EDGAR'pro

iy EDGAR Dnlire”

DOLLAR GENERAL CORP

FORM 10-Q

(Quarterly Report)

Filed 06/01/11 for the Period Ending 04/29/11

Address 100 MISSION RIDGE
GOODLETTSVILLE, TN, 37072
Telephone 6158554000
CIK 0000029534
Symbol DG
SIC Code 5331 - Retail-Variety Stores
Industry  Discount Stores
Sector Consumer Cyclicals

Fiscal Year 02/02

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2019, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
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PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
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Commission File Number: 001-11421
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Indicate by check mark whether the Registrant éE)filed all reports required to be filed by SeetiB or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the Registrard vesjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Y& NoO
Indicate by check mark whether the Registrant hlagntted electronically and posted on its corpokieb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the préwgd2 months (or for such shorter
period that the Registrant was required to submit@ost such files). Ydgl NoO
Indicate by check mark whether the Registrantlé&sge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer,” and “small@porting company” in Rule 12b-2 of the
Exchange Act.
Large accelerated fileX] Accelerated filed
Non-accelerated file[d Smaller reporting comparl
Indicate by check mark whether the Registrantdbedl company (as defined in Rule 12b-2 of the Bxgje Act). Yedd No

The registrant had 341,535,481 shares of commak statstanding on May 23, 2011.




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
Prepaid expenses and other current a:
Total current asse

Net property and equipme

Goodwill

Intangible assets, n

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 sta

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 financialrstates.

April 29, January 28,
2011 2011
(Unaudited) (see Note 1)

$ 602,46 $ 497, 44¢
1,767,12. 1,765,43;
137,31 104,94¢
2,506,89 2,367,82!
1,562,591 1,524,57'
4,338,58 4,338,58
1,251,28 1,256,92.
55,49: 58,31

$ 071486 $ 954622
$ 1,03¢ $ 1,157
933,71 953,64
380,42; 347,74
32,217 25,98(
39,84: 36,85+
1,387,23 1,365,37.
3,262,59 3,287,071
606,07 598,56
230,04 231,58,
9,267 9,15:
298,84 298,81
2,948,501 2,945,02.
987,90 830,93
(15,595) (20,296
4,219,65 4,054,47'

$ 071486 $ 954622




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share amounts)

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative exper
Operating profit

Interest incom

Interest expens

Other (income) expen:
Income before income tax
Income tax expens

Net income

Earnings per shar
Basic
Diluted

Weighted average shares outstand
Basic
Diluted

See notes to condensed consolidated financialrstates.

(Unaudited)

For the 13 weeks ende

April 29, April 30,
2011 2010
3,451,69 $ 3,111,31.
2,364,30! 2,111 55!
1,087,39 999, 75¢

765,77¢ 709,03:
321,61¢ 290,72:
19 (6)
65,59! 72,01¢
2,272 14%
253,77 218,56¢
96,80¢ 82,57(

156,96¢ $ 135,99¢

04¢ $ 0.4C
04t % 0.3¢
341,52. 340,81¢
345,39 344,39°




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(In thousands)

For the 13 weeks ende

April 29, April 30,
2011 2010
Cash flows from operating activitie
Net income $ 156,96¢ $ 135,99¢
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic 67,48¢ 63,25:
Deferred income taxe 7,39: 10,02¢
Tax benefit of stock optior (4349 (4,806
Loss on debt retireme 2,167 —
Non-cash sharbased compensatic 3,51¢ 4,97¢
Other noi-cash gains and loss 4,57¢ 1,63:
Change in operating assets and liabilit
Merchandise inventorie (5,275 (85,17¢)
Prepaid expenses and other current a: (32,369 (13,509
Accounts payabl (25,927 (36,959
Accrued expenses and ott 38,81( (26,727)
Income taxe: 6,671 42,51(
Other (17) (26)
Net cash provided by operating activit 223,57 91,21
Cash flows from investing activitie
Purchases of property and equipm (91,959 (90,999
Proceeds from sale of property and equipn 367 25€
Net cash used in investing activiti (91,59) (90,740
Cash flows from financing activitie
Issuance of common sto 165 28t
Repayments of lor-term obligation: (27,15) (469
Repurchases of common stock and settlement ofyegwiards, net of employee taxes p (412 (4,467
Tax benefit of stock optior 434 4,80¢
Net cash provided by (used in) financing activi (26,969 161
Net increase in cash and cash equival 105,01 633
Cash and cash equivalents, beginning of pe 497 ,44¢ 222,07¢
Cash and cash equivalents, end of pe $ 602,46: $ 222,70¢
Supplemental schedule of I-cash investing and financing activitie
Purchases of property and equipment awaiting psireg$or payment, included in Accounts paye $ 35,64¢ $ 25,66¢

See notes to condensed consolidated financialrs&ates.




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 footnotes and other disclosures normatyuired by U.S. GAAP or those normally
made in the Company’s Annual Report on Form 10Akluding the condensed consolidated balance skedtJanuary 28, 2011, which has
been derived from the audited consolidated findrst&ements at that date. Accordingly, the readi¢his Quarterly Report on Form 10-Q
should refer to the Company’s Annual Report on Fa@K for the fiscal year ended January 28, 20t hétitional information.

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 2011 fiscal year will be a 534vaecounting period that will end on
February 3, 2012 and the 2010 fiscal year was wé&gk accounting period that ended on January 28..20

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 positsrof April 29, 2011 and results of operationstfier 13-week quarterly accounting periods
ended April 29, 2011 and April 30, 2010 have beaden

The preparation of financial statements and reldisclosures in conformity with U.S. GAAP requiresnagement 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 expeuoseg 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 myeletvels 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 LIFO charges of
$3.6 million and zero in the 13-week periods endpdl 29, 2011 and April 30, 2010, respectively.dddition, ongoing estimates of
inventory shrinkage and initial markups and markdswre included in the interim cost of goods saldwation. 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.
Certain financial statement amounts relating tomperiods have been reclassified to conform tcctiveent period presentation.
2. Comprehensive income

Comprehensive income consists of the following:

13 Weeks Endec

April 29, April 30,

(in thousands) 2011 2010
Net income $ 156,96¢ $ 135,99¢
Unrealized net gain on hedged transactions, nieicoine tax expense of $3,016 and $3,400

respectively (see Note 4,70( 4,39¢
Comprehensive incorr $ 161,66¢ $ 140,39:
3. Earnings per share

Earnings per share is computed as follows (in thods, except per share data):
13 Weeks Ended April 29, 201 13 Weeks Ended April 30, 201!
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount

Basic earnings per she $ 156,96¢ 341,52 $ 046 $ 135,99¢ 340,81¢ $ 0.4C
Effect of dilutive shar-based award 3,871 3,57¢
Diluted earnings per sha $ 156,96¢ 34539 $ 0.4t % 135,99¢ 34439 $ 0.3¢

Basic earnings per share was computed by dividaigntome by the weighted average number of stereemmon stock
outstanding during the period. Diluted earningsgy&re was determined based on the dilutive effiestock options using the treasury stock
method.

Options to purchase shares of common stock that augtistanding at the end of the respective perlmatsyere not included in the
computation of diluted earnings per share becéaweseffect of exercising such options would be adlntige, were 0.4 million and 0.3 million
in the 2011 and 2010 periods, respectively.

4, Income taxes

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

Income tax reserves are determined using the melibgyl established by accounting standards for iretares which require
companies to assess each income tax position teeg a two step approach. A determination is firatle as to whether it is more likely
than not that the position will be sustained, bagsah the technical merits, upon examination by the
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taxing authorities. If the tax position is expectedneet the more likely than not criteria, the éfénmrecorded for the tax position equals the
largest amount that is greater than 50% likelygadnlized upon ultimate settlement of the respedtix position.

The Internal Revenue Service (“IRS”) is examinihg Company’s federal income tax returns for figears 2006, 2007 and 2008.
The 2005 and earlier years are not open for exginmaThe 2009 and 2010 fiscal years, while notently under examination, are subjec
examination at the discretion of the IRS. The Canyphas various state income tax examinationsatfeaturrently in progress. The
estimated liability related to these state incomeaxaminations is included in the Company'’s reséov uncertain tax positions. Generally,
the Company’s tax years ended in 2007 and forwemmthin open for examination by the various statetpauthorities.

As of April 29, 2011, accruals for uncertain taxb#ts, interest expense related to income taxdgatential income tax penalties
were $26.4 million, $2.1 million and $0.5 milliorespectively, for a total of $29.0 million. Of thasnount, $0.2 million and $27.5 million are
reflected in current liabilities as Accrued expenard other and in noncurrent Other liabilitiespetively, in the condensed consolidated
balance sheet with the remaining $1.3 million redgcleferred tax assets related to net operatisgdarry forwards.

The Company believes it is reasonably possibletiieateserve for uncertain tax positions may beced by approximately $1.4
million in the coming twelve months principally agesult of the settlement of currently ongoindestacome tax examinations. The
reasonably possible change of $1.4 million is ideldiin current liabilities in Accrued expenses atiter in the amount of $0.2 million and in
noncurrent Other liabilities in the amount of $infllion in the condensed consolidated balance sagef April 29, 2011. Also, as of
April 29, 2011, approximately $26.5 million of theserve for uncertain tax positions would impaet@ompany’s effective income tax rate if
the Company were to recognize the tax benefittfesé positions.

The effective income tax rate for the 13-week peaded April 29, 2011 was 38.1% compared to aak8y.8% for the 13-week
period ended April 30, 2010 which represents anwease of 0.3%.

5. Current and long-term obligations

On April 29, 2011, the Company repurchased in fienanarket $25.0 million aggregate principal amafrit0.625% senior notes
due 2015 at a price of 107.0% plus accrued andidmnp@rest. The pretax loss on this transactioiz® million is reflected in Other
(income) expense in the Company’s condensed calaetl statement of income for the 13-week periatbdmipril 29, 2011.

6. Assets and liabilities measured at faralue

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
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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 hierarchpy the reporting entity’s own assumptions abouketgarticipant assumptions
(unobservable inputs classified within Level 3tof hierarchy).

The Company has determined that the majority ofripats used to value its derivative financial instents using the income
approach fall within Level 2 of the fair value raechy. However, the credit valuation adjustmens®eisited with its derivatives utilize Level
3 inputs, such as estimates of current credit sisremevaluate the likelihood of default by itsatid its counterparties. As of April 29, 2011,
the Company has assessed the significance of hacinof the credit valuation adjustments on thealgaluation of its derivative positions
and has determined that the credit valuation aaljeists are not significant to the overall valuatidits derivatives. As a result, the Company
has determined that its derivative valuations @irtbntirety, as discussed in detail in Note 7,cassified in Level 2 of the fair value
hierarchy. The Company'’s long-term obligations sif&sd in Level 2 of the fair value hierarchy am@wed at cost. The Company does not
have any fair value measurements using signifisanbservable inputs (Level 3) as of April 29, 2011.

Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs April 29,

(in thousands) (Level 1) (Level 2) (Level 3) 2011
Assets:

Trading securities (¢ $ 7,64 % — 3 — 3 7,642
Liabilities:

Long-term obligations (b 3,369,25! 20,45¢ — 3,389,70!

Derivative financial instruments ( — 27,45t — 27,45t

Deferred compensation ( 19,11¢ — 19,11¢

(a) Reflected at fair value in the condensed consditl&Blance sheet as Prepaid expenses and othemtcassets of $1,369 and Other
assets, net of $6,274.

(b) Reflected at book value in the condensed conseliladlance sheet as Current portion of long-tertigations of $1,039 and Long-term
obligations of $3,262,597.

(c) Reflected in the condensed consolidated balancs slsenon-current Other liabilities.

(d) Reflected at fair value in the condensed consditl@tlance sheet as Accrued expenses and othentligbilities of $1,369 and non-
current Other liabilities of $17,749.

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 fisommitment attributable to a particular risk,
such as interest rate risk, are considered fairevabdges. Derivatives designated and qualifyirg as
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hedge of the exposure to variability in expectedrieicash flows, or other types of forecasted aetisns, are considered cash flow hedges.
Derivatives may also be designated as hedges dbtbign currency exposure of a net investmentfioreign operation. Hedge accounting
generally provides for the matching of the timirfggain or loss recognition on the hedging instrutweith the recognition of the changes in
the fair value of the hedged asset or liabilityt i@ attributable to the hedged risk in a faiueahedge or the earnings effect of the hedged
forecasted transactions in a cash flow hedge. Tdrepgany may enter into derivative contracts thatirsiended to economically hedge a
certain portion of its risk, even though hedge aoting does not apply or the Company elects napy the hedge accounting standards.

Risk management objective of using derivatives

The Company is exposed to certain risks arisingnfomth its business operations and economic comditiThe 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 Compalerivative financial instruments are used to aggndifferences 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.

The Company is exposed to certain risks arisinmfomcertainties of future market values causedbyfltictuation in the prices of
commodities. From time to time the Company mayreinte derivative financial instruments to protegainst future price changes related to
these commaodity prices.

Cash flow hedges of interest rate risk

The Company’s objectives in using interest ratévdéives are to add stability to interest expensd ta manage its exposure to
interest rate movements. To accomplish this ohjecthe Company primarily uses interest rate svaagsart of its interest rate risk
management strategy. Interest rate swaps desigastegsh flow hedges involve the receipt of vagiabte amounts from a counterparty in
exchange for the Company making fixed-rate paymewis the life of the agreements without excharfgé@underlying notional amount.

The effective portion of changes in the fair vatdi@lerivatives designated and that qualify as dlsthedges is recorded in
Accumulated other comprehensive income (loss) (@Bared to as “OCI"and is subsequently reclassified into earninghénpieriod that th
hedged forecasted transaction affects earningsn@thie 13-week periods ended April 29, 2011 andl/&0, 2010, such derivatives were
used to hedge the variable cash flows associatiédexisting variable-rate debt. The ineffectivetfmr of the change in fair value of the
derivatives is recognized directly in earnings.




As of April 29, 2011, the Company had three interate swaps with a combined notional value of $9é0illion that were
designated as cash flow hedges of interest rdteAimounts reported in Accumulated other comprelvensss related to derivatives will be
reclassified to interest expense as interest paig@a made on the Company’s variable-rate delet.ddmpany terminated an interest rate
swap in October 2008 due to the bankruptcy dedtaratf the counterparty bank. The Company contirtaggport the net gain or loss related
to the discontinued cash flow hedge in OCI, andhswet gain or loss is expected to be reclassifieal@éarnings during the original contractual
terms of the swap agreement as the hedged infergstents are expected to occur as forecasted. dtminnext 52-week period, the
Company estimates that an additional $22.6 milidhbe reclassified as an increase to intereseesp for all of its interest rate swaps.

Non-designated hedges of commodity risk

Derivatives not designated as hedges are not sgaeuand 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 dedigthén hedging relationships are recorded
directly in earnings. As of April 29, 2011, and Af80, 2010, the Company had no such non-desigrizeddes.

