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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 Seeti® or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the Registrart vesuired to file such reports), and (2)
has been subject to such filing requirements ferghst 90 days. Yexl No O
Indicate by check mark whether the Registrant hlagndtted 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 submitost such files). Ye& No O
Indicate by check mark whether the Registrantlé&sge accelerated filer, an accelerated filer, a-accelerated 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 filerOd
Non-accelerated fileid Smaller reporting compan[]
Indicate by check mark whether the Registrantdbedl company (as defined in Rule 12b-2 of the Bxge Act). YesdD No

The registrant had 332,326,972 shares of commak statstanding on May 31, 2012.




PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

ASSETS

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

Net property and equipme

Goodwill

Other intangible assets, r

Other assets, n

Total asset

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

Commitments and contingenci
Redeemable common sto

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

Total liabilities and sharehold¢ equity

See notes to condensed consolidated financialnstates.

May 4, February 3,
2012 2012
(Unaudited) (see Note 1)

$ 132,53( $ 126,12¢
2,000,86: 2,009,201
5,21( —
135,13: 139,74.
2,273,73! 2,275,07
1,878,17. 1,794,96!
4,338,58! 4,338,58!
1,231,86! 1,235,95.
47,84¢ 43,94
$ 9,770,20i $ 9,688,52!
$ 45¢ % 59C
985,92- 1,064,08
360,34¢ 397,07t
50,35¢ 44.,42¢
14,16¢ 3,722
1,411,25. 1,509,90.
2,880,92 2,617,89:
649,53. 656,99¢
231,42 229,14¢
5,644 6,08
290,78: 295,82¢
2,967,01. 2,960,94!
1,336,29: 1,416,91
(2,667) (5,19))
4,591,43. 4,668,49!
$ 9,770,20i $ 9,688,522




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 expens

Other (income) expen:

Income before income tax

Income tax expens

Net income

Earnings per shan
Basic
Diluted

Weighted average shar¢
Basic
Diluted

See notes to condensed consolidated financialrstates.

(Unaudited)

For the 13 weeks ende

May 4, April 29,
2012 2011

3,901,20! 3,451,69
2,672,94! 2,364,30!
1,228,25! 1,087,39
843,93. 765,77¢
384,32 321,61¢
37,07 65,57
1,671 2,272
345,57¢ 253,77:
132,16« 96,80¢
213,41! 156,96¢
0.64 0.4¢€
0.6: 0.4t
336,08( 341,52:
339,49( 345,39:




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

For the 13 weeks ende

May 4, April 29,
2012 2011
Comprehensive incorr $ 21594 $ 161,66

See notes to condensed consolidated financialrs&ates.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In thousands)

Cash flows from operating activitie
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic
Deferred income taxe
Tax benefit of stock optior
Loss on debt retirement, r
Noncash sha-based compensatic
Other noncash gains and los
Change in operating assets and liabilit
Merchandise inventorie
Prepaid expenses and other current a:
Accounts payabl
Accrued expenses and other liabilit
Income taxe:
Other
Net cash provided by operating activit

Cash flows from investing activitie
Purchases of property and equipm
Proceeds from sales of property and equipr
Net cash used in investing activiti

Cash flows from financing activitie

Repayments of lor-term obligations

Borrowings under revolving credit facili

Repayments of borrowings under revolving creditlitsc
Debt issue cosl

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

Net cash used in financing activiti

Net increase in cash and cash equival
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Supplemental schedule of I-cash investing and financing activitie
Purchases of property and equipment awaiting psiegg$or payment, included in Accounts paye

See notes to condensed consolidated financialrstates.

For the 13 weeks ende

May 4, April 29,
2012 2011

$ 213,41' % 156,96¢
72,27 67,48¢
(1,119 7,39:
(18,589 (434)
1,62¢ 2,167
4,75¢ 3,51¢
2,82¢ 4,574
6,49¢ (5,275)
5,37( (32,369
(82,227 (25,929
(30,219 38,81(
19,30¢ 6,671
(1,285 (17)
192,63¢ 223,57
(145,85 (91,959
11¢ 367
(145,73Y) (91,597
(202) (27,15))
584,90( —
(321,800 -
(7,669 —
(300,000) -
(14,32)) (247)
18,58¢ 434
(40,497) (26,964
6,40¢ 105,01°
126,12¢ 497,44¢

$ 13253( $ 602,46:
$ 39,72¢ $ 35,64¢




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 witbh@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 inclutiefahe disclosures normally required by U.S. GA&Rhose normally made in the
Company’s Annual Report on Form 10-K, including toeidensed consolidated balance sheet as of Fgl#u2012 which has been derived
from the audited consolidated financial statemahtsat date. Accordingly, readers of this Quayt&#port on Form 10-Q should refer to the
Company’s Annual Report on Form 10-K for the fispahr ended February 3, 2012 for additional infdioma

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

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit the Company’s
customary accounting practices. In managementisiapi all adjustments (which are of a normal reiogrnature) necessary for a fair
presentation of the consolidated financial posisrof May 4, 2012 and results of operations ferlB-week accounting periods ended May
4, 2012 and April 29, 2011 have been made.

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 expeuseg the reporting periods. Actual
results could differ from those estimates.

The Company uses the last-in, first-out (LIFO) neetlof valuing inventory. An actual valuation of antory under the LIFO method
is made at the end of each year based on the myelevels and costs at that time. Accordinglyerith LIFO calculations are based on
management’s estimates of expected year-end inyeleteels, sales for the year and the expectedafatelation/deflation for the year. The
interim LIFO calculations are subject to adjustmiarthe final yearend LIFO inventory valuation. The Company recortd€ provisions of
$1.6 million and $3.6 million in the 13-week persoended May 4, 2012 and April 29, 2011, respedtivial addition, ongoing estimates of
inventory shrinkage and initial markups and markdswre included in the interim cost of goods saldwation. Because the Company’s
business is moderately seasonal, the results tenirim periods are not necessarily indicative ofrémults to be expected for the entire year.
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Certain financial statement amounts relating tomperiods have been reclassified to conform tcctiveent period presentation.
2. Common stock transactions

On November 30, 2011, the Company’s Board of Dimecauthorized a $500 million common stock repuseharogram. Under the
program, shares of the Company’s common stock reagpurchased from time to time in open markets@ations or in privately negotiated
purchases, which could include repurchases fronk Blatdings, L.P. (which is controlled by affiliate$ Kohlberg Kravis Roberts & Co.,
L.P. ("KKR") and Goldman Sachs & Co.) or other related partiappropriate. The timing and actual number of ehguurchased will depel
on a variety of factors, such as price, market &t and other factors. Repurchases under thgrgno may be funded from available cash
or borrowings under the Company’s revolving créaiiility. The repurchase authorization has no etjwn date. In connection with the
repurchase program, on April 2, 2012, the Compapyichased 6,817,311 shares from Buck Holdings,farf$300 million. As of May 4,
2012, the remaining authorization under the repaselprogram is $15 million.

3. Earnings per share

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

13 Weeks Ended May 4, 2012 13 Weeks Ended April 29, 2011
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 213,41 336,08( $ 0.64 $ 156,96¢ 341,52 $ 0.4¢€
Effect of dilutive shar-based award 3,41( 3,871
Diluted earnings per sha $ 213,41! 339,49( $ 0.6 $ 156,96¢ 34539 $ 0.4t

Basic earnings per share is computed by dividirignueme by the weighted average number of shdresromon stock outstanding
during the period. Diluted earnings per share terdgined based on the dilutive effect of stock mmdi using the treasury stock method.

Options to purchase shares of common stock that mgistanding at the end of the respective pertmatsyere not included in the
computation of diluted earnings per share becéaweseffect of exercising such options would be alntige, were 0.5 million and 0.4 million
in the 2012 and 2011 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 recognizied @ompany’s consolidated financial statemenia@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 taken




using a two-step approach. A determination is fitatle as to whether it is more likely than not thatposition will be sustained, based upon
the technical merits, upon examination by the tgudnthorities. If the tax position is expected teetnthe more likely than not criteria, the
benefit recorded for the tax position equals tihgdat amount that is greater than 50% likely todadized upon ultimate settlement of the
respective tax position.

The Internal Revenue Service (“IRS”) is examinihg Company’s federal income tax returns for figeslrs 2006, 2007, and 2008.
The 2005 and earlier years are not open for exgiomalhe 2009, 2010, and 2011 fiscal years, windecurrently under examination, are
subject to examination at the discretion of the.IRiS%e Company has various state income tax exaioigthat are currently in progress.
Generally, the Company’s tax years ended in 20@7aer remain open for examination by the varistage taxing authorities.

As of May 4, 2012, the total reserves for uncertaibenefits, interest expense related to inca@xrest and potential income tax
penalties were $37.9 million, $1.5 million and $tBlion, respectively, for a total of $39.7 miltio Of this amount, $0.3 million and $38.1
million are reflected in current liabilities as Aoed expenses and other and in noncurrent OtHslitiizs, respectively, in the condensed
consolidated balance sheet with the remaining 8ili®n reducing deferred tax assets related toopetrating loss carry forwards.

