unaudited)
(In thousands)

Adjustments to reconcile net income to net casinfoperating activities

Depreciation and amortizatic

Deferred income taxe

Tax benefit of stock optior

Loss on debt retirement, r

Noncash sha-based compensatic

Other noncash gains and los

Change in operating assets and liabilit
Merchandise inventorie
Prepaid expenses and other current a:
Accounts payabl
Accrued expenses and other liabilit
Income taxe:
Other

Net cash provided by (used in) operating activi

Cash flows from investing activitie

Purchases of property and equipm

Proceeds from sales of property and equipr
Net cash provided by (used in) investing activi

Cash flows from financing activitie

Issuance of lor-term obligations

Repayments of lor-term obligation:

Borrowings under revolving credit facili

Repayments of borrowings under revolving creditlitsc
Debt issue cosl

Repurchase of common stock from principal shareg
Equity transactions with employees, net of taxed
Tax benefit of stock optior

Net cash provided by (used in) financing activi

Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

Supplemental schedule of I-cash investing and financing activitie

Purchases of property and equipment awaiting psitg$or payment, included in Accounts

payable

See notes to condensed consolidated financialnstates.

For the 26 weeks ende

August 3, July 29,
2012 2011

$ 427,55 $ 303,01:
146,26( 135,87
(844) 18,13¢
(59,235 (450)
30,62( 60,30:
10,22« 6,79¢
3,332 17,70¢
(139,99 (222,669
(1,847 (37,13¢)
68,51¢ 166,69(
(35,276 18,39¢
(74,007 (68,155
(1,819 (68)
373,49: 398,43¢
(303,98¢) (218,12))
42€ 473
(303,56 (217,65()
500,00( —
(477,849 (911,36)
1,035,40! 371,60(
(815,200 (25,600
(15,067 -
(300,000) —
(48,42)) (274)
59,23t 45C
(61,899 (565,18
8,031 (384,399
126,12¢ 497,44¢
$ 134,15 $ 113,05(
$ 46,917 $ 32,27¢




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. Basis of presentation

The accompanying unaudited condensed consolidetaddial statements of Dollar General Corporatiod #s subsidiaries (the
“Company”) have been prepared in accordance witb@ating principles generally accepted in the WhBates of America (“U.S. GAAP”)
for interim financial information and are presenteéccordance with the requirements of Form 10a@ Rule 10-01 of Regulation S-X. Such
financial statements consequently do not inclutlefahe disclosures normally required by U.S. GA&Rhose normally made in the
Company’s Annual Report on Form 10-K, including toedensed consolidated balance sheet as of Fgl#u2012 which has been derived
from the audited consolidated financial statemahtsat date. Accordingly, readers of this Quayt&#port on Form 10-Q should refer to the
Company’s Annual Report on Form 10-K for the fispahr ended February 3, 2012 for additional infdioma

The Company'’s fiscal year ends on the Friday ckase3anuary 31. Unless the context requires otiserweferences to years
contained herein pertain to the Company’s fiscary&he Company’s 2012 fiscal year will be a 52+kvaecounting period ending on
February 1, 2013 and the 2011 fiscal year was wé&sk accounting period that ended on February 8220

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit the Company’s
customary accounting practices. In managementisiapi all adjustments (which are of a normal reiogrnature) necessary for a fair
presentation of the consolidated financial posiisrof August 3, 2012 and results of operationgHerl3-week and 26-week accounting
periods ended August 3, 2012 and July 29, 2011 hega made.

The preparation of financial statements and reldisclosures in conformity with U.S. GAAP requiresanagement to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosuieafingent assets and liabilities at the date
of the condensed consolidated financial statensmdshe reported amounts of revenues and expeuseg the reporting periods. Actual
results could differ from those estimates.

The Company uses the last-in, first-out (LIFO) neetlof valuing inventory. An actual valuation of antory under the LIFO method
is made at the end of each year based on the myelevels and costs at that time. Accordinglyerith LIFO calculations are based on
management’s estimates of expected year-end inyeleteels, sales for the year and the expectedafatelation/deflation for the year. The
interim LIFO calculations are subject to adjustmiarthe final year-end LIFO inventory valuation.ef@ompany recorded a LIFO provision
(benefit) of $(0.5) million and $10.7 million indtrespective 13-week periods, and $1.1 million $t4l2 million in the respective 26-week
periods, ended August 3, 2012 and July 29, 2014adtition, ongoing estimates of inventory shrinkagd initial markups and markdowns
included in the interim cost of goods sold caldolat Because the Company’s
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business is moderately seasonal, the results teniim periods are not necessarily indicative ofrémults to be expected for the entire year.

In July 2012, the Financial Accounting Standarda@lassued new accounting guidance relating to impent testing for indefinite-
lived intangible assets. In accordance with thislgice, an entity has the option first to assesditqtive factors to determine whether events
and circumstances indicate that it is more likblgrt not that an indefinite-lived intangible assdhipaired. If after such assessment an entity
concludes that the indefinite-lived intangible @asseot impaired, then the entity is not requitedake further action. However, if an entity
concludes otherwise, then it is required to deteentine fair value of the indefinite-lived intangitdsset and perform the quantitative
impairment test as required by existing standartis guidance is effective for annual and intenmpairment tests for fiscal years beginning
after September 15, 2012 and early adoption is pexan The Company is in the process of evaluatiigguidance, which is not expected to
have a material impact on its consolidated findrat@tements.

Certain financial statement amounts relating torgperiods have been reclassified to conform tactiveent period presentation.
2. Common stock transactions

On November 30, 2011, the Company’s Board of Dinecauthorized a $500 million common stock repuseharogram, of which
$15 million remained available for repurchase a8udust 3, 2012. The repurchase authorization basxpiration date and allows
repurchases from time to time in the open markét privately negotiated transactions, which caualdude repurchases from Buck Holdin
L.P. (which is controlled by affiliates of KohlbeKyavis Roberts & Co., L.P. (“*KKR”) and Goldman $ac& Co.) or other related parties if
appropriate. The timing and number of shares pwethaepends on a variety of factors, such as priagket conditions and other factors.
Repurchases under the program may be funded fraitable cash or borrowings under the Company’sIxéwvg credit facility. On April 2,
2012, the Company repurchased under this prografv&@11 shares from Buck Holdings, L.P. for $300iom.

3. Earnings per share

Earnings per share is computed as follows (in thods, except per share data):

13 Weeks Ended August 3, 201 13 Weeks Ended July 29, 201
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 214,14 333,00 $ 0.64 $ 146,04. 341,53 $ 0.4
Effect of dilutive shar-based award 2,52( 4,091
Diluted earnings per sha $ 214,14( 335,52. $ 064 $ 146,04: 345,62¢ $ 0.42
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26 Weeks Ended August 3, 2012 26 Weeks Ended July 29, 2011

Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 427,55 33454. $ 126 $ 303,01 341,52¢ $ 0.8¢
Effect of dilutive shar-based award 2,96¢ 3,981
Diluted earnings per sha $ 427,55! 337,500 $ 127 $ 303,01: 345,50¢ $ 0.8¢

Basic earnings per share is computed by dividingnummme by the weighted average number of sharesromon stock outstanding
during the period. Diluted earnings per share terd@ined based on the dilutive effect of stock amiusing the treasury stock method.

Options to purchase shares of common stock that mgistanding at the end of the respective pertmatsyere not included in the
computation of diluted earnings per share becawseffect of exercising such options would be alutige, were 1.0 million and 0.3 million
in the 2012 and 2011 periods, respectively.

4, Income taxes

Under the accounting standards for income taxesasiset and liability method is used for computiegfuture income tax
consequences of events that have been recognizied @ompany’s consolidated financial statementa@me tax returns.

Income tax reserves are determined using the mekbgyl established by accounting standards for irectames which require
companies to assess each income tax position tedirg a two-step approach. A determination is fitatle as to whether it is more likely
than not that the position will be sustained, bagsah the technical merits, upon examination bytaélxég authorities. If the tax position is
expected to meet the more likely than not critdhia,benefit recorded for the tax position equadslargest amount that is greater than 50%
likely to be realized upon ultimate settlementhad tespective tax position.

The Internal Revenue Service (“IRS”) has complétedxamination of the Company’s federal incomergturns for fiscal years
2006, 2007, and 2008. As a result, the 2008 arlgtegears are not open for examination by the IR8e IRS has not indicated whether they
intend to examine the Company’s 2009, 2010, or ZB&tal year income tax filings. The Company hasotss state income tax examinations
that are currently in progress. Generally, the Camyfs 2009 and later tax years remain open for @xation by the various state taxing
authorities.

As of August 3, 2012, the total reserves for uraiartax benefits, interest expense related to irctares and potential income tax
penalties were $21.3 million, $1.8 million and $t#lion, respectively, for a total of $23.5 miltio Of this amount, $0.3 million and $22.9
million are reflected in current liabilities as Aoed expenses and other and in noncurrent OtHslitiizs, respectively, in the condensed
consolidated balance sheet with the remaining 80l8n reducing deferred tax assets related toopetrating loss carry forwards. The res
for uncertain tax benefits decreased during thev@ék period ended August 3, 2012 by $20.7 milliae grincipally to the favorable
resolution of matters associated with examinatictividy.




The Company believes it is reasonably possiblettieateserve for uncertain tax positions may beceed by approximately $1.0
million in the coming twelve months. As of AugustZ®12, approximately $21.3 million of the resefeeuncertain tax positions would
impact the Company’s effective income tax ratééf Company were to recognize the tax benefit fese¢tpositions.

The effective income tax rates for the 13-week 2@veek periods ended August 3, 2012 were 34.1%36r%0, compared to rates
of 36.8% and 37.5% for the respective 13-week d@ai@ek periods ended July 29, 2011. Increases iefthetive tax rate associated with
expiration of various federal jobs credits for werk hired after December 31, 2011 (primarily therkM@pportunity Tax Credit) as well as 1
expiration of the Hire Act Retention Credit were more than offset by de@®associated with the adjustment of accrualsatieetfavorabl
resolution of income tax examinations.

5. Current and long-term obligations

On July 12, 2012, the Company issued $500.0 mikiggregate principal amount of 4.125% senior ndtes2017 (the “Senior
Note¢”) which mature on July 15, 2017, pursuant to ateirture dated as of July 12, 2012 (the “Seniorrdiute”). The Company capitalized
$7.1 million of debt issue costs associated wighSlenior Notes.

Interest on the Senior Notes is payable in casbaomary 15 and July 15 of each year, commencintapnary 15, 2013. The Senior
Notes are fully and unconditionally guaranteed @emior unsecured basis by each of the existingwtade direct or indirect domesit
subsidiaries that guarantee the obligations urideCredit Facilities discussed below.

The Company may redeem some or all of the SenitedNat any time at redemption prices describe@tfiosth in the Senior
Indenture. The Company also may seek, from tintarte, to retire some or all of the Senior Notestlyh cash purchases in the open market,
in privately negotiated transactions or otherwg&ech repurchases, if any, will depend on prevaitiragket conditions, the Company’s
liquidity requirements, contractual restrictionglasther factors. The amounts involved may be melteri

Upon the occurrence of a change of control triggeevent, which is defined in the Senior Indentesgh holder of the Senior Notes
has the right to require the Company to repurclasee or all of such holder’'s Senior Notes at alpase price in cash equal to 101% of the
principal amount thereof, plus accrued and unpaitést, if any, to the repurchase date.

The Senior Indenture contains covenants limitimyoag other things, the ability of the Company asdeéstricted subsidiaries to
(subject to certain exceptions): consolidate, mesgh or otherwise dispose of all or substantiallyof the Company’s assets; and i ncur or
guarantee indebtedness secured by liens on angssbvoting stock of significant subsidiaries.

The Senior Indenture also provides for events &wewhich, if any of them occurs, would permitrequire the principal of and
accrued interest on the Senior Notes to become loe tleclared due and payable.
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On July 15, 2012, the Company redeemed the emtBs8.8 million outstanding aggregate principal antafrits 11.875%/12.625%
Senior Subordinated Notes due 2017 (the “Senioo&liated Notes”) at a redemption price of 105.938%e principal amount, plus
accrued and unpaid interest. The redemption wasteffi in accordance with the indenture governiegtbnior Subordinated Notes. The
pretax loss on this transaction of $29.0 milliomaflected in Other (income) expense in the Comfgacgndensed consolidated statements of
income for the 13-week and 26-week periods endeglisii3, 2012. The Company funded the redemptiaredar the Senior Subordinated
Notes with proceeds from the issuance of the Sémhibes.

On March 15, 2012, the Company’s senior secureet &ssed revolving credit facility was amended eastiated (the “ABL
Facility”). The maturity date was extended to J8i\2014 and the total commitment was increased 12 Killion (of which up to $350.0
million is available for letters of credit), subfe¢o borrowing base availability. At August 3, 2012e applicable margin for borrowings under
the ABL Facility was 1.75% for LIBOR borrowings afd’5% for base-rate borrowings, and the commitrfenfor any unutilized
commitments was 0.375%. The applicable margin®dorowings and the commitment fees under the ABtilffaare subject to adjustment
each quarter, based on average daily excess alitilander the ABL Facility. The Company also npgy customary letter of credit fees.
The Company capitalized $2.7 million of debt issosts, and incurred a pretax loss of $1.6 millmntfie write off of a portion of existing
debt issue costs associated with the amendmenthvgreflected in Other (income) expense in then@any’s condensed consolidated
statement of income for the 26-week period endegluati3, 2012. The balance of the ABL Facility wd849 million at August 3, 2012
compared to $184.7 million at February 3, 2012.

On March 30, 2012, the Company’s $1.964 billionisesecured term loan facility was amended andatedt(the “Term Loan
Facility” which, together with the ABL Facility, coprise the “Credit Facilities”). Pursuant to theendment, the maturity date for $879.7
million of the Term Loan Facility was extended frduly 6, 2014 to July 6, 2017. The applicable nrafgr borrowings under the Term Loan
Facility remains unchanged. The Company capitalge@ million of debt issue costs associated withamendment.

On July 15, 2011, the Company redeemed all $83dl®moutstanding aggregate principal amount sfli0.625% Senior Notes due
2015 (“Senior Notes due 2015") at a redemptiongpof£105.313% of the principal amount, plus accraled unpaid interest. The redemption
was effected in accordance with the indenture gomgrsuch notes. The pretax loss on this trarmacii $58.1 million is reflected in Other
(income) expense in the Company’s condensed calaget statements of income for the 13-week and @kweriods ended July 29, 2011.
The Company funded the redemption price with cashand and borrowings under the ABL Facility.

On April 29, 2011, the Company repurchased in fienanarket $25.0 million aggregate principal amaifr§enior Notes due 2015
at a price of 107.0% plus accrued and unpaid istefiended with cash on hand. The pretax loss wrthnsaction of $2.2 million is reflected
in Other (income) expense in the Company’s condkneasolidated statement of income for the 26-wamiod ended July 29, 2011.
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Approximately $1.5 billion of the Company’s outstiimg long-term debt balances as of August 3, 20ll2wature in 2014 and
approximately $1.4 billion of such debt will matwafter 2016.