The tables below present the fair value of the Camyjs derivative financial instruments as well lasitt classification on the
condensed consolidated balance sheets as of Aprd@®@.1 and January 28, 2011:

April 29, January 28,
(in thousands) 2011 2011
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified as Other liabil $ 27,45 % 34,92¢

The table below presents the pre-tax effect o@bmpanys derivative financial instruments on the condersedsolidated stateme
of income (including OCI, see Note 2) for the 13el@eriods ended April 29, 2011 and April 30, 2010:

13 Weeks Endec

April 29, April 30,
(in thousands) 2011 2010
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativeagnized in OC $ 1,60 $ 4,54:
Loss related to effective portion of derivativelassified from Accumulated OCI to Interest expe $ 9,31¢ % 12,34(
Loss related to ineffective portion of derivatiezognized in Other (income) expel $ 10€ $ 14t

Credit-risk-related contingent features

The Company has agreements with all of its intewast swap counterparties that contain a provigtoniding that the Company
could be declared in default on its derivative gdions if repayment of the underlying indebtedriesscelerated by the lender due to the
Company'’s default on such indebtedness.




As of April 29, 2011, the fair value of interesteawaps in a net liability position, which inclisdgccrued interest but excludes any
adjustment for nonperformance risk related to tleggeements, was $28.2 million. If the Company v@@ched any of these provisions at
April 29, 2011, it could have been required to dalitcollateral or settle its obligations undeetagreements at an estimated termination \
equal to the fair value of $28.2 million. As of A9, 2011, the Company had not breached anyeselprovisions or posted 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, liquathdamages, and attorneys’ fees and costs. OnsAt§u2006, th&ichterplaintiff filed
a motion in which she asked the court to certilationwide class of current and former store marsagéne Company opposed the plaintiff's
motion. On March 23, 2007, the court conditionakytified a nationwide class. On December 2, 200¢ice was mailed to over 28,000
current or former Dollar General store managerd,approximately 3,860 individuals opted into thedait. In September 2010, the court
entered a scheduling order that governs, among tithngys, deadlines for fact discovery (Septemtgr2®11) and the Company’s anticipated
decertification motion (August 15, 2011). The ctauscheduling order establishes a trial date ofrraty 12, 2012.

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

The Company intends to vigorously defend Riehtermatter. However, at this time, it is not possililgtedict whetheRichter
ultimately will be permitted to proceed collectiyeind no assurances can be given that the Conwilbe successful in its defense of the
action on the merits or otherwise. Similarly, asime the Company cannot estimate either thedfizamy potential class or the value of the
claims asserted iRichter. For these reasons, the Company is unable to a&stiamy potential loss or range of loss in the enafiowever, if
the Company is not successful in its defense afftine resolution dRichtercould have a material adverse effect on the Comripdimancial
statements as a whole.

On May 18, 2006, the Company was served with adavestittedTammy Brickey, Becky Norman, Rose Rochow, Sandyaved
and Melinda Sappington v. Dolgencorp, Inc. and Botbeneral Corporatior{Western District of New York, Case No. 6:06-cv-886DGL,
originally filed on February 9, 2006 and amendedvity 12, 2006 (“Brickey”)). Thérickeyplaintiffs seek to proceed collectively under the
FLSA and as a class under New York, Ohio,
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Maryland and North Carolina wage and hour statatebehalf of, among others, assistant store masagss claim to be owed wages
(including overtime wages) under those statuteskF€bruary 22, 2011, the court denied the plaintifisss certification motion in its entirety
and ordered that the matter proceed only as tadheed plaintiffs. On March 22, 2011, the plaistiffioved the court for reconsideration o
Order denying their class certification motion. Barch 30, 2011, the plaintiffs’ reconsiderationtinn was denied. To date, the plaintiffs
have not appealed. If the case proceeds only the toamed plaintiffs, the Company does not exgecbutcome to be material to its financial
statements as a whole.

On March 7, 2006, a complaint was filed in the ©diBtates District Court for the Northern Disto€tAlabama (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, plaintiétsksto proceed collectively under the
Equal Pay Act and as a class under Title VII, aguest back wages, injunctive and declaratoryfréiigiidated damages, punitive damages
and attorneys’ fees and costs.

On July 9, 2007, the plaintiffs filed a motion imieh they asked the court to approve the issuahnetize to a class of current and
former female store managers under the Equal PayThe 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 tohi®notice was sent we
required to opt into the suit by March 11, 2008 pApximately 2,100 individuals have opted into taesuit.

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. Briefing hass#d, and the parties are awaiting a ruling. The @amy’'s motion to decertify the Equal Pay
Act class was denied as premature. If the caseepds; the Company expects to file a similar maitiaiue course.

The parties agreed to mediate this action, anddhée has stayed the action pending the resuliseofnediation. The mediation
occurred in March and April, 2011, and the Complag reached an agreement in principle to settlentiteer on behalf of the entire putative
class. The proposed settlement, which still mustimnitted to and approved by the court, providedbth monetary and equitable relief.
Under the proposed terms, the Company will pay%fllion into a fund for the class members that té apportioned and paid out to
individual members (less any additional attorndges or litigation costs approved by the courthrupubmission of a valid claim. It will pay
an additional $3.25 million for plaintiffdegal fees and costs. Of the total $18.75 milkaticipated payment, the Company expects to re
reimbursement from its Employment Practices Liapilnsurance (“EPLI") carrier of approximately $@5nillion, which represents the
balance remaining of the $20 million EPLI policyeoing the claims. In addition, the Company haged to make certain adjustments to
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its pay setting policies and procedures for newestoanagers. If approved, the Company expectaptement the new pay policies and
practices no later than April 2012. The Compangeexs the proposed settlement to be filed withctheat in June of 2011 and anticipates the
court’s ruling sometime during the summer of 2(Bécause it deems settlement probable and estintabl€ompany has appropriately
accrued for the net settlement as well as for oeadditional anticipated fees related theretortythe 13-week period ended April 29, 2011,
and concurrently recorded a receivable of approtein&15.9 million from its EPLI carrier.

At this time, although probable it is not certéiattthe court will approve the settlement. If iedaot, and the case proceeds, it is not
possible at this time to predict whether the caitinately will permit the action to proceed colieely under the Equal Pay Act or as a class
under Title VII. Although the Company intends tgerously defend the action, no assurances canviea hat it would be successful in the
defense on the merits or otherwise. At this stagbé proceedings, the Company cannot estimaterdlte size of any potential class or the
value of the claims raised in this action if it peeds. For these reasons, the Company is unab$tineate any potential loss or range of lo:
such a scenario; however, if the Company is natestgful in defending this action, its resolutionldchave a material adverse effect on the
Company’s financial statements as a whole.

On June 16, 2010, a lawsuit entitlBHaleka Gross, et al v. Dollar General Corporatigas filed in the United States District Court
for the Southern District of Mississippi (Civil Aot No. 3:10CV340WHB-LR) in which three former nerempt store employees, on behalf
of themselves and certain other nmempt Dollar General store employees, allegedttiegt were not paid for all hours worked in viatetiof
the FLSA. Specifically, plaintiffs alleged that thevere not properly paid for certain breaks andgbbtrack wages (including overtime
wages), liquidated damages and attorneys’ feecasid.

Before the Company was served with @Gmsscomplaint, the plaintiffs dismissed the action aadiled it in the United States
District Court for the Northern District of Missippi, now captioned aSynthia Walker, et al. v. Dollar General Corporaticet al.(Civil
Action No. 4:10-CV119-P-S). Th&alkercomplaint was filed on September 16, 2010, andatih it adds approximately eight additional
plaintiffs, it adds no substantive allegations beythose alleged in tHérosscomplaint. The Company filed a motion to transfer tase bac
to the Southern District of Mississippi and a motto dismiss for lack of personal jurisdiction owen corporate defendants and for failure to
state a claim as to Dollar General Corporation. fie¢ion to transfer remains pending, but the pitiinagreed to dismiss their claims against
Dollar General Corporation and Dolgencorp of TeXas,, another corporate defendant. Although thetcstayed the matter pending
resolution of the Company’s motion to dismiss, stay has not been lifted. To date, no other idd&ls have opted into th&¥alkermatter,
and the plaintiffs have not asked the court toifyeany class.

At this time, it is not possible to predict whethiee courts will permit th&/alkeraction to proceed collectively. The Company does
not believe that¥Walkeris appropriate for collective treatment and belgetrat its wage and hour policies and practicesptymith both
federal and state law. Although the Company plandgorously defen@Valker,no assurances can be given that the Company will be
successful in the defense on the merits or othervi@anilarly, at this time the Company cannot eatareither the size of any potential clas
the value of the claims
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raised. For these reasons, the Company is unakkitoate any potential loss or range of loss; vewd the Company is not successful in its
defense efforts, the resolution of this action ddudve a material adverse effect on the Compamesi€ial statements as a whole.

On August 26, 2010, a lawsuit containing allegatisnbstantially similar to those raised in Yhalkermatter was filed by a single
plaintiff in the United States District Court fdra Eastern District of KentuckfBrenda McCown v. Dollar General CorporatigiCase
No. 21(-297 (WOB)). On May 11, 2011, the Company agree@solve the matter for an amount that is not maitéwiits financial statemer
as a whole.

In October 2008, the Company terminated an inteegstswap as a result of the counterparty’s datitar of bankruptcy. This
declaration of bankruptcy constituted a defaultarrttie contract governing the swap, giving the Camygthe right to terminate. The
Company subsequently settled the swap in Novem®@8 fr approximately $7.6 million, including inést accrued to the date of
termination. On May 14, 2010, the Company receweigmand from the counterparty for an additionghpent of approximately $19 million
plus interest, claiming that the valuation usedatzulate the $7.6 million was commercially unressde, and seeking to invoke the
alternative dispute resolution procedures estadigly the bankruptcy court. The Company particgh@iethe alternative dispute resolution
procedures as it believed a reasonable settlemmuitibe in the best interest of the Company todtteé substantial risk and costs of
litigation. In April of 2011, the Company reachedettlement with the counterparty under which tleengany paid an additional $9.85
million in exchange for a full release. The Compapypropriately accrued the settlement amount alatigadditional expected fees and costs
related thereto in the 13-week period ended A@jl2011. The settlement was finalized and the paymas 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, suplgvernment 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 Compargyfinancial 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.
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9. Segment reporting

The Company manages its business on the basisaokportable segment. As of April 29, 2011, alltef Company’s operations
were located within the United States, with theeption of a Hong Kong subsidiary and a liaisonaafin India, the collective assets and
revenues of which are not material. Net sales grduyy classes of similar products are presentezhbel

13 Weeks Endec

April 29, April 30,
(in thousands) 2011 2010
Classes of similar product
Consumable $ 2,5629,07t $ 2,231,501
Seasona 457,05 430,05:
Home product: 234,20t 224.,86°
Apparel 231,36: 224,89t
Net sales $ 345169 $ 3,111,31.
10. Related party transactions

Affiliates of Kohlberg Kravis Roberts & Co. (“*KKR”and Goldman, Sachs & Co. indirectly own a subshbportion of the
Company’s common stock. A Member and a Directdfi6R and a Managing Director of Goldman, Sachs & §&ve on the Company’s
Board of Directors.

Affiliates of KKR and Goldman, Sachs & Co. (amorther entities) may be lenders under the Compargyigos secured term loan
facility (“Term Loan Facility”) with an original Jy 2007 principal amount of $2.3 billion and a mippel balance as of April 29, 2011 of
approximately $1.96 billion. The Company paid apprately $21.9 million and $14.8 million of intetemn the Term Loan Facility during
the 13-week periods ended April 29, 2011 and A30il 2010, respectively.

Goldman, Sachs & Co. is a counterparty to an amingiinterest rate swap with a $280.0 million nnibamount as of April 29,
2011, entered into in connection with the Term L&agility. The Company paid Goldman, Sachs & Ceragimately $7.3 million and $4.7
million in the periods ended April 29, 2011 and A0, 2010, respectively, pursuant to this swap.

The Company periodically reimburses KKR for incitirexpenses incurred on behalf of the Companydicg reimbursements of
$0 and $0.1 million for the periods ended April 2011 and April 30, 2010, respectively.

Affiliates of KKR and Goldman, Sachs & Co. serveduaderwriters in connection with the secondargrirify of the Company’s
common stock held by certain existing shareholtteaswas completed in April 2010. The Company ditlsell shares of common stock,
receive proceeds from such shareholders’ saleasEshof common stock or pay any underwriting feesonnection with the secondary
offering, but paid resulting aggregate expensegppfoximately $0.7 million. Certain members of @@mpany’s management exercised
registration rights in connection with such offeyin
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11. Guarantor subsidiaries

Certain of the Company’s subsidiaries (the “Guaresi) have fully and unconditionally guaranteedagjoint 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 schedplessent condensed financial information on a coetbivasis, in thousands.
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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
Intangible assets, n
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

April 29, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES ~_SUBSIDIARIES ELIMINATIONS TOTAL

$ 128,33 $ 44558. $ 28,54¢ $ — 602,46:
— 1,767,12. — — 1,767,12
7,021 — 10,63¢ (17,660) —
848,32! 3,931,90° 9,48¢ (4,652,40) 137,31:
983,68 6,144,61. 48,67( (4,670,06) 2,506,89
109,07! 1,453,25I 271 — 1,562,59
4,338,58! — — — 4,338,58!
1,199,20! 52,08¢ — — 1,251,28!
— — 48,11: (48,117 —
5,625,02. 12,53( 298,69¢ (5,880,75) 55,49
$ 12,255,56 $ 7,662,481 $ 395,74¢ $ (10,598,93) $ 9,714,86
$ — % 1,03¢ $ — 3 — 3 1,03¢
3,921,93. 1,600,13I 50,20¢ (4,638,561 933,71(
101,87 230,55( 61,84 (13,849 380,42.
10,91¢ 77€ 20,52: — 32,217
— 57,50 — (17,660 39,84:
4,034,72! 1,889,99 132,57. (4,670,06)) 1,387,23
3,505,04! 3,097,22: — (3,339,67) 3,262,59
422,83 231,34! — (48,117) 606,07:
64,03( 28,40¢ 137,60¢ — 230,04
9,26 — — — 9,26
298,84- 23,85t 10C (23,95%) 298,84«
2,948,501 431,25: 19,90( (451,15) 2,948,501
987,90: 1,960,40: 105,57( (2,065,97.) 987,90:
(15,599 — — — (15,599
4,219,65! 2,415,51 125,57( (2,541,08) 4,219,65!
$ 12,25556 $ 7,662,481 $ 395,74¢ $ (10,598,93) $ 9,714,86.
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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
Intangible assets, n
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

January 28, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES ~_SUBSIDIARIES ELIMINATIONS TOTAL

$ 111,54¢ $ 364,40: $ 21,497 $ — 497,44¢

— 1,765,43: — — 1,765,43.

13,52¢ — — (13,529) —

8,871 — 6,82¢ (15,707) —

741,35. 3,698,11 4,454 (4,338,97) 104,94¢

875,30: 5,827,95 32,77¢ (4,368,20)) 2,367,82!

105,15! 1,419,13: 287 — 1,524,57!

4,338,58! — — — 4,338,58!

1,199,201 57,72: — — 1,256,92.