The Company believes it is reasonably possiblettieteserve for uncertain tax positions may beced by approximately $26.2
million in the coming twelve months principally agesult of the settlement of currently ongoingoime tax examinations. As of May 4, 20
approximately $37.9 million of the reserve for uraen tax positions would impact the Company’s effifee income tax rate if the Company
were to recognize the tax benefit for these pasitio

The effective income tax rate for the 13-week peeaded May 4, 2012 was 38.2% compared to a re88.a#s for the 13-week
period ended April 29, 2011. Increases in the éffedax rate associated with the expiration ofias federal jobs credits for workers hired
after December 31, 2011 (primarily the Work Oppnittyi Tax Credit) as well as the expiration of thieeHAct's Retention Credit were offset
by decreases associated with the adjustment ofi@sarelated to the IRS examination of the Compafgderal income tax returns for fiscal
years 2006 through 2008 and the reversal of statane tax reserves due to an audit settlen

5. Current and long-term obligations

On March 15, 2012, the Company’s senior secureet &ssed revolving credit facility was amended eastiated (the “ABL
Facility”). The maturity date was extended to J6i\2014 and the total commitment was increaséki 1 billion (of which up to $350.0
million is available for letters of credit), subf¢o borrowing base availability. At May 4, 201Betapplicable margin for borrowings under
ABL Facility was 1.50% for LIBOR borrowings and 0% for base-rate borrowings, and the commitmenfdeany unutilized commitments
was 0.375%. The applicable margins for borrowings the




commitment fees under the ABL Facility are subjecadjustment each quarter, based on averageaaiss availability under the ABL
Facility. The Company also must pay customargtaif credit fees. The Company capitalized $2.8ionilof debt issue costs, and incurred a
pretax loss of $1.6 million for the write off ofp@rtion of existing debt issue costs associated thik amendment, which is reflected in Other
(income) expense in the Company’s condensed calagetl statement of income for the 13-week periatbdivay 4, 2012.

On March 30, 2012, the Company’s $1.964 billionisesecured term loan facility was amended andatedt(the “Term Loan
Facility”). Pursuant to the amendment, the mayudite for $879.7 million of the Term Loan Facilittas extended from July 6, 2014 to July
6, 2017. The applicable margin for borrowings urttierTerm Loan Facility remains unchanged. The Gomwapitalized $5.2 million of
debt issue costs associated with the amendment.

On April 29, 2011, the Company repurchased in frenamarket $25.0 million aggregate principal amafr8enior Notes at a price
of 107.0% plus accrued and unpaid interest, fundéddcash on hand. The pretax loss on this trarmacf $2.2 million is reflected in Other
(income) expense in the Company’s condensed calaget statement of income for the 13-week periakéi\pril 29, 2011.

6. Assets and liabilities measured at fair value

Fair value is a market-based measurement, nottity-specific measurement. Therefore, a fair vaheasurement should be
determined based on the assumptions that markitipants would use in pricing the asset or lidpilAs a basis for considering market
participant assumptions in fair value measureméaitsyalue accounting standards establish a fauer hierarchy that distinguishes between
market participant assumptions based on marketatataned from sources independent of the reposdirigy (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).

In connection with accounting standards for falueameasurement, the Company has made an accopuliog election to measure
the credit risk of its derivative financial instremts that are subject to master netting agreeno@nasnet basis by counterparty portfolio. The
Company has determined that the majority of thet®pised to value its derivative financial instrmseusing the income approach fall within
Level 2 of the fair value hierarchy. However, thedit valuation adjustments associated with the @amy’s derivatives utilize Level 3 input
such as estimates of current credit spreads toaateathe likelihood of default by itself and itsuoterparties. As of May 4, 2012, the Comp
has assessed the significance of the impact afrtdt valuation adjustments on the overall vahratf its derivative positions and has
determined that the credit valuation adjustmergsnat significant to the overall valuation of itsrivatives. As a result, the Company has
classified its derivative valuations, as discussatktail in Note 7, in Level 2 of the fair valueharchy. The Company’s longrm obligation:
classified in Level 2 of the fair value hierarchg aalued at cost. The Company does not have anyadlae measurements categorized within
Level 3 as of May 4, 2012.




Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs May 4,
(in thousands) (Level 1) (Level 2) (Level 3) 2012
Assets:
Trading securities (¢ $ 6,67 $ — $ — $ 6,67¢
Liabilities:
Long-term obligations (b 2,904,601 19,38: — 2,923,98
Derivative financial instruments ( — 6,764 — 6,76¢
Deferred compensation ( 20,91¢ — — 20,91¢

(a) Reflected at fair value in the condensed consa@iiiélance sheet as Prepaid expenses and othemtcassets of $1,637 and Other
assets, net of $5,038.

(b) Reflected at book value in the condensed conselitlaslance sheet as Current portion of long-teriigations of $459 and Long-term
obligations of $2,880,920.

(c) Reflected in the condensed consolidated balanat siseAccrued expenses and other current lialsilitie

(d) Reflected at fair value in the condensed consaidtlance sheet as Accrued expenses and othentlimbilities of $1,679 and non-
current Other liabilities of $19,240.

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 lasdge of the exposure to variability in
expected future cash flows, or other types of faseed transactions, are considered cash flow heBgewatives may also be designated as
hedges of the foreign currency exposure of a netstment in a foreign operation. Hedge accounteveeally provides for the matching of
the timing of gain or loss recognition on the hedginstrument with the recognition of the changethe fair value of the hedged asset or
liability that are attributable to the hedged riisla fair value hedge or the earnings effect ofttbdged forecasted transactions in a cash flow
hedge. The Company may enter into derivative cotdrhat are intended to economically hedge aiogptartion of its risk, even though
hedge accounting does not apply or the Companysatet to apply the hedge accounting standards.

Risk management objective of using derivatives

The Company is exposed to certain risks arisingnfomth its business operations and economic cemditiThe Company principally
manages its exposures to a wide variety of busimed®perational risks through management of ite basiness activities. The Company
manages economic risks, including interest rag@jdiity, and credit risk, primarily by managing thmount, 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 Company




derivative financial instruments are used to mardifferences in the amount, timing, and durationhef Company’s known or expected cash
receipts and its known or expected cash paymeintsipally related to the Company’s borrowings.

The Company is exposed to certain risks arisingnfumcertainties of future market values causechbyfltictuation in the prices of
commodities. From time to time the Company mayreinte derivative financial instruments to 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 objecthe Company primarily uses interest rate sveagsart 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 paymews 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 May 4, 2012 and A2%il2011, such derivatives were used
to hedge the variable cash flows associated wiistiag variablerate debt. The ineffective portion of the chang@invalue of the derivative
is recognized directly in earnings.

As of May 4, 2012, the Company had three inter@st swaps with a combined notional value of $5@dillfon that were designated
as cash flow hedges of interest rate risk. Amotaysrted in Accumulated other comprehensive los¢a@ to derivatives will be reclassified
to interest expense as interest payments are nmatfieedCompany'’s variable-rate debt. During the Bxtveek period, the Company
estimates that an additional $4.4 million will lelassified as an increase to interest expensalfof its interest rate swaps.

Non-designated hedges of commodity risk

Derivatives not designated as hedges are not siaeuand are used to manage the Company’s exptsaoenmodity price risk but
do not meet strict hedge accounting requiremerttan@es in the fair value of derivatives not desigthén hedging relationships are recorded
directly in earnings. As of May 4, 2012, and A@4, 2011, the Company had no such non-designatigkke
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The tables below present the fair value of the Camgjs derivative financial instruments as well lagit classification on the
condensed consolidated balance sheets as of Mzi12,and February 3, 2012:

May 4, February 3,
(in thousands) 2012 2012
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified in current lialgiitas Accrued expenses and o $ 6,762 $ 10,82(

The tables below present the pre-tax effect of@bmpany’s derivative financial instruments on tbadensed consolidated
statements of comprehensive income for the 13-weekds ended May 4, 2012 and April 29, 2011:;

13 Weeks Endec

May 4, April 29,
(in thousands) 2012 2011
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativeagnized in OC $ 3 $ 1,60¢
Loss related to effective portion of derivativelassified from Accumulated OCI to Interest expe $ 4,18 $ 9,31¢
Loss related to ineffective portion of derivatiezognized in Other (income) expel $ 42 % 10€

Credit-risk-related contingent features

The Company has agreements with all of its inteast 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 May 4, 2012, the fair value of interest rateaps in a net liability position, which includesceued interest but excludes any
adjustment for nonperformance risk related to tleegeements, was $7.0 million. If the Company haadthed any of these provisions at |
4, 2012, it could have been required to post follateral or settle its obligations under the agrepts at an estimated termination value of
$7.0 million. As of May 4, 2012, the Company had Ime@ached any of these provisions or posted altgteral 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 imprgpeassified 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 certifiationwide class of current and former store
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managers. The Company opposed the plaiatiffotion. On March 23, 2007, the court conditionaértified a nationwide class. On Decen
2, 2009, notice was mailed to over 28,000 currefoaner Dollar General store managers. Approximyade950 individuals have opted into
the lawsuit, approximately 800 of whom have beamised for various reasons, including failuredoperate in discovery.

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

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

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

On March 7, 2006, a complaint was filed in the EdiBtates District Court for the Northern Disto€tAlabama Janet Calvert v.
Dolgencorp, Inc, Case No. 2:06-cv-00465-VEH (“Calvert”)), in whitthe plaintiff, a former store manager, alleged Hie 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 becatbeio$ex, and to add allegations that the
Company’s compensation practices disparately imfeacales. Under the amended complaint, plaintéfsksto 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 feemlunder the Equal Pay Act who worked for Dollan&al as store managers between
November 30, 2004 and November 30, 2007. The naticeissued on January 11, 2008, and persons toh@notice was sent we
required to opt into the suit by March 11, 2008 pAgximately 2,100 individuals opted into the lavisui
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On April 19, 2010, the plaintiffs moved for clastification relating to their Title VII claims. EhCompany filed its response to the
certification motion in June 2010. Briefing hassg#d, and the motion remains pending. The Compangtfon to decertify the Equal Pay Act
class was denied as premature. If the case prodbedSompany expects to file a similar motion ire ¢ourse.