6. Assets and liabilities measured at fair value

Fair value is a market-based measurement, nottitg-specific measurement. Therefore, a fair vaheasurement should be
determined based on the assumptions that markiitipants would use in pricing the asset or lidpilAs a basis for considering market
participant assumptions in fair value measureméaitsyalue accounting standards establish a fauer hierarchy that distinguishes between
market participant assumptions based on marketatdtaned from sources independent of the repodirtgy (observable inputs that are
classified within Levels 1 and 2 of the hierarchpd the reporting entity’s own assumptions abouketgarticipant assumptions
(unobservable inputs classified within Level 3tof hierarchy).

In connection with accounting standards for falueameasurement, the Company has made an accopuliog election to measure
the credit risk of its derivative financial instremts that are subject to master netting agreenoarasnet basis by counterparty portfolio. The
Company has determined that the majority of thetepised to value its derivative financial instrmseusing the income approach fall within
Level 2 of the fair value hierarchy. However, thedit valuation adjustments associated with the @amyg’s derivatives utilize Level 3 input
such as estimates of current credit spreads ta@teathe likelihood of default by itself and itsuoterparties. As of August 3, 2012, the
Company has assessed the significance of the inopétwe credit valuation adjustments on the overalliation of its derivative positions and
has determined that such adjustments are not gignifto the derivatives’ valuation. As a restie Company has classified its derivative
valuations, as discussed in detail in Note 7, mdl@ of the fair value hierarchy. The Companysgeerm obligations that are classified in
Level 2 of the fair value hierarchy are valued@tcThe Company does not have any fair value nneasnts categorized within Level 3 as
of August 3, 2012.
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Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs August 3,
(in thousands) (Level 1) (Level 2) (Level 3) 2012
Assets:
Trading securities (¢ $ 6,30¢ $ — $ — $ 6,30¢
Liabilities:
Long-term obligations (b 2,893,65: 19,19¢ — 2,912,841
Derivative financial instruments ( — 8,49: — 8,49:
Deferred compensation ( 20,40( — — 20,40(

(a) Reflected at fair value in the condensed consdadiaalance sheet as Prepaid expenses and othemtcassets of $2,676 and Other
assets, net of $3,632.

(b) Reflected at book value in the condensed conseliblaalance sheet as Current portion of long-tertigations of $344 and Long-term
obligations of $2,887,251.

(c) Reflected in the condensed consolidated balancs slseAccrued expenses and other current lialsildafes3,117 and non-current Other
liabilities of $5,376.

(d) Reflected at fair value in the condensed consditiablance sheet as Accrued expenses and othencliabilities of $3,667 and non-
current Other liabilities of $16,733.

7. Derivatives and hedging activities

The Company records all derivatives on the balaheet at fair value. The accounting for changekerfair value of derivatives
depends on the intended use of the derivative,veihé¢he Company has elected to designate a derviatia hedging relationship and apply
hedge accounting and whether the hedging relatipres satisfied the criteria necessary to apptigheaccounting. Derivatives designated
and qualifying as a hedge of the exposure to claimgthe fair value of an asset, liability, or fimommitment attributable to a particular risk,
such as interest rate risk, are considered fairevabdges. Derivatives designated and qualifyirg tasdge of the exposure to variability in
expected future cash flows, or other types of faseed transactions, are considered cash flow heBgewatives may also be designated as
hedges of the foreign currency exposure of a netstment in a foreign operation. Hedge accountavieeally provides for the matching of
the timing of gain or loss recognition on the hedginstrument with the recognition of the changethe fair value of the hedged asset or
liability that are attributable to the hedged risla fair value hedge or the earnings effect ofttbdged forecasted transactions in a cash flow
hedge. The Company may enter into derivative cotdrhat are intended to economically hedge aiogptartion of its risk, even though
hedge accounting does not apply or the Companysatet to apply the hedge accounting standards.

Risk management objective of using derivatives

The Company is exposed to certain risks arisingnfomth its business operations and economic cemditiThe Company principally
manages its exposures to a wide variety of busimed®perational risks through management of ite basiness activities. The Company
manages economic risks, including interest rag@jdiity, and credit risk, primarily by managing theount, sources, and duration of its debt
funding and the use of derivative financial instants. Specifically, the Company enters into denreafinancial instruments to manage
exposures that arise from business activitiesrdgatlt in the receipt or payment of future knowd ancertain cash amounts, the value of
which are determined by interest rates. The Compaterivative financial instruments are used to agendifferences in the amount, timing,
and duration of the Company’s known or expecteth caseipts and its known or expected cash paynmeimsipally related to the Comparsy’
borrowings.
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The Company is exposed to certain risks arisingnfumcertainties of future market values causechbyfltictuation in the prices of
commodities. From time to time the Company mayreinte derivative financial instruments to protag@inst future price changes related to
these commaodity prices.

Cash flow hedges of interest rate risk

The Company’s objectives in using interest ratévdéves are to add stability to interest expense ta manage its exposure to
interest rate movements. To accomplish this objecthe Company primarily uses interest rate sveagsart of its interest rate risk
management strategy. Interest rate swaps desigasteash flow hedges involve the receipt of vaeabte amounts from a counterparty in
exchange for the Company making fixed-rate paymevis the life of the agreements without excharfgb@underlying notional amount.

The effective portion of changes in the fair vatdi@lerivatives designated and that qualify as dlsi hedges is recorded in
Accumulated other comprehensive income (loss) (@&gared to as “OCI"and is subsequently reclassified into earninghénperiod that th
hedged forecasted transaction affects earningsn®thie 13-week and 26-week periods ended Augud®B2 and July 29, 2011, such
derivatives were used to hedge the variable castsfhssociated with existing variable-rate debty feffective portion of the change in fair
value of the derivatives is recognized directlyarnings.

In May 2012, the Company entered into interest sat@ps with a total notional amount of $875.0 miillin order to mitigate a
portion of the variable rate interest exposure utige Term Loan Facility. These swaps have an éfiedate of May 31, 2012 and are
scheduled to mature on May 29, 2015. The termBe&greements resulted in the swap of one mont®RIBates for a fixed interest rate,
which will result in the payment of an all-in fixedte of 3.34% on the notional amount through thie @f maturity.

As of August 3, 2012, the Company had four interat swaps with a combined notional value of $8 Hiflion that were designat
as cash flow hedges of interest rate risk. Amotaysrted in Accumulated other comprehensive los¢a@ to derivatives will be reclassified
to interest expense as interest payments are nmatiieedCompany’s variable-rate debt. During the Bxtveek period, the Company
estimates that an additional $6.2 million will leelassified as an increase to interest expensalfof its interest rate swaps.

Non-designated hedges of commodity risk

Derivatives not designated as hedges are not sga@uand are used to manage the Company’s exptsamnmodity price risk but
do not meet strict hedge accounting requiremerttan@es in the fair value of derivatives not desigthén hedging relationships are recorded
directly in earnings. As of August 3, 2012, and/2®, 2011, the Company had no such non-desigreseges.
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The tables below present the fair value of the Camgjs derivative financial instruments as well lagit classification on the
condensed consolidated balance sheets as of ABg2812 and February 3, 2012:

August 3, February 3,
(in thousands) 2012 2012
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified in current lialgiitas Accrued expenses and o $ 3,117 % 10,82(
Interest rate swaps classified in noncurrent Giilbilities $ 537¢ $ —

The tables below present the pre-tax effect of@bmpany’s derivative financial instruments on tbadensed consolidated
statements of comprehensive income for the 13-weelk26-week periods ended August 3, 2012 and Qylg@11:

13 Weeks Endec 26 Weeks Endec
August 3, July 29, August 3, July 29,
(in thousands) 2012 2011 2012 2011
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativeagoized in OC $ 8,50¢ $ 1,23t % 854: $ 2,83¢
Loss related to effective portion of derivativelessified from
Accumulated OCI to Interest exper $ 4,38¢ $ 8,821 % 8,571 $ 18,14:
(Gain) loss related to ineffective portion of dative recognized in
Other (income) expen: $ (2,439) % 10: $ (2,392) $ 20¢

Credit-risk-related contingent features

The Company has agreements with all of its intei@st swap counterparties that contain a provigioriding that the Company
could be declared in default on its derivative gétions if there is a payment default or repayneatcelerated by the lender as a result o
Company’s default on indebtedness equal to or grélan the cross default threshold in the CrealiilFies.

As of August 3, 2012, the fair value of interederawaps in a net liability position, which inclsdgccrued interest but excludes any
adjustment for nonperformance risk related to tleggeements, was $8.8 million. If the Company hadthed any of these provisions at
August 3, 2012, it could have been required to fadktollateral or settle its obligations undeethgreements at an estimated termination
value of $8.8 million. As of August 3, 2012, ther@many had not breached any of these provisionssted any collateral related to these
agreements.

8. Commitments and contingencies
Legal proceedings

On August 7, 2006, a lawsuit entiti€ynthia Richter, et al. v. Dolgencorp, Inc., etvahs filed in the United States District Court for
the Northern District of Alabama (Case No. 7:0604637-LSC) (“Richter”) in which the plaintiff alleg that she and other current and
former Dollar General store managers were imprgpaassified as exempt executive employees undeF#ir Labor Standards Act

(“FLSA”") and seeks to recover overtime pay,
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liquidated damages, and attorneys’ fees and dost#ugust 15, 2006, thHrichterplaintiff filed a motion in which she asked the coto

certify a nationwide class of current and formerstmanagers. The Company opposed the plaintiffsan. On March 23, 2007, the court
conditionally certified a nationwide class. On Dmbeer 2, 2009, notice was mailed to over 28,000ecuror former Dollar General store
managers. Approximately 3,950 individuals have @i¢o the lawsuit, approximately 800 of whom hé&veen dismissed for various reasons,
including failure to cooperate in discovery.

Except as to certain limited fact discovery, thecdivery period has closed. On April 2, 2012, teenfany filed its decertification
motion. Plaintiff's response to that motion wdsedion May 9, 2012. No deadline currently existsgotentially dispositive motions, and the
court has not set a trial date.

The Company believes that its store managers ardave been properly classified as exempt employedsr the FLSA and that t
Richteraction is not appropriate for collective actioratraent. The Company has obtained summary judgmesatrne, although not all, of its
pending individual or single-plaintiff store managaemption cases in which it has filed such a amti

The Company is vigorously defending tRechtermatter. However, at this time, it is not possildgtedict whetheRichter
ultimately will be permitted to proceed collectiyeind no assurances can be given that the Conwilibe successful in its defense of the
action on the merits or otherwise. Similarly, asttime the Company cannot estimate either theafiamy potential class or the value of the
claims asserted iRichter. For these reasons, the Company is unable toastiamy potential loss or range of loss in the enaltiowever, if
the Company is not successful in its defense esfftine resolution dRichtercould have a material adverse effect on the Conipdimancial
statements as a whole.

On March 7, 2006, a complaint was filed in the EdiBtates District Court for the Northern Disto€Alabama (Janet Calvert v.
Dolgencorp, Inc, Case No. 2:06-cv-00465-VEH (“Calvert”)), in whitte plaintiff, a former store manager, alleged #iee was paid less
than male store managers because of her sex,latiginof the Equal Pay Act and Title VII of theviRights Act of 1964, as amended
(“Title VII") (now captioned,Wanda Womack, et al. v. Dolgencorp, lIi@@ase No. 2:06-cv-00465-VEH). The complaint subsetiyevas
amended to include additional plaintiffs, who addlege to have been paid less than males becaibeio§ex, and to add allegations that the
Company’s compensation practices disparately imfgscales. Under the amended complaint, plaintidisght to proceed collectively under
the Equal Pay Act and as a class under Title \d|, eequested back wages, injunctive and declaragtisf, liqguidated damages, punitive
damages and attorneys’ fees and costs.

On July 9, 2007, the plaintiffs filed a motion imigh they asked the court to approve the issuahnetize to a class of current and
former female store managers under the Equal PayTAe Company opposed plaintiffs’ motion. On Nowem30, 2007, the court
conditionally certified a nationwide class of feemunder the Equal Pay Act who worked for Dollan&al as store managers between
November 30, 2004 and November 30, 2007. The neticeissued on January 11, 2008, and persons tohenotice was sent we
required to opt into the suit by March 11, 2008 pAgximately 2,100 individuals opted into the lavisui
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On April 19, 2010, the plaintiffs moved for clastification relating to their Title VII claims. EhCompany filed its response to the
certification motion in June 2010. The Company’diomto decertify the Equal Pay Act class was deig premature.

The parties agreed to mediate, and the court stifagedction pending the results of the mediatibhe mediation occurred in
March and April, 2011, at which time the Compangateed an agreement in principle to settle the mattdehalf of the entire putative class.
The proposed settlement, which received final apgdrisom the court on July 23, 2012, provides fottbmonetary and equitable relief. Un
the approved terms, $15.5 million was paid intaredffor the class members that will be apportiosed paid out to individual members (less
certain administrative expenses and any additiattaineys’ fees approved by the court). An add#ld8.25 million will be paid for
plaintiffs’ legal fees and costs. Of the total ¥Bmillion, the Company’s Employment Practiceshllity Insurance (“EPLI") carrier paid
approximately $15.9 million in the first quarter2912 to a third party claims administrator to diste the funds, per the settlement terms, to
claimants and counsel in accordance with the coorters, which represented the balance remaidittged20 million EPLI policy covering
the claims. The Company paid approximately $2.8anilto the third party claims administrator. lddition, the Company agreed to make,
and, effective April 1, 2012, has made, certainusithents to its pay setting policies and procedimesew store managers. Because it
deemed settlement probable and estimable, the Gomguzrued for the net settlement as well as fodageadditional anticipated fees related
thereto during the first quarter of 2011, and caorently recorded a receivable of approximately $1illion from its EPLI carrier. Due to t
payments described above, the accrual and receivahie each relieved during the first quarter df20

On April 9, 2012, the Company was served with aslaitvfiled in the United States District Court the Eastern District of Virginia
entitledJonathan Marcum v. Dolgencorp. Inf€ivil Action No. 3:12-cv-00108-JRS) in which th&amtiff, whose conditional offer of
employment was rescinded, alleges defamation atdctértain of the Company’s background check proeedviolate the Fair Credit
Reporting Act (“FCRA”). According to the complajiibe plaintiff seeks to represent a putative ctdsgpplicants in connection with his
FCRA claims. The Company filed its response tociraplaint in June 2012. The plaintgftertification motion is due to be filed on or dre
December 7, 2012.

At this time, it is not possible to predict whethlee court ultimately will permit the action to peed as a class under the FCRA.
Although the Company intends to vigorously defdmel daction, no assurances can be given that ib@iuccessful in the defense on the
merits or otherwise. At this stage in the procegsli the Company cannot estimate either the siaeypotential class or the value of the
claims raised by the plaintiff. For these reastims,Company is unable to estimate any potentsa & range of loss in such a scenario;
however, if the Company is not successful in deffegthis action, its resolution could have a mateadverse effect on the Company’s
financial statements as a whole.

In September 2011, the Chicago Regional Officdeflnited States Equal Employment Opportunity Cossion (“EEOC” or
“Commission”) notified the Company of a cause firglrelated to the Company’s criminal backgrouncckhmolicy. The cause finding
alleges that Dollar General’s criminal backgrouhdak policy, which excludes from employment indivads with certain criminal
convictions for specified periods, has a dispairagact on
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African-American candidates and employees in viotabdf Title VII of the Civil Rights Act of 1964,saamended.