— — 47,69 (47,690 —

5,337,52 12,67¢ 304,28! (5,596,17) 58,31

$ 11,855,76 $ 7,317,48. $ 385,03t $ (10,012,06) $ 9,546,22.

$ — 8 1,157 $ — $ — 3 1,157

3,691,56. 1,541,59: 50,82 (4,330,34) 953,64

68,39¢ 226,22! 61,75¢ (8,637 347,74.

11,92: 13,24¢ 14,34: (13,529 25,98(

— 52,55¢ — (15,707) 36,854

3,771,88. 1,834,77 126,92( (4,368,20)) 1,365,37.

3,534,44 3,000,87 — (3,248,25)) 3,287,07

417,87 228,38 — (47,690 598,56!

67,93: 27,25( 136,40( — 231,58.

9,15 — — — 9,15

298,81 23,85t 10C (23,959 298,81

2,945,02. 431,25: 19,90( (451,15 2,945,02.

830,93. 1,771,09. 101,71¢ (1,872,80) 830,93.

(20,29¢) — — — (20,29¢)

4,054,47 2,226,19! 121,71¢ (2,347,91) 4,054,47

$ 11,855,76 $ 7,317,48. $ 385,03¢ $ (10,012,06) $ 9,546,22.
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STATEMENTS OF 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

STATEMENTS OF 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

For the 13-weeks ended April 29, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 87,517 $ 3,451,69 $ 18,81 $ (106,33) $ 3,451,69
— 2,364,30I — — 2,364,30!
87,51 1,087,39 18,81« (106,33) 1,087,39
79,56 774,56¢ 17,98! (106,33)) 765,77¢
7,95¢ 312,82¢ 83¢ — 321,61¢
(12,42)) (3,98)) (5,226 21,61: (19
74,74¢ 12,45 6 (21,619 65,59:
2,27 — — — 2,27
(56,64() 304,35¢ 6,05¢ — 253,77:
(20,442 115,04¢ 2,20¢ — 96,80"
193,16! — — (193,16Y —
$ 156,96¢ $ 189,31: $ 3,852 $ (193,16 $ 156,96¢
For the 13-weeks ended April 30, 2010
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 87,46 $ 3,111,31: % 19,64¢ $ (107,11 $ 3,111,31.
— 2,111 ,55! — — 2,111 55!
87,46¢ 999,75¢ 19,64¢ (107,119 999,75t
79,61¢ 721,86: 14,66: (107,11)) 709,03:
7,84¢ 277,89: 4,98t — 290,72:
(11,017 (2,710 (4,959 18,67¢ (6)
79,45 11,23( 5 (18,679 72,01¢
14& — — — 14&
(60,74() 269,37: 9,93: — 218,56t
(22,809 101,91( 3,467 — 82,57(
173,93¢ — — (173,93) —
$ 135,99¢ $ 167,46: $ 6,47C $ (173,93) $ 135,99¢
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For the 13 weeks ended April 29, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION  SUBSIDIARIES  SUBSIDIARIES  ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activitie
Net income $ 156,96 189,311 $ 3,852 $ (193,16 $ 156,96¢
Adjustments to reconcile net income to net
cash provided by operating activitit
Depreciation and amortizatic 8,162 59,28¢ 35 — 67,48¢
Deferred income taxe 3,71¢ 7,91( (4,236 — 7,39z
Tax benefit of stock optior (439 — — — (439
Loss on debt retireme 2,167 — — — 2,167
Non-cash shar-based compensatic 3,51¢ — — — 3,51¢
Other noi-cash gains and loss 251 4,328 — — 4,572
Equity in subsidiarie’ earnings, ne (193,165 — — 193,16! —
Change in operating assets and liabilit
Merchandise inventorie — (5,275 — — (5,275
Prepaid expenses and other current
assett (16,33)) (16,74 703 — (32,369
Accounts payabl 14,01¢ (39,32¢) (615) — (25,927
Accrued expenses and ott 31,83¢ 5,68( 1,29¢ — 38,81(
Income taxe: 12,96( (22,470 6,181 — 6,671
Other (32¢) 30¢ 3 — (17)
Net cash provided by operating activit 23,344 193,01: 7,21 — 223,57:
Cash flows from investing activitie
Purchases of property and equipm (9,979 (81,96¢) (29 — (91,95¢)
Proceeds from sale of property and
equipmen — 367 — — 367
Net cash used in investing activiti (9,979 (81,599 (19 — (91,59)
Cash flows from financing activitie
Issuance of common sto 165 — — — 16E
Repayments of lor-term obligation: (26,750) (407) — — (27,15)
Repurchases of common stock and settlel
of equity awards, net of employee taxes
paid (412) — — — (412)
Tax benefit of stock optior 434 — — — 434
Changes in intercompany note balances 29,98 (29,839 (149 — —
Net cash provided by (used in) financ
activities 3,41¢ (30,239 (149 — (26,969
Net increase in cash and cash equival 16,78¢ 81,17¢ 7,04¢ — 105,01
Cash and cash equivalents, beginning of
period 111,54! 364,40« 21,497 — 497 ,44¢
Cash and cash equivalents, end of pe $ 128,33 445,58 $ 28,54t $ — 602,461
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STATEMENTS OF CASH FLOWS:
Cash flows from operating activitie

Net income

Adjustments to reconcile net income to net
cash provided by operating activitit
Depreciation and amortizatic

Deferred income taxe

Tax benefit of stock optior
Non-cash shar-based compensatic
Other noi-cash gains and loss
Equity in subsidiarie’ earnings, ne
Change in operating assets and liabilit
Merchandise inventorie
Prepaid expenses and other current

assett
Accounts payabl

Accrued expenses and ott

Income taxe:
Other

Net cash provided by operating activit
Cash flows from investing activitie
Purchases of property and equipm
Proceeds from sale of property and

equipmen

Net cash used in investing activiti

Cash flows from financing activitie

Issuance of common sto

Repayments of lor-term obligations

Repurchases of common stock and settle
of equity awards, net of employee taxes

paid

Tax benefit of stock optior
Changes in intercompany note balances
Net cash provided by (used in) financ

activities

Net increase (decrease) in cash and

equivalents

Cash and cash equivalents, beginning of

period

Cash and cash equivalents, end of pe

For the 13 weeks ended April 30, 2010

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 135,99¢ $  167,46. $ 6,47C $ (173,93) $ 135,99¢
8,51¢ 54,72¢ 10 — 63,25:
9,157 3,81z (2,940 — 10,02¢
(4,806 — — — (4,806
4,97¢ — — — 4,97¢
34¢€ 1,281 — — 1,63¢
(173,93 — — 173,93: —
— (85,176 — — (85,176
(1,209 (12,389 81 — (13,509
(16,319 (20,639 (6) — (36,959
5,80€ (29,844 (2,689 — (26,729
34,98: 1,87¢ 5,64¢ — 42,51(
1 (28) 1 — (26)
3,53( 81,10: 6,581 — 91,21:
(6,086) (84,899 (13) — (90,99¢)
— 25¢ — — 25¢
(6,086) (84,647) (13) — (90,740
28¢ — — — 28¢
— (469) — — (469)
(4,467 — — — (4,467
4,80¢€ — — — 4,80¢€
(2,090 4,821 (2,73)) — —
(1,466) 4,35¢ (2,73)) — 161
(4,029 81¢ 3,837 — 632
97,62( 103,00: 21,45¢ — 222,07t
$ 93,59¢ $ 103,81¢ $ 2529: $ — $ 222,70
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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
April 29, 2011, and the related condensed conseliiatatements of income and cash flows for theetimiweek periods ended April 29, 2C
and April 30, 2010. These financial statementglaeeaesponsibility of the Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaBlaUnited States). A
review of interim financial information consistanmipally of applying analytical procedures and iingkinquiries 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 objectif/e/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 gipfes.

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 January 28, 2011 and the relatedalmated statements of income,
shareholders’ equity, and cash flows for the figesr then ended (not presented herein) and inepart dated March 22, 2011, we expressed
an unqualified opinion on those consolidated finaingtatements. In our opinion, the informationfeeth in the accompanying condensed
consolidated balance sheet as of January 28, ROfdlrly stated, in all material respects, in tigla to the consolidated balance sheet from
which it has been derived.

/sl Ernst & Young LLF

June 1, 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 aatktehotes, as well as our consolidated finantaééients and the related Management'’s
Discussion and Analysis of Financial Condition &w®bults of Operations as contained in our AnnualdReon Form 10-K for the year ended
January 28, 2011. It also should be read in comijpmevith 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 9,496 stores éalcimt 35 states as of April 29,
2011, primarily in the southern, southwestern, na@gt@rn and eastern United States. We offer a kseladtion of merchandise, including
consumable products such as food, paper and ctpaniniucts, health and beauty products and petissppnd non-consumable products
such as seasonal merchandise, home decor and dtenast apparel. Our merchandise includes highitgurational brands from leading
manufacturers, as well as comparable quality peibaand selections with prices at substantial distoto national brands. We offer our
customers these national brand and private braodlipts at everyday low prices (typically $10 os)es our convenient small-box (small
store) locations.

The customers we serve are value-conscious, andrBi®&neral has always been intensely focused lpinigeour customers make
the most of their spending dollars. We believeaanvenient store format and broad selection of kygdlity products at compelling values
have driven our substantial growth and financiakegs over the years. Like other companies, oeepdist three years we have been oper
in an environment with heightened economic chaksnand uncertainties. Consumers are facing vetyraigs of unemployment, fluctuating
food, gasoline and energy costs, rising medicdiscasid a continued weakness in housing and arettitets, and the timetable for economic
recovery remains uncertain. Similarly, we contituéace significant uncertainty with respect to coodity and diesel fuel prices.
Nonetheless, as a result of our I-term mission of serving the value-conscious cusioroupled with a vigorous focus on improving our
operating and financial performance, we remainnoigtic with regard to executing our operating gties in 2011.

At the beginning of 2008, we defined the followiiogir operating priorities on which we remain keefdgused:

. drive productive sales growth,
. increase our gross profit rate,
. leverage process improvements and information tolyy to reduce costs, and
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. strengthen and expand our culture of serving others

Ouir first priority is driving productive sales grtwby increasing shopper frequency and transaetioount and maximizing sales |
square foot. We have enhanced our category manag@moeesses, allowing us to continue expandingpoaatuct offerings while also
improving profitability, by adding more productiitems and eliminating unproductive items. We aikizirtg the space in our stores more
productively by implementing more consistent spaleaning; and in the 2011 first quarter, we conmedlahe final phase of our three year
initiative to raise the shelf height in our storiesreasing the linear feet available to expandmerchandise offerings. In addition, we are
making significant progress in defining and imprayibur store standards with a goal of maintainilegrasistent look and feel across all
stores. We evaluate our store hours on an ongaisig land opportunistically adjust our hours for customers’ convenience. We are
targeting both new and existing customers withigyoroved advertising circulars as well as throughwebsite and social media. Finally, we
believe we have significant potential to grow sdlesugh new store growth in both existing and mearkets. We plan to open approximately
625 new stores in fiscal 2011, including 139 stangsned in the first quarter, and to enter threbtiadal states: Connecticut, New Hamps|
and Nevada. We are currently in the process ofldpirey our strategy and locating store sites farmlanned entrance into California in 20
Our criteria for opening new stores are based onanaus factors including, among other things, awdlity of appropriate sites, expected
sales, lease terms, population demographics, caimopetnd the employment environment.

Our second priority is to increase gross profibtlgh category management, distribution efficienaésink reduction, an improved
pricing model, and expansion of private brand dffgs and increased foreign sourcing. Over the defriam 2008 through 2010, our gross
profit rate improved significantly, and we beliewe have additional opportunities to improve, alioat a more moderate pace. Our
merchandising team has been successful in efloupgrade our merchandise selection to better srmveustomers while managing our
everyday low price strategy. We constantly review gricing and markdown strategies and work dilifyeto minimize product cost increas
and to remain competitive. We believe we have thterial to directly source a larger portion of puoducts at significant savings to current
costs. We are focused on sales of private brankishvgenerally have higher gross profit rates thational brands, while we continue to of
a wide variety of national brands to ensure anmogitmix of product offerings. Our operations gragmtinues to be highly focused on
inventory shrink reduction initiatives, while ourpply chain team continues its efforts to incregffieiencies, with the goal of leveraging
transportation and distribution expenses.

Our third priority is leveraging process improverngeand information technology to reduce costs. Véecammitted as an
organization to extract costs that do not affeetdbistomer experience. Examples of our cost regtudtitiatives include the implementation
of workforce management standards, a keen focusfaty to minimize workers’ compensation expensalth awareness initiatives to
control healthcare costs, the installation of epengnagement systems in our stores as well asaisedepreventive maintenance, and the
reduction of waste management costs through rexycli cardboard. In addition, our real estate teasihad success in negotiating lease
renewals which we anticipate will benefit us gofogvard.
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Our fourth priority is to strengthen and expandlBroGeneral’s culture of serving others. For cusimsrthis means helping them
“Save time. Save money. Every day!” by providingaai, well-stocked stores with quality productsoat prices. For employees, this means
creating an environment that attracts and retadyseknployees throughout the organization. For th#i@ this means giving back to our st
communities. For shareholders, this means meéehieig ¢xpectations of an efficiently and profitablyn organization that operates with
compassion and integrity.

Focus on these priorities has resulted in imprgediormance in the first quarter of 2011 over thmparable 2010 period in many
of our key financial metrics. Basis points amoueferred to below are equal to 0.01% as a percerdfgales.

Total sales increased 10.9% to $3.45 billion. Sedessme-stores increased 5.4% driven by incraasasstomer traffic and
average transaction amount. Average sales peresépatrfor all stores over the 52-week period endlpd| 29, 2011 were
approximately $203, up from $197 for the compargier 52-week period.

Gross profit, as a percentage of sales, was 31d#pared to 32.1% in the 2010 period. In the quawnertook higher
markdowns and refrained from making significanterincreases in order to build customer loyalty dride sales in a
challenging macroeconomic environment. The grosfitpate was also impacted by a change in salegesiulting from sales
consumables, which generally have a lower grosfit pate, increasing at a higher rate than non-oorables. In addition,
increased fuel prices contributed to higher trartspion costs, and we recorded a LIFO charge irRel quarter only.
Inventory shrink reduction and distribution effic@es had a favorable impact on gross profit ingharter.

Selling, general and administrative expenses, &&@s a percentage of sales, was 22.2% compar2d.8%% in the 2010
quarter, a decrease of 60 basis points. The impreméwas primarily driven by retail labor, and ttesser degree advertising
and repairs and maintenance. The 2011 quarterdedlaccruals for the expected settlement of twal legtters while the 2010
quarter included certain expenses resulting frasaandary offering of our common stock, and thiedifhce between these
items accounted for 10 of the 60 basis points reécluc

Interest expense decreased by $6.4 million to $6tlln in the 2011 first quarter. In the quartese repurchased an additional
$25 million of our 10.625% senior notes due 20&5utting in a pretax loss of $2.2 million. Totahépterm obligations as of
April 29, 2011 were $3.26 billion.