The parties agreed to mediate this action, anddbe stayed the action pending the results ofhikdiation. The mediation occurr
in March and April, 2011, at which time the Compaagched an agreement in principle to settle thieman behalf of the entire putative
class. The proposed settlement, which has recgiradiinary approval from the court, provides fath monetary and equitable relief. Un
the preliminarily approved terms, $15.5 million Mik paid into a fund for the class members th#ithei apportioned and paid out to
individual members (less any additional attorndge’s or litigation costs approved by the courtrupubmission of a valid claim. An
additional $3.25 million will be paid for plaint#f legal fees and costs. Of the total $18.75 onillithe Company’s Employment Practices
Liability Insurance (“EPLI") carrier paid approxiredy $15.9 million in the first quarter of 2012 achird party claims administrator to
disburse the funds, per the settlement termsaimeints and counsel pending final approval fromcthrt, which represented the balance
remaining of the $20 million EPLI policy coveringet claims.The Company paid approximately $2.8 ariltio the third party claims
administrator. In addition, the Company agreethédke, and, effective April 1, 2012, has made, aeddjustments to its pay setting policies
and procedures for new store managers. A heaggarding final approval of the settlement is scheditor July 23, 2012. Because it
deemed settlement probable and estimable, the Gonguazrued for the net settlement as well as fadageadditional anticipated fees related
thereto during the first quarter of 2011, and caorently recorded a receivable of approximately $1illion from its EPLI carrier. Due to tt
payments described above, the accrual and receivabie each relieved during the first quarter df20

At this time, although probabile it is not certdiat the court will grant final approval to the ftient. If it does not, and the case
proceeds, it is not possible at this time to priegittether the court ultimately will permit the astito proceed collectively under the Equal
Act or as a class under Title VII. Although the Qaamy intends to vigorously defend the action, reueences can be given that it would be
successful in the defense on the merits or otherwhitthis stage in the proceedings, the Companpaizestimate either the size of any
potential class or the value of the claims raigettis action if it proceeds. For these reasoressCbmpany is unable to estimate any potential
loss or range of loss in such a scenario; howéfvtre Company is not successful in defending &uiton, its resolution could have a material
adverse effect on the Company'’s financial statemasta whole.

On April 9, 2012, the Company was served with aslaitvfiled in the United States District Court the Eastern District of Virginia
entitledJonathan Marcum v. Dolgencorp. If€ivil Action No. 3:12-cv-00108-JRS) in which th&amtiff, whose conditional offer of
employment was rescinded, alleges defamation atctthrtain of the Company’s background check preedviolate the Fair Credit
Reporting Act (“FCRA”). According to the complajiibe plaintiff seeks to represent a putative ctdsgpplicants in connection with his
FCRA claims. The Company’s response to the compigsidue to be filed on June 15, 2012.
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At this time, it is not possible to predict whethiee court ultimately will permit the action to peed as a class under the FCRA.
Although the Company intends to vigorously defdmag dction, no assurances can be given that ib@iuccessful in the defense on the
merits or otherwise. At this stage in the procegslj the Company cannot estimate either the siaeypotential class or the value of the
claims raised by the plaintiff. For these reastims,Company is unable to estimate any potentsa o range of loss in such a scenario;
however, if the Company is not successful in deffegthis action, its resolution could have a mateadverse effect on the Company’s
financial statements as a whole.

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

The Company and the EEOC have been engaged itatiwosily required conciliation process. Althoutiie Company will continu
to conciliate in good faith, it believes that itintinal background check process is both lawful aadessary to a safe environment for its
employees and customers and the protection o$dsta and shareholders’ investments.

Based on the Commission’s recent conciliation deteatihe Company is not optimistic regarding thellhood that the conciliation
process will be successful. If it is not, litigatimay ensue. The Company does not believe tisamiditter would be amenable to class or
similar treatment; however, because at this tireeGbmpany cannot estimate or determine the fortratiaultimate litigation would take, tl
size of any putative class or the damages or odvaveries that would be sought, it cannot estirtieepotential exposure. If the matter were
to proceed successfully as a class or similar actia@ould have a material impact on the Compafigancial statements as a whole.

On May 20, 2011, a lawsuit entitl&inn-Dixie Stores, Inc., et al. v. Dolgencorp, LW@s filed in the United States District Court
the Southern District of Florida (Case No. 9:1186601-DMM) (“Winn-Dixie") in which the plaintiffs bege that the sale of food and other
items in approximately 55 of the Company’s stoeagh of which allegedly is or was at some timeamaded in a shopping center with one of
plaintiffs’ stores, violates restrictive covenatitat plaintiffs contend are binding on the occuparitthe shopping centers. Plaintiffs seek
damages and an injunction limiting the sale of faod other items in those stores. Although plfimtiave not made a demand for any
specific amount of damages at this point in thepealing, documents prepared and produced by fffaidtiring discovery suggest that
plaintiffs seek as much as $47 million althoughcabart limited their ability to prove such damagékse Company has vigorously defended
the Winn-Dixiematter and views that sum as wholly without basid @nsupported by the law and the facts. The varieases involved in the
matter are unique in their terms and/or the faatiralmstances surrounding them, and, in some csestores named by plaintiffs are not
now and have never been co-located with plaintdfstes. The court granted the Company’s motiotieriging the admissibility of plaintiffs’
damages expert, precluding the expert from testifyihe case was consolidated with similar casagmapBig Lots and Dollar Tree, and a
non-jury trial commenced on May 14, 2012 and pregém of evidence concluded on May 22, 2012. Te dao judgment has been issued.
At this time, no assurances can be given that tmagany will be successful in its defense of théaobn the merits or otherwise. If the
Company is not successful in defending tien-Dixiematter, the outcome could have a material advdfset®n the Company’s financial
statements as a whole.

In 2008, the Company terminated an interest raggpsas a result of the counterparty’s declaratiobaokruptcy and made a cash
payment of $7.6 million to settle the swap. On Mdy 2010, the Company received a demand from thaetegparty for an additional paym:
of approximately $19 million plus interest. In AlR2011, the Company reached a settlement with dhaterparty under which the Company
paid an additional $9.85 million in exchange fdukrelease. The Company accrued the settlemepuatralong with additional expected
fees and costs related thereto in the first quaft@01l. The settlement was finalized and the ptwas 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,
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will be resolved without a material adverse eff@ttthe Company’s financial statements as a whabevdver, litigation involves an element
of uncertainty. Future developments could causeetlaetions or claims to have a material adversetedih the Company’s results of
operations, cash flows, or financial position. tlddion, certain of these lawsuits, if decided adety to the Company or settled by the
Company, may result in liability material to ther@eany’s financial position or may negatively affegerating results if changes to the
Company’s business operation are required.

9. Related party transactions

Affiliates of KKR and Goldman, Sachs & Co. indirgodwn a substantial portion of the Company’s commstock. Two of KKR’s
members and a Managing Director of Goldman, Sac&serve on the Company’s Board of Directors.

Affiliates of KKR and Goldman, Sachs & Co. (amorther entities) are or may be lenders under the @Goryip Term Loan Facility
and ABL Facility discussed in further detail in M&. The Company made interest payments of appedglg$16.1 million and $21.9 millio
on the Term Loan Facility and $1.0 million and zerothe ABL Facility during the 13-week periods eddVay 4, 2012 and April 29, 2011,
respectively.

Goldman, Sachs & Co. is a counterparty to an amingiinterest rate swap with a $103.3 million nnibamount as of May 4, 2012,
entered into in connection with the Term Loan RgcilThe Company paid Goldman, Sachs & Co. appraxity $1.3 million and $7.3
million in the 13-week periods ended May 4, 2018 April 29, 2011, respectively, pursuant to thisapw

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 2012. The Company ditlsell shares of common stock,
receive proceeds from such shareholders’ salelsasés of common stock or pay any underwriting feeonnection with the secondary
offering. Certain members of the Company’s managereeercised registration rights in connection veitich offering.

The Company repurchased common stock held by Bud#tits, L.P. (which is controlled by affiliates §KR and Goldman
Sachs & Co) during the first quarter of 2012 ashfeir discussed in Note 2.
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10. Segment reporting

The Company manages its business on the basisakportable segment. As of May 4, 2012, all ofGleenpany’s operations were
located within the United States, with the excaptid a Hong Kong subsidiary and a liaison officéridia, the collective assets and revenues
of which are not material. Net sales grouped bgsga of similar products are presented below.

13 Weeks Endec

May 4, April 29,
(in thousands) 2012 2011
Classes of similar product
Consumable $ 2,877,28. $ 2,529,07
Seasona 524,49; 457,05
Home product: 258,99¢ 234,20t
Apparel 240,43: 231,36:
Net sales $ 3,901,200 $ 3,451,69
11. Subsequent event

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

12, Guarantor subsidiaries
Certain of the Company’s subsidiaries (the “Guaresi} have fully and unconditionally guaranteedeaojoint and several basis the
Company’s obligations under certain outstanding déligations. Each of the Guarantors is a direéhdirect wholly-owned subsidiary of

the Company. The following consolidating schedplesent condensed financial information on a coetbivasis, in thousands.
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BALANCE SHEET:
ASSETS
Current asset:
Cash and cash equivalel
Merchandise inventorie
Income taxes receivab
Deferred income taxe
Prepaid expenses and other
current assel
Total current asse
Net property and equipme
Goodwill
Other intangible assets, r
Deferred income taxe
Other assets, n

Total asset

LIABILITIES AND
SHAREHOLDERY 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 los