The Company and the EEOC engaged in the statutedjyired conciliation process, and despite the @om's good faith efforts to
resolve the matter, the Commission notified the Gany on July 26, 2012 of its view that conciliatived failed.

The Company believes that its criminal backgroumelck process is both lawful and necessary to aesaficonment for its
employees and customers and the protection o$#sta and shareholders’ investments. Based dbdimmission$ conciliation demands ai
its decision to fail conciliation, the Company leeks that litigation may ensue. The Company doéebdlieve that this matter would be
amenable to class or similar treatment; howevearabge at this time the Company cannot estimatetermine the form that any ultimate
litigation would take, the size of any putativessar the damages or other recoveries that wousbbght, it cannot estimate the potential
exposure. If the matter were to proceed succégstala class or similar action, it could have aemal impact on the Company’s financial
statements as a whole.

On May 20, 2011, a lawsuit entitl&dinn-Dixie Stores, Inc., et al. v. Dolgencorp, Li@s filed in the United States District Court
the Southern District of Florida (Case No. 9:1186601-DMM) (“Winn-Dixie”) in which the plaintiffs beged that the sale of food and other
items in approximately 55 of the Company’s stoeegh of which allegedly is or was at some timeamaded in a shopping center with one of
plaintiffs’ stores, violates restrictive covenatitat plaintiffs contend are binding on the occupaitthe shopping centers. Plaintiffs sought
damages and an injunction limiting the sale of faad other items in those stores. Although plfi;ntlid not make a demand for any spec
amount of damages, documents prepared and prothyqgadintiffs during discovery suggested that piéfismwould seek as much as $47
million although the court limited their ability fgrove such damages. The Company vigorously defetiddVinn-Dixiematter and viewed
that sum as wholly without basis and unsupportethbytaw and the facts. The various leases invoivéde matter are unique in their terms
and/or the factual circumstances surrounding ttamd, in some cases, the stores named by plaiaté#fsot now and have never been co-
located with plaintiffs’ stores. The court granted Company’s motion challenging the admissibitifylaintiffs’ damages expert, precluding
the expert from testifying. The case was consadidatith similar cases against Big Lots and Dolleg€l and a non-jury trial commenced on
May 14, 2012 and presentation of evidence conclagelllay 22, 2012. The court issued an order on AugQ, 2012 in which it (i) dismiss:
all claims for damages, (ii) dismissed claims fgunctive relief for all but four stores, and (id)rected the Company to report to the court on
its compliance with restrictive covenants at therfstores for which it did not dismiss the clairosihjunctive relief. The Company believes
that the ruling will have no material impact on tbempany’s financial statements or otherwise. rfifés filed a notice of appeal of the
court’s decision on August 28, 2012. If an appsalursued and is successful in overturning all poréion of the cours ruling, no assuranc
can be given that the Company will be successfitbinltimate defense of the action on the meritstberwise. If the Company is not
successful in its defense, the outcome could hawatarial adverse effect on the Company’s finarstialements as a whole.
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In 2008, the Company terminated an interest ratpsas a result of the counterparty’s declaratiobapkruptcy and made a cash
payment of $7.6 million to settle the swap. On Mdy 2010, the Company received a demand from thetegparty for an additional paym:
of approximately $19 million plus interest. In AdeD11, the Company reached a settlement with dhaterparty under which the Company
paid an additional $9.85 million in exchange fdukrelease. The Company accrued the settlemepuatalong with additional expected
fees and costs related thereto in the first quaft@011. The settlement was finalized and the paytwas made in May 2011.

From time to time, the Company is a party to vasiother legal actions involving claims incidentattie conduct of its business,
including actions by employees, consumers, sugplgvernment agencies, or others through privetterss, class actions, administrative
proceedings, regulatory actions or other litigatioeluding without limitation under federal anét& employment laws and wage and hour
laws. The Company believes, based upon informatimrently available, that such other litigation at@ims, both individually and in the
aggregate, will be resolved without a material aseeffect on the Comparg/financial statements as a whole. However, litigainvolves ai
element of uncertainty. Future developments coalgse these actions or claims to have a materigrae\effect on the Company’s results of
operations, cash flows, or financial position. tidition, certain of these lawsuits, if decided adety to the Company or settled by the
Company, may result in liability material to ther@pany’s financial position or may negatively affeperating results if changes to the
Company’s business operation are required.

9. Related party transactions

From time to time, the Company may conduct busimggsrelated parties including KKR and Goldman I&aé& Co., and references
herein to these entities include their affiliaté&KR and Goldman, Sachs & Co. indirectly own a diigaint portion of the Company’s common
stock. Two of KKR’s members and a Managing DirectbGoldman, Sachs & Co. serve on the Company’s@oaDirectors.

KKR and Goldman, Sachs & Co. (among other enti@e)or may be lenders, agents or arrangers uneédmpany’s Term Loan
Facility and ABL Facility discussed in further déia Note 5. The Company made interest paymentgppioximately $32.1 million and
$36.8 million on the Term Loan Facility and $2.8limh and zero on the ABL Facility during the 26-gkeperiods ended August 3, 2012 and
July 29, 2011, respectively. In connection with Treem Loan Facility extension, KKR received $0.4liom. In connection with the ABL
Facility and Term Loan Facility extensions, Goldm8achs & Co. received $0.1 million and $0.4 millicespectively.

As joint book-running managers in connection with tssuance of the Senior Notes, KKR and GoldmahsSé& Co. received an
equivalent share of approximately $2.3 million dgrthe 26-week period ended August 3, 2012.

Goldman, Sachs & Co. was a counterparty to an amgtinterest rate swap, entered into in connectiith the Term Loan Facility
which matured on July 31, 2012. The Company paitti@an, Sachs & Co. approximately $2.5 million &16.6 million in the 26-week
periods ended August 3, 2012 and July 29, 201 pertively, pursuant to this swap.
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KKR and Goldman, Sachs & Co. served as underwiitecsnnection with the secondary offerings of @@mmpany’s common stock
held by certain existing shareholders that wereptetad in April and June 2012. The Company didsaiitshares of common stock, receive
proceeds from such shareholders’ sales of shamesnoion stock or pay any underwriting fees in catina with the secondary offering.
Certain members of the Company’s management erercigjistration rights in connection with such offg.

The Company repurchased common stock held by Budtlifgys, L.P. (which is controlled by KKR and GoldmSachs & Co.)
during 2012 as further discussed in Note 2.

10. Segment reporting
The Company manages its business on the basisakportable segment. As of August 3, 2012, athefCompany’s operations

were located within the United States, with theeption of a Hong Kong subsidiary and a liaisonaaffin India, the collective assets and
revenues of which are not material. Net sales grduyy classes of similar products are presentezhbel

13 Weeks Ended 26 Weeks Ended
August 3, July 29, August 3, July 29,

(In thousands) 2012 2011 2012 2011
Classes of similar product

Consumable $ 2,920,82. $ 2,611,071 $ 5,798,10. $ 5,140,141

Seasona 536,73¢ 502,56¢ 1,061,23: 959,62t

Home product: 255,91! 235,80: 514,91: 470,01:

Apparel 235,18: 225,75: 475,61 457,11

Net sales $ 3,948,65! $ 3,575,19. $ 7,849,861 $ 7,026,89.

11. Subsequent event

On August 29, 2012, the Company’s Board of Directauthorized a $500 million common stock repurchpesgram in addition to
the program discussed in Note 2. The repurchasmaration has no expiration date and allows refpases from time to time in the open
market or in privately negotiated transactions,clifgould include repurchases from Buck Holding®., lor other related parties if appropri
The timing and number of shares purchased dependsvariety of factors, such as price, market ciors and other factors. Repurchases
under the program may be funded from available castorrowings under the ABL Facility discussedNiote 5.

12. Guarantor subsidiaries

Certain of the Company’s subsidiaries (the “Guaresi} have fully and unconditionally guaranteedeaojoint and several basis the
Company’s obligations under certain outstanding débgations. Each of the Guarantors is a direéhdirect wholly-owned subsidiary of
the Company. The following consolidating schedplesent condensed financial information on a costbimasis, in thousands.
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BALANCE SHEET:
ASSETS
Current asset:
Cash and cash equivalel
Merchandise inventorie
Income taxes receivab
Deferred income taxe
Prepaid expenses and other current
asset:
Total current asse
Net property and equipme
Goodwill
Other intangible assets, r
Deferred income taxe
Other assets, n

Total asset

LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Current portion of long-term
obligations
Accounts payabl
Accrued expenses and ott
Income taxes payab
Deferred income taxe
Total current liabilities
Long-term obligations
Deferred income taxe
Other liabilities

Redeemable common sto

Shareholder equity:
Preferred stoc
Common stocl
Additional paic-in capital
Retained earning
Accumulated other comprehensive
loss
Total shareholde’ equity

Total liabilities and sharehold¢ equity

August 3, 2012

DOLLAR

GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 3,44: $ 109,45¢ $ 21,25¢ $ — % 134,15°
— 2,147,83 — — 2,147,83
109,11 12,42( — (32,05¢) 89,47:
1,00¢ = 22,51 (23,519 =
619,33 5,156,56: 5,711 (5,638,62) 142,97
732,89 7,426,27 49 ,47¢ (5,694,20) 2,514,44.
117,07 1,854,991 14C — 1,972,20.
4,338,58 — — — 4,338,58
1,199,701 27,79¢ — — 1,227,49:
= = 50,37+ (50,37 =
7,218,13 15,10: 343,38( (7,525,87) 50,73:
$ 13,606,38 $  9,324,16! $ 44337. $  (13,270,45) $ 10,103,47.
$ —  $ 344 3 — % — % 344
5,106,27. 1,615,19 51,08: (5,629,59) 1,143,85
36,86 273,98. 64,45¢ (9,030) 366,27
= = 32,72 (32,05¢) 665
— 39,06¢ (23,519 15,54¢
5,143,13! 1,928,58: 149,16 (5,694,20) 1,526,68.
3,164,97: 3,508,55. — (3,786,28)) 2,887,25
441,96t 259,93 — (50,37 651,52
40,29¢ 37,52¢ 144,18 — 222,00
5,601 — — — 5,601
291,98 23,85t 10C (23,95%) 291,98
2,973,16! 431,25: 19,90( (451,15 2,973,161
1,550,43 3,134,46. 130,02¢ (3,264,48) 1,550,43
(5,17 = = = (5,17
4,810,411 3,589,56! 150,02 (3,739,59) 4,810,411
$ 13,606,38 $  9,324,16! $ 44337 $  (13,270,45) $ 10,103,47.

19




BALANCE SHEET:

ASSETS

Current asset:
Cash and cash equivalel
Merchandise inventorie
Deferred income taxe

Prepaid expenses and other curren

asset:
Total current asse
Net property and equipme
Goodwill
Other intangible assets, r
Deferred income taxe
Other assets, n

Total asset

LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Current portion of long-term
obligations
Accounts payabl
Accrued expenses and ott
Income taxes payab
Deferred income taxe
Total current liabilities
Long-term obligations
Deferred income taxe
Other liabilities

Redeemable common sto

Shareholder equity:
Preferred stoc
Common stocl
Additional paic-in capital
Retained earning
Accumulated other comprehensive
loss
Total shareholde’ equity

Total liabilities and sharehold¢ equity

February 3, 2012

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES ~_SUBSIDIARIES ELIMINATIONS TOTAL
$ 1,84 $ 102,62° $ 21,65 $ — 126,12¢
— 2,009,201 — 2,009,201
10,07¢ — 21,72¢ (31,807 —
551,45 4,685,26. 5,76¢ (5,102,74) 139,74
563,37¢ 6,797,09! 49,15:; (5,134,55) 2,275,07.
113,66: 1,681,07: 227 — 1,794,96!
4,338,58! — — — 4,338,58!
1,199,20! 36,75¢ — — 1,235,95.
— — 49,53’ (49,537) —
6,575,57. 13,26( 323,73 (6,868,62) 43,94
$ 12,790,40 $ 8,528,18: $ 422,64t $ (12,052,71) $ 9,688,52
$ — % 50C $ — 3 — % 59C
4,654,23 1,451,27 52,36: (5,093,789 1,064,08
79,01( 264,57" 62,44 (8,95%) 397,07!
12,97: 5,013 26,44: — 44,42¢
— 35,52¢ (31,80) 3,72z
4,746,21! 1,756,98 141,25: (5,134,55) 1,509,90.
2,879,47 3,340,07! — (3,601,65) 2,617,89.
435,79:. 270,73¢ — (49,53)) 656,99¢
54,33¢ 33,15¢ 141,65° — 229,14¢
6,08 — — — 6,08
295,82¢ 23,85t 10C (23,95%) 295,82¢
2,960,94! 431,25: 19,90( (451,15) 2,960,94!
1,416,91 2,672,12: 119,73 (2,791,861 1,416,91
(5,191 — — — (5,191
4,668,49! 3,127,23: 139,73 (3,266,96)) 4,668,49!
$ 12,790,40 $ 8,528,18: $ 422,64t $ (12,052,71) $ 9,688,52!
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STATEMENTS OF
COMPREHENSIVE INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiaries’ earnings, net of
taxes

Net income

Comprehensive incorr

STATEMENTS OF
COMPREHENSIVE INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiaries’ earnings, net of
taxes

Net income

Comprehensive incorr

For the 13-weeks ended August 3, 2012

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 85,20¢ $ 3,948,65! $ 25,87 $ (111,08) $ 3,948,65!
— 2,685,43. — — 2,685,43
85,20¢ 1,263,22: 25,87« (111,08() 1,263,22.
77,46( 888,87 20,75: (111,080) 876,00¢
7,74¢ 374,34¢ 5,122 — 387,21.
(10,539 (9,509 (4,839 24,88( —
50,67" 9,86( 9 (24,88() 35,66¢
26,551 — — — 26,557
(58,949 373,98¢ 9,951 — 324,99:
(35,319 142,95: 3,21% — 110,85:
237,77t — — (237,779 —
$ 214,14 $ 231,03t $ 6,73¢ $ (237,770 $ 214,14(
$ 211,630 $ 231,03¢ $ 6,73¢ $ (237,776 $ 211,63(
For the 13-weeks ended July 29, 2011
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 74,40 $ 3,575,19: $ 22,58, $ (96,98Y) $ 3,575,19.
— 2,426,85. — — 2,426,85.
74,40« 1,148,34. 22,58 (96,98%) 1,148,34.
67,64( 805,79( 21,86¢ (96,989 798,31:
6,76¢ 342,55: 713 — 350,02¢
(11,689 (6,115) (5,266) 23,06¢ —
69,29: 14,39¢ 8 (23,069 60,62’
58,23¢ — — — 58,23¢
(109,079 334,27: 5,971 — 231,16:
(40,66¢€) 124,34: 1,44¢ — 85,12
214 45! — — (214,45Y —
$ 146,04. $ 209,93( $ 452 $ (214,45Y) $ 146,04.
$ 150,65t $ 209,93( $ 4,52 $ (214,45 $ 150,65t
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STATEMENTS OF
COMPREHENSIVE INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiaries’ earnings, net of
taxes