Net income was $157.0 million, or $0.45 per dilusb@dre, compared to net income of $136.0 milliar®39 per diluted share,
in the 2010 quarter.

Cash generated from operating activities was $22@l®n. At April 29, 2011, we had a cash balané¢&602.5 million.
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* Inventory turnover was 5.2 times on a rolling fquarter basis. Inventories increased 4% on a pez bisis over the 2010 first
quarter. Improving our in-stock levels, while impitog our inventory turns, remains a high priority.

e During the 2011 first quarter, we opened 139 nexest remodeled or relocated 184 stores, and clbsatbres, resulting in a
store count of 9,496 as of April 29, 2011.

During the quarter, we were very cautious with rdga raising prices to the consumer. In this pebextended macroeconomic
uncertainties, we believe that adhering to outetiaof everyday low prices has helped us to Hoyalty with our customers as evidenced
our strong sametore sales. We expect to continue to experiencertainty with regard to product costs, and we ekpansportation costs
remain high or to increase for the remainder ofys@ due to diesel fuel rates. We also do note&xpat the percentage of non-consumables
sales in our total sales mix will grow significanthis year as we do not believe that our custowdt$e able to increase their discretionary
spending due to the economic uncertainty they naatto face.

As discussed in more detail below, in recent yesrfiave generated significant cash flows from apegaactivities. We have used a
portion of these cash flows to pay down debt anidwest in new store growth through our traditiole@sed stores. We currently estimate that
in 2011, the average cost per traditional leasac shcluding improvements, equipment and fixtusdsbe as follows: $185,000 for new
stores, $175,000 for relocated stores, and $9G@0@modeled stores. These costs include stratagichandising sales initiatives related to
an increased number of in-store coolers, additiirtares and equipment, and higher leasehold imgmeent costs for stores in metropolitan
areas. Initial inventory, net of payables, increabe investment in new leased stores by approgign&i5,000. In addition, during 2010 we
made a strategic decision to purchase certainoleased stores. This program has continued intd 20/e believe that the current
environment in the real estate markets providespportunity to make these investments at levelslwhre expected to result in favorable
returns and positively impact our operating results

The above discussion is a summary only. Readerddéghefer to the detailed discussion of our operatiesults 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 2011 and 201i@dhwapresent the 53-week fiscal year ending Fepr8a2012, and the 52-week fiscal year
ended January 28, 2011. References to the firstaqueccounting periods for 2011 and 2010 contahedin refer to the 13-week accounting
periods ended April 29, 2011 and April 30, 2018 pextively.

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.
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Expenses and, to a greater extent, operating inceang by quarter. Results of a period shorter thdull year may not be indicative of rest
expected for the entire year. Furthermore, theageaature of our business may affect comparibetseen periods.

The following table contains results of operatidasa for the first 13 weeks of each of 2011 and)2@hd the dollar and percentage
variances among those periods:

13 Weeks Endec 2011 vs. 201(
April 29, April 30, Amount %
(dollars in millions, except per share amounts 2011 2010 change change
Net sales by categor
Consumable $ 2,529.. $ 2,231 $ 297.6 13.3%
% of net sale 73.27% 71.72%
Seasona 457.1 430.1 27.0 6.3
% of net sale 13.24% 13.82%
Home product: 234.2 224.¢ 9.3 4.2
% of net sale 6.79% 7.23%
Apparel 231.¢ 224.¢ 6.5 2.9
% of net sale 6.70% 7.23%
Net sales 3,451.° 3,111.: 340.4 10.9
Cost of goods sol 2,364.: 2,111.¢ 252.7 12.0
% of net sale 68.50% 67.87%
Gross profit 1,087 .« 999.¢ 87.6 8.8
% of net sale 31.50% 32.13%
Selling, general and administrative exper 765.¢ 709.( 56.7 8.0
% of net sale 22.19% 22.79%
Operating profit 321.¢ 290.7 30.9 10.6
% of net sale 9.32% 9.34%
Interest incom (0.0 (0.0 (0.0) 216.7
% of net sale (0.00)% (0.00)%
Interest expens 65.€ 72.C (6.4) (8.9)
% of net sale 1.90% 2.31%
Other (income) expen: 2.3 0.1 2.1 —
% of net sale 0.07% 0.00%
Income before income tax 253.¢ 218.€ 35.2 16.1
% of net sale 7.35% 7.02%
Income tax expens 96.¢ 82.€ 14.2 17.2
% of net sale 2.80% 2.65%
Net income $ 157.C % 136.C % 21.0 15.4%
% of net sale 4.55% 4.37%
Diluted earnings per sha $ 0.4t $ 03¢ $ 0.06 15.4%

13 WEEKS ENDED APRIL 29, 2011 AND APRIL 30, 2010

Net Sales The net sales increase in the 2011 first quaeféacts a same-store sales increase of 5.4% camparthe 2010 quarter.
Same-stores include stores that have been opdsfmonths and remain open at the end of the reygopiériod. For the 2011 quarter, there
were 8,815 same-stores which accounted for sal$3.24 billion. Increases in customer traffic anérage transaction amount contributed to
the increase in same-store sales. The remaindbe aiales increase was attributable to new stpegtally offset by sales from closed stores.

We believe that the increase in sales reflecténtipact 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 sale3W&86 in the 2011 first quarter compared to 32.4%hé 2010 first
quarter. The decrease in the 2011 gross profitrestalted primarily from utilizing higher markdowtwssell through winter apparel and home
products, in addition to the impact of the changedles mix resulting from sales of consumableschwhenerally have a lower gross profit
rate, increasing at a higher rate than sales oftoosumables. Increased transportation costs tirgg@ilom higher rates for diesel fuel, also
contributed to the gross profit rate decrease. ¢erded a $3.6 million LIFO charge in the 2011 tgracompared to zero in the 2010 quarter.
Inventory shrinkage and distribution costs werefable in the quarter. We believe that maintaimingcommitment to everyday low price:
important to maintaining the loyalty of our custasyeand so, from time to time, we may experiens®ciated decreases in our gross profit
rate.

Selling, General and Administrative (“SG&A”) ExpenSG&A expense was 22.2% as a percentage of salkse B011 period
compared to 22.8% in the 2010 period, a decrea68 bhsis points. SG&A in the 2011 period includegenses totaling $13.1 million, or 38
basis points, for accruals related to the expesttitbment of legal matters related to an employroase and a terminated derivatives
contract. SG&A in the 2010 period included expertstaing $15.0 million, or 48 basis points, ratatito a secondary offering of our comn
stock, consisting of $0.7 million of legal and athnsaction expenses and $14.3 million relatinthé acceleration of certain equity
appreciation rights. Retail salaries and storeirg@ad maintenance increased at a rate lowerdbat0.9% increase in sales. In addition,
decreases in total advertising costs contributatl@éamverall decrease in SG&A as a percentageles$,sas did other cost reduction and
productivity initiatives. SG&A, as a percentagesafes, was also favorably impacted by the increasales. These improvements were
partially offset by depreciation and amortizatioqpenses, which increased at a higher rate thaimthease in sales, primarily due to incre
investment in store fixtures and equipment resgifiom recent merchandising initiatives such asingithe height of our store shelves, as
well as the purchase of stores.

Interest ExpenseThe decrease in interest expense in the 201adgp&om the 2010 period is due to lower outstandiagowings,
resulting from our repurchases of indebtednes®i2nd lower all-in interest rates on our TermriLéacility which is described below.

Other (Income) Expenskn the 2011 period, we recorded pretax losses & @llion resulting from the repurchase in the wpe
market of $25.0 million aggregate principal amooidur Senior Notes (as described below) plus atand unpaid interest.

Income TaxesThe effective income tax rate for the 2011 peri@$\88.1% compared to a rate of 37.8% for the 2@ti@dg@ which
represents a net increase of 0.3%.
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Liquidity and Capital Resources
Credit Facilities

We have two senior secured credit facilities (t8eedit Facilities”) which provide financing of up $2.995 billion as of April 29,
2011. The Credit Facilities consist of a $1.964dril senior secured term loan facility (“Term LoRacility”) and a senior secured asset-based
revolving credit facility (“ABL Facility”). Total @mmitments under the ABL Facility are equal to $L ®illion (of which up to $350.0
million is available for letters of credit), subj¢o borrowing base availability. The ABL Facilitycludes borrowing capacity available for
letters of credit and for short-term borrowingsereéd to as swingline loans.

The amount available under the ABL Facility (indhglletters of credit) is subject to certain borhogvbase limitations. The ABL
Facility includes a “last out” tranche in respetiuich we may borrow up to a maximum amount of E00million.

Borrowings under the Credit Facilities bear intesgsa rate equal to an applicable margin pluspaoption, either (a) LIBOR or
(b) a base rate (which is usually equal to the eniate). The applicable margin for borrowings Jsufider the Term Loan Facility, 2.75% for
LIBOR borrowings and 1.75% for base-rate borrowifigsas of April 29, 2011, under the ABL Facilifgxcept in the last out tranche
described above), 1.25% for LIBOR borrowings arb@ for base-rate borrowings; and for any lastbmutowings, 2.25% for LIBOR
borrowings and 1.25% for base-rate borrowings. djygicable margins for borrowings under the ABL ikgc(except in the case of last out
borrowings) are subject to adjustment each qubesed on average daily excess availability undeABL Facility. We are also required to
pay a commitment fee to the lenders under the ABtily for any unutilized commitments at a rate0o375% per annum. We also must pay
customary letter of credit fees.

Under the Term Loan Facility we are required tgpseoutstanding term loans, subject to certain gxmes, with: up to 50% of our
annual excess cash flow (as defined in the cregdéeanent) which will be reduced to 25% and 0% ifaghieve and maintain a total net
leverage ratio of 6.0 to 1.0 and 5.0 to 1.0, retpely; the net cash proceeds of certain non-omgicaurse asset sales or other dispositions of
property; and the net cash proceeds of any incoerefdebt other than proceeds from debt permitteter the senior secured credit
agreement. Through April 29, 2011, no prepaymeat® been required under the prepayment provisistesilabove. The Term Loan Facil
can be prepaid in whole or in part at any time.

We voluntarily prepaid $325.0 million of the Termvdn Facility in January 2010 and, as a resultunié&r principal payments will
be required prior to its maturity on July 6, 20ddsuming no mandatory prepayment provisions aggdred before such date. There is no
amortization under the ABL Facility. The entireraripal amounts (if any) outstanding under the ARlcikty are due and payable in full at
maturity on July 6, 2013.

In addition, we are required to prepay the ABL kBgisubject to certain exceptions, with the naslt proceeds of all non-ordinary
course asset sales or other dispositions of rawplfacility collateral (as defined in the seniocwed credit agreement); and to the extent
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such extensions of credit exceed the then currembwing base. Through April 29, 2011, no prepaytsdrave been required under any
prepayment provisions.

We may voluntarily repay outstanding loans underferm Loan Facility or the ABL Facility at any gnwvithout 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 subsids@and certain subsidiaries designated by usrumdesenior 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. Guargntangible 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 Facilityl@teral, subject to certain
exceptions.

The senior secured credit agreements contain ae&wuaflzovenants that, among other things, ressidiject to certain exceptions,
our ability to: incur additional indebtedness; salbets; pay dividends and distributions or remgelour capital stock; make investments or
acquisitions; repay or repurchase subordinatediredimess (including the Senior Subordinated Noteidsed below) and the Senior Notes
discussed below; amend material agreements gogeoninsubordinated indebtedness (including thedeéibordinated Notes discussed
below) or our Senior Notes discussed below; or ghaur lines of business. The senior secured cagditements also contain certain
customary affirmative covenants and events of defau

At April 29, 2011, we had no borrowings, $11.9 il of commercial letters of credit, and $52.0 ioiil of standby letters of credit
outstanding under our ABL Facility.

Senior Notes due 2015 and Senior Subordinated €dggles due 2017

As of April 29, 2011, we have $839.3 million agguégprincipal amount of 10.625% senior notes dué&Zthe “Senior Notes”)
outstanding (reflected in our consolidated baleste®et net of a $10.4 million discount), which matan July 15, 2015, pursuant to an
indenture
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dated as of July 6, 2007 (the “senior indenturaiid $450.7 million aggregate principal amount aBI%5%/12.625% senior subordinated
toggle notes due 2017 (the “Senior Subordinate@®dpoutstanding, which mature on July 15, 2017spant to an indenture dated as of
July 6, 2007 (the “senior subordinated indenturéf)e Senior Notes and the Senior Subordinated Nwtesollectively referred to herein as
the “Notes.” The senior indenture and the senibostinated indenture are collectively referred éoeiin as the “indentures.”

Interest on the Notes is payable on January 19alydl5 of each year. Interest on the Senior Nistpayable in cash. Cash interest
on the Senior Subordinated Notes accrues at @fdte.875% per annum. For the Senior Subordinatatedyl we previously had the ability to
elect to pay interest by increasing the principabant of the Senior Subordinated Notes or issugwy 8enior Subordinated Notes (“PIK
interest”) instead of paying cash interest. Duthtoexpiration of the notification period for sumption, all interest on the Notes has been paid
or will be payable in cash.

We intend to redeem all of the Senior Notes oroioving the first scheduled call date in July 2Gtthe redemption price set forth
in the senior indenture. We also may redeem sonad of the Senior Subordinated Notes at any titnta@redemption prices set forth in the
senior subordinated indenture. We also may seek fime to time, to retire some or all of the Nate®ugh cash purchases on the open
market, in privately negotiated transactions oeotlise. Such redemptions and repurchases, if ailydepend on prevailing market
conditions, our liquidity requirements, contracttgstrictions and other factors. The amounts inedlnay be material. On April 29, 2011, we
repurchased in the open market $25.0 million aggeegrincipal amount of Senior Notes at a pric&0¥.0% plus accrued and unpaid
interest. The pretax loss on this transaction pfaxdmately $2.2 million was reflected in our cohdated financial statements in the first
quarter of 2011.

Upon the occurrence of a change of control, whictkefined in the indentures, each holder of theeblbis the right to require us to
repurchase some or all of such holder’'s Notespatrehase price in cash equal to 101% of the prad@mount thereof, plus accrued and
unpaid interest, if any, to the repurchase date.

The indentures contain covenants limiting, amoingiothings, our ability and the ability of our méstied subsidiaries to (subject to
certain exceptions): i ncur additional debt, isdisgualified stock or issue certain preferred st@ely dividends on or make certain
distributions and other restricted payments; creat&in liens or encumbrances; sell assets; eritetransactions with affiliates; make
payments to us; consolidate, merge, sell or ottsrdispose of all or substantially all of our asset designate our subsidiaries as
unrestricted subsidiaries.

The indentures also provide for events of defadlicty, if any of them occurs, would permit or reguiihe principal of and accrued
interest on the Notes to become or to be declanecadd payable.