Total shareholde’ equity

Total liabilities and
shareholder equity

May 4, 2012

DOLLAR

GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 1,15¢ $ 108,11¢ $ 23.25¢ $ — % 132,53
— 2,000,86: — — 2,000,86
— 5,21( — — 5,21(
41F — 21,84¢ (22,269 =
579,12 4,881,08 10,05¢ (5,335,12) 135,13:
580,69: 6,995,27. 55,16 (5,357,39) 2,273,73
113,77( 1,764,23! 167 — 1,878,17.
4,338,58 — — — 4,338,58
1,199,70! 32,16¢ — — 1,231,86
— — 50,13¢ (50,139 —
6,904,67! 13,65¢ 324,59: (7,195,07) 47 84¢
$ 13,137,42 $ 8,805,332 $ 430,05¢ $  (12,602,60) $ 9,770,20
$ —  $ 45¢  $ — % — % 45¢
4,831,85 1,423,35. 51,90« (5,321,19) 985,92
56,16: 255,64 62,48( (13,939 360,34
21,42 — 28,93( — 50,35t
— 36,42¢ — (22,26 14,16¢
4,909,44 1,715,88: 143 31 (5,357,39) 1,411,25:
3,142,57! 3,431,60: — (3,693,25) 2,880,92
435,66( 264,00: — (50,139 649,53
52,66 35,31( 143 45 — 231,42
5,64¢ — — — 5,64¢
290,78: 23,85¢ 10C (23,95 290,78:
2,967,01. 431,25! 19,90¢ (451,15 2,967,01.
1,336,29: 2,903,42; 123,29 (3,026,71) 1,336,29:
(2,662) — — — (2,662)
4,591,43, 3,358,53. 143,29 (3,501,82) 4,591,43,
$ 13,137,42 $ 8,805,332 $ 430,05¢ $  (12,602,60) $ 9,770,20
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BALANCE SHEET:
ASSETS
Current asset:
Cash and cash equivalel
Merchandise inventorie
Deferred income taxe
Prepaid expenses and othe
current assel
Total current asse
Net property and equipme
Goodwill
Other intangible assets, r
Deferred income taxe
Other assets, n

Total asset

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

Redeemable common sto

Shareholder equity:
Preferred stoc
Common stocl
Additional paic-in capital
Retained earning
Accumulated other

comprehensive los

Total shareholde’ equity

Total liabilities and
shareholdel equity

February 3, 2012

DOLLAR

GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 1,84¢ $ 102,627 $ 21,65 $ — 3 126,12t
— 2,009,201 — 2,009,20i
10,07¢ — 21,72¢ (31,80)) —
551,45 4,685,26. 5,76¢ (5,102,741 139,74.
563,37¢ 6,797,009 49,15 (5,134,55) 2,275,07.
113,66: 1,681,07; 227 — 1,794,96!
4,338,58! — — — 4,338,58
1,199,201 36,75¢ — — 1,235,95.
— — 49,53: (49,53) —
6,575,57. 13,26( 323,73¢ (6,868,62) 43,94
$ 12,790,40 $ 8,528,18. $ 422 64t $ (12,052,71) $ 9,688,52
$ — 3 59C $ — $ — 3 59(
4,654,23 1,451,27 52,36: (5,093,78) 1,064,08
79,01( 264,57! 62,44, (8,957) 397,07!
12,97: 5,017 26,44 — 44,42¢
— 35,52¢ (31,807 3,722
4,746,21 1,756,98. 141,25: (5,134,55) 1,509,90:
2,879,47! 3,340,07! — (3,601,65Y) 2,617,89.
435,79: 270,73¢ — (49,53) 656,99¢
54,33¢ 33,15¢ 141,65 — 229,14¢
6,081 — — — 6,081
295,82¢ 23,85¢ 10C (23,95 295,82¢
2,960,941 431,25! 19,90( (451,157 2,960,941
1,416,91: 2,672,12: 119,73 (2,791,861 1,416,91
(5,197 — — — (5,197
4,668,49! 3,127,23: 139,73 (3,266,96) 4,668,49!
$ 12,790,40 $ 8,528,18. $ 422 64t $ (12,052,71) $ 9,688,52
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For the 13-weeks ended May 4, 2012

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF
COMPREHENSIVE
INCOME:
Net sales $ 83,25( $ 3,901,200 $ 23,33. $ (106,58) $ 3,901,20!
Cost of goods sol — 2,672,94! — — 2,672,94!
Gross profit 83,25( 1,228,25I 23,33 (106,58)) 1,228,25
Selling, general and
administrative expenst 75,68: 851,94 22,88 (106,58.) 843,93
Operating profit 7,56¢ 376,30t 44¢ — 384,32:
Interest incom (9,95)) (8,57¢6) (5,009 23,52¢ —
Interest expens 51,10¢ 9,48¢ 8 (23,529 37,07«
Other (income) expen: 1,671 — — — 1,671
Income (loss) before income
taxes (35,259 375,39! 5,44; — 345,57¢
Income tax expense (benel (13,820 144,09! 1,88¢ — 132,16«
Equity in subsidiaries’ earnings,
net of taxe: 234,85! — — (234,85) —
Net income $ 21341 $ 231,300 $ 3,55¢ $ (234,85) $ 213,41!
Comprehensive incorr $ 21594 $ 231,300 $ 355¢ $ (234,85) $ 215,94
For the 13-weeks ended April 29, 201
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF
COMPREHENSIVE
INCOME:
Net sales $ 87,517 $ 3,451,69 $ 18,81 $ (106,33) $ 3,451,69
Cost of goods sol — 2,364,30! — — 2,364,30!
Gross profit 87,517 1,087,39 18,81« (106,33) 1,087,39
Selling, general and
administrative expenst 79,56 774,56¢ 17,98: (106,33)) 765,77
Operating profit 7,95¢ 312,82¢ 83:¢ — 321,61¢
Interest incom (12,427 (3,98)) (5,229 21,63: —
Interest expens 74,74¢ 12,45 6 (21,63)) 65,57:
Other (income) expen: 2,272 — — — 2,27
Income (loss) before income
taxes (56,640 304,35¢ 6,05t — 253,77:
Income tax expense (benel (20,44¢) 115,04¢ 2,20z — 96,80¢
Equity in subsidiaries’ earnings,
net of taxe: 193,16! — — (193,16Y —
Net income $ 156,96¢ $ 189,31 $ 3,852 $ (193,169 $ 156,96
Comprehensive incon $ 161,66¢ $ 189,31 $ 3,85 $ (193,16 $ 161,66¢
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For the 13 weeks ended May 4, 2012

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES  SUBSIDIARIES _ ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activitie
Net income $ 213,41 $ 231,30( $ 3,55 $ (234,85) $ 213,41!
Adjustments to reconcile net income to net
cash provided by (used in) operating
activities:
Depreciation and amortizatic 7,52( 64,68t 66 — 72,27
Deferred income taxe 5,43¢ (5,839 (7249) — (1,119
Tax benefit of stock optior (18,589 — — — (18,589
Loss on debt retirement, r 1,62¢ — — — 1,62¢
Noncash sha-based compensatic 4,75¢ — — — 4,75¢
Other noncash gains and los 10¢ 2,71¢ — — 2,82¢
Equity in subsidiarie’ earnings, ne (234,85) — — 234,85: —
Change in operating assets and liabilit
Merchandise inventorie — 6,49¢ — — 6,49¢
Prepaid expenses and other current
assett 17,40¢ (13,02Y 99C — 5,37(C
Accounts payabl (6,88¢) (75,139 (200 — (82,227
Accrued expenses and other liabilit (25,447 (6,60¢€) 1,83(C — (30,219
Income taxe: 27,04: (10,227 2,48 — 19,30¢
Other (645) (569 (72) — (1,285
Net cash provided by (used in) operat
activities (9,099 193,80° 7,931 — 192,63
Cash flows from investing activitie
Purchases of property and equipm (3,83)) (142,020 (6) — (145,85)
Proceeds from sales of property and
equipmen 12 107 — — 11¢€
Net cash used in investing activiti (3,819 (141,91) (6) — (145,739
Cash flows from financing activitie
Repayments of lor-term obligations — (202) — — (202
Borrowings under revolving credit facili 584,90( — — — 584,90(
Repayments of borrowings under revolvi
credit facility (321,800 — — — (321,800
Debt issue cosl (7,669 — — — (7,66%)
Repurchase of common stock from princ
shareholde (300,000 — — — (300,000
Equity transactions with employees, net of
taxes paic (14,32) — — — (14,32)
Tax benefit of stock optior 18,58¢ — — — 18,58¢
Changes in intercompany note balances 52,52¢ (46,20)) (6,324 — —
Net cash provided by (used in) financ
activities 12,23( (46,409 (6,329 — (40,49))
Net increase (decrease) in cash and
equivalents (68¢) 5,491 1,601 — 6,40
Cash and cash equivalents, beginning of
period 1,84/ 102,62 21,65t — 126,12¢
Cash and cash equivalents, end of pe ~ $ 1,15€ $ 108,11¢ $ 23,25¢ $ — 3 132,53(
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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¢ $ 189,31 $ 3,852 $ (193,169 $ 156,96¢
Adjustments to reconcile net income to net
cash provided by (used in) operating
activities:
Depreciation and amortizatic 8,16z 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 retirement, r 2,167 — — — 2,167
Noncash sha-based compensatic 3,51¢ — — — 3,51¢
Other noncash gains and los 251 4,32 — — 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 other liabilit 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 (used in) operat
activities 23,34 193,01: 7,217 — 223,57.
Cash flows from investing activitie
Purchases of property and equipm (9,979 (81,96¢) (29 — (91,95¢)
Proceeds from sales of property and
equipmen — 367 — — 367
Net cash used in investing activiti (9,979 (81,599 (19) — (91,59)
Cash flows from financing activitie
Repayments of lor-term obligations (26,750) (407) — — (27,15)
Equity transactions with employees, net of
taxes paic (247) — — — (247)
Tax benefit of stock optior 434 — — — 434
Changes in intercompany note balances 29,98! (29,83)) (149) — —
Net cash provided by (used in) financ
activities 3,41¢ (30,239 (149 — (26,96
Net increase (decrease) in cash and
equivalents 16,78¢ 81,17¢ 7,04¢ — 105,01
Cash and cash equivalents, beginning of
period 111,54! 364,40« 21,49; — 497,44t
Cash and cash equivalents, end of pe $ 128,33 $ 445,58 $ 28,54¢ $ — $ 602,46:

21




Report of Independent Registered Public Accountindrirm

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

We have reviewed the condensed consolidated batdrest of Dollar General Corporation and subsid&afihe Company) as of M
4, 2012, and the related condensed consolidatezhstats of income and comprehensive income fottiieen-week periods ended May 4,
2012 and April 29, 2011, and the condensed coretelitistatements of cash flows for the thirteen-waeiods ended May 4, 2012 and April
29, 2011. These financial statements are the res#ipbty of the Company’s management.