Net income

Comprehensive incorr

STATEMENTS OF
COMPREHENSIVE INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiaries’ earnings, net of
taxes

Net income

Comprehensive incorr

For the 26-weeks ended August 3, 2012

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 168,45t $ 7,849,861 $ 49,20t % (217,66) $ 7,849,86!
— 5,358,38: — 5,358,38.
168,45t 2,491,471 49,20t (217,66 2,491,417
153,14. 1,740,82! 43,63t (217,66.) 1,719,94
15,31« 750,65 5,57( — 771,53¢
(20,490 (18,079 (9,840 48,40¢ —
101,78: 19,34¢ 17 (48,409 72,74
28,22¢ — — — 28,22¢
(94,20°) 749,38 15,39:¢ — 670,57(
(49,137 287,04¢ 5,102 — 243,01!
472,62¢ — — (472,629 —
$ 427,55' $ 462,33t $ 10,29 $ (472,629 $ 427,55!
$ 42757 $ 462,33t $ 10,29 $ (472,629 $ 427,57:
For the 26-weeks ended July 29, 2011
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 161,92: $ 7,026,89. $ 41,39 % (203,316 $ 7,026,89.
— 4,791,15; — 4,791,15:
161,92: 2,235,73! 41,39¢ (203,316 2,235,73
147,20: 1,580,35! 39,84¢ (203,31¢) 1,564,09.
14,72( 655,38: 1,54¢ — 671,64
(24,110 (10,09¢) (10,49)) 44,70( —
144,03t 26,84 14 (44,700 126,19¢
60,51 — — — 60,51
(165,719 638,63( 12,02¢ — 484,93
(61,110 239,38° 3,64¢ — 181,92¢
407,62( — — (407,620 —
$ 303,01. $ 399,24: $ 8371 $ (407,620 $ 303,01:
$ 312,32! $ 399,24 $ 8371 $ (407,620 $ 312,32!
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For the 26 weeks ended August 3, 2012

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

STATEMENTS OF CASH FLOWS:
Cash flows from operating activitie
Net income $ 427,55 $ 462,33t $ 10,29: $ (472,629 $ 427,55!
Adjustments to reconcile net income to
net cash from operating activitie

Depreciation and amortizatic 14,93« 131,22( 10€ — 146,26(
Deferred income taxe 8,051 (7,270 (1,625 — (844)
Tax benefit of stock optior (59,235 — — — (59,235
Loss on debt retirement, r 30,62( — — — 30,62(
Noncash sha-based compensatic 10,22 — — — 10,22
Other noncash gains and los (2,309 5,641 — — 3,332
Equity in subsidiarie’ earnings, ne (472,629 — — 472,62¢ —
Change in operating assets and
liabilities:
Merchandise inventorie — (139,999 — — (139,999
Prepaid expenses and other current
asset: 18,04¢ (20,347 454 — (1,847
Accounts payabl (4,63%) 73,48t (335 — 68,51¢
Accrued expenses and other
liabilities (53,937 14,12: 4,53¢ — (35,27¢)
Income taxe: (62,849 (17,437 6,28( — (74,00:)
Other (502 (1,240 (72) — (1,819
Net cash provided by (used in) operat
activities (146,660 500,51¢ 19,63¢ — 373,49:
Cash flows from investing activitie
Purchases of property and equipm (12,199 (291,77) (19 — (303,989
Proceeds from sales of property and
equipmen 41 38E — — 42€
Net cash provided by (used in) invest
activities (12,157 (291,38¢) (19 — (303,56
Cash flows from financing activitie
Issuance of lor-term obligations 500,00( — — — 500,00(
Repayments of lor-term obligation: (477,459 (387) — — (477,84¢)
Borrowings under revolving credit
facility 1,035,401 — — — 1,035,40
Repayments of borrowings under
revolving credit facility (815,200 — — — (815,200)
Debt issue cosl (15,067 — — — (15,06)
Repurchase of common stock from
principal shareholde (300,000 — — — (300,000
Equity transactions with employees, n
of taxes paic (48,427 — — — (48,427
Tax benefit of stock optior 59,23t — — — 59,23t
Changes in intercompany note balanc
net 221,92t (201,919 (20,019 — —
Net cash provided by (used in) financ
activities 160,41t (202,30) (20,019 — (61,899
Net increase (decrease) in cash and
equivalents 1,59¢ 6,831 (399 — 8,031
Cash and cash equivalents, beginning of
period 1,84« 102,62° 21,65¢ — 126,12¢
Cash and cash equivalents, end of pe ~ $ 344 $ 109,45¢ $ 21,25¢ $ — 3 134,15
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For the 26 weeks ended July 29, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

STATEMENTS OF CASH FLOWS:
Cash flows from operating activitie
Net income $ 303,01: $ 399,240 % 8371 $ (407,620 $ 303,01:
Adjustments to reconcile net income to
net cash from operating activitie

Depreciation and amortizatic 16,23¢ 119,56¢ 65 — 135,87:
Deferred income taxe 5,47¢ 21,65: (8,999 — 18,13¢
Tax benefit of stock optior (450 — — — (450)
Loss on debt retirement, r 60,30: — — — 60,30:
Non-cash shar-based compensatic 6,79¢ — — — 6,79¢
Other noncash gains and los 452 17,257 — — 17,70¢
Equity in subsidiarie’ earnings, ne (407,620 — — 407,62( —
Change in operating assets and
liabilities:
Merchandise inventorie — (222,669 — — (222,669)
Prepaid expenses and other current
assett (14,84 (22,659 35¢ — (37,13¢)
Accounts payabl 8,23 158,56! (207) — 166,69(
Accrued expenses and ott (13,540 27,43¢ 4,50( — 18,39¢
Income taxe: (62,417) (17,946 12,20: — (68,155
Other 1,35¢ (1,42%) 2 — (68)
Net cash provided by (used in) operat
activities (96,996 479,03( 16,40t — 398,43
Cash flows from investing activitie
Purchases of property and equipm (24,330 (203,767 (32) — (218,12)
Proceeds from sale of property and
equipmen 12 461 — — 477
Net cash provided by (used in) invest
activities (14,319 (203,30) (32) — (217,65()
Cash flows from financing activitie
Repayments of lor-term obligations (910,67 (684) — — (911,36))
Borrowings under revolving credit
facility 371,60( — — — 371,60(
Repayments of borrowings under
revolving credit facility (25,600 — — — (25,600
Equity transactions with employees, net
of taxes paic (279 — — — (274
Tax benefit of stock optior 45( — — — 45(
Changes in intercompany note balances,
net 619,70« (602,830 (16,86¢) — —
Net cash provided by (used in) financ
activities 55,20 (603,520 (16,869 — (565,18
Net increase (decrease) in cash and
equivalents (56,117 (327,79) (4949 — (384,399
Cash and cash equivalents, beginning
period 111,54! 364,40« 21,49 — 497,44t
Cash and cash equivalents, end of pe ~ $ 5543« $ 36,61 $ 21,000 $ —  $ 113,05(
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Report of Independent Registered Public Accountindrirm

To the Board of Directors and Shareholders of
Dollar General Corporation:

We have reviewed the condensed consolidated batdmasd of Dollar General Corporation and subsidfafihe Company) as of
August 3, 2012, and the related condensed consatiddatements of income and comprehensive incontéé thirteen- and twenty six-week
periods ended August 3, 2012 and July 29, 2011tledondensed consolidated statements of cash flmvithe twenty six-week periods
ended August 3, 2012 and July 29, 2011. Thesediabstatements are the responsibility of the Camgfsamanagement.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaBlaUnited States). A
review of interim financial information consistsanmipally of applying analytical procedures and imgkinquiries of persons responsible for
financial and accounting matters. It is substalytialss in scope than an audit conducted in acomelavith the standards of the Public
Company Accounting Oversight Board, the objectife/bich is the expression of an opinion regardimg financial statements taken as a
whole. Accordingly, we do not express such an @pini

Based on our review, we are not aware of any naterbdifications that should be made to the coneér®nsolidated financial
statements referred to above for them to be inaramfy with U.S. generally accepted accounting giptes.

We have previously audited, in accordance withsthedards of the Public Company Accounting Ovetdigiard (United States),
the consolidated balance sheet of Dollar Genergb@ation as of February 3, 2012 and the relatedalaated statements of income,
shareholders’ equity, and cash flows for the figeadr then ended (not presented herein) and inepart dated March 22, 2012, we expressed
an unqualified opinion on those consolidated finaingtatements. In our opinion, the informationfeeth in the accompanying condensed
consolidated balance sheet as of February 3, 201&irly stated, in all material respects, in tigla to the consolidated balance sheet from
which it has been derived.

/sl Ernst & Young LLF

September 5, 201
Nashville, Tennesse
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS.

General

This discussion and analysis is based on, shoutddxewith, and is qualified in its entirety byetaccompanying unaudited
condensed consolidated financial statements aatetehotes, as well as our consolidated finantaééients and the related Management'’s
Discussion and Analysis of Financial Condition &®bults of Operations contained in our Annual Repoi-orm 10-K for the year ended
February 3, 2012. It also should be read in cortjanavith the disclosure under “Cautionary Disclas®egarding Forward-Looking
Statements” in this report.

Executive Overview

We are the largest discount retailer in the UnBéates by number of stores, with 10,203 storegddcia 40 states as of August 3,
2012, the majority of which are located in the beuh, southwestern, midwestern and eastern UnistdsS We offer a broad selection of
merchandise, including consumable products sudbcas paper and cleaning products, health and ppgaotiucts and pet supplies, and non-
consumable products such as seasonal merchandime,decor and domestics, and apparel. Our mercdairdiludes high quality national
brands from leading manufacturers, as well as coatyba quality private brand selections with priaésubstantial discounts to national
brands. We offer our customers these national baadidprivate brand products at everyday low pr{tgscally $10 or less) in our convenie
small-box (small store) locations.

The customers we serve are value-conscious, andrBi®&neral has always been intensely focused kpinigeour customers make
the most of their spending dollars. We believeaanvenient store format and broad selection of kygdility products at compelling values
have driven our substantial growth and financiakess over the years. Like other companies, we bhe&e operating in an environment with
heightened economic challenges and uncertaintieecent years. Consumers are facing low rates pf@ment, fluctuating food, gasoline
and energy costs, rising medical costs, and coatinieakness in housing and consumer credit mawkadsthe timetable and strength of any
economic recovery remains uncertain. Nonethelesa,rasult of our long-term mission of serving ¥h&ie-conscious customer, coupled with
a vigorous focus on improving our operating andficial performance, our financial results have tsrang, and we are optimistic with
regard to executing our operating priorities in 201

In recent years, we have emphasized the followdng éperating priorities, which we remain keenlgdsed on executing: (1) drive
productive sales growth, (2) increase our grosgimsy (3) leverage process improvements and infdoméechnology to reduce costs, and
(4) strengthen and expand Dollar General’s cultdirgerving others.

Drive Productive Sales GrowthWe drive productive sales growth by attemptimgntrease shopper frequency and transaction
amount and maximize sales per square foot. Iniaddid our ongoing category management processahvaelp us determine the most
productive merchandise offerings, 2012 sales gromtiatives include: improvement in
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merchandise in-stock levels; further emphasis erth00 price point; expansion of the number ofesan approximately 1,200 existing
stores; and the initial implementation of a merchisaé allocation strategy based on store demograplm@ddition, we expect our remodeled
and relocated stores to enhance same-store salethgNew store expansion is an important eleméntiooverall growth strategy and
currently includes expansion into several new miatkacluding portions of California, and the tagtof larger store formats with expanded
perishable foods. We opened a total of 625 nevestior2011 and plan to open an additional 625 stor&012, of which 295 were opened in
the first half of 2012. While traditional Dollar Geral stores remain our highest priority, repraésgri256 of the total new stores opened in
2012, we have also opened 21 new Dollar Generakdlatores and 18 Dollar General Plus stores dndated or remodeled 46 traditional
Dollar General stores to the Plus format this yBatlar General Market and Dollar General Plus o#droader selection of perishable foods
than our traditional format allowing customers tonplete a greater portion of their everyday foorcthases at Dollar General.

Increase Gross Profit We strive to increase gross profit and optinuaegross profit rate as a percentage of salesighreffective
category management, the expansion of private bvéfedngs, increased foreign sourcing, shrink iethin, transportation and distribution
efficiencies and improvements to our pricing andkdawn model, while remaining committed to our exzty low price strategy. Within our
consumables category, we strive to offer the odtlvaéance of the most popular nationally advertisexhds and our own private brands,
which generally have higher gross profit rates thational brands. In recent years, sales growttomsumables, which generally have lower
gross profit rates than non-consumables, has oetige growth in non-consumables, due in part tmemic challenges faced by our
customers which have impacted discretionary spgnakénwell as our focus on expanding the consumalfflesngs in our stores. To some
extent, the increased commodities costs we expmribim 2011 moderated in the first half of 2012e42il fuel prices were lower in the 2012
second quarter than in the corresponding 2011 ghecmntributing to our ability to lower transpoitat costs as a percentage of sales, alth
fuel prices have risen since the end of the seqoladter. We opened two new distribution centetfién2012 first quarter and announced our
intent to open an additional distribution centethia northeastern U.S. in 2013 to help reduce timeber of miles driven in connection with,
and thus the cost of, delivering merchandise tostares.

Leveraging Process Improvements and Informatiorhfielogy to Reduce Cost$Ve are committed to extracting costs that do not
affect the customer experience. In 2012, we hadéiadal opportunities to utilize the capabilitiesour workforce management system,
implemented in 2011, which assists us in improvingstore standards and overall customer experigycgilizing store workforce hours
more effectively. In addition, we are in the easlgges of a multi-year implementation of a compnshe supply chain solution which we
believe will help us improve our allocation of mieandise and reduce our overall costs of purchasidgdelivering merchandise to our sto

Strengthen and Expand Dollar General's Culture efihg Others For customers, we help them “Save time. Saveemdavery
day!” by providing clean, well-stocked stores wifhality products at low prices. For employees, tii@esto create an environment that
attracts and retains key employees throughoutrinization. We have significantly increased tragni
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hours and access to computer-based learning fastore and field employees and are committed teldging and promoting employees
within Dollar General. For the public, we give baokour store communities through our charitable ether efforts. For shareholders, we
endeavor to meet expectations of an efficiently praditably run organization that operates with gassion and integrity.

Focus on these four priorities through the straegientified above has resulted in improved peréorce in the second quarter of
2012 over the comparable 2011 period in many okeyrfinancial metrics. Basis points amounts ref@io below are equal to 0.01% as a
percentage of sales. Discussions of 2012 same-sdtes increases are based on the comparable aaigaedks in 2011:

» Total sales increased 10.4% to $3.95 billion. Smlesme-stores increased 5.1% driven by increasasstomer traffic and
average transaction amount. Average sales peresépatrfor all stores over the 53-week period endledust 3, 2012 were
$218, up from $205 for the 52-week period endey 20| 2011.

e Operating profit increased by 10.6% and was esalntinchanged as a percentage of sales at 9.8tbe assult of
improvement in SG&A of 15 basis points offset by3abasis point decline in our gross profit rate.