Adjusted EBITD/

Under the agreements governing the Credit Fagldied the indentures, certain limitations and ig&ins could arise if we are not
able to satisfy and remain in compliance with
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specified financial ratios. Management believesiost significant of such ratios is the senior seduncurrence test under the Credit
Facilities. This test measures the ratio of thesesecured debt to Adjusted EBITDA. This ratio wbneed to be no greater than 4.25 to 1 to
avoid such limitations and restrictions. As of A@9, 2011, this ratio was 0.9 to 1. Senior seculedut is defined as our total debt secured by
liens or similar encumbrances less cash and cashadgnts. EBITDA is defined as income (loss) froomtinuing operations before
cumulative effect of change in accounting principlies interest and other financing costs, net, igsiom for income taxes, and depreciation
and amortization. Adjusted EBITDA is defined as EBA, further adjusted to give effect to adjustmengiguired in calculating this covenant
ratio under our Credit Facilities. EBITDA and Adjed EBITDA are not presentations made in accordaittegenerally accepted accounting
principles in the United States (“U.S. GAAP&re not measures of financial performance or camditiquidity or profitability, and should ni
be considered as an alternative to (i) net incaperating income or any other performance measiesmined in accordance with U.S.
GAAP or (ii) operating cash flows determined in@etance with U.S. GAAP. Additionally, EBITDA and Acsted EBITDA are not intended
to be measures of free cash flow for managemeistsationary use, as they do not consider certasi cequirements such as interest
payments, tax payments and debt service requiranaeik 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-collance with the senior secured
indebtedness ratio contained in our Credit Fagesittould prohibit us, subject to specified exceygtidrom making investments, incurring
liens, making certain restricted payments and megradditional secured indebtedness (other thamdditional funding provided for under
the senior secured credit agreement).
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The calculation of Adjusted EBITDA under the Crdgitcilities is as follows:

13-weeks endec 52-weeks endec
April 29, April 30, April 29, January 28,
(in millions) 2011 2010 2011 2011
Net income $ 157.C $ 136.C $ 648.¢ $ 627.¢
Add (subtract)
Interest incomi (0.0 (0.0 (0.2 (0.2
Interest expens 65.€ 72.C 267.i 274.1
Depreciation and amortizatic 64.3 60.1 246.5 242.:
Income taxe: 96.€ 82.€ 3718 357.1
EBITDA 383.i 350.% 1,534.. 1,501.
Adjustments
Loss on debt retiremen 2.2 — 16.€ 14.¢
Loss on hedging instrumer 0.1 0.1 0.4 0.4
Advisory and consulting fees to affiliat — 0.1 — 0.1
Non-cash expense for sh-based award 3.5 6.1 13.4 16.C
Litigation settlement and related costs, 13.1 — 13.1
Indirect costs related to merger and stock offe — 0.8 0.5 1.3
Other noi-cash charges (including LIF( 5.5 1.8 15.2 11.5
Total Adjustment: 24.4 8.9 59.4 43.€
Adjusted EBITDA $ 408.1 $ 359.¢ $ 1,593.¢ $ 1,545.:

Current Financial Condition / Recent Developments

At April 29, 2011, we had total outstanding debtc(uding the current portion of long-term obligats) of approximately $3.26
billion. We had $967.1 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 48&ur total assets exclusive of goodwill and otihéangible assets as of
April 29, 2011. Our proficiency in managing our @mtory 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
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condensed consolidated financial statements. Fargative developments could have a material adwaffect on our liquidity.

In March 2011, Standard & Poor’s, which currenthsta rating of BB on our long-term debt, upgradedoutlook from stable to
positive. Our Moody’s long-term debt rating remaitda3 with a positive outlook. These currentigdiare considered non-investment
grade. Our current credit ratings, as well as fitating agency actions, could (i) impact our &pild obtain financings to finance our
operations on satisfactory terms; (ii) affect dnafcing costs; and (iii) affect our insurance prems and collateral requirements necessary
for our self-insured programs.

Cash flows from operating activitie€ash flows from operating activities were $228iion in the 2011 period, an increase of
$132.4 million over the 2010 period. The most digant components of the increase in cash flowmfoperating activities in the 2011 per
as compared to the 2010 period were related toimgitapital in general and Merchandise inventoaied Accrued expenses and other in
particular. We continue to closely monitor and ngenaur inventory balances, and they may fluctuate fyear to year based on new store
openings, the timing of purchases, and other factdderchandise inventories were virtually unchandedng the first quarter of 2011
compared to a 6% overall increase during the djustrter of 2010. Inventory levels in our four int@y categories in the 2011 period
compared to the respective 2010 period were asvislithe consumables category increased 4% compaeed% increase; the seasonal
category declined by 6% compared to a 7% increéhsehome products category declined by 12% compareiftually unchanged; and
apparel increased by 2% in both periods. The psiritams affecting Accrued expenses and other ireclndreased accruals for legal
settlements, changes in tax reserves, and lowenfive compensation payments in the 2011 periochened to the 2010 period. Cash flows
from operating activities in the 2011 period congakto the 2010 period were positively impacted by sirong operating performance due to
greater sales and increased net income, as deddnilbgore detail above under “Results of Operations

Cash flows from investing activitieSignificant components of property and equipnmmthases in the 2011 period included the
following approximate amounts: $40 million for ingwements, upgrades, remodels and relocations stirxistores; $22 million related to
new leased stores, primarily for leasehold improsets, fixtures and equipment; $17 million for stopeirchased or built by us; $7 million
distribution and transportation-related capitalenglitures; and $6 million for information systenpgtades and technology-related projects.
The timing of new, remodeled and relocated stoenoms along with other factors may affect thetiefship between such openings and the
related property and equipment purchases in argngderiod. During the 2011 period, we opened 13@steres and remodeled or relocated
184 stores.

Significant components of property and equipmemtipases in the 2010 period included the followipgraximate amounts: $38
million for improvements and upgrades to existitiyes; $28 million for new leased stores; $14 wnillfor remodels and relocations of
existing stores; and $7 million for distributiondatmansportation related purchases. During the 2@tidd, we opened 155 new stores and
remodeled or relocated 128 stores.
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Capital expenditures for the 2011 fiscal year acggeted to be approximately $550 to $600 millid'e anticipate funding our 2011
capital requirements with existing cash balancash ¢lows from operations, and if necessary, we ladsve significant availability under our
ABL Facility.

Cash flows from financing activitieuring the 2011 period, we repurchased $25.0anilbutstanding principal amount of our
outstanding Senior Notes at a total cost of $26IBom including associated premiums. We had nardwings or repayments under the ABL
Facility in the 2011 or 2010 periods.

Critical Accounting Policies and Estimates

The preparation of financial statements in accardamith U.S. GAAP requires management to make aséisnand assumptions that
affect reported amounts and related disclosureaddiition to the estimates presented below, therether items within our financial
statements that require estimation, but are nanddecritical as defined below. We believe thesemeges 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 andnestes are critical because they involve signifigadgments, assumptions, and
estimates. Management has discussed the developmeiselection of the critical accounting estimatith the Audit Committee of our
Board of Directors, and the Audit Committee haseeed the disclosures presented below relatingded policies and estimates.

Merchandise InventoriesMerchandise inventories are stated at the loweost or market with cost determined using thailéast-
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 autaied cost-to-retail inventory ratio to the retalue of sales at a department level. The
RIM is an averaging method that has been widelg urs¢he retail industry due to its practicalitylsa, it is recognized that the use of the F
will result in valuing inventories at the lower @fst or market (“LCM") if markdowns are currentBken as a reduction of the retail value of
inventories.

Inherent in the RIM calculation are certain sigréafit 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 thet RIM is an averaging process, can, under cectesamstances, produce distorted cost
figures. Factors that can lead to distortion indhkulation 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 periodiiet that include different rates of gross profifcis as those relating to
seasonal merchandise;
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* 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 includeuke of historical experience in estimating thingtprovision (see discussion
below) and an annual LIFO analysis whereby all Slatésconsidered in the index formulation. An acugiliation 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
as appropriate to reflect write-downs determinedgmecessary.

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 éséimated 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 perad 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 indeithe 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.

We believe our estimates and assumptions relatatetohandise inventories have generally been aecimaecent years and we do
not currently anticipate material changes in thestenates 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 impaitrhased on projected undiscounted cash
flows, and, if impaired, written down to fair valbased on either discounted projected cash
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flows or appraised values. Future cash flow prajestare based on management’s projections. Signifjudgments required in this testing
process may include projecting future cash flovesednining appropriate discount rates and othamaptions. Projections are based on
management’s best estimates given recent finaperédrmance, market trends, strategic plans aner @vailable information which in recent
years have been materially accurate. Although noeatly anticipated, changes in these estimatdsaasumptions could materially affect
determination of fair value or impairment. Futundicators of impairment could result in an assegtdinment 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 impainméndicators occur. The goodwill impairment testitwo-step process that requires
management to make judgments in determining wisatmagtions to use in the calculation. The first siEthe process consists of estimating
the fair value of our reporting unit based on vahratechniques (including a discounted cash flomdei using revenue and profit forecasts)
and comparing that estimated fair value with th@rded carrying value, which includes goodwilltHé estimated fair value is less than the
carrying value, a second step is performed to céenfinie amount of the impairment by determining iamptied fair value” of goodwill. The
determination of the implied fair value of goodwilbuld require us to allocate the estimated failueaf our reporting unit to its assets and
liabilities. Any unallocated fair value represetits implied fair value of goodwill, which would lsempared 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 annual impairment tests of goodwitl indefinite-lived intangible assets was perfdnduring the third quarter of
2010 based on conditions as of the end of the skegoarter of 2010. The tests indicated that no impent charge was necessary. We are not
currently projecting a decline in cash flows thatild be expected to have an adverse effect suatviadation of debt covenants or future
impairment charges.

Property and EquipmentProperty and equipment are recorded at cost. MMgpgour assets into relatively homogeneous claases
generally provide for depreciation on a straighelbasis over the estimated average useful ligaol asset class, except for leasehold
improvements, which are amortized over the lestrevapplicable lease term or the estimated udiédudf the asset. Certain store and
warehouse fixtures, when fully depreciated, areoved from the cost and related accumulated degi@eiand amortization accounts. The
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 Asseitle review the carrying value of all long-lived assir impairment 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,regew for impairment stores open for
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approximately two years or more for which recershcBiows from operations are negative. Impairmesttts when the carrying value of the
assets exceeds the estimated undiscounted futsinefloavs over the life of the lease. Our estimdteraliscounted future cash flows over the
lease term is based upon historical operationseftores and estimates of future store profitghithich encompasses many factors that are
subject to variability and are difficult to preditta long-lived asset is found to be impaired &mount recognized for impairment is equal to
the difference between the carrying value and #isetss estimated fair value. The fair value isneated based primarily upon projected future
cash flows (discounted at our credit adjusted fisk-rate) or other reasonable estimates of faiketavalue in accordance with U.S. GAAP.

Insurance Liabilities We retain a significant portion of the risk farrovorkers’ compensation, employee health, propedsy,
automobile and general liability. These represgtticant costs primarily due to the large empleymse and number of stores. Provisions
are made to these liabilities on an undiscountaisbd@sed on actual claim data and estimates ofriat 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 additiorpérses or expense reductions, which
could be material to our future financial results.

Contingent Liabilities — Income Taxdéiscome tax reserves are determined using the melibgyl established by accounting
standards relating to uncertainty in income taXégse standards require companies to assess eacheiiax position taken using a two step
process. A determination is first made as to whaths 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 upoimdte 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 inaceuita¢ 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 losaesd to fairly present, in conjunction with
the disclosures of these matters in our finantéksments and SEC filings, management’s view ofesgposure. 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 aba to determine whether a liability should bekbkshed or if any existing liability shot
be adjusted. The actual cost of resolving a claiproceeding ultimately may be substantially déferthan the amount of the recorded
liability. In addition, because it is not permidsilnder U.S. GAAP to establish a litigation lidyiluntil the loss is both probable and
estimable, in some cases there may be insuffitiewt to establish a liability prior to the actuaturrence of the loss (upon verdict and
judgment at trial, for example, or in the case ghickly negotiated settlemen
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Lease Accounting and Excess Facilitidédany 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 (usually with initial
or current terms of 3 to 5 years), and many ofédHeases have multiple renewal options. As of Jgrz@, 2011, approximately 35% of our
stores had provisions for contingent rentals bapeth a percentage of defined sales volume. We réo@gontingent rental expense when
achievement of specified sales targets is congidamebable. We recognize rent expense over the ééthe lease. We record minimum rer
expense on a straight-line basis over the basecancelable lease term commencing on the dateviastke physical possession of the
property from the landlord, which normally includegeriod prior to store opening to make necedsasehold improvements and install s
fixtures. When a lease contains a predeterminesdifescalation of the minimum rent, we recognizer¢eted rent expense on a straight-line
basis and record the difference between the rezedniental expense and the amounts payable ureléxabe as deferred rent. Tenant
allowances, to the extent received, are recordetbfesred incentive rent and amortized as a reduidti rent expense over the term of the
lease. We reflect as a liability any differencenstn the calculated expense and the amounts acpaédl. Improvements of leased properties
are amortized over the shorter of the life of thplizable lease term or the estimated useful lifthe asset.

For store closures where a lease obligation stifite, we record the estimated future liability@sated with the rental obligation on
the date the store is closed in accordance witbuating standards for costs associated with exiiggosal activities. Based on an overall
analysis of store performance and expected trendsagement periodically evaluates the need to cioderperforming stores. Liabilities are
established at the point of closure for the preseahte of any remaining operating lease obligatioes of estimated sublease income, and at
the communication date for severance and othercegis. Key assumptions in calculating the liapilitclude the timeframe expected to
terminate lease agreements, estimates relate@ gutiiease potential of closed locations, and asitim of other related exit costs.
Historically, these estimates have not been mditeireccurate; however, if actual timing and pdtahtermination costs or realization of
sublease income differ from our estimates, theltiagdiabilities could vary from recorded amount$ese liabilities are reviewed periodici
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 juelggad and highly sensitive in the valuation of &toptions, which affects compensation
expense related to these options. These assumpiiunde an estimate of the fair value of our comrstock, the term that the options are
expected to be outstanding, an estimate of thdilitylaf our stock price (which is based on a pgesup of publicly traded companies),
applicable interest rates and the dividend yieldwfstock. Our volatility estimates are based geer group due to the fact that our stock has
been publicly traded for a relatively short peraddime in relation to the expected term of outdfag options. Other factors involving
judgments that affect the expensing of s-based payments include estimated forfeiture matebare-based awards. Historically, these
estimates have not been materially inaccurate; hekyé our estimates differ materially from actexiperience, we may
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be required to record additional expense or rednstof expense, which could be material to ourrufinancial results.

Fair Value Measurement®/e measure fair value of assets and liabilitieadoordance with applicable accounting standardshwh
require that fair values be determined based oa¢kamptions 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 participastianptions (unobservable inputs classified wittemdl 3 of the hierarchy). Therefore,
Level 3 inputs are typically based on an entityisiassumptions, 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 assattiadéh our derivative financial instruments, intilslg assets, property and
equipment, and to a lesser degree our investmEmsvalues of our derivative financial instrumeats 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 marketdagputs, 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 accurateati@ns.