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

Based on our review, we are not aware of any naterbdifications that should be made to the coneér®nsolidated financial
statements referred to above for them to be inaramfy with U.S. generally accepted accounting 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 February 3, 2012 and the relatedalaated statements of income,
shareholders’ equity, and cash flows for the figeadr then ended (not presented herein) and inepart dated March 22, 2012, we expressed
an unqualified opinion on those consolidated finaingtatements. In our opinion, the informationfeeth in the accompanying condensed
consolidated balance sheet as of February 3, 201&irly stated, in all material respects, in tigla to the consolidated balance sheet from
which it has been derived.

/sl Ernst & Young LLF

June 4, 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 aaterehotes, 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
February 3, 2012. It also should be read in cortjanavith the disclosure under “Cautionary Disclas®egarding Forward-Looking
Statements” in this report.

Executive Overview

We are the largest discount retailer in the UnB&ates by number of stores, with 10,052 storedddcia 40 states as of May 4, 20
primarily in the southern, southwestern, midwesterd eastern United States. We offer a broad safect 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 itenast 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 kpinigeour customers make
the most of their spending dollars. We believea@anvenient store format and broad selection of kyjgdility products at compelling values
have driven our substantial growth and financiakess over the years. Like other companies, we he&e operating in an environment with
heightened economic challenges and uncertaintieecent years. Consumers are facing low rates pf@ment, fluctuating food, gasoline
and energy costs, rising medical costs, and coatimieakness in housing and consumer credit mawkadsthe timetable and strength of any
economic recovery remains uncertain. Nonethelesa,rasult of our long-term mission of serving ¥h&ie-conscious customer, coupled with
a vigorous focus on improving our operating andficial performance, our financial results have tsrang, and we are optimistic with
regard to executing our operating priorities in 201

At the beginning of 2008, we defined four operatmrities, which we remain keenly focused on exiy. These priorities are: 1)
drive productive sales growth, 2) increase ourgroargins, 3) leverage process improvements aondhirtion technology to reduce costs,
and 4) strengthen and expand Dollar General’s lthfiserving others.

Our first priority is driving productive sales griwby increasing shopper frequency and transaetiount and maximizing sales |
square foot. In addition to our ongoing categonnaggement processes which help us determine thepramhictive merchandise offerings
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our customers, sales growth initiatives for 201@ude: improvement in merchandise in-stock levieigher emphasis on the $1.00 price
point; expansion of the number of coolers in appnately 1,200 existing stores; and the initial ismpkentation of a merchandise allocation
strategy based on store demographics. In additierexpect our remodeled and relocated stores taneehsame-store sales growth. New
store expansion is an important element of ourallvgrowth strategy and currently includes expamsioseveral new markets, including
portions of California, and the testing of largtars formats with expanded perishable foods. Wenegea total of 625 new stores in 2011 and
plan to open an additional 625 stores in 2012, Wittv 128 were opened in the 2012 first quarter.

Our second priority is to increase gross profibtlgh effective category management, the expangiprivate brand offerings,
increased foreign sourcing, shrink reduction, dhation efficiencies and improvements to our pricand markdown model, while remaining
committed to our everyday low price strategy. Witbur consumables category, we strive to offerbtamal balance of the most popular
nationally advertised brands and our own privagsmts, which generally have higher gross profits#it@an national brands. In recent years,
sales growth in consumables, which generally hawet gross profit rates than non-consumables, bgmoed the growth in non-
consumables, due to economic challenges faced hyustomers which have impacted discretionary sipgnas well as our focus on
expanding the consumables offerings in our staresome extent, the increased commodities cosexgwerienced in 2011 moderated in the
2012 first quarter, although we continued to segatkd costs of diesel fuel through the first qerasihd we expect higher costs to remain. We
opened two new distribution centers in the 201 fjuarter to help reduce the number of miles drimeconnection with delivering
merchandise to our stores.

Our third priority is leveraging process improverngeand information technology to reduce costs. Véecammitted as an
organization to extract costs that do not affeetahstomer experience. In 2012, we have additioppdrtunities to utilize the capabilities of
our workforce management system, implemented il 2@hich assists us in improving our store stanslarti overall customer experience
by utilizing store workforce hours more effectiveMso in 2011, we installed faster data transmissechnology in our stores which we
expect to create greater efficiencies in our restimite operations in 2012. In addition, we aréhmearly stages of implementing a
comprehensive supply chain solution which we believl help us improve our allocation of merchamdénd reduce our overall costs of
purchasing and delivering merchandise to our stdreis is a multi-year project which impacts theiensupply chain.

Our fourth priority is to strengthen and expandlBrooGeneral’s culture of serving others. For cugimsrthis means helping them
“Save time. Save money. Every day!” by providingaai, well-stocked stores with quality productoat 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 through our charitable and other e$fdfor shareholders, this means meeting their ¢xfi@es of an efficiently and profitably
run organization that operates with compassioniategrity.

Focus on these priorities has resulted in imprgediormance in the first quarter of 2012 over thmparable 2011 period in many
of our key financial metrics. Basis points amoueferred to below are equal to 0.01% as a perceragagales.
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» Total sales increased 13.0% to $3.90 billion. Selesme-stores increased 6.7% driven by increasasstomer traffic and
average transaction amount. Average sales peresépatrfor all stores over the 53-week period endieg 4, 2012 were $216,
up from $203 for the 52-week period ended April 2811.

»  Gross profit, as a percentage of sales, was 3In986th the 2012 and 2011 periods. The positiveofaaffecting the 2012 gro
profit rate were effectively offset by several niagmfactors. The most significant factors positjvaffecting the gross profit rate
were higher inventory markups, distribution aneh@ortation efficiencies, inventory shrink reduntind a lower LIFO charge.
The most significant factors negatively affecting gross profit rate included increased apparelotimer markdowns and a
heavier consumables weighting within the sales mix.

«  Selling, general and administrative expenses, &A@s a percentage of sales, was 21.6% compare2d.&8 in the 2011
guarter, a decrease of 56 basis points. The 20aeguncluded expenses of $13.1 million, or 38dpseints, for the expected
settlement of two legal matters. The remaining mrpment in SG&A, as a percentage of sales, is piliyndue to our increased
sales, which combined with the impact of our newkf@mce management system, resulted in improveetaffeness of our sto
labor costs.

* Interest expense decreased by $28.5 million tol$8ifllion in the 2012 first quarter. Total long-teobligations as of May 4,
2012 were $2.88 billion, a reduction of $382 millisom the prior year.

*  Netincome was $213.4 million, or $0.63 per dilughére, compared to net income of $157.0 millior§®45 per diluted share,
in the 2011 quarter. Diluted shares outstandingedesed by 5.9 million shares, reflecting the immdeepurchases of 11.7
million shares during the most recent two quarters.

»  Cash generated from operating activities was $18@l®n. At May 4, 2012, we had a cash balanc&182.5 million.

* Inventory turnover was 5.3 times on a rolling fquarter basis. Inventories increased 7% on a pez bisis over the 2011 first
quarter. Improving our in-stock levels, while impitog our inventory turns, remains a high priority.

During the 2012 first quarter, we opened 128 nasest remodeled or relocated 224 stores, and clt3stbres, resulting in a
store count of 10,052 as of May 4, 2012.

The above discussion is a summary only. Readerddhefer to the detailed discussion of our oparatiesults below for the full
analysis of our financial performance in the currgrar period as compared with the prior year pkrio
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Results of Operations

Accounting PeriodsWe follow the concept of a 52-53 week fiscal yémat ends on the Friday nearest to January 31fdllesving
text contains references to years 2012 and 201lithwapresent the 52-week fiscal year ending Felpria2013 and the 53-week fiscal year
ended February 3, 2012, respectively. Referencteetlirst quarter accounting periods for 2012 aadl1 contained herein refer to the 13-
week accounting periods ended May 4, 2012 and 28011, respectively.

SeasonalityThe nature of our business is seasonal to a cexkaémt. Primarily because of sales of holidayteslanerchandise, our
sales and gross profit rate in the fourth quaréerehhistorically been higher than those achievezhith of the first three quarters of the fiscal
year. Expenses and, to a greater extent, operatiogne, vary by quarter. Results of a period shditan a full year may not be indicative
results expected for the entire year. Furtherntheeseasonal nature of our business may affect ansgms between periods.

The following table contains results of operatidasa for the first 13 weeks of each of 2012 andl2@nd the dollar and percentage
variances among those periods:

13 Weeks Endec 2012 vs. 201.
May 4, April 29, Amount %
(dollars in millions, except per share amounts) 2012 2011 change change
Net sales by categor
Consumable $ 2,877.. % 2,529.. % 348.2 13.8%
% of net sale 73.75% 73.27%
Seasona 524t 457.] 67.4 14.8
% of net sale 13.44% 13.24%
Home product: 259.( 234.% 24.8 10.6
% of net sale 6.64% 6.79%
Apparel 240.¢ 231. 9.1 3.9
% of net sale 6.16% 6.70%
Net sales 3,901.: 3,451.° 449.5 13.0
Cost of goods sol 2,672.¢ 2,364.: 308.6 13.1
% of net sale 68.52% 68.50%
Gross profit 1,228.: 1,087.¢ 140.9 13.0
% of net sale 31.48% 31.50%
Selling, general and administrative exper 843.¢ 765.¢ 78.2 10.2
% of net sale 21.63% 22.19%
Operating profit 384.: 321.¢ 62.7 195
% of net sale 9.85% 9.32%
Interest expens 37.1 65.€ (28.5) (43.5)
% of net sale 0.95% 1.90%
Other (income) expen: 1.7 2.3 (0.6) (26.5)
% of net sale 0.04% 0.07%
Income before income tax 345.¢ 253.¢ 91.8 36.2
% of net sale 8.86% 7.35%
Income tax expens 132.2 96.¢ 35.4 36.5
% of net sale 3.39% 2.80%
Net income $ 2134 % 157.C $ 56.4 36.0%
% of net sale 5.47% 4.55%
Diluted earnings per sha $ 0.6 $ 0.4t $ 0.18 40.0%
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13 WEEKS ENDED MAY 4, 2012 AND APRIL 29, 2011

Net Sales The net sales increase in the 2012 first quagfiacts a same-store sales increase of 6.7% caupaithe 2011 quarter.
Same-stores include stores that have been open lieeist 13 months and remain open at the enceakforting period. For the 2012 quarter,
there were 9,346 same-stores which accounted les 88$3.67 billion. Increases in customer traffit] average transaction amount
contributed to the increase in same-store salesrdmainder of the sales increase was attributablew stores, partially 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 storarstards, the expansion of our merchandise offeringwoved utilization of store square
footage and enhanced marketing efforts.