»  Gross profit, as a percentage of sales, was 31@®012 period compared to 32.1% in the 2011 pefibé. most significant
factors positively affecting our gross profit ratere higher initial inventory markups, transpoudatefficiencies coupled with
lower fuel costs, and the impact of a significal®Q charge in the 2011 period that did not reoéeuhe 2012 period. The most
significant factors negatively affecting the gressfit rate included a heavier consumables weightvithin the sales mix, high
markdowns, and a lesser impact from price increesegpared to the prior year.

»  Selling, general and administrative expenses, &/A@s a percentage of sales, was 22.2% compar2d.8% in the 2011
quarter, a decrease of 15 basis points. The impremein SG&A, as a percentage of sales, is pripdirile to the impact of
additional efficiencies in workforce utilization @tower workers’ compensation, general liabilityddrenefits expenses in
addition to the impact of increased sales. Higldeedising costs, in part due to our entrance imgev markets, and fees
associated with the continued increase in debit naage, partially offset the improvements.

* Interest expense decreased by $25.0 million to@a#llion in the 2012 second quarter. Total longrtebligations as of
August 3, 2012 were $2.89 billion, an increaseXf&million compared to the prior year. During eeond quarter, we
redeemed the remaining $450.7 million of our 119%78.625% senior subordinated notes and issued BH06N of 4.125%
senior notes. The 2012 second quarter includesi@perating loss of $29.0 million ($17.7 milliontraf income taxes, or
approximately $0.05 per diluted share) resultimgrfthe redemption. The 2011 second quarter incladem-operating loss of
$58.1 million ($35.4 million net of
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income taxes, or approximately $0.10 per diluteatshresulting from the redemption of $839.3 milleggregate principal
amount of our 10.625% senior notes due 2015.

The effective income tax rate for the quarter wa4% compared to 36.8% in the prior year periodrdases in the effective t
rate associated with the expiration of various fat@bs and related credits were more than offgatecreases totaling $14.5
million or approximately $0.04 per diluted shareasated with the adjustment of accruals due tdaterable resolution of
income tax examinations.

Net income was $214.1 million, or $0.64 per dilusb@dre, compared to net income of $146.0 millior®42 per diluted share,
in the 2011 second quarter. Diluted shares outstgribcreased by 10.1 million shares.

Cash generated from operating activities was $37@l®n. At August 3, 2012, we had a cash balaoic®134.2 million.

Inventory turnover was 5.2 times on a rolling faurarter basis. Improving our in-stock levels, wiilgproving our inventory
turns, remains a high priority. Inventories in@e@ 3% on a per store basis over the 2011 secantkgu

During the first half of 2012, we opened 295 newrest, remodeled or relocated 416 stores, and cR@astbres, resulting in a
store count of 10,203 as of August 3, 2012.

The above discussion is a summary only. Readerddéghefer to the detailed discussion of our opearatiesults below for the full
analysis of our financial performance in the currygrar period as compared with the prior year pkrio

Results of Operations

Accounting PeriodsWe follow the concept of a 52-53 week fiscal y#eat ends on the Friday nearest to January 31fdllesving
text contains references to years 2012 and 201lithwhpresent the 52-week fiscal year ending Felpria2013 and the 53-week fiscal year
ended February 3, 2012, respectively. Referenctieeteecond quarter accounting periods for 201228dd contained herein refer to the 13-
week accounting periods ended August 3, 2012 alyd 2011, respectively.

SeasonalityThe nature of our business is seasonal to a cexxaémt. Primarily because of sales of holidayteslanerchandise, our
sales and gross profit rate in the fourth quaréetehhistorically been higher than those achievezhth of the first three quarters of the fiscal
year. Expenses and, to a greater extent, opeiatiogne, vary by quarter. Results of a period sidhan a full year may not be indicative
results expected for the entire year. Furtherntheeseasonal nature of our business may affect ansgms between periods.
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The following table contains results of operatidasa for the most recent 13-week and 26-week pewdedach of 2012 and 2011,
and the dollar and percentage variances among pevgls:

(amounts in millions, 13 Weeks Ended 2012 vs. 2011 26 Weeks Ended 2012 vs. 2011
except per share August 3, July 29, Amount % August 3, July 29, Amount %
amounts) 2012 2011 change change 2012 2011 change change
Net sales by categor
Consumable $ 2,920 $ 2,611 $ 309.8 11.9% $ 5,798.. $ 5,140.. $ 658.0 12.8%
% of net sale 73.97% 73.03% 73.86% 73.15%
Seasona 536.7 502.¢ 34.2 6.8 1,061.: 959.¢ 101.6 10.6
% of net sale 13.59% 14.06% 13.52% 13.66%
Home product: 255.¢ 235.¢ 20.1 8.5 514.¢ 470.( 44.9 9.6
% of net sale 6.48% 6.60% 6.56% 6.69%
Apparel 235.2 225.¢ 9.4 4.2 475.€ 457.1 18.5 4.0
% of net sale 5.96% 6.31% 6.06% 6.51%
Net sales $ 3,948 $ 3,575.. $ 3735 104% $ 7,849.¢ $ 7,026.¢ $ 823.0 11.7%
Cost of goods sol 2,685.¢ 2,426.¢ 258.6 10.7 5,358.¢ 4,791.: 567.2 11.8
% of net sale 68.01% 67.88% 68.26% 68.18%
Gross profit 1,263.: 1,148.: 114.9 10.0 2,491t 2,235.7 255.7 114
% of net sale 31.99% 32.12% 31.74% 31.82%
Selling, general and
administrative expenst 876.( 798.< 77.7 9.7 1,719.¢ 1,564.. 155.8 10.0
% of net sale 22.18% 22.33% 21.91% 22.26%
Operating profit 387.2 350.( 37.2 10.6 771t 671.¢ 99.9 14.9
% of net sale 9.81% 9.79% 9.83% 9.56%
Interest expens 35.7 60.€ (25.0) (41.2) 72.7 126.2 (53.5) (42.4)
% of net sale 0.90% 1.70% 0.93% 1.80%
Other (income) expen: 26.¢€ 58.2 (31.7) (54.4) 28.2 60.5 (32.3) (53.4)
% of net sale 0.67% 1.63% 0.36% 0.86%
Income before income tax 325.( 231.2 93.8 40.6 670.¢ 484.¢ 185.6 38.3
% of net sale 8.23% 6.47% 8.54% 6.90%
Income taxe: 110.¢ 85.1 25.7 30.2 243.( 181.¢ 61.1 33.6
% of net sale 2.81% 2.38% 3.10% 2.59%
Net income $ 21471 $ 146 $ 68.1 46.6% $ 427¢ $ 303.C $ 1245 41.1%
% of net sale 5.42% 4.08% 5.45% 4.31%
Diluted earnings per sha $ 064 $ 04: $ 0.22 52.4% $ 127 $ 0.8t $ 0.39 44.3%

13 WEEKS ENDED AUGUST 3, 2012 AND JULY 29, 2011

Net Sales The net sales increase in the 2012 second queftects a sametore sales increase of 5.1% compared to the 204rtey
Same-stores include stores that have been open lieeist 13 months and remain open at the enceakforting period. For the 2012 quarter,
there were 9,468 same-stores which accounted fies 88$3.71 billion. Increases in customer traffitd average transaction amount
contributed to the increase in same-store salesrdnainder of the sales increase was attributabiiew stores, partially offset by sales from
closed stores.

We believe that the increase in sales reflectsnipact of various operating and merchandisingatiites discussed in the Executive
Overview, including the impact of improved
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store standards, the expansion of our merchanffisengs, improved utilization of store square fageé and enhanced marketing efforts.

Gross Profit.The gross profit rate as a percentage of sale32:@86 in the 2012 period compared to 32.1% in BilZeriod.
Consumables, which generally have lower markups ttwa-consumables, represented a greater percesftagkes in the 2012 period than in
the 2011 period. Higher initial markups were offisgtiower price increases and higher markdowns ihaime 2011 period. Lower diesel fuel
rates and improved efficiencies resulted in lowansportation costs as a percentage of sales. deded a LIFO benefit of $0.5 million in
the 2012 period compared to a LIFO provision of.$I@illion in the 2011 period.

Selling, General and Administrative (“SG&A”) ExpenSG&A expense was 22.2% as a percentage of salbe B012 quarter
compared to 22.3% in the 2011 quarter, an improvemEl5 basis points. Retail labor expense in@éas a rate lower than our increase in
sales, partially due to ongoing benefits of ourkfmrce management system. Reductions in benefis @nd workers’ compensation and
general liability expenses contributed to the olelecrease in SG&A as a percentage of sales, whashalso favorably impacted by other
cost reduction and productivity initiatives as waedlthe 10.4% increase in sales. Costs that irenlestisa rate higher than our increase in sales
include fees associated with the increased uselut dards and advertising costs.

Interest ExpenseThe decrease in interest expense in the 2018¢gp&om the 2011 period is due to lower averagstanting
borrowings resulting from repurchases of indebtedrie 2012 and 2011 as well as lower all-in interates. See Liquidity and Capital
Resources below for further discussion.

Other (Income) Expenskn the 2012 period, we recorded pretax losses 8ftbillion resulting from the redemption of our
11.875/12.625% senior subordinated notes, partidiset by a $2.5 million pretax gain resultingrfrahe settlement of interest rate swaps. In
the 2011 period, we recorded pretax losses of $5dlibn resulting from the redemption of our 10982 senior notes.

Income TaxesThe effective income tax rate for the 2012 peri@$\84.1% compared to a rate of 36.8% for the 2@tibg which
represents a net decrease of 2.7%. Increases @fftntive tax rate associated with the expiratibmarious federal jobs credits for workers
hired after December 31, 2011 (primarily the WorlpOrtunity Tax Credit) as well as the expiratiortted Hire Act’'s Retention Credit were
more than offset by decreases associated withdjustanent of accruals due to the favorable resmiutif income tax examinations.

26 WEEKS ENDED AUGUST 3, 2012 AND JULY 29, 2011

Net Sales The net sales increase in the 2012 period reflesame-store sales increase of 5.9% comparbd #2011 period. Same-
stores include stores that have been open atl8asbnths and remain open at the end of the reppopieriod. For 2012, there were 9,468
same-stores which accounted for sales of $7.30millThe remainder of the sales increase was at#iille to new stores, partially offset by
sales from closed stores. Consumables sales iecreas: higher rate than non-consumables, witmibst significant growth related to
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changes in and further expansion of our candy aadks and perishables offerings. Sales growtluirhome, basic apparel and seasonal
categories has been impacted by weakness and ainties in the macroeconomic environment, and tesextent, by unfavorable weather
trends.

Gross Profit.The gross profit rate as a percentage of salewd8%6 in the 2012 period compared to 31.8% in OELDeriod.
Consumables, which generally have lower markups ttoa-consumables, represented a greater percesftagkes in the 2012 period than in
the 2011 period. Higher initial markups were offisgtiower price increases and higher markdowns thaime 2011 period. Improved
efficiencies resulted in lower distribution andnisgortation costs as a percentage of sales. Wedesta LIFO provision of $1.1 million in tt
2012 period compared to a $14.2 million provisionhe 2011 period.

Selling, General and Administrative (“SG&A”) ExpenSG&A expense was 21.9% as a percentage of salbe 012 period
compared to 22.3% in the 2011 period, an improverag85 basis points reflecting the favorable intpafahe 11.7% increase in sales as\
as the effect of $13.1 million of expenses in tB&Rperiod related to the settlement of two legatters which did not recur in the 2012
period. In addition, retail labor expense increasied rate lower than our increase in sales, figrdae to ongoing benefits of our workforce
management system. Various cost reduction effffigsting expenses also contributed to the overdrease in SG&A as a percentage of
sales. Costs that increased at a rate higher tlmaimarease in sales include fees associated hétlincreased use of debit cards and adver
costs.

Interest ExpenseThe decrease in interest expense in the 2018¢p#&om the 2011 period is due to lower averagstaatiing
borrowings, resulting from our repurchases of iddbess in 2012 and 2011 and lower all-in intersts on our term loan primarily due to
reduced notional amounts on interest rate swapsLB@idity and Capital Resources below for furtdescussion.

Other (Income) Expens®ther (income) expense in the 2012 period inclytetax losses totaling $29.0 million resulting fréme
repurchase of our 11.875%/12.125% senior suboinadtes, a $2.5 million pretax gain resulting fritwa settlement of interest rate swaps,
and a pretax loss of $1.6 million resulting frone imendment of our senior secured revolving cfadility. Other (income) expense in the
2011 period includes pretax losses totaling $60lBom resulting from the repurchase of our 10.625émior notes.

Income TaxesThe effective income tax rate for the 2012 peria$\86.2% compared to a rate of 37.5% for the 2@tibg which
represents a net decrease of 1.3%. Increases #efftittive tax rate associated with the expiratibmarious federal jobs credits for workers
hired after December 31, 2011 (primarily the WomkpOrtunity Tax Credit) as well as the expiratiortlef Hire Act’'s Retention Credit were
more than offset by decreases associated withdjustanent of accruals due to the favorable resmiutif income tax examinations.
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Liquidity and Capital Resources
Credit Facilities

We have two senior secured credit facilities (t8eedit Facilities”) which provide financing of up $3.16 billion as of August 3,
2012. The Credit Facilities consist of a $1.964dnl senior secured term loan facility (the “Terman Facility”) and a senior secured asset-
based revolving credit facility (the “ABL Facility" Total commitments under the ABL Facility are equea$1.2 billion (of which up to $350
million is available for letters of credit), subf¢o borrowing base availability. The ABL Faciliyso includes borrowing capacity available
short-term borrowings referred to as swingline kan

Borrowings under the Credit Facilities bear inteedsa rate equal to an applicable margin pluspabption, either (a) LIBOR or
(b) a base rate (which is usually equal to the eniate). As of August 3, 2012, the applicable nrafgr borrowings under the Term Loan
Facility is 2.75% for LIBOR borrowings and 1.75% fmaserate borrowings, and the applicable margin for ®ings under the ABL Facilit
is 1.75% for LIBOR borrowings and 0.75% for bastefaorrowings. We are also required to pay a comsrit fee to the lenders under the
ABL Facility for any unutilized commitments, atate of 0.375% per annum as of August 3, 2012. Piplicable margins for borrowings and
the commitment fees under the ABL Facility are sabjo adjustment each quarter based on averalyeestaess availability under the ABL
Facility. We also must pay customary letter of drésks.

Under the Term Loan Facility we would be requireghtepay outstanding term loans, subject to cegroeptions, with: up to 50%
of our annual excess cash flow (as defined in tedicagreement) if our total net leverage rati®weexcess of 6.0 to 1.0, which would be
reduced to 25% and 0% if we were to maintain d tethleverage ratio of 6.0 to 1.0 and 5.0 to ie8pectively; the net cash proceeds of
certain non-ordinary course asset sales or otlspoditions of property; and the net cash proceédayincurrence of debt other than
proceeds from debt permitted under the senior sdotnedit agreement. Through August 3, 2012, npgyments have been required under
such prepayment provisions. The Term Loan Faabty be prepaid in whole or in part at any time.

We amended the Term Loan Facility in March 2012chiesulted in the extension of the maturity on@87million of the Term
Loan Facility to July 6, 2017. The remaining $1ion of the Term Loan Facility will mature on §u5, 2014. The applicable margin for
borrowings under the Term Loan Facility remainsharged.