Derivative Financial Instrument&Ve account for our derivative instruments in acao® with accounting standards for derivative
instruments (including certain derivative instrurtse@mbedded in other contracts) and hedging deyias 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 specifitgleeaccounting criteria are met. See “Fair Valuasdeements” above for a discussion of
derivative valuations. Special accounting for dyalg 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 regtirat a company formally document,
designate, and assess the effectiveness of traorsattat receive hedge accounting. We use devavatistruments to manage our exposure to
changing interest rates, primarily with interegerswaps.

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 “highfieetive,” as defined, as well as the risk
that hedged transactions in cash flow hedgingiogiahips 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.

There have been no material changes to the diselselating to this item from those set forth im &nnual Report on Form 10-K
for the fiscal year ended January 28, 2011.

ITEM 4. CONTROLS AND PROCEDURES.

€)) Disclosure Controls and Procedurebnder the supervision and with the participatdour management, including our
principal executive officer and principal financ@ficer, we conducted an evaluation of our disatescontrols 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 Firéad Reporting. There have been no changes in our internal cloower financial
reporting (as defined in Exchange Act Rule 13a))%{firing the quarter ended April 29, 2011 thatéhmaterially affected, or are reasonably
likely to materially affect, our internal controber financial reporting.
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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 |, 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 January 28, 2011.

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 April 29, 2011 by
or on behalf of Dollar General or any “affiliatedrphaser,” as defined by Rule 10b-18(a)(3) of theusities Exchange Act of 1934:

Total Number Maximum Number

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 or

Period Purchased (a) per Share Programs Programs

01/29/1:-02/28/11 — $ — — —
03/01/1:-03/31/11 1,65¢ $ 28.51 — —
04/01/1:-04/29/11 — $ — — —
Total 1,65¢ $ 28.51 — —

() Represents shares repurchased from employeasant to the terms of management stockholderseagents.
ITEM 6. EXHIBITS.

See the Exhibit Index immediately following thersidure page hereto, which Exhibit Index is incogped 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 theyaémited 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 estichand projected expenditures, cash flows,
results of operations, financial condition and idity; plans and objectives for future operatiogiggwth 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 actealults. Important factors that could cause acemllts 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, abagerade 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, paped aesin);
» 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 constructimepadistribution center;

» damage or interruption to our information systems;

» 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 endeduary 28, 2011; 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.

43




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: June 1, 201 By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial Offi
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Exhibit 10.1

eamshare

2011 Teamshare Incentive Program
(established under the Amended and Restated Doll&eneral Corporation Annual Incentive Plan)

Definitions
As used in this document:

“Committee” shall mean the Compensation Committee of the Boagethy subcommittee thereof which meets the remergs of
Section 162(m)(4)(C) of the Internal Revenue CddE986, as amended.

“Management”refers to an individual Teamshare participant'&clisupervisor and/or the Company’s executive effiaip to and
including the CEO.

“Merit Effective Date” shall mean April 1 of the applicable performancaqakor, if later, the applicable date of the arnuarit
increase (e.g., for the 2011 Teamshare prograniMéri Effective Date is April 1, 2011).

“Teamshare”shall mean this Teamshare Incentive Program, ablested under the Amended and Restated AnnuahiiveePlan, as
amended from time to time.

Teamshare Overview

The Committee establishes the terms of Teamshédniehvprovides each eligible employee with an opyaty to receive a cash bon
payment equal to a certain percentage of his obase salary based upon Dollar General's achieveofi@me or more prestablishe
financial performance measures for a specifiedoper&nce period (typically, our fiscal year). Whaare than one financial
performance measure is selected, the Committeendies the applicable weight to be assigned to eate selected measures.

Threshold and target performance levels are estaalifor each of the selected performance measuoeEeamshare payout may be
made unless the threshold performance level igeli The amount payable to each eligible empldytbe Company reaches the
target performance level(s) is equal to a specflietentage of the eligible employee’s salary,etttip adjustment for performance
discussed below under IV (except in the case ofgtiee officers). Teamshare payments for finanp&formance below or above
applicable target levels are prorated on a gradustale commensurate with performance.

2011 Teamshare Program

For the 2011 Teamshare program, the Committeetsédléioancial performance measures based uponngarbiefore interest, taxes,
depreciation and amortization, as

March 17, 201: Teamshart
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VI.

adjusted for certain items (“Adjusted EBITDA") aneturn on invested capital (‘ROIC”). The AdjustéBITDA measure and the
ROIC measure are weighted 90% and 10%, respectioktiie total Teamshare pool. If, for example, @ompany achieves the tar
Adjusted EBITDA performance level but does not aghithe threshold ROIC performance level, the Teéanespool will fund at
90%. In determining the level of performance thenpany has achieved for each performance measyearaend, certain categories
of items previously identified by the Committee nimeyexcluded from the calculation. Threshold pennce results for both
Adjusted EBITDA and ROIC coincide with potentialdreshare payout levels equal to 50% of individugbpétargets (as a
percentage of the eligible employee’s base salary).

Determination of Bonuses

(a) If the Company achieves at least the thresholdhfire performance levels, each employee who ppetes in Teamshare will
become eligible to receive a Teamshare payout dfrtehe receives at least a satisfactory indivigeaiormance review.

(b) Management (or the Committee in the case of nootgikes officers; executive officers may not haveugmvard adjustment to
the Teamshare bonus payout) may adjust upwardwnwatard, or entirely eliminate, the Teamshare payouatny eligible
employee based upon personal performance, protigetbtal funded amount of the Teamshare pool i€roeeded.

Individual Eligibility

(&) To be eligible for a Teamshare payout, an employest:
1. Be an active regular, full-time or part-time stetgport center (SSC) or distribution center (DCplayee during the
performance period (for Teamshare program, the Goryip 2011 fiscal year).

2. Be hired by January 15 of the performance period.

3. Be employed with the Company through the end optiréormance period and on the date on which ttzsriBhare
payment is made (unless otherwise required by kEtefe

4. Have received a year-end performance rating of tiNdmprovement” or better (for officers, any Teaarghpayment is in
the Committee’s discretion if the officer receietmeeds improvement” performance rating). Emplsye¢ed
“Unsatisfactory” are ineligible.

(b) Bonuses for the estates of eligible employeeshileligible to receive the Teamshare payment iethployee’s death occurs on
or after the end of the performance period.

Administrative Rules

(a) Bonuses for eligible employees classified as exgbglow the executive officer level) are calculabeded on the Company
financial performance, with 20% pooled




VII.

for allocation on individual performance. At yearde Management will use the following guidelinesigtermining an
adjustment:

Performance Rating Total Bonus Opportunity
(0] 105%- 115%
VG 100%- 110%
G 90%- 100%
NI 40%- 80%
U 0%

(b) At year-end, the guidelines above will also be ted to Management for adjusting any Teamshareuayor eligible non-
exempt or hourly employees rated “Needs Improvetnent

(c) Any adjustments to Teamshare payouts for officezedatermined by the Committee.

(d) Each eligible employee’s Teamshare payout is coetpas a percentage of the applicable base saladayoof pay if hourly)
plus any shift differential.

(e) Teamshare payouts are calculated for eligible eyage from the beginning of the performance perotth¢ Merit Effective Dat
based on the eligible employee’s salary (or dayayfif hourly) as of the Merit Effective Date.

() Teamshare payouts will be prorated for changes &ligible employee’s position, salary, individtatget, shift differential or,
status that occur between the Merit Effective [até the end of the performance period based onuhiber of days the

applicable element applies.
(g) Teamshare payouts are prorated to exclude leavassehce during the performance period.

(h) Teamshare payouts will be made no later than Apribf the year following the fiscal year in whighdncial performance is
measured (e.g., for the 2011 Teamshare programupayif any, will be made no later than April P12).

(i) Teamshare information is proprietary and confic@nimployees are reminded that they may not digscleeamshare
information relating to the Company’s financial tpar performance. Such disclosure may resultsaigiinary action, up to and
including termination. The Company reserves thbtrig adjust, amend or suspend Teamshare at aeyfdinany reason,
including, but not limited to, unforeseen events.

Tax and Other Withholding Information

The IRS considers incentive payments as suppleieages. In accordance with IRS guidelines, DdBaneral will withhold feder.
income taxes at the supplemental rate




(currently established at 25%). In addition, f@yment will be subject to applicable social seguMedicare, state and local taxes.
Voluntary deductions (e.g. health insurance, 4@1d,) will not be deducted from this amount. Wheaguired by law, specific
garnishments (e.g., child support) may be deduetedppropriate, from this amount. Certain stateslrequire incentive payments be
held for up to 30 days after the check date pendimgew of applicable child support garnishmenigter the Company receives
notification from the state child support agencegarding whether part or all of the impacted ey incentive payment should
paid toward child support, the Company will pay aemaining incentive funds with the next regulaynodl.
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Supplement to Teamshare Program Description

For purposes of the 2011 Teamshare program, adj&R€TDA is computed in accordance with the Compayedit agreements,
and ROIC is calculated as total return (calcula@®gthe sum of operating income, depreciation anatt@ation and minimum rentals, less
taxes) divided by average invested capital of tlstmecent five quarters (calculated as the sutataf assets and accumulated depreciation
and amortization, less cash, goodwill, accountsapkey other payables, accrued liabilities, plusrBximum rentals). Each of adjusted
EBITDA and ROIC calculations shall:

exclude the impact of (a) certain costs, fees apemses related to our acquisition and relatediimg by Kohlberg Kravis
Roberts & Co., any refinancings, any related liiigaor settlements of such litigation, and thanfjland maintenance of a market
maker registration statement; (b) any costs, fadseapenses directly related to any transactionrésalts in a Change in Control
(within the meaning of the Company’s Amended andt&ed 2007 Stock Incentive Plan) or related to@iyary or secondary
offering of the Company’s common stock or othews#y; (c) share-based compensation charges (foistetl EBITDA only);

(d) any gain or loss recognized as a result ofvdérie instrument transactions or other hedgingiiets; (e) any gains or losses
associated with the early retirement of debt oliiges; (f) charges resulting from significant natiudisasters; and (g) any
significant gains or losses associated with ouQ.témputation; and

unless the Committee disallows any such item, estude (a) non-cash asset impairments; (b) amjfiignt loss as a result of
an individual litigation, judgment or lawsuit setthent (including a collective or class action laiivand security holder lawsuit,
among others); (c) charges for business restrugsiri(d) losses due to new or modified tax or otbgislation or accounting
changes enacted after the beginning of the 20talfiar; (e) significant tax settlements; andffy significant unplanned items
of a non-recurring or extraordinary nature.




Exhibit 10.2

STOCK OPTION AGREEMENT

THIS AGREEMENT (the “ Agreemeri), dated as of the date indicated $chedule Ahereto (the “ Grant Dat9, is made by and
between Dollar General Corporation, a Tennessqecation (hereinafter referred to as the * Compgngand the individual whose name is
set forth on the signature page hereof, who isnapl@yee of the Company or a Subsidiary or Affiliafehe Company (hereinafter referred to
as the “ Optione®). Any capitalized terms herein not otherwiseided in this Agreement shall have the meaningah fin the Amended
and Restated 2007 Stock Incentive Plan for Key Bgg#s of Dollar General Corporation and its Affiis, as such Plan may be amended
from time to time (the “ PlaP).

WHEREAS, the Company wishes to carry out the Rlamterms of which are hereby incorporated by ezfee and made a part of
this Agreement; and

WHEREAS, the Compensation Committee (or a duly euzked subcommittee thereof) of the Board of thenBany has determined
that it would be to the advantage and best interfetfte Company and its shareholders to grant {ht@® provided for herein to the Optionee,
and has advised the Company thereof and instrticeedndersigned officers to issue said Option.

NOW, THEREFORE, in consideration of the mutual cwas@s herein contained and other good and valwalsisideration, receipt
and sufficiency of which are hereby acknowledgkd,fdarties hereto do hereby agree as follows:

ARTICLE |
DEFINITIONS

Whenever the following terms are used in this Agrest, they shall have the meaning specified belolwss the context clearly
indicates to the contrary.

Section 1.1. Cause

“Cause” shall mean (A) “Cause” as such term magdfeed in any employment agreement between thstgs and the Company
or any of its Subsidiaries or Affiliates that iseffect at the time of termination of employment(B) if there is no such employment
agreement in effect, “Cause” as such term may Baatkin any change-in-control agreement betweerptionee and the Company or any
of its Subsidiaries or Affiliates that is in effeattthe time of termination of employment; or (€bhiere is no such employment or change-in-
control agreement, with respect to an Optionear(i) act of the Optionee involving fraud or dishgtgeor any willful failure to perform
reasonable duties assigned to the Optionee whilclidas not cured within 10 business days afteeigt from the Company of written notice
of such failure; (ii) any material breach by theti®pee of any securities or other law or regulatiomny Company policy governing trading
or dealing with stock, securities, investmentsher ltke, or any inappropriate disclosure or “tiggimelating to any stock, securities,
investments or the like; (iii) other than as regdiby law, the carrying out by the Optionee of anijvity, or the Optionee making any public
statement, which prejudices or ridicules the goah@ and standing of the Company or its Affiliatesl(iding any limited partner of Buck
Holdings, L.P.) or would bring such persons intdlpucontempt or ridicule; (iv) attendance by thpti©nee at work in a state of intoxication
or the Optionee otherwise being found in possessidhe Optionee’s place of work of any prohibitedg or substance, possession
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of which would amount to a criminal offense; (vyassault or other act of violence by the Optiomedyi) the Optionee being indicted for
any crime constituting (x) any felony whatsoeve(ygrany misdemeanor that would preclude employroeder the Compang’hiring policy.

Section 1.2. _Disability

“Disability” shall mean (A) “Disability” as such ten may be defined in any employment agreement kettlee Optionee and the
Company or any of its Subsidiaries or Affiliategttlis in effect at the time of termination of emypteent; or (B) if there is no such
employment agreement in effect, “Disability” as lswierm may be defined in any change-in-control agrent between the Optionee and the
Company or any of its Subsidiaries or Affiliateattls in effect at the time of termination of empteent; or (C) if there is no such
employment or change-in-control agreement, “Disghlias defined in the Company’s long-term disdlifplan.

Section 1.3. _Option

“Option” shall mean the right and option to purahasn the terms and conditions set forth herelgradny part of an aggregate of
the number of shares of Common Stock set fortBadmedule Ahereto.

Section 1.4. _Retirement

“Retirement” shall mean the voluntary terminatidritee Optionee’s employment with the Company or ahis Subsidiaries or
Affiliates on or after (A) reaching the minimum aggesixty-two (62) and (B) achieving five (5) coms#ive years of service; provided,
however, that the sum of the Optionee’s age plassyef service must equal at least seventy (70).

Section 1.5. _Secretary

“Secretary” shall mean the Secretary of the Company

ARTICLE Il
GRANT OF OPTION

Section 2.1. _Grant of Option

For good and valuable consideration, on and alseo6Grant Date the Company irrevocably grants tapgonee the Option on the
terms and conditions set forth in this Agreement.

Section 2.2. Exercise Price

Subject to Section 2.4, the exercise price of tregess of Common Stock covered by the Option (tB&€ercise Pricé) shall be as set
forth onSchedule Ahereto, which shall be the Fair Market Value onG@rant Date.