Gross Profit.The gross profit rate as a percentage of sale3&86 in the first quarter of both 2012 and 201dctbrs positively
affecting our gross profit include higher inventomarkups, improved transportation and distribugéficiencies and lower inventory
shrinkage, as a percentage of sales. The primatgrfaegatively affecting gross profit in the 2Qd&tiod was higher markdowns for apparel
and other products. In addition, consumables, whaterally have lower markups than non-consumat#esesented a greater percentage of
sales in the 2012 quarter than in the 2011 quaierrecorded a $1.6 million LIFO provision in th@l2 quarter compared to a $3.6 million
provision in the 2011 quarter.

Selling, General and Administrative (“SG&A”) ExpenSG&A expense was 21.6% as a percentage of salks B012 period
compared to 22.2% in the 2011 period, an improverags6 basis points reflecting the favorable intpafahe 13.0% increase in sales as\
as the effect of $13.1 million of expenses in théPperiod related to the settlement of two legatters which did not recur in the 2012
period. In addition, retail labor expense increased rate lower than our increase in sales, figrtiae to ongoing benefits of our workforce
management system. Various cost reduction efféfigsting store rental and other expenses also ibutéd to the overall decrease in SG&A
as a percentage of sales. Costs that increasemi@ laigher than our increase in sales include #ssociated with the increased use of debit
cards, costs associated with the opening of ourdistribution centers in Alabama and Californiarkeys’ compensation and general liabil
expenses, and advertising costs.

Interest ExpenseThe decrease in interest expense in the 2018¢gp&om the 2011 period is due to lower outstandiogowings
resulting from repurchases of indebtedness in 20itillower all-in interest rates.

Other (Income) Expenskn the 2012 period, we recorded pretax losses @ #illion resulting from the amendment of our seni
secured revolving credit facility. In the 2011 pekj we recorded pretax losses of $2.2 million itesyifrom the repurchase in the open market
of $25.0 million aggregate principal amount of @&nior Notes described below.
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Income TaxesThe effective income tax rate for the 2012 peri@$\88.2% compared to a rate of 38.1% for the 2@tibg which
represents a net increase of 0.1%. Increases effietive tax rate associated with the expirattbmarious federal jobs credits for workers
hired after December 31, 2011 (primarily the WomkpOrtunity Tax Credit) as well as the expiratiortlef Hire Act’'s Retention Credit were
offset by decreases associated with the adjustofextticruals related to the IRS examination of then@any’s federal income tax returns for
fiscal years 2006 through 2008 and the reversaifaté income tax reserves due to an audit settemen

Liquidity and Capital Resources
Credit Facilities

We have two senior secured credit facilities (tBeedit Facilities”) which provide financing of up $3.16 billion as of May 4, 2012.
The Credit Facilities consist of a $1.964 billie@ngr secured term loan facility (the “Term Loarcifity”) and a senior secured asset-based
revolving credit facility (the “ABL Facility”). Toal commitments under the ABL Facility are equab1o2 billion (of which up to $350.0
million is available for letters of credit), subjg¢o borrowing base availability. The ABL Facili#&so includes borrowing capacity available
short-term borrowings referred to as swingline kan

Borrowings under the Credit Facilities bear inteetsa rate equal to an applicable margin pluspabption, either (a) LIBOR or (b)
a base rate (which is usually equal to the prine)rds of May 4, 2012, the applicable margin forrowings under the Term Loan Facility is
2.75% for LIBOR borrowings and 1.75% for base-taderowings, and the applicable margin for borrowinmder the ABL Facility is 1.50%
for LIBOR borrowings and 0.50% for base-rate bolirgs. We are also required to pay a commitmentddhke lenders under the ABL
Facility for any unutilized commitments, at a rafe.375% per annum as of May 4, 2012. The applicatargins for borrowings and the
commitment fees under the ABL Facility are subjecadjustment each quarter based on average daise availability under the ABL
Facility. We also must pay customary letter of drésks.

Under the Term Loan Facility we would be requireghtepay outstanding term loans, subject to cegmoeptions, with: up to 50%
of our annual excess cash flow (as defined in tedicagreement) which would be reduced to 25%Q0#df we were to achieve and maint
a total net leverage ratio of 6.0 to 1.0 and 5.0.@p respectively; the net cash proceeds of cenan-ordinary course asset sales or other
dispositions of property; and the net cash proceédsy incurrence of debt other than proceeds flebit permitted under the senior secured
credit agreement. Through May 4, 2012, no prepaysiggve been required under the prepayment proidisted above. The Term Loan
Facility can be prepaid in whole or in part at éinye.

We amended the Term Loan Facility in March 2012chhiesulted in the extension of the maturity on®8million of the Term
Loan Facility to July 6, 2017. The remaining $168on of the Term Loan Facility will mature onl§u5, 2014. The applicable margin for
borrowings under the Term Loan Facility remainsharged.

We also amended the ABL Facility in March 2012. phienary effects of the amendment were to exteedhaturity of the ABL
Facility to July 6, 2014, and to increase the
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total commitment from $1.031 billion to $1.2 biioThe amendment resulted in the write-off of aipar($1.6 million) of existing debt issue
costs related to the ABL Facility. There is no atization under the ABL Facility.

In addition, we are required to prepay the ABL kagisubject to certain exceptions, with the nasit 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 suct
extensions of credit exceed the then current banmgwase. Through May 4, 2012, no prepayments haee required under any prepayment
provisions.

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

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

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

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

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

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

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

The senior secured credit agreements contain ae&wuaflzovenants that, among other things, ressidiject to certain exceptions,
our ability to: incur additional indebtedness; sedbets; pay dividends and distributions or re@seltour capital stock; make investments or
acquisitions; repay or repurchase subordinatedtedimess, including the Senior Subordinated Naszsigdsed below; amend material
agreements governing our subordinated indebtednelssling the Senior Subordinated Notes discussdalAg or change our lines of
business. The senior secured credit agreementsa@hsain certain customary affirmative covenan events of default.
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At May 4, 2012, we had borrowings of $447.8 milli@mommercial letters of credit of $21.7 million,dastandby letters of credit of
$23.7 million outstanding under the ABL Facility./dnticipate potential borrowings under the ABLikgan fiscal 2012 up to a maximum
of approximately $500 million outstanding at anyedime.

Senior Subordinated Toggle Notes due 2017

As of May 4, 2012, we have $450.7 million aggregatacipal amount of 11.875%/12.625% senior submatéid toggle notes due
2017 (the “Senior Subordinated Notes” or “Notegijstanding, which mature on July 15, 2017, purstan indenture dated as of July 6,
2007 (the “senior subordinated indenture” or “indea”).

Interest on the Senior Subordinated Notes is payaflanuary 15 and July 15 of each year. Castestten the Senior Subordinated
Notes accrues at a rate of 11.875% per annum. pfiaroto pay interest by increasing the princigabant of the Senior Subordinated Na
or issuing new Senior Subordinated Notes (“PIKres#’) instead of paying cash interest expired in 2011aAassult, all interest on the Sen
Subordinated Notes has been paid or will be payialdash.

We intend to redeem or otherwise repurchase ali@Benior Subordinated Notes on or following ir&t cheduled call date in July
2012 at the redemption price set forth in the sesudbordinated indenture. We also may seek, fram to time, to retire some or all of the
Notes through cash purchases on the open markatyately negotiated transactions or otherwisehSwdemptions and repurchases, if ¢
will depend on prevailing market conditions, oguiidity requirements, contractual restrictions atteer factors. The amounts involved may
be material.

Upon the occurrence of a change of control, whictieifined in the indenture, each holder of the blbtes 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 indenture contains covenants limiting, amorgeiothings, our ability and the ability of our mésted 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; @ritetransactions with affiliates; make
payments to us; consolidate, merge, sell or otterdispose of all or substantially all of our asset designate our subsidiaries as
unrestricted subsidiaries.

The indenture also provides 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 declavechdd payable.

Senior Notes due 2015

On April 29, 2011, we repurchased in the open nteBRE.0 million outstanding aggregate principal amoof our 10.625% senior
notes due 2015 (the “Senior Notes”), resulting
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in a pretax loss of $2.2 million. In July 2011, reeleemed the remaining $839.3 million outstandiggrice of Senior Notes utilizing cash on
hand and borrowings under the ABL Facility.