We also amended the ABL Facility in March 2012. phienary effects of the amendment were to exteedhaturity of the ABL
Facility to July 6, 2014, and to increase the totahmitment from $1.031 billion to $1.2 billion. @@mmendment resulted in the write-off of a
portion ($1.6 million) of existing debt issue costtated to the ABL Facility.

There is no amortization of the principal balantéhe ABL Facility. In addition, we are requiredpoepay the ABL Facility, subject
to certain exceptions, with the net cash proceé&ddl non-ordinary course asset sales or otherodigions of revolving facility collateral (as
defined in the senior secured credit agreement) tauhe extent such extensions of credit
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exceed the then current borrowing base. Throughusig, 2012, no prepayments have been required angeprepayment provisions.

We may voluntarily repay outstanding loans underferm Loan Facility or the ABL Facility at any gnwithout premium or
penalty, other than customary “breakage” costs vafipect to LIBOR loans.

All obligations under the Credit Facilities are onditionally guaranteed by substantially all of existing and future domestic
subsidiaries (excluding certain immaterial subsidiand certain subsidiaries designated by usrundesenior secured credit agreements as
“unrestricted subsidiaries”), referred to, collgety, as U.S. Guarantors.

All obligations and related guarantees under thenTleoan Facility are secured by:

e asecond-priority security interest in all existigugd after-acquired inventory, accounts receivabid, other assets arising from
such inventory and accounts receivable, of our @ny@nd each U.S. Guarantor (the “Revolving Faotibllateral”), subject to
certain exceptions;

» afirst-priority security interest in, and mortgagm, substantially all of our and each U.S. Guaréntangible and intangible
assets (other than the Revolving Facility Colldjeend

» afirstpriority pledge of 100% of the capital stock heldus, or any of our domestic subsidiaries thatdiectly owned by us ¢
one of the U.S. Guarantors and 65% of the votimitabstock of each of our existing and future fgresubsidiaries that are
directly owned by us or one of the U.S. Guarantors.

All obligations and related guarantees under thé &Bcility are secured by the Revolving Facilitylidteral, subject to certain
exceptions.

The senior secured credit agreements contain a@&wuaflzovenants that, among other things, ressidiject to certain exceptions,
our ability to: incur additional indebtedness; teciéens; sell assets; pay dividends and distrilmgtior repurchase our capital stock; make
investments or acquisitions; repay or repurchaberslinated indebtedness, amend material agreergemesning our indebtedness; or cha
our lines of business. The senior secured crediéeggents also contain certain customary affirmatiweenants and events of default.

At August 3, 2012, we had borrowings of $404.9 imil] commercial letters of credit of $23.6 millicand standby letters of credit of
$23.7 million outstanding under the ABL Facility.e/dnticipate potential borrowings under the ABLikgan fiscal 2012 up to a maximum
of approximately $500 million outstanding at anyedime.

Senior Notes due 2017

Overview.On July 12, 2012, we issued $500.0 million aggegaincipal amount of 4.125% senior notes due Z€i& “Senior
Note¢") which mature on July 15, 2017, pursuant to ateiture dated as of July 12, 2012 (the “Seniornnae”).
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Interest on the Senior Notes is payable in casbaomary 15 and July 15 of each year, commencintapnary 15, 2013. The Senior
Notes are fully and unconditionally guaranteed @emior unsecured basis by each of the existindgwtade direct or indirect domesit
subsidiaries that guarantee the obligations undeCoedit Facilities.

We may redeem some or all of the Senior Notestiare at redemption prices described or set fortie Senior Indenture. We
also may seek, from time to time, to retire somalbof the Senior Notes through cash purchaséb®open market, in privately negotiated
transactions or otherwise. Such repurchases, ifwiflydepend on prevailing market conditions, tiquidity requirements, contractual
restrictions and other factors. The amounts invibivey be material.

Change of ControlUpon the occurrence of a change of control triggeavent, which is defined in the Senior Indenteegh holder
of the Senior Notes has the right to require ugparchase some or all of such holdeBenior Notes at a purchase price in cash equallte
of the principal amount thereof, plus accrued amglaid interest, if any, to the repurchase date.

CovenantsThe Senior Indenture contains covenants limitimyoag other things, our ability and the ability ofrgestricted
subsidiaries to (subject to certain exceptionshsotidate, merge, sell or otherwise dispose obraslubstantially all of our assets; and incur or
guarantee indebtedness secured by liens on angssbvoting stock of significant subsidiaries.

Events of DefaulfThe Senior Indenture also provides for events &duewhich, if any of them occurs, would permitrequire the
principal of and accrued interest on the Senioresdd become or to be declared due and payable.

Senior Subordinated Toggle Notes due 2017

On July 15, 2012, we redeemed the remaining $4%5@lidbn outstanding aggregate principal amount f875%/12.625% senior
subordinated toggle notes due 2017 (the “Seniopflimated Notes” which had been scheduled to matrduly 15, 2017) at a redemption
price of 105.938% of the principal amount, plusraed and unpaid interest, resulting in a pretag fs$29.0 million. The redemption was
effected in accordance with the indenture dateaf dsly 6, 2007 governing the Senior Subordinatetell The pretax losses on these
transactions are reflected in Other (income) expém®ur condensed consolidated statement of indortiee 13-week and 26-week periods
ended August 3, 2012. We funded the redemptiore focthe Senior Subordinated Notes with procesmts the Senior Notes issued in
July 2012.

Senior Notes due 2015

On April 29, 2011, we repurchased in the open nteéBR8.0 million outstanding aggregate principal amtoof our 10.625% senior
notes due 2015 at a redemption price of 107.0%eptincipal amount, plus accrued and unpaid isteresulting in a pretax loss of $2.2
million. On July 15, 2011, we redeemed the remgi839.3 million outstanding aggregate principabant of such notes (which had been
scheduled to mature on July 15, 2015) at a redemptice of 105.313% of the principal amount, masrued and unpaid interest, resultin
a pretax loss of $58.1 million. The redemption wHscted in accordance with the
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indenture dated as of July 6, 2007 governing thesioThe pretax losses on these transactiongfeeted in Other (income) expense in our
condensed consolidated statement of income inghkcable 13-week and 26-week periods ended Jul2@91. We funded the redemption
price with cash on hand and borrowings under thé& ABcility.

Adjusted EBITD/

Under the agreements governing the Credit Fadiertain limitations and restrictions could aifsge are not able to satisfy and
remain in compliance with specified financial ratidManagement believes the most significant of satibs is the senior secured incurrence
test under the Credit Facilities. This test measthie ratio of the senior secured debt to AdjuBBHIDA. This ratio would need to be no
greater than 4.25 to 1 to avoid such limitationd eestrictions. As of August 3, 2012, this ratiosnia2 to 1. Senior secured debt is defined as
our total debt secured by liens or similar encumbes less cash and cash equivalents. EBITDA ise@fas income (loss) from continuing
operations before cumulative effect of change oaating principles plus interest and other finagaiosts, net, provision for income taxes,
and depreciation and amortization. Adjusted EBITiBAefined as EBITDA, further adjusted to give eff® adjustments required in
calculating this covenant ratio under our Credtilt#es. EBITDA and Adjusted EBITDA are not presations made in accordance with U.S.
GAAP, are not measures of financial performanceondition, liquidity or profitability, and shouldohbe considered as an alternative to
(1) net income, operating income or any other parémce measures determined in accordance withGABP or (2) operating cash flows
determined in accordance with U.S. GAAP. AdditibgnaEBITDA and Adjusted EBITDA are not intendedhlie measures of free cash flow
for managemens’ discretionary use, as they do not consider ceca@sh requirements such as interest paymentpatarents and debt serv
requirements and replacements of fixed assets.

Our presentation of EBITDA and Adjusted EBITDA Himsitations as an analytical tool, and should netcbnsidered in isolation or
as a substitute for analysis of our results asrtegainder U.S. GAAP. Because not all companiesdes#ical calculations, these
presentations of EBITDA and Adjusted EBITDA may betcomparable to other similarly titled measurfestioer companies. We believe tl
the presentation of EBITDA and Adjusted EBITDA paopriate to provide additional information abthe calculation of this financial ratio
in the Credit Facilities. Adjusted EBITDA is a ma#at component of this ratio. Specifically, non-gollance with the senior secured
indebtedness ratio contained in our Credit Faesittould prohibit us from making investments, inicigr liens, making certain restricted
payments and incurring additional secured indelgsslifother than the additional funding providedufoder the senior secured credit
agreement and pursuant to specified exceptions).
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The calculation of Adjusted EBITDA under the Crdgitcilities is as follows:

13-weeks endec 26-weeks endec 53-weeks endec
Aug. 3, Jul. 29, Aug. 3, Jul. 29, Aug. 3, Feb. 3,

(in millions) 2012 2011 2012 2011 2012 2012
Net income $ 2141 $ 146 $ 4275 $ 303.C $ 891-Z $ 766.7
Add (subtract)

Interest incomi (0.0 (0.0 (0.0 (0.0 (0.7 (0.7

Interest expens 35.7 60.7 72.€ 126.2 151t 205.(

Depreciation and amortizatic 71.¢ 65.4 141.5 129.% 276.1 264.1

Income taxe: 110.¢ 85.1 243.1 181.¢ 519.¢ 458.¢
EBITDA 432.F 357.2 885.1 740.¢ 1,838.! 1,694.:
Adjustments

Loss on debt retirement, r 29.C 58.1 30.€ 60.2 30.¢€ 60.2

Loss (gain) on hedging instrumel (2.9 0.1 (2.4 0.2 (2.2 0.4

Non-cash expense for sh-based award 5.5 3.2 10.2 6.€ 18.¢ 15.2

Litigation settlement and related costs, — — — 13.1 — 13.1

Indirect costs related to merger and stock offe 0.4 — 0.8 — 1.7 0.¢

Other noi-cash charges (including LIF( 2.C 12.1 5.2 17.€ 40.€ 53.d

Other 0.2 — 0.8 — 0.8 —
Total Adjustment: 34.7 73.€ 45.% 98.( 90.€ 143.:
Adjusted EBITDA $ 4672 $ 430& $ 9304 $ 838< $ 1,929.0 $ 1,837.¢

Contractual Obligations

Changes to our outstanding indebtedness with regatte issuance of the Senior Notes due 201 edhemption of the Senior
Subordinated Notes and the amendments to the Gradilities discussed above resulted in changéseteontractual obligations reported in
our Annual Report on Form 10-K for the fiscal yeaded February 3, 2012. The following table sumpearour significant contractual
obligations for long-term debt obligations and tethinterest as of August 3, 2012 (in thousands):

Payments Due by Period

Contractual obligations Total 1 year 1-3 years 3-5 years 5+ years
Long-term debt obligation $ 2,882,89 $ — $ 1,488,700 $ 1,380,00! $ 14,19(
Interest (a 324,69 94,17( 137,40: 91,60: 1,517

(a) Represents obligations for interest payments og-term debt and capital lease obligations, andugie$ projected interest on variable
rate long-term debt, using rates as of August 3220/ariable rate long-term debt includes the hedaof the ABL Facility of $404.9
million, the balance of our tax increment financofgb14.5 million, and the Term Loan Facility of.$64 billion (net of the effect of
interest rate swaps).
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Current Financial Condition / Recent Developments

At August 3, 2012, we had total outstanding defti(iding the current portion of long-term obligait®) of approximately $2.89
billion. We had $747.9 million available for borrowg under our ABL Facility at that date. Our ligitidneeds are significant, primarily due
our debt service and other obligations. Howeverpelgeve our cash flow from operations and existingh balances, combined with
availability under the Credit Facilities, will prime sufficient liquidity to fund our current oblitians, projected working capital requirements
and capital spending for a period that includesidrd twelve months as well as the next severaisyea

Our inventory balance represented approximately 7&ur total assets exclusive of goodwill and otihéangible assets as of
August 3, 2012. Our proficiency in managing oureintory balances can have a significant impact arcash flows from operations during a
given fiscal year. Inventory purchases are oftanesshat seasonal in nature, such as the purchasarof-weather or Christmas-related
merchandise. Efficient management of our inventay been and continues to be an area of focusfor u

As described in Note 8 to the condensed consotidatancial statements, we are involved in a nunaféegal actions and claims,
some of which could potentially result in matedakh payments. Adverse developments in those aatmuld materially and adversely affect
our liquidity. We also have certain income tax-tethcontingencies as more fully described beloweunfi@ritical Accounting Policies and
Estimates” and in Note 4 to the condensed condelitfinancial statements. Future negative developsneould have a material adverse
effect on our liquidity.

In April 2012, Standard & Poor’s upgraded our cogbe rating to BBB- from BB+ with a stable outlo@nd Moody’s upgraded our
corporate rating to Bal from Ba2 with a positivéleok. Our current credit ratings, as well as fetwating agency actions, could (i) impact
our ability to obtain financings to finance our ogtéons on satisfactory terms; (ii) affect our fieing costs; and (iii) affect our insurance
premiums and collateral requirements necessargupself-insured programs. There can be no asseithat we will be able to maintain or
improve our current credit ratings.

Cash flows from operating activitieSignificant components of the change in cashd$léiwm operating activities primarily relate to
an increase in payments for income taxes, anddassar extent, the timing of sales tax paymentsalste completed two secondary stock
offerings in the first half of 2012, and as a re#u reclassification of the tax benefit of stagkions to cash flows from financing activities
was higher than in the 2011 period. Accounts payalals affected by a lower increase in inventorameds as well as the timing and mix of
merchandise purchases as compared to the priopgead. Changes in Prepaid and other currentsasetell as Accrued expenses and «
reflect the accrual and related insurance recedvaksociated with a legal settlement initially releal in the 2011 period for which payments
were made in the 2012 period. Increased bonus alscand reduced bonus and interest payments 20th2 period compared to the 2011
period partially offset the items noted above. Aiddially, we had increased net income in the 204200 as described in more detail above
under “Results of Operations.”
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On an ongoing basis, we closely monitor and mawoagénventory balances, and they may fluctuate fpamod to period based on
new store openings, the timing of purchases, anerdactors. Merchandise inventories increased%ydiring the first half of 2012,
compared to a 12% increase in the first half of120dventory levels in our four inventory categsria the 2012 period compared to the
respective 2011 period were as follows: the confilesacategory increased 7% compared to a 15% iser#ae seasonal category increased
by 10% compared to a 6% increase; the home prodattgory increased by 16% compared to a 7% inereas! apparel declined by 4%
compared to a 11% increase.

Cash flows from investing activitieSignificant components of property and equipnmmthases in the 2012 period included the
following approximate amounts: $86 million for ingwements, upgrades, remodels and relocations stirxistores; $72 million related to
new leased stores, primarily for leasehold improsets, fixtures and equipment; $69 million for seopeirchased or built by us; $63 million
for distribution and transportation-related capéspenditures; and $12 million for information ®st upgrades and technology-related
projects. The timing of new, remodeled and relatatere openings along with other factors may attee relationship between such
openings and the related property and equipmerhpses in any given period. During the 2012 perigdppened 295 new stores and
remodeled or relocated 416 stores.