Section 2.3. No Guarantee of Employment

Nothing in this Agreement or in the Plan shall @nipon the Optionee any right to continue in tmpley of the Company or any
Subsidiary or Affiliate or shall interfere with ogstrict in any




way the rights of the Company and its SubsidiasieAffiliates, which are hereby expressly resentederminate the employment of the
Optionee at any time for any reason whatsoeveh aritwithout cause, subject to the applicable miowis of, if any, the Optionee’s
employment agreement with the Company or offeetgitovided by the Company to the Optionee.

Section 2.4. Adjustments to Option

The Option shall be subject to the adjustment gions of Sections 8 and 9 of the Plan, providedwever, that in the event of the
payment of an extraordinary dividend by the Comptaniys shareholders: the Exercise Price of theddpthall be reduced by the amount of
the dividend paid, but only to the extent the Cotteridetermines it to be permitted under applictdbtdaws and not have adverse tax
consequences to the Optionee under Section 408#edaode; and, if such reduction cannot be fulfgeted due to such tax laws and it will
not have adverse tax consequences to the Optitheeethe Company shall pay to the Optionee a caginent, on a per Share basis, equal to
the balance of the amount of the dividend not peeaiito be applied to reduce the Exercise Pridbefpplicable Option as follows: (a) for
each Share subject to a vested Option, immediafein the date of such dividend payment; and (beémh Share subject to an unvested
Option, on the date on which such Option becomstedeand exercisable with respect to such Share.

ARTICLE Il
PERIOD OF EXERCISABILITY

Section 3.1. _Commencement of Exercisability

(@) Except as otherwise provided in $ec8.1(b) or (c) below, so long as the Optionedinaes to be employed by the
Company or any other Service Recipient, the Opdiuadl become vested and exercisable with respetd%o of the Shares subject to such
Option on each of the first four (4) anniversanéshe Grant Date.

(b) Notwithstanding Section 3.1(a) abayeon the earliest occurrence of (i) a Change int@4 (ii) the Optionee’s death, or
(iii) a termination of the Optionee’s employmentreason of the Optionee’s Disability, the Optitialsbecome immediately vested and
exercisable with respect to 100% of the Sharesestby such unvested Option immediately prior twhsevent (but only to the extent such
Option has not otherwise terminated or become ésatz).

(c) Notwithstanding Section 3.1(a) abamnehe event of the Optionee’s Retirement, thatipo of the Option that would have
become vested and exercisable within the one @) geriod following the OptionegRetirement date if the Optionee had remained @yep
with the Company or the applicable Service Recipitiall remain outstanding for a period of oney@ar following the Optionee’s
Retirement date and shall become vested and eableien the anniversary of the Grant Date thas faithin the one (1) year period
following the Optionee’s Retirement date (but otdythe extent such portion of the Option has nbentise terminated or become
exercisable); provided, however, that if duringlsooe (1) year period there occurs a Change inrGlooit the Optionee dies or incurs a
Disability, such portion of the Option shall instidaecome immediately vested and exercisable (Hyttorihe extent such portion of the
option has not otherwise terminated).

(d) No Option shall become vested or eisable as to any additional Shares following tiptidhee’s termination of
employment for any reason, and any Option whiamesxercisable as
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of the Optionee’s termination of employment shaliriediately expire without payment therefor, in eagbe except as otherwise provided in
Section 3.1(b) or (c) above.

Section 3.2. _Expiration of Option

The Optionee may not exercise the Option to angrexdfter the first to occur of the following event

€)) The tenth anniversary of the Grante3a long as the Optionee remains employed wéhtCthmpany or any Service
Recipient through such date;

(b) The fifth anniversary of the datetloé Optionee’s termination of employment with then@bany and all Service Recipients
if the Optionee’s employment is terminated by reasbRetirement;

(c) The first anniversary of the datehaf Optionee’s termination of employment with thentpany and all Service Recipients
if the Optionee’s employment is terminated by reasbdeath or Disability (unless earlier terminadedprovided in Section 3.2(h) below);

(d) The first anniversary of the datdéha Optionee’s termination of employment with then@hbany and all Service Recipients
if the Optionee’s employment terminates (1) wittvio (2) years following a Change in Control andf(2)any reason other than an
involuntary termination with Cause or a Retirem@mtthe case of an involuntary termination with €awr a Retirement, the provisions of
Section 3.2 (g) and (b), as applicable, shall edt@pply);

(e) Ninety (90) days after the date @& @ptionee’s involuntary termination of employmbptthe Company and all Service
Recipients without Cause (for any reason other #saget forth in Section 3.2(c));

® Ninety (90) days after the date fed Optionee’s voluntary termination of employmeittvthe Company and all Service
Recipients by the Optionee (for any reason otham &s set forth in Section 3.2(b) or (c));

(9) Immediately upon the date of the Gpie’s termination of employment by the Companyah8ervice Recipients for
Cause;

(h) At the discretion of the Companythié Committee so determines pursuant to SectidrttgedPlan.

ARTICLE IV
EXERCISE OF OPTION

Section 4.1. _Person Eligible to Exercise

During the lifetime of the Optionee, only the Opige (or his or her duly authorized legal represemamay exercise the Option or
any portion thereof. After the death of the Optienany exercisable portion of the Option may,rgndhe time when the Option becomes
unexercisable under Section 3.2, be exerciseddPiitionee’s personal representative or by anyopers
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empowered to do so under the Optionee’s will orauride then applicable laws of descent and digtabu
Section 4.2. _Partial Exercise
Any exercisable portion of the Option or the en@ngtion, if then wholly exercisable, may be exexdign whole or in part at any tir

prior to the time when the Option or portion thdreecomes unexercisable under Section 3.2; provitiesvever, that any partial exercise
shall be for whole shares of Common Stock only.

Section 4.3. _Manner of Exercise

The Option, or any exercisable portion thereof, hayexercised solely by delivering to the Secretaryis or her designee all of the
following prior to the time when the Option or syabrtion becomes unexercisable under Section 3.2:

€)) Notice in writing signed by the Optée or the other person then entitled to exerbis®iption or portion thereof, stating
that the Option or portion thereof is thereby elsad, such notice complying with all applicablessiestablished by the Committee;

(b) (i) Full payment (in cash or by chexlkby a combination thereof) for the Shares wétspect to which such Option or
portion thereof is exercised (provided, howeveat fall payment is deemed made if the Company vesetash in respect of the exercise
no later than the date on which the Company aagent delivers or releases Shares to the Optianieis or her agent, which date shall not be
later than three (3) business days following thie da which the Option is exercised, in the evédra cashless exercise via a third party in a
manner that is compliant with applicable law) @y rfibtice in writing that the Optionee elects tovbdghe number of Shares that would
otherwise be issued to the Optionee reduced byrauof Shares having an equivalent Fair Market¥ &b the payment that would
otherwise be made by the Optionee to the Comparsupat to clause (i) of this subsection (b);

(c) (i) Full payment (in cash or by chaxkby a combination thereof) to satisfy the minimwithholding tax obligation with
respect to which such Option or portion thereadxsrcised (provided, however, that full paymerddemed made if the Company receives
such payment no later than the date on which thmpg@ay must remit such withholding to the InternalBnue Service in the event of a
cashless exercise via a third party in a mannerghampliant with applicable law) ; or (ii) no&idn writing that the Optionee elects to have
the number of Shares that would otherwise be iskuéite Optionee reduced by a number of Sharesmgan equivalent Fair Market Value
the payment that would otherwise be made by théoOgt to the Company pursuant to clause (i) ofghlssection (c);

(d) A bona fide written representationl agreement, in a form satisfactory to the Commijtséggned by the Optionee or other
person then entitled to exercise such Option diiguothereof, stating that the shares of CommomwrlSéwe being acquired for his or her own
account, for investment and without any presemnition of distributing or reselling said shareswy of them except as may be permitted
under the Securities Act of 1933, as amended (thet *), and then applicable rules and regulations tineder, and that the Optionee or other
person then entitled to exercise such Option diigrothereof will indemnify the Company against dradd it free and harmless from any Ic
damage, expense or liability resulting to the Comypéany sale or




distribution of the shares by such person is copt@the representation and agreement referratbdoe; provided however, that the
Committee may, in its reasonable discretion, takatever additional actions it deems reasonablyssaeg to ensure the observance and
performance of such representation and agreemdrtbagffect compliance with the Act and any othestdral or state securities laws or
regulations; and

(e) In the event the Option or portioardof shall be exercised pursuant to Section 4 dnlyyperson or persons other than the
Optionee, appropriate proof of the right of suchspa or persons to exercise the Option.

Without limiting the generality of the foregoindpet Committee may require an opinion of counsel giedde to it to the effect that any
subsequent transfer of shares acquired on exatthe Option does not violate the Act, and mayésstop-transfer orders covering such
shares. Share certificates evidencing stock iseneskercise of the Option may bear an approplegtend referring to the provisions of
subsection (d) above and the agreements hereinwfiitien representation and agreement referred subsection (d) above shall, however,
not be required if the Shares to be issued purdoasuch exercise have been registered under theAd such registration is then effective in
respect of such Shares.

Section 4.4. Conditions to Issuance of Stock Céditates

The Shares deliverable upon the exercise of the@@mr any portion thereof, may be either previgasithorized but unissued
Shares or issued Shares, which have then beeruissttyy the Company. Such Shares shall be fdlgl pnd nonassessable. The Company
shall not be required to issue or deliver any fiegtie or certificates for Shares purchased (ifitesited, or if not certificated, register the
issuance of such Shares on its books and recopds) the exercise of the Option or portion thereadmo fulfilment of all of the following
conditions:

(@) The obtaining of approval or otherarhnce from any state or federal governmentalagehich the Committee shall, in
its reasonable and good faith discretion, deterrtortee necessary or advisable; and

(b) The lapse of such reasonable peridoine following the exercise of the Option as b@mmittee may from time to time
establish for reasons of administrative conveniences may otherwise be required by applicable law.

Section 4.5. Rights as Shareholder

Except as otherwise provided in Section 2.4 of Agseement, the holder of an Option shall not lweg,hmave any of the rights or
privileges of, a shareholder of the Company in eespf any shares purchasable upon the exercige @ption or any portion thereof unless
and until certificates representing such Sharel shge been issued by the Company to such hold#greoShares have otherwise been
recorded in the records of the Company as ownesiibly holder.




ARTICLE V
MISCELLANEOUS

Section 5.1. _Administration

The Committee shall have the power to interpreftam and this Agreement and to adopt such rukethéadministration,
interpretation and application of the Plan as aresistent therewith and to interpret or revoke sungh rules. All actions taken and all
interpretations and determinations made by the Cittershall be final and binding upon the Optiorthe,Company and all other interested
persons. No member of the Committee shall be patloliable for any action, determination or ingegtation made in good faith with resp
to the Plan or the Option. In its absolute disoretthe Board may at any time and from time tcetiexercise any and all rights and duties of
the Committee under the Plan and this Agreement.

Section 5.2. Option Not Transferable

Neither the Option nor any interest or right therei part thereof shall be liable for the debtsiteacts or engagements of the
Optionee or his or her successors in interest alt bb subject to disposition by transfer, aliematianticipation, pledge, encumbrance,
assignment or any other means whether such digpobi¢ voluntary or involuntary or by operationlafv by judgment, levy, attachment,
garnishment or any other legal or equitable procesd(including bankruptcy), and any attempted aks$ion thereof shall be null and void
and of no effect; provided, however, that this 8&cb.2 shall not prevent transfers by will or bg tapplicable laws of descent and distribt
or other transfers authorized in limited circumstsby the Committee (or its designee) .

Section 5.3. _Notices

Any notice to be given under the terms of this Agnent to the Company shall be addressed to the @uyrip care of its Secretary
or his or her designee, and any naotice to be gio¢he Optionee shall be addressed to him or hireadddress given beneath his or her
signature hereto. By a notice given pursuantio3lection 5.3, either party may hereafter deseyaalifferent address for notices to be given
to him or her. Any notice, which is required todieen to the Optionee, shall, if the Optioneehisrt deceased, be given to the Optionee’s
personal representative if such representativgteagously informed the Company of his status ashdi@ss by written notice under this
Section 5.3. Any notice shall have been deemedgiun when (i) delivered in person, (ii) enclo$e properly sealed envelope or wrapper
addressed as aforesaid, deposited (with postageaidjen a post office or branch post office regiylanaintained by the United States Postal
Service, or (iii) enclosed in a properly sealededope or wrapper addressed as aforesaid, depdsitidfees prepaid) in an office regularly
maintained by FedEx, UPS, or comparable non-pubéd carrier.

Section 5.4. Titles; Pronouns

Titles are provided herein for convenience only ar@not to serve as a basis for interpretatiozoostruction of this Agreement.
The masculine pronoun shall include the femining reuter, and the singular the plural, where theeod so indicates.
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Section 5.5. _Applicability of Plan and Managemen$Stockholder s Agreement

The Option and the shares of Common Stock issu#itet@ptionee upon exercise of the Option shafildgect to all of the terms
and provisions of the Plan. The Option and theeshaf Common Stock issued to the Optionee uporcesesof the Option shall not be
subject to, and hereby are expressly exempted fadirof the terms and provisions of any Managenstotkholder’'s Agreement between the
Optionee and the Company in existence on the Matd.

Section 5.6. _Amendment
This Agreement may only be amended pursuant tad®et0 of the Plan.
Section 5.7. _Governing Law

The laws of the State of Delaware shall governrterpretation, validity and performance of thenterof this Agreement regardless
of the law that might be applied under principlésanflicts of laws.

Section 5.8. _Arbitration

In the event of any controversy among the part@eto arising out of, or relating to, this Agreeinehich cannot be settled
amicably by the parties, such controversy shafiraly, exclusively and conclusively settled by ma@tory arbitration conducted
expeditiously in accordance with the American Amdtibn Association rules, by a single independebiti@tor. Such arbitration process shall
take place within the Nashville, Tennessee metitggolrea. The decision of the arbitrator shalfib@ and binding upon all parties hereto
and shall be rendered pursuant to a written degisihich contains a detailed recital of the arlitra reasoning. Judgment upon the award
rendered may be entered in any court having jwiidi thereof. Each party shall bear its own Idgak and expenses, unless otherwise
determined by the arbitrator.

[ Signatures on next paggs
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IN WITNESS WHEREOF, this Agreement has been execatal delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

ADDRESS:

Dollar General Corporatic

100 Mission Ridge

Goodlettsville, TN 3707
[Signature Page of Stock Option Agreement]
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OPTIONEE:

[name]

ADDRESS:

[Signature Page of Stock Option Agreement]
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Schedule A to Stock Option Agreement

Grant Date : [TBD]

Exercise Price of Options $[TBD]

Option Grant :
[TBD]

Aggregate number of shares of Common Stock for fwttie Option
granted hereunder is exercisal

A-1




Exhibit 10.3

DOLLAR GENERAL CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri) is made effective as of [Date] (the “ Grant D&tebetween Dollar General
Corporation, a Tennessee corporation (hereinaditeccthe “ Company), and [Name] (hereinafter referred to as the a@ee€”). Capitalizec
terms not otherwise defined herein shall have #imeesmeanings as in the Amended and Restated 206K I&tentive Plan for Key
Employees of Dollar General Corporation and itslisfies, as amended from time to time (the “ Plathe terms of which are hereby
incorporated by reference and made a part of threément.