Adjusted EBITD/

Under the agreements governing the Credit Fagldied the senior subordinated indenture, certaiitafions and restrictions could
arise if we are not able to satisfy and remainompliance with specified financial ratios. Manageirigelieves the most significant of such
ratios is the senior secured incurrence test utgeCredit Facilities. This test measures the mattithe senior secured debt to Adjusted
EBITDA. This ratio would need to be no greater tda2b to 1 to avoid such limitations and restrictioAs of May 4, 2012, this ratio was 1.2
to 1. Senior secured debt is defined as our tathal decured by liens or similar encumbrances lasls and cash equivalents. EBITDA is
defined as income (loss) from continuing operatioefre cumulative effect of change in accountiriggiples plus interest and other
financing costs, net, provision for income taxe® depreciation and amortization. Adjusted EBITBAlefined as EBITDA, further adjusted
to give effect to adjustments required in calculgtihis covenant ratio under our Credit FacilitEBITDA and Adjusted EBITDA are not
presentations made in accordance with U.S. GAA®nat measures of financial performance or conditiquidity or profitability, and
should not be considered as an alternative todflincome, operating income or any other perforrmaneasures determined in accordance
with U.S. GAAP or (2) operating cash flows deteredrin accordance with U.S. GAAP. Additionally, EBIA and Adjusted EBITDA are n
intended to be measures of free cash flow for mamagt’s discretionary use, as they do not consieeain cash requirements such as
interest payments, tax payments and debt servipgreanents and replacements of fixed assets.

Our presentation of EBITDA and Adjusted EBITDA Himsitations as an analytical tool, and should netcbnsidered in isolation or
as a substitute for analysis of our results asrtegainder U.S. GAAP. Because not all companiesdesgical 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#st component of this ratio. Specifically, non-gollance with the senior secured
indebtedness ratio contained in our Credit Fageslitould prohibit us from making investments, incgy liens, making certain restricted
payments and incurring additional secured indelgsslifother than the additional funding providedufoder the senior secured credit
agreement and pursuant to specified exceptions).
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The calculation of Adjusted EBITDA under the Crdgitcilities is as follows:

13-weeks endec 52-weeks endec
May 4, April 29, May 4, February 3,
(in millions) 2012 2011 2012 2012
Net income $ 2132 $ 157.C $ 823.1 $ 766.7
Add (subtract)
Interest incomi 0.C (0.0 (0.2 (0.7
Interest expens 37.1 65.€ 176.5 205.(
Depreciation and amortizatic 69.¢ 64.3 269.7 264.1
Income taxe: 132.2 96.¢€ 494.( 458.¢
EBITDA 452.¢ 383.7 1,763.: 1,694.:
Adjustments
Loss on debt retiremen 1.€ 2.2 59.7 60.2
Loss on hedging instrumer — 0.1 0.3 0.4
Non-cash expense for sh-based award 4.8 3.5 16.€ 15.2
Litigation settlement and related costs, — 13.1 — 13.1
Indirect costs related to merger and stock offe 0.4 — 1.3 0.¢
Other noi-cash charges (including LIF( 3.2 5.5 51.C 53.%
Other 0.€ — 0.6 —
Total Adjustment: 10.€ 24.4 129.t 143.%
Adjusted EBITDA $ 463.2 $ 408.1 $ 1,892 $ 1,837.¢

Contractual Obligations

The amendments to the Credit Facilities discusbesi@resulted in changes to the contractual oliigatreported in our Annual
Report on Form 10-K for the fiscal year ended Fabyi8, 2012. The following table summarizes oun#igant contractual obligations for
long-term debt obligations and related interesifdday 4, 2012 (in thousands):

Payments Due by Perioc

Contractual obligations Total 1 year 1-3 years 3-5 years 5+ years
Long-term debt obligation $ 2,876,49. $ — $ 153160 $ 305 $ 1,344,558
Interest (a 527,14: 132,37: 215,91¢ 161,68: 17,16¢

(&) Represents obligations for interest payments og-term debt and capital lease obligations, anduthes projected interest on variable
rate long-term debt, using rates as of May 4, 201&riable rate long-term debt includes the balasfdhe senior secured asset-based
revolving credit facility of $447.8 million, the tznce of our tax increment financing of $14.5 roiflj and the senior secured term loan
facility of $1.964 billion (net of the effect ofterest rate swaps).

Current Financial Condition / Recent Developments

At May 4, 2012, we had total outstanding debt (idahg the current portion of long-term obligation$)approximately $2.88 billion.
We had $706.9 million available for borrowing under ABL Facility at that date. Our liquidity needee significant, primarily due to our
debt

32




service and other obligations. However, we beliewecash flow from operations and existing caslahets, combined with availability unc
the Credit Facilities, will provide sufficient ligglity to fund our current obligations, projectednking capital requirements and capital
spending for a period that includes the next twehamths as well as the next several years.

Our inventory balance represented approximately 48%ur total assets exclusive of goodwill and oihgangible assets as of May
4, 2012. Our proficiency in managing our inventbafances can have a significant impact on our fiasts from operations during a given
fiscal year. Inventory purchases are often somewéasonal in nature, such as the purchase of waather or Christmas-related
merchandise. Efficient management of our invenkay been and continues to be an area of focusfor u

As described in Note 8 to the condensed consolidatancial statements, we are involved in a nundbéegal 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 beloweuri@ritical Accounting Policies and
Estimates” and in Note 4 to the condensed congelitfinancial statements. Future negative developsneould have a material adverse
effect on our liquidity.

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

Cash flows from operating activitie€ash flows from operating activities were $192iion in the 2012 period, a decline of $30.9
million compared to the 2011 period. Significanbrgmnents of the decrease in cash flows from opwyatttivities in the 2012 period as
compared to the 2011 period were higher paymentsiéome taxes and the timing of sales tax paym&us 53-week fiscal year in 2011 has
caused our accounting periods in 2012 to end appsaigly one week later in the calendar year tha2Dihl, affecting certain accounts.
Accounts payable was affected by the timing and efierchandise purchases. We also completed adagostock offering in the 2012
period, causing the reclassification of the taxdfi¢iof stock options to cash flows from financiagtivities to be higher than in the 2011
period. Reduced bonus and interest payments iaGh2 period compared to the 2011 period partidfiyed the items noted above.
Additionally, we had higher net income as descrilmeshore detail above under “Results of Operatibns.

On an ongoing basis, we closely monitor and maoagénventory balances, and they may fluctuate fpamod to period based on
new store openings, the timing of purchases, anerdactors. Merchandise inventories were virtualighanged during the first quarters of
both 2012 and 2011. Inventory levels in our foweimtory categories in the 2012 period comparetieaespective 2011 period were as
follows: the consumables category increased 3% eoetpto a 4% increase; the seasonal category dddiyn 2% compared to a 6% decline;
the home products category declined by 1% comparadl2% decline; and apparel declined by 10%
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compared to a 3% increase.

Cash flows from investing activitieSignificant components of property and equipnmmthases in the 2012 period included the
following approximate amounts: $41 million for ingwements, upgrades, remodels and relocations stirxistores; $36 million for stores
purchased or built by us; $33 million related tevrieased stores, primarily for leasehold improvetsiixtures and equipment; $31 million
for distribution and transportation-related capéapenditures; and $4 million for information sysgeupgrades and technology-related
projects. The timing of new, remodeled and relatatere openings along with other factors may attee relationship between such
openings and the related property and equipmeichpses in any given period. During the 2012 perappened 128 new stores and
remodeled or relocated 224 stores.

Significant components of property and equipmemtipases in the 2011 period included the followipgraximate amounts: $40
million for improvements, upgrades, remodels atocagions of existing stores; $22 million relatechew leased stores, primarily for
leasehold improvements, fixtures and equipment;rillion for stores purchased or built by us; $7liom for distribution and transportation-
related capital expenditures; and $6 million fdoimation systems upgrades and technology-relai@égis. During the 2011 period, we
opened 139 new stores and remodeled or relocatedthes.

Capital expenditures during 2012 are projectecetinlthe range of $600-$650 million. We anticipiateding 2012 capital
requirements with cash flows from operations, dmcessary, we also have significant availabilitgler our ABL Facility. Approximately
65 percent of projected capital spending is foestment in store growth and development for appmately 625 new stores and for
approximately 550 stores to be remodeled or redacatapital expenditures are anticipated for threstaction of new stores; costs related to
new leased stores such as leasehold improvemixtises and equipment; the purchase of existingestand continued investment in our
existing store base. Approximately 15 percent ofgmted capital spending is for transportationtriigtion and special projects; and the
remaining 20 percent is for routine and ongoingtehpequirements.

Cash flows from financing activitiesNet borrowings under the ABL Facility were $268illion during the 2012 period. In April
2012, we repurchased 6.8 million outstanding shafesir common stock from our principal shareholalea total cost of $300.0 million.
During the 2011 period, we repurchased $25.0 miliatstanding principal amount of our outstandiegiSr Notes in the open market at a
total cost of $26.8 million including associateémiums. We had no borrowings or repayments und@eABL Facility in the 2011 period.

Share Repurchase Program
At May 4, 2012, we had $15 million remaining on508 million share repurchase authorization foraammon stock which was
approved by our Board of Directors on November281,1. Under the authorization, purchases may besnmatthe open market or in private

negotiated transactions from time to time subjecharket conditions. This repurchase
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authorization has no expiration date. As parhef tepurchase program, pursuant to a Share Regeedhgreement between us and Buck
Holdings L.P., dated March 25, 2012, concurrenhwfie closing of a secondary offering in April 20%& purchased 6,817,311 shares of
common stock from Buck Holdings, L.P. for an aggitegourchase price of $300 million.

Critical Accounting Policies and Estimates

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

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

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

Inherent in the RIM calculation are certain sigrafit management judgments and estimates includingng others, initial markups,
markdowns, and shrinkage, which significantly impthe gross profit calculation as well as the egdinventory valuation at cost. These
significant estimates, coupled with the fact thegt RIM is an averaging process, can, under cecteinmstances, produce distorted cost
figures. Factors that can lead to distortion ind¢akulation 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;

e inaccurate estimates of inventory shrinkage betwieemnlate of the last physical inventory at a stové the financial statement
date; and

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

Factors such as slower inventory turnover due smghs in competitors’ practices, consumer prefegnmnsumer spending and
unseasonable weather patterns, among other factarsl cause excess inventory requiring greater #stimated markdowns to entice
consumer purchases, resulting in an unfavorabladatingn our consolidated financial statements. Sdiestfalls due to the above factors cc
cause reduced purchases from vendors and assoegtddr allowances that would also result in aravofable impact on our consolidated
financial statements.