Significant components of property and equipmemtipases in the 2011 period included the followipgraximate amounts: $88
million for improvements, upgrades, remodels ardcagions of existing stores; $50 million for nesased stores; $38 million for stores
purchased or built by us; $27 million for distritmrt and transportation related purchases; and $tlismfor systems-related capital projects.
The timing of new, remodeled and relocated stoenoms along with other factors may affect thetiefeship between such openings and the
related property and equipment purchases in argngderiod. During the 2011 period, we opened 3@l steres and remodeled or relocated
371 stores.

Capital expenditures during 2012 are projectecetinlthe range of $600-$650 million. We anticipateding 2012 capital
requirements with cash flows from operations, dmecessary, our ABL Facility. Projected capitatisging includes investment in store
growth and development for approximately 625 newest and for approximately 575 stores to be rensadet relocated. These capital
expenditures will support the construction of neéares; costs related to new leased stores sugasasHold improvements, fixtures and
equipment; the purchase of existing stores; antirased investment in our existing store base. Rtef capital spending also includes
transportation, distribution and special projegsvall as routine and ongoing capital requirements.

Cash flows from financing activitiesn April 2012, we repurchased 6.8 million outsteng shares of our common stock from our
principal shareholder at a total cost of $300.0iamil In July 2012, we issued $500.0 million aggregprincipal amount of 4.125% senior
notes due 2017. Also in July 2012, we redeemed .$4%50lion aggregate principal amount of Senior &ulinated Notes at a redemption
price of 105.938% of the principal amount thereegulting in a cash outflow of $477.5 million. laly) 2011, we redeemed $839.3 million
aggregate principal amount of senior notes due 20&5-edemption price of 105.313% of the princgrabunt thereof, resulting in a cash
outflow of $883.9 million. In April 2011, we
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repurchased in the open market $25.0 million aggeegrincipal amount of senior notes due 2015patce of 107.0% of the principal amot
thereof, resulting in a cash outflow of $26.8 roifli A portion of the 2011 redemption of the semiotes due 2015 was financed by
borrowings under the ABL Facility. Net borrowingsder the ABL Facility were $220.2 million duringetfiirst half of 2012 and $346.0
million during the first half of 2011.

Share Repurchase Program

On August 29, 2012, our Board of Directors approaedb00 million share repurchase authorizatiorofarcommon stock. Under tl
authorization, purchases may be made in the opeketnar in privately negotiated transactions fromet to time subject to market conditions
and other factors. This repurchase authorizatienioaexpiration date.

At August 29, 2012, we had $15 million remainingao$500 million share repurchase authorizatioroforcommon stock which wi
approved by our Board of Directors on November28,1. Under the authorization, purchases may besnmathe open market or in private
negotiated transactions from time to time subjecharket conditions and other factors. This repasehauthorization has no expiration date.
As part of this repurchase program, pursuant tbaaeSRepurchase Agreement between us and BuckrdslItli.P., dated March 25, 2012,
concurrent with the closing of a secondary offeiimépril 2012, we purchased 6,817,311 shares ofroon stock from Buck Holdings, L.P.
for an aggregate purchase price of $300 million.

Critical Accounting Policies and Estimates

The preparation of financial statements in accacdamith U.S. GAAP requires management to make eséisnand assumptions that
affect reported amounts and related disclosureadtiition to the estimates presented below, therether items within our financial
statements that require estimation, but are nanddecritical as defined below. We believe thesenedes are reasonable and appropriate.
However, if actual experience differs from the asptions and other considerations used, the reguitianges could have a material effec
the financial statements taken as a whole.

Management believes the following policies andneates are critical because they involve signifigadgments, assumptions, and
estimates. Management has discussed the developmeselection of the critical accounting estimatiéh the Audit Committee of our
Board of Directors, and the Audit Committee haseeed the disclosures presented below relatingdse policies and estimates.

Merchandise InventoriesMerchandise inventories are stated at the loweost or market with cost determined using thaitédst-
in, first-out (“LIFO”) method. Under our retail imntory method (“RIM”), the calculation of gross fitand the resulting valuation of
inventories at cost are computed by applying autaled cost-to-retail inventory ratio to the retailue of sales at a department level. The
RIM is an averaging method that has been widely irs¢he retail industry due to its practicalityls, it is recognized that the use of the F
will result in valuing inventories at the lower afist or market (“LCM”) if markdowns are currentBken as a reduction of the retail value of
inventories.

Inherent in the RIM calculation are certain sigrafit management judgments and estimates includingng others, initial markups,
markdowns, and shrinkage, which significantly intpthe gross profit calculation as well as the egdinventory valuation at cost. These
significant estimates, coupled with the fact ttet RIM is an averaging process, can,
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under certain circumstances, produce distortedfapsies. Factors that can lead to distortion i ¢hlculation of the inventory balance
include:

« applying the RIM to a group of products that is fadtly uniform in terms of its cost and sellingqe relationship and turnover;

« applying the RIM to transactions over a periodiwiet that include different rates of gross profifcls as those relating to
seasonal merchandise;

* inaccurate estimates of inventory shrinkage betwkermlate of the last physical inventory at a storé the financial statement
date; and

. inaccurate estimates of LCM and/or LIFO reserves.

Factors that reduce potential distortion includedke of historical experience in estimating thingtprovision (see discussion
below) and an annual LIFO analysis whereby all Slatésconsidered in the index formulation. An acueiiation of inventory under the
LIFO method is made at the end of each year baseldeoinventory levels and costs at that time. Adicmly, interim LIFO calculations are
based on management’s estimates of expected ydamentory levels, sales for the year and the etgaerate of inflation/deflation for the
year and are thus subject to adjustment in thé yea-end LIFO inventory valuation. We also perform niteinventory analysis for
determining obsolete inventory. Our policy is tatesdown inventory to an LCM value based on varimashagement assumptions including
estimated markdowns and sales required to liquisiatl inventory in future periods. Inventory isiesved on a quarterly basis and adjusted
to reflect write-downs as appropriate.

Factors such as slower inventory turnover due &mghs in competitors’ practices, consumer prefegrmmonsumer spending and
unseasonable weather patterns, among other factarisl cause excess inventory requiring greater #séimated markdowns to entice
consumer purchases, resulting in an unfavorabl@adtngn our consolidated financial statements. Salestfalls due to the above factors cc
cause reduced purchases from vendors and assoedatddr allowances that would also result in arauofable impact on our consolidated
financial statements.

We calculate our shrink provision based on acthgkjzal inventory results during the fiscal perart an accrual for estimated
shrink occurring subsequent to a physical inventbrgugh the end of the fiscal reporting periodisTdccrual is calculated as a percentage of
sales at each retail store, at a department laxdljs determined by dividing the book-to-physioakntory adjustments recorded during the
previous twelve months by the related sales fosttree period for each store. To the extent thaesyent physical inventories yield differ
results than this estimated accrual, our effectiwink rate for a given reporting period will indieithe impact of adjusting the estimated
results to the actual results. Although we perfphysical inventories in virtually all of our storea an annual basis, the same stores do not
necessarily get counted in the same reporting gefimm year to year, which could impact compaiihith a given reporting period.
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We believe our estimates and assumptions relatetetohandise inventories have generally been aecuraecent years and we do
not currently anticipate material changes in thestemates and assumptions.

Goodwill and Other Intangible AsseWd/e amortize intangible assets over their estimasedul lives unless such lives are deemed
indefinite. If impairment indicators are noted, atimable intangible assets are tested for impaitrbased on projected undiscounted cash
flows, and, if impaired, written down to fair valbased on either discounted projected cash floveppraised values. Future cash flow
projections are based on management’s project®igaificant judgments required in this testing @se may include projecting future cash
flows, determining appropriate discount rates atheioassumptions. Projections are based on managerbest estimates given recent
financial performance, market trends, strategiopland other available information which in recgadrs have been materially accurate.
Although not currently anticipated, changes in ¢hestimates and assumptions could materially afffiectietermination of fair value or
impairment. Future indicators of impairment cowddult in an asset impairment charge.

Under accounting standards for goodwill and oth&rigible assets, we are required to test suclsasgh indefinite lives for
impairment annually, or more frequently if impairméndicators occur. The goodwill impairment testitwo-step process that requires
management to make judgments in determining wisatmagtions to use in the calculation. The first siEtfhe process consists of estimating
the fair value of our reporting unit based on vahratechniques (including a discounted cash flomdel using revenue and profit forecasts)
and comparing that estimated fair value with tl@rded carrying value, which includes goodwilltHé estimated fair value is less than the
carrying value, a second step is performed to coeniinie amount of the impairment, if any, by deteing an “implied fair value” of
goodwill. The determination of the implied fair ual of goodwill would require us to allocate thdraated fair value of our reporting unit to
its assets and liabilities. Any unallocated failuearepresents the implied fair value of goodwilhich would be compared to its
corresponding carrying value.

The impairment test for indefinite-lived intangitdesets consists of a comparison of the fair valdke intangible asset with its
carrying amount. If the carrying amount of an indigé-lived intangible asset exceeds its fair valmeimpairment loss is recognized in an
amount equal to that excess.

Our most recent testing of our goodwill and indiédiived trade name intangible assets was congblaéteing the third quarter of
2011. No indicators of impairment were evident andadjustment to these assets was required. Weoaairrently projecting a decline in
cash flows that could be expected to have an aewdfsct such as a violation of debt covenantsituré impairment charges.

Property and EquipmentProperty and equipment are recorded at cost. MMggour assets into relatively homogeneous clemses
generally provide for depreciation on a straightlbasis over the estimated average useful lisaoh asset class, except for leasehold
improvements, which are amortized over the lesktrevapplicable lease term or the estimated udiédudf the asset. Certain store and
warehouse fixtures, when fully depreciated, areoneed from the cost and related accumulated degi@eiand amortization accounts. The
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valuation and classification of these assets aacgs#isignment of depreciable lives involves sigaiftgudgments and the use of estimates,
which we believe have been materially accuratedent years.

Impairment of Long-lived Assetdle review the carrying value of long-lived assetsifnpairment at least annually, and whenever
events or changes in circumstances indicate teatdtrying value of an asset may not be recoverfiblEccordance with accounting stand.
for impairment or disposal of long-lived assets,rexew for impairment stores open for approximatelo years or more for which recent
cash flows from operations are negative. Impairmesilts when the carrying value of the assetsezicthe estimated undiscounted future
cash flows over the life of the lease. Our estinmditendiscounted future cash flows over the leas®@ is based upon historical operations of
the stores and estimates of future store profitghilhich encompasses many factors that are sutmjeariability and are difficult to predict.

a long-lived asset is found to be impaired, the amoecognized for impairment is equal to the ddfece between the carrying value and the
asset’s estimated fair value. The fair value isvested based primarily upon projected future cémivd (discounted at our credit adjusted risk-
free rate) or other reasonable estimates of fatketaralue in accordance with U.S. GAAP.

Insurance Liabilities We retain a significant portion of the risk farravorkers’ compensation, employee health, propedy,
automobile and general liability. These represgticant costs primarily due to the large empleymse and number of stores. Provisions
are made for these liabilities on an undiscountesishbased on actual claim data and estimateswaifred but not reported claims developed
using actuarial methodologies based on historieétctrends, which have been and are anticipatedmtinue to be materially accurate. If
future claim trends deviate from recent historjgatterns, we may be required to record additiorpépses or expense reductions, which
could be material to our future financial results.

Contingent Liabilities — Income Taxéiscome tax reserves are determined using the melbgyl established by accounting
standards relating to uncertainty in income taXégse standards require companies to assess eacheitax position taken using a two-step
process. A determination is first made as to wheths more likely than not that the position wiké sustained, based upon the technical
merits, upon examination by the taxing authoritiEthe tax position is expected to meet the mikely than not criteria, the benefit recorded
for the tax position equals the largest amountithgteater than 50% likely to be realized upoimate settlement of the respective tax
position. Uncertain tax positions require deterrtiores and estimated liabilities to be made baseprowisions of the tax law which may be
subject to change or varying interpretation. If daterminations and estimates prove to be inaceutta¢ resulting adjustments could be
material to our future financial results.

Contingent Liabilities - Legal MattersWe are subject to legal, regulatory and othecgedings and claims. We establish liabilities
as appropriate for these claims and proceedingsdh#son the probability and estimability of losaed to fairly present, in conjunction with
the disclosures of these matters in our finan¢&ksents and SEC filings, management’s view ofecqposure. We review outstanding
claims and proceedings with external counsel tesssprobability and estimates of loss. We re-evaltigese assessments on a quarterly basis
or as new and significant information becomes abéél to determine whether a liability should be
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established or if any existing liability should ddjusted. The actual cost of resolving a claimroceeding ultimately may be substantially
different than the amount of the recorded liabilltyaddition, because it is not permissible ude&s. GAAP to establish a litigation liability
until the loss is both probable and estimablepime cases there may be insufficient time to estaaliliability prior to the actual incurrence
the loss (upon verdict and judgment at trial, foaraple, or in the case of a quickly negotiatedesgitnt).

Lease Accounting and Excess Facilitiddany of our stores are subject to build-to-suiaagements with landlords, which typically
carry a primary lease term of 10-15 years with ipldtrenewal options. We also have stores subgeshorter-term leases and many of these
leases have renewal options. As of February 3, 28d@oximately 26% of our stores had provisionsctmtingent rentals based upon a
percentage of defined sales volume. We recogniagérgent rental expense when the achievement afifig sales targets is considered
probable. We recognize rent expense over the téthredease. We record minimum rental expense stnagght-line basis over the base, non-
cancelable lease term commencing on the date théake physical possession of the property fromahédlord, which normally includes a
period prior to store opening to make necessaseleald improvements and install store fixtures. Waéease contains a predetermined fixed
escalation of the minimum rent, we recognize thated rent expense on a straight-line basis aratddbe difference between the recognized
rental expense and the amounts payable underake &s deferred rent. Tenant allowances, to tleaesdceived, are recorded as deferred
incentive rent and amortized as a reduction toezpense over the term of the lease. We refleatl@bility any difference between the
calculated expense and the amounts actually pajotdvements of leased properties are amortizedtheeshorter of the life of the applical
lease term or the estimated useful life of thetasse

For store closures (excluding those associatedavithsiness combination) where a lease obligatibresists, we record the
estimated future liability associated with the e¢mbligation on the date the store is closed ooetance with accounting standards for costs
associated with exit or disposal activities. Basedn overall analysis of store performance an@ebgul trends, management periodically
evaluates the need to close underperforming sthiasilities are established at the point of cl@sfor the present value of any remaining
operating lease obligations, net of estimated sidgiéncome, and at the communication date for aaeerand other exit costs. Key
assumptions in calculating the liability include ttimeframe expected to terminate lease agreenmestis)ates related to the sublease pote
of closed locations, and estimation of other relateit costs. Historically, these estimates hawebeen materially inaccurate; however, if
actual timing and potential termination costs @ligation of sublease income differ from our estiesathe resulting liabilities could vary
from recorded amounts. These liabilities are ree@dweriodically and adjusted when necessary.