WHEREAS, the Company desires to grant the Grantestacted stock unit award as provided for hedeunultimately
payable in shares of Common Stock of the Compaaryyalue $0.875 per Share (the “ Restricted Stauik Alward”), pursuant to the terms
and conditions of this Agreement and the Plan; and

WHEREAS, the committee of the Company’s Board apteai to administer the Plan (the * Committgbas determined
that it would be to the advantage and in the bastést of the Company and its shareholders ta ¢inarRestricted Stock Unit Award
provided for herein to the Grantee;

NOW, THEREFORE, in consideration of the foregoimg @ther good and valuable consideration, the peegid
sufficiency of which is hereby acknowledged, thetipa hereto do hereby agree as follows:

1. Grant of the Restricted Stock UnitSubject to the terms and conditions of the Rlashthe additional terms and
conditions set forth in this Agreement, the Compheaseby grants to the Grantee [xxxx] RestrictectStdnits. A “ Restricted Stock Unit
represents the right to receive one share of Conthtock upon satisfaction of the vesting and otladitions set forth in this Agreement.
The Restricted Stock Units shall vest and beconmdanfeitable in accordance with Section 2 hereof.

2. Vesting.
€)) The Restricted Stock Units shall become vestednandorfeitable in three equal installments on eaicthe first,

second, and third anniversaries of the Grant Dedeh( such date, a “ Vesting D&teso long as the Grantee continues to be a meofttbe
Board through each such Vesting Date. Subjectdelaration of vesting pursuant to Section 2(bpWwelupon any cessation of service by the
Grantee as a member of the Board prior to any Rg®iate(s), the Grantee shall forfeit any rightsdst in any then unvested Restricted
Stock Units.

(b) Notwithstanding the foregoing, (i) if the Grantesases to be a member of the Board due to the @ramteath or
Disability (as defined below), then that 33 1/3%tjpm of the Restricted Stock Units that would hévegome vested and nonforfeitable on the
next Vesting Date if the Grantee had remained a loeerof the Board through such date will becomeeadeand nonforfeitable upon such
death or Disability; and (ii) the Restricted Stddhits shall become immediately vested and nonftatiéé as to 100% of the shares of
Common Stock subject to such Restricted Stock Umitsediately prior to a Change in Control (but otdythe




extent such Restricted Stock Units have not otternwgrminated or become vested and nonforfeitablédng as the Grantee is a member of
the Board through the date of the Change in Cantrol

(c) For the purposes of this Agreement, Disability khale the meaning as provided under Section 4092(&)
(i) of the Code.

3. Entitlement to Receive Common Stock

€)) Shares corresponding to the number of Restricteck3tnits granted herein (* RSU Shafgsre to be delivered
the Grantee as soon as reasonably and administyatixacticable after the Restricted Stock Unitsdme vested pursuant to the provisions of
Section 2 above, but in no event later than twoarethalf months after the end of the fiscal ydahe Company during which the applicable
Restricted Stock Units become vestétbwever, if the Grantee has made an election to defeiptoéall or any portion of the vested RSU
Shares to a date beyond the applicable Vesting iDatecordance with the provisions of the Dollan&ml Corporation Deferral Election
Form provided to the Grantee and returned to tha@2my prior to the Grant Date (such shares, theféded Sharey, any such Deferred
Shares shall instead be delivered on the date@lested by the Grantee pursuant to such DefeteatiBn Form (each a “ Deferred Delivery
Date”), but in no event later than December 31 of thledar year in which such Deferred Delivery Dateuos.

(b) As soon as is administratively feasible on or feflog any date on which any RSU Shares are to beeded to the
Grantee in accordance with Section 3(a) aboveCtmapany shall deliver to the Grantee or the Grasiegal representative a share
certificate or evidence of electronic delivery ath RSU Shares in the amount of the RSU Sharesla@ied to the Grantee, and such RSU
Shares shall be registered in the name of the E€gant

(c) The shares of Common Stock deliverable upon thenpay of a vested Restricted Stock Unit may be eithe
previously authorized but unissued Shares or isSinedes, which have then been reacquired by thep@ayn Such Shares shall be fully paid
and nonassessable.

4. Dividend Equivalents In the event that the Company pays any ordinariddind (whether in cash, shares of Comr
Stock or other property) on its Shares, on the siatd dividend is paid to shareholders the Grasthe# be credited, based on the number of
unvested Restricted Stock Units held by the Graatekthe number of Deferred Shares (if any) thatGhantee is entitled to receive on a
Deferred Delivery Date, in each case as of thertedate of such dividend, with additional Restric&ock Units or Deferred Shares, as
applicable, that reflect the amount of such divitiéor if such dividend is paid in shares of Comn®tack or other property, the fair value of
the dividend, as determined in good faith by thafd. Any such additional Restricted Stock Unitd ®eferred Shares, as applicable, shall
be subject to all terms and conditions of this Agnent.

5. Transferability. Neither the Restricted Stock Units prior to baamy vested pursuant to Section 2 nor any intemest
right therein or part thereof shall be liable foe debts, contracts or engagements of the Grantde or her successors in interest or shall be
subject to disposition by transfer, alienationj@pétion, pledge, encumbrance, assignment or &mgraneans whether such disposition be
voluntary or involuntary or by operation of law fwdgment,




levy, attachment, garnishment or any other legalquitable proceedings (including bankruptcy), ang attempted disposition thereof shall
be null and void and of no effect; provided, howeteat this Section 5 shall not prevent transkrsvill or by the applicable laws of descent
and distribution.

6. Granteés Continued Service on the Boardothing contained in this Agreement or in anyestagreement entered into
by the Company and the Grantee guarantees th&rtrgee will continue to serve as a member of thar®& for any specified period of time.

7. Change in Capitalizationlf any event described in Section 9 of the Plecues, this Agreement and the Restricted
Stock Units (and any Deferred Shares due to beeateli hereunder) shall be adjusted to the exteuined or permitted, as applicable,
pursuant to Section 9 of the Plan.

8. Taxes. The Grantee shall have full responsibility, alnel Company shall have no responsibility, for sgitigf any
liability for any federal, state or local incomeather taxes required by law to be paid with respesuch Restricted Stock Units, including
upon the vesting of the Restricted Stock Units thieddelivery of any RSU Shares. The Grantee istlyemdvised to seek his or her own tax
counsel regarding the taxation of the grant anting®f the Restricted Stock Units hereunder (dradtx consequences of any deferral
election made in respect of the delivery of any R$iares).

9. Limitation on Obligations This Restricted Stock Unit Award shall not bewsed by any specific assets of the
Company or any of its Subsidiaries, nor shall agsets of the Company or any of its Subsidiarieddségnated as attributable or allocated to
the satisfaction of the Company’s obligations urtiesr Agreement. In addition, the Company shatlb®liable to the Grantee for damages
relating to any delays in issuing the share cestifis or electronic delivery thereof to him (or diésignated entities), any loss of the
certificates, or any mistakes or errors in theasse or registration of the certificates or in tkeetificates themselves.

10. Securities Laws The Company may require the Grantee to makater @to such written representations, warranties
and agreements as the Committee may reasonablgsteiquorder to comply with applicable securiti@sw$. The granting of the Restricted
Stock Units hereunder shall be subject to all @pplie laws, rules and regulations and to such aptg@f any governmental agencies as may
be required.

11. Notices. Any notice to be given under the terms of thiggement to the Company shall be addressed todhmgpé&ny
in care of its Secretary or his or her designed,aay notice to be given to the Grantee shall lngesded to him at the address given beneath
his signature hereto. By a notice given pursuathis Section 11, either party may hereafter degtiga different address for notices to be
given to him. Any notice that is required to beegi to the Grantee shall, if the Grantee is thaeadsed, be given to the Grantee’s personal
representative if such representative has prewido&rmed the Company of his status and addressrliten notice under this Section 11.
Any notice shall have been deemed duly given wiediweted by hand or courier or when enclosed inop@rly sealed envelope or wrapper
addressed as aforesaid, deposited (with postagaidjen a post office or branch post office regiylanaintained by the United States Postal
Service.




12. Governing Law. The laws of the State of Delaware shall goveminterpretation, validity and performance of the
terms of this Agreement regardless of the law thight be applied under principles of conflicts afvs.

13. Section 409A of the Code The provisions of Section 10(c) of the Planteeeby incorporated by reference.

14. Restricted Stock Units Subject to Plafhe Restricted Stock Unit Award and the Shargsed to the Grantee upon
payment of the Restricted Stock Units shall beexttip all terms and provisions of the Plan, toaktent applicable to the Restricted Stock
Units and such Shares. In the event of any corfitiveen this Agreement and the Plan, the ternttsedPlan shall control.

15. Amendment and TerminatiarThis Agreement may be modified in any manner istéist with Section 10 of the Plan.

16. Administration. The Committee shall have the power to intergretRlan and this Agreement and to adopt such
rules for the administration, interpretation anglagation of the Plan as are consistent therewiit ta interpret or revoke any such rules. All
actions taken and all interpretations and detertiing made by the Committee shall be final and inipdipon the Grantee, the Company and
all other interested persons. No member of the i@ittme shall be personally liable for any actioeteimination or interpretation made in
good faith with respect to the Plan or the Resid®tock Unit Award. In its absolute discretidre Board may at any time and from time to
time exercise any and all rights and duties ofGbenmittee under the Plan and this Agreement.

17. Rights as ShareholdeExcept as may be otherwise provided in Sectiohtliis Agreement, the holder of a Restricted
Stock Unit Award shall not be, nor have any oftights or privileges of, a shareholder of the Conypia respect of any Shares issuable upon
the payment of a vested Restricted Stock Unit sréesl until a certificate or certificates represensuch Shares shall have been issued by
the Company to such holder or, if the Common Stedisted on a national securities exchange, a lemiy representing such Shares has
been made by the registrar of the Company.

18. Signature in Counterpartshis Agreement may be signed in counterpartd) ehavhich shall be an original, with the
same effect as if the signatures thereto and herete upon the same instrument.

[ Signatures on next pade.
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IN WITNESS WHEREOF, the parties hereto have exeatthis Agreement as of the date first above written
DOLLAR GENERAL CORPORATION

By:

Name:

Title:

GRANTEE

[name]

ADDRESS:




Exhibit 10.4
Summary of Compensation of Non-Employee Directorsfdollar General Corporation

We do not compensate for Board service any direghar simultaneously serves as a Dollar General eyegl. We will reimburse
directors for certain fees and expenses incurr@dimection with continuing education seminars fandravel and related expenses related to
Dollar General business. We may allow directorsdwgel on the Dollar General airplane for thoseppses.

Each non-employee director receives quarterly paymofthe following cash compensation, as applieabl

. $75,000 annual retainer for service as a Board neemb

. $17,500 annual retainer for service as chairmahefudit Committee;

. $15,000 annual retainer for service as chairmaghefompensation Committee;

. $10,000 annual retainer for service as chairmahefNominating and Corporate Governance Commiéed;

. $1,500 for each Board or committee meeting in excésin aggregate of 12 that a director attendsgwach fiscal year.

In addition to the director compensation descri@edve, each non-employee director received in 608 Ziscal year an equity award
with an estimated value of $75,000 on the grarg.dgixty percent of the value of the equity grasmsisted of non-qualified stock options to
purchase shares of our common stock (“Options”)fartgl percent consisted of restricted stock uunitsnately payable in shares of our
common stock (“RSUs”). The Options vest as to 25%e Option on each of the first four anniversaié the grant date and the RSUs vest
as to 33 & % of the award on each of our firstataenual shareholder meetings following the grate,deach subject to the director’s
continued service on our Board. Our directors nlagteo defer receipt of shares under the RSUsdi@@ot make an annual equity grant to
our non-employee directors in 2010.

Beginning in our 2011 fiscal year, each non-emptogieector will receive an annual equity award vathestimated value of $75,000
on the grant date as determined by the Compens@tammittee’s consultant using economic variablehsas the trading price of our
common stock, expected volatility of the stock tngdprices of similar companies, and the termsefawards. We anticipate that sixty
percent of the value of the annual equity awardl eaihsist of Options and forty percent will con©$iRSUs. We expect that the Options will
vest as to 25% of the Option on each of the foat fanniversaries of the grant date and that tHesR@ll vest as to 33 4 % of the award on
each of the first three anniversaries of the gdaté, each subject to the director’s continuediseran our Board. The directors may elect to
defer receipt of shares underlying the RSUs.

The effective date of the annual equity awards ‘(¢inant date”) is expected to be the date on whhiehquarterly Board meeting is
held in conjunction with the Company’s annual shatéers’ meeting, and such awards shall be matteote directors who are elected or
reelected at such shareholders’ meeting. Any niesetr appointed after the annual shareholdergtimg but before February 1 of a given
year will receive a full equity award no later ththe first Compensation Committee meeting followihg date on which he or she is elec
Any new director appointed on or after Februaryf & given year but before the next annual shareslaneeting shall not receive a full or
pro-rated equity award, but rather shall be elegiiol receive the next regularly scheduled annualdw




Exhibit 15
June 1, 2011

The Board of Directors and Shareholders

Dollar General Corporation

We are aware of the incorporation by referencéénRegistration 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 Corporatiomwf report dated June 1, 2011
relating to the unaudited condensed consolidatiedim financial statements of Dollar General Cogtimn that are included in its Form 10-Q
for the quarter ended April 29, 2011.

/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 comtajnuntrue statement of a material fact or omgitéde 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 registrans other certifying officer(s) and | are responsildleestablishing and maintaining disclosure cdstemd procedure

(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogtias 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 tlesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is ma
known to us by others within those entities, pattdy during the period in which this report isiiige 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 externappsges in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeport our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

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

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

(&) All significant deficiencies and material weaknessethe design or operation of internal contradrofinancial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summaad 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: June 1, 2011 /s/ Richard W. Dreiling
Richard W. Dreilinc
Chief Executive Office




Exhibit 31
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 cor@aynuntrue 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 registrans other certifying officer(s) and | are responsildeestablishing and maintaining disclosure cdstemd procedure

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

(2) Designed such disclosure controls and proceduresused such disclosure controls and proceduties tiesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is ma
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 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 registrant’sldgire controls and procedures and presentedsimeport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
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 regits fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaiceporting; and

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

(&) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaad 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: June 1, 2011 /s/ David M. Tehle
David M. Tehle
Chief Financial Officel




Exhibit 32.1

CERTIFICATIONS
Pursuant to 18 U.S.C. Section 1350

Each of the undersigned hereby certifies thatsdkhbwledge the Quarterly Report on Form 10-Qlierfiscal quarter ended April 29, 2011
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 conditio aesults of operations of the Company.

/s/ Richard W. Dreilin¢

Name: Richard W. Dreiling
Title:  Chief Executive Office
Date: June 1, 201.

/s/ David M. Tehle

Name: David M. Tehle

Title:  Chief Financial Officel
Date: June 1, 201