Share-Based Payment®ur share-based stock option awards are valuesh@mdividual grant basis using the Black-Schdleston
closed form option pricing model. We believe thas tmodel fairly estimates the value of our shaasdd awards. The application of this
valuation model involves assumptions that are juelgga and highly sensitive in the valuation of &toptions, which affects compensation
expense related to these options. These assumpiidnde the term that the options are expectdabtoutstanding, the historical volatility of
our stock price, applicable interest rates andittielend yield of our stock. Other factors involgijudgments that affect the expensing of
share-based payments include estimated forfeiaies 1of
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share-based awards. Historically, these estimates hot been materially inaccurate; however, ifeatimates differ materially from actual
experience, we may be required to record additierpénse or reductions of expense, which could &tenial to our future financial results.

Fair Value Measurement®/e measure fair value of assets and liabilitieadoordance with applicable accounting standardsshwh
require that fair values be determined based oagkamptions that market participants would ug®iging the asset or liability. These
standards establish a fair value hierarchy thaindjsishes between market participant assumptiassd on market data obtained from
sources independent of the reporting entity (okzdevinputs that are classified within Levels 1 @nuf the hierarchy) and the reporting
entity’s own assumptions about market participastiaptions (unobservable inputs classified wittemdl 3 of the hierarchy). Therefore,
Level 3 inputs are typically based on an entityiiassumptions, as there is little, if any, relateatket activity, and thus require the use of
significant judgment and estimates. Currently, \&eehno assets or liabilities that are valued basézly on Level 3 inputs.

Our fair value measurements are primarily assogiaiéh our derivative financial instruments, intélslg assets, property and
equipment, and to a lesser degree our investmEmsvalues of our derivative financial instrumeaits determined using widely accepted
valuation techniques, including discounted castv #malysis on the expected cash flows of each déwve. This analysis reflects the
contractual terms of the derivatives, including pleeiod to maturity, and uses observable marketdaguts, including interest rate curves.
The fair values of interest rate swaps are detarchirsing the market standard methodology of nettiegliscounted future fixed cash
payments (or receipts) and the discounted expeetedble cash receipts (or payments). The variehdh receipts (or payments) are based on
an expectation of future interest rates (forwand/es) derived from observable market interest catges. In recent years, these
methodologies have produced materially accurateatiains.

Derivative Financial Instrument&Ve account for our derivative instruments in acao® with accounting standards for derivative
instruments (including certain derivative instruseeembedded in other contracts) and hedging adesyias amended and interpreted, which
establish accounting and reporting requirementstich instruments and activities. These standaqisne that every derivative instrument
recorded in the balance sheet as either an askability measured at its fair value, and thattes in the derivative’s fair value be
recognized currently in earnings unless specifitgeeaccounting criteria are met. See “Fair Valuasdeements” above for a discussion of
derivative valuations. Special accounting for gyalg hedges allows a derivative’s gains and lossesther offset related results on the
hedged item in the statement of operations or beraalated in other comprehensive income, and regirat a company formally document,
designate, and assess the effectiveness of treorsattat receive hedge accounting. We use devavatistruments to manage our exposure to
changing interest rates, primarily with intereserswaps.

In addition to making valuation estimates, we dlear the risk that certain derivative instrumehtt have been designated as he
and currently meet the strict hedge accountingirements may not qualify in the future as “highfifeetive,” as defined, as well as the risk
that hedged transactions in cash flow hedgingiozlships may no longer be considered probable ¢aro&urther, new interpretations and
guidance related to these instruments may be
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issued in the future, and we cannot predict theiptesimpact that such guidance may have on ounfiderivative instruments going forwa
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

On May 9, 2012, we entered into interest rate svediiestive May 31, 2012, in order to mitigate awligidnal portion of the variable
rate interest exposure under the Credit Facilifié®se swaps are scheduled to mature on May 28, 20ider the terms of these agreements,
we swapped one month LIBOR rates for fixed interasgs, resulting in the payment of an all-in fixate of 3.34% on a notional amount of
$875.0 million through the maturity date.

ITEM 4. CONTROLS AND PROCEDURES.

(@) Disclosure Controls and Proceduresginder the supervision and with the participatbour management, including our
principal executive officer and principal financadficer, we conducted an evaluation of our diselescontrols and procedures, as such te
defined under Rule 13a-15(e) or 15d-15(e) promeldander the Securities Exchange Act of 1934, anded (the “Exchange Act”). Based
on this evaluation, our principal executive offiegrd our principal financial officer concluded tloatr disclosure controls and procedures \
effective as of the end of the period covered iy ribport.

(b) Changes in Internal Control Over Fimtgal Reporting There have been no changes in our internal aloméer financial
reporting (as defined in Exchange Act Rule 13a))%{firing the quarter ended August 3, 2012 thathaaterially affected, or are reasonably
likely to materially affect, our internal controber financial reporting.

PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

The information contained in Note 8 to the unauwtlitendensed consolidated financial statements uhddreading “Legal
proceedings” contained in Part I, Item 1 of thisrRd.0-Q is incorporated herein by this reference.

ITEM 1A. RISK FACTORS.

There have been no material changes to the disel®sealating to this item from those set forth im &nnual Report on Form 10-K
for the fiscal year ended February 3, 2012.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

The following table contains information regardimgrchases of our common stock made during the guanded August 3, 2012 by
or on behalf of Dollar General or any “affiliatedrphaser,” as defined by Rule 10b-18(a)(3) of theusities Exchange Act of 1934:

Approximate

Total Number Dollar Value
of Shares Purchased of Shares that May
Total Number Average as Part of Publicly Yet Be Purchased
of Shares Price Paid Announced Plans or Under the Plans
Period Purchased(a) per Share Programs(b) or Programs(b)
05/05/1:-05/31/12 464 $ 33.8i — 3 15,000,000
06/01/1:-06/30/12 — % — — 3 15,000,00
07/01/1:-08/03/12 — % — — % 15,000,00
Total 464 3 33.87 — 15,000,00

(&) Represents shares repurchased from employees putsube terms of management stockholders’ agratsne

(b) On November 30, 2011 our Board of Directors appdawvshare repurchase program of up to $500 mitifasutstanding shares of our
common stock. Under the authorization, purchasas e made in the open market or in privately naggd transactions from time to
time subject to market conditions. This repurctegorization has no expiration date.

During the third quarter of 2012, our Board of Ri@s approved a new share repurchase program tof $00 million of
outstanding shares of our common stock. Under ukigogization, purchases may be made in the opehatnar in privately negotiated
transactions from time to time subject to marketdittons. Purchases under this program could notirogrior to the third quarter of 2012,
and this repurchase authorization has no expiratade.

ITEM 6. EXHIBITS.

See the Exhibit Index immediately following thersidure page hereto, which Exhibit Index is incogbed by reference as if fully <
forth herein.
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CAUTIONARY DISCLOSURE REGARDING FORWARD-LOOKING STA TEMENTS

We include “forward-looking statements” within theeaning of the federal securities laws throughlistrieport, particularly under
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and “Note 8mmnitments and Contingencies.”
You can identify these statements because thegatémited to historical fact or they use wordslsas “may,” “will,” “should,” “expect,” “
believe,” “anticipate,” “project,” “plan,” “estimat” “objective,” “intend,” or “could,” and similaexpressions that concern our strategy, plans,
intentions or beliefs about future occurrencesesults. For example, statements relating to estichaind projected expenditures, cash flows,
results of operations, financial condition and idity; plans and objectives for future operatiogigwth or initiatives; and the expected

outcome or effect of pending or threatened litigatr audits are forward-looking statements.

Forward-looking statements are subject to risksuarwkrtainties that may change at any time, s@otwal results may differ
materially from those that we expected. We deriamynof these statements from our operating budgetforecasts, which are based on
many detailed assumptions that we believe are nadd®. However, it is very difficult to predict tleéfect of known factors, and we cannot
anticipate all factors that could affect our acteslults. Important factors that could cause acesllts to differ materially from the
expectations expressed in our forward-looking stat&s include, without limitation:

failure to successfully execute our growth stratéggiuding delays in store growth, difficultiesemuting sales and operating
profit margin initiatives and inventory shrinkageduction;

« the failure of our new store base to achieve sateisoperating levels consistent with our expeatatio
»  risks and challenges in connection with sourcingam&ndise from domestic and foreign vendors, abagelrade restrictions;

» ourlevel of success in gaining and maintainingadrmarket acceptance of our private brands andhie@ng our other
initiatives;

e unfavorable publicity or consumer perception of products;
e our debt levels and restrictions in our debt ager@s)

* economic conditions, including their effect on flancial and capital markets, our suppliers ansifigss partners, employment
levels, consumer demand, disposable income, aweditability and spending patterns, inflation, dhe cost of goods;

* increases in commodity prices (including, withaatitation, cotton, wheat, corn, sugar, oil, paprits and resin);
» levels of inventory shrinkage;
e seasonality of our business;

» increases in costs of fuel or other energy, trartafion or utilities costs and in the costs of lglemployment and health care;
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» the impact of changes in or noncompliance with gomrental laws and regulations (including, but mwmited to, product safety,
healthcare and unionization) and developments outromes of legal proceedings, investigationsudiits;

« disruptions, unanticipated expenses or operati@ilakes in our supply chain including, without lattion, a decrease in
transportation capacity for overseas shipmentsask stoppages or other labor disruptions that caufgtede the receipt of
merchandise;

» delays or unanticipated expenses in constructirgpening new distribution centers;

» damage to or interruption of our information system

» changes in our competitive environment and the atarhere we operate;

e natural disasters, unusual weather conditions, grardoutbreaks, boycotts, war and geo-politicahése

* incurrence of material uninsured losses, excessstgance costs, or accident costs;

» our failure to protect our brand name;

» our loss of key personnel or our inability to hadditional qualified personnel;

» interest rate and currency exchange fluctuations;

e adata security breach;

. our failure to maintain effective internal controls

* changes to income tax expense due to changesntegpretation of tax laws or as a result of fetlerastate income tax
examinations;

» changes to or new accounting guidance, such agiehda lease accounting guidance or a requireroerrivert to internation
financial reporting standards;

» factors disclosed under “Risk Factors” in Partém 1A of our Form 10-K for the fiscal year endexbRuary 3, 2012; and

» factors disclosed elsewhere in this document (ghioly, without limitation, in conjunction with thefward-looking statements
themselves and under the heading “Critical AccaunBRolicies and Estimates”) and other factors.

All forward-looking statements are qualified in ithentirety by these and other cautionary statem#rat we make from time to time
in our other SEC filings and public communicatiovieu should evaluate forward-looking statementh&context of these risks and
uncertainties. These factors may not contain alhefmaterial factors that are important to you. 8&enot assure you that we will realize the
results or developments we anticipate or, evenhftantially realized, that they will result in tbensequences or affect us or our operatio
the way we expect. The forward-looking statememthis report are made only as of the date heWefundertake no obligation to publicly
update or revise any forward-looking statement gesalt of new information, future events or othisey except as otherwise required by law.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its
behalf by the undersigned thereunto duly authoribeth on behalf of the Registrant and in his cidpas principal financial and accounting
officer of the Registrant.

DOLLAR GENERAL CORPORATION
Date: September 5, 201 By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial Offi
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EXHIBIT INDEX
Indenture, dated as of July 12, 2012, between D@&neral Corporation and U.S. Bank National Asstian, as trustee
(incorporated by reference to Exhibit 4.1 to thenpany’s Form 8-K dated July 12, 2012, filed witke tBEC on July 17, 2012
(file no. 00:-11421))
First Supplemental Indenture, dated as of July2022, among Dollar General Corporation, the subsjdjuarantors named
therein, and U.S. Bank National Association, ast&e (incorporated by reference to Exhibit 4. h®E€ompany’s Form 8-K
dated July 12, 2012, filed with the SEC on July 201 2 (file no. 00-11421))
Amended and Restated 2007 Stock Incentive PlakdégrEmployees of Dollar General Corporation andiit#iates
(effective June 1, 2012) (incorporated by refereonc&ppendix A to the Company’s Definitive Proxya&ment filed with the
SEC on April 5, 2012 (file no. 0-11421))

Amended and Restated Dollar General Corporatioruahimcentive Plan (effective June 1, 2012) (incogped by reference
to Appendix B to the Compa’s Definitive Proxy Statement filed with the SECAyoril 5, 2012 (file no. 00-11421))

Letter re unaudited interim financial informati

Certifications of CEO and CFO under Exchange AdeRi3e14(a)
Certifications of CEO and CFO under 18 U.S.C. 1

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docutr
XBRL Taxonomy Extension Labels Linkbase Docurr

XBRL Taxonomy Extension Presentation Linkbase Doent
XBRL Taxonomy Extension Definition Linkbase Docurh
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Exhibit 15

September 5, 2012
The Board of Directors and Shareholders
Dollar General Corporation

We are aware of the incorporation by referencééRegistration Statements (Nos. 333-151047, 3384% 333-151655, 333-151661
and 333-163200 on Form S-8 and 333-165799 and 838aD on Form S-3) of Dollar General Corporatiomof report dated September 5,
2012 relating to the unaudited condensed conselidaterim financial statements of Dollar Generatgbration that are included in its
Form 10-Q for the quarter ended August 3, 2012.

/sl Ernst & Young LLF
Nashville, Tennesse




Exhibit 31
CERTIFICATIONS

I, Richard W. Dreiling, certify that:
1. | have reviewed this quarterly report on Form 1@f@ollar General Corporation;
2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or om#tate 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;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presentec
this report;

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogtiias defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report i prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting 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;

(c) Evaluated the effectiveness of the registsdtsclosure controls and procedures and presémtads report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyesftf, the registrant’s internal control over finaeeporting; and

5. The registrant’s other certifying officer(s) antdve disclosed, based on our most recent evaluatimorernal control over
financial reporting, to the registrant’s auditorsldhe audit committee of the registrant’s bodrdiectors (or persons performing
the equivalent functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significésin the
registrant’s internal control over financial repogt

Date: September 5, 2012 /sl Richard W. Dreiling
Richard W. Dreilinc
Chief Executive Office




I, David M. Tehle, certify that:
1. I have reviewed this quarterly report on Form 1@f@ollar General Corporation;
2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or om#tate 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;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presentec
this report;

4. The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tkesigned under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report it prepared;

(b) Designed such internal control over financial réipg;, or caused such internal control over finaheorting 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;

(c) Evaluated the effectiveness of the registiadtsclosure controls and procedures and presentbis report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaceporting; and

5. The registrant’s other certifying officer(s) anbdve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: September 5, 2012 /s/ David M. Tehle
David M. Tehle
Chief Financial Officel




Exhibit 32
CERTIFICATIONS

Pursuant to 18 U.S.C. Section 1350

Each of the undersigned hereby certifies that$khowledge the Quarterly Report on Form 10-QHerftscal quarter ended August 3, 2012
of Dollar General Corporation (the “Company”) filedth the Securities and Exchange Commission ord#te hereof fully complies with the

requirements of section 13(a) or 15(d) of the SéearExchange Act of 1934 and that the informationtained in such report fairly presents,
in all material respects, the financial conditiod aesults of operations of the Company.

/s/ Richard W. Dreiling

Name: Richard W. Dreiling
Title:  Chief Executive Office
Date: September 5, 201

/s/ David M. Tehle

Name: David M. Tehle

Title:  Chief Financial Officel
Date: September 5, 201