We calculate our shrink provision based on acthgbjtal inventory results during the fiscal peraa 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 lamdljs determined by dividing the book-to-physiogkntory adjustments recorded during the
previous twelve months by the related sales foistirae period for each store. To the extent thagespent physical inventories yield differ
results than this estimated accrual, our effectiwénk rate for a given reporting period will indieithe impact of adjusting the estimated
results to the actual results. Although we perfpigsical inventories in virtually all of our stores an annual basis, the same stores do not
necessarily get counted in the same reporting gefimm year to year, which could impact compaiihih a given reporting period.

We believe our estimates and assumptions relatetetohandise inventories have generally been aecuraecent years and we do
not currently anticipate material changes in thestemates and assumptions.

Goodwill and Other Intangible Asseldle amortize intangible assets over their estimassdul 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 floveppraised values. Future cash flow
projections are based on management’s projectiigsificant judgments required in this testing @ss may include projecting future cash
flows, determining appropriate discount rates ath@ioassumptions. Projections are based on managerbest estimates given recent
financial performance, market trends, strategiopland other available information which in recgadrs have been materially accurate.
Although not currently anticipated, changes in ¢hestimates and assumptions could materially afffect
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determination of fair value or impairment. Futundicators of impairment could result in an assetdirment charge.

Under accounting standards for goodwill and othtrigible 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 wisatragtions to use in the calculation. The first siEthe process consists of estimating
the fair value of our reporting unit based on vébratechniques (including a discounted cash flomde using revenue and profit forecasts)
and comparing that estimated fair value with therded carrying value, which includes goodwilltHé estimated fair value is less than the
carrying value, a second step is performed to coenfinie amount of the impairment, if any, by deteing an “implied fair value” of
goodwill. The determination of the implied fair ual of goodwill would require us to allocate tharasted fair value of our reporting unit to
its assets and liabilities. Any unallocated failuearepresents the implied fair value of goodwilhich would be compared to its
corresponding carrying value.

The impairment test for indefinite-lived intangilassets consists of a comparison of the fair valuke intangible asset with its
carrying amount. If the carrying amount of an inaig$-lived intangible asset exceeds its fair valeimpairment loss is recognized in an
amount equal to that excess.

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

Property and EquipmentProperty and equipment are recorded at cost. MMgpgour assets into relatively homogeneous claases
generally provide for depreciation on a straightlbasis over the estimated average useful lisaoh asset class, except for leasehold
improvements, which are amortized over the lesbthenapplicable lease term or the estimated usiédudf 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 Assetéle review the carrying value of long-lived assetsifnpairment at least annually, and whenever
events or changes in circumstances indicate tieatdtrying value of an asset may not be recoverbkccordance with accounting stand;
for impairment or disposal of long-lived assets,ragew for impairment stores open for approximatalo years or more for which recent
cash flows from operations are negative. Impairmesiilts when the carrying value of the assetsegisthe estimated undiscounted future
cash flows over the life of the lease. Our estinmditendiscounted future cash flows over the leas® is based upon historical operations of
the stores and estimates of future store profitghithich encompasses many factors that are sutgeariability and are difficult to predict.
a long-lived asset is found to be impaired, the @moecognized for impairment is
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equal to the difference between the carrying vahthe asset's estimated fair value. The fairev&diestimated based primarily upon
projected future cash flows (discounted at ourit@djusted risk-free rate) or other reasonablenedées of fair market value in accordance
with U.S. GAAP.

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

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

Contingent Liabilities - Legal MattersWe are subject to legal, regulatory and othecgedings and claims. We establish liabilities
as appropriate for these claims and proceedingsdh#son the probability and estimability of losaed to fairly present, in conjunction with
the disclosures of these matters in our finan¢&ksents and SEC filings, management’s view ofecqposure. We review outstanding
claims and proceedings with external counsel tesssprobability and estimates of loss. We re-etaltieese assessments on a quarterly basis
or as new and significant information becomes atédl 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 diéferthan the amount of the recorded
liability. In addition, because it is not permidsilnnder U.S. GAAP to establish a litigation lidtyiluntil the loss is both probable and
estimable, in some cases there may be insuffitiieet to establish a liability prior to the actuaturrence of the loss (upon verdict and
judgment at trial, for example, or in the case glickly negotiated settlemen

Lease Accounting and Excess Facilitiddany of our stores are subject to build-to-suiaagements with landlords, which typically
carry a primary lease term of 10-15 years with ipldtrenewal options. We also have stores subgeshorter-term leases and many of these
leases have renewal options. As of February 3, 283d@oximately 26% of our stores had provisionsctmtingent rentals based upon a
percentage of defined sales volume. We recognirgérgent rental expense when the achievement afifige sales targets is considered
probable. We recognize rent expense over the téthredease. We record minimum rental expense on a
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straight-line basis over the base, non-cancelalalse term commencing on the date that we takegatymssession of the property from the
landlord, which normally includes a period priorstore opening to make necessary leasehold imprewenand install store fixtures. When a
lease contains a predetermined fixed escalatidheominimum rent, we recognize the related reneagp on a straight-line basis and record
the difference between the recognized rental expand the amounts payable under the lease asatéfernt. Tenant allowances, to the ex
received, are recorded as deferred incentive rahinortized as a reduction to rent expense oectetim of the lease. We reflect as a liab
any difference between the calculated expensehendrhounts actually paid. Improvements of leasefdepties are amortized over the sho
of the life of the applicable lease term or théneated useful life of the asset.

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

Share-Based Payment®ur share-based stock option awards are valuesh@mdividual grant basis using the Black-Schdlston
closed form option pricing model. We believe thas tmodel fairly estimates the value of our shaasddl 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 assumpidnde the term that the options are expectdabtoutstanding, the historical volatility of
our stock price, applicable interest rates andlthielend yield of our stock. Other factors involgijudgments that affect the expensing of
share-based payments include estimated forfeities 0f share-based awards. Historically, thesmatgs have not been materially
inaccurate; however, if our estimates differ matérifrom actual experience, we may be requirecetmrd additional expense or reduction
expense, which could be material to our futurerfaial results.

Fair Value Measurement8V/e measure fair value of assets and liabilitiesdoordance with applicable accounting standardsshwh
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 thdingisishes between market participant assumptiassdon market data obtained from
sources independent of the reporting entity (oks®evinputs that are classified within Levels 1 araf the hierarchy) and the reporting
entity’s own assumptions about market participastiaptions (unobservable inputs classified wittemdl 3 of the hierarchy). Therefore,
Level 3 inputs are typically based on an entityisxassumptions, as there is little, if any, relateatket activity, and thus require the use of
significant judgment and
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estimates. Currently, we have no assets or lisdslthat are valued based solely on Level 3 inputs.

Our fair value measurements are primarily assatiadéh our derivative financial instruments, intilslg assets, property and
equipment, and to a lesser degree our investmEmsvalues of our derivative financial instrumeaits determined using widely accepted
valuation techniques, including discounted castv #malysis on the expected cash flows of each déwve. This analysis reflects the
contractual terms of the derivatives, including pleeiod to maturity, and uses observable marketdaguts, including interest rate curves.
The fair values of interest rate swaps are detexdhirsing 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 instruriseembedded in other contracts) and hedging deyias amended and interpreted, which
establish accounting and reporting requirementsdech instruments and activities. These standagisine that every derivative instrument
recorded in the balance sheet as either an askability measured at its fair value, and thattes in the derivative’s fair value be
recognized currently in earnings unless specifitgeeaccounting criteria are met. See “Fair Valuasdeements” above for a discussion of
derivative valuations. Special accounting for 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 regquirat a company formally document,
designate, and assess the effectiveness of treorsattat receive hedge accounting. We use devavatistruments to manage our exposure to
changing interest rates, primarily with 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 issube future, and we cannot predict the possibfeact that such guidance may have on
our use of derivative instruments going forward.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

On May 9, 2012, we entered into interest rate svediiestive May 31, 2012, in order to mitigate anligéidnal portion of the variable
rate interest exposure under the Credit Facilifib®se swaps are scheduled to mature on May 29, 20tder the terms of these agreements,
we swapped one month LIBOR rates for fixed interatgs, resulting in the payment of an all-in fixate of 3.34% on a notional amount of
$875.0 million through the maturity date.
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ITEM 4. CONTROLS AND PROCEDURES.

(@) Disclosure Controls and ProceduredJnder the supervision and with the participatidour 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 riport.

(b) Changes in Internal Control Over Financial Repogin There have been no changes in our internal cloower financial
reporting (as defined in Exchange Act Rule 13a))%{firing the quarter ended May 4, 2012 that haatenally affected, or are reasonably
likely to materially affect, our internal controber financial reporting.

PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

The information contained in Note 8 to the unautlitendensed 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 February 3, 2012.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

The following table contains information regardimgrchases of our common stock made during the guanded May 4, 2012 by or
on behalf of Dollar General or any “affiliated pheser,” as defined by Rule 10b-18(a)(3) of the 8tes Exchange Act of 1934:

Approximate

Total Number Dollar Value
of Shares Purchased of Shares that May
Total Number Average as Part of Publicly Yet Be Purchased
of Shares Price Paid Announced Plans or Under the Plans
Period Purchased per Share Programs(a) or Programs(a)
02/04/1:-02/29/12 — 8 = — 3 315,000,00
03/01/1:-03/31/12 — 8 — — 3 315,000,00
04/01/1:-05/04/12 6,817,31. $ 44.01 6,817,31. $ 15,000,00
Total 6,817,31. $ 44.01 6,817,31. $ 15,000,00

(&) On November 30, 2011 our Board of Directors appdcvshare repurchase program of up to $500 midifasutstanding shares of our
common stock. Under the authorization, purchasssime made in the open market or in privately naggd transactions from time to
time subject to market conditions. This repurcheasghorization has no expiration date.

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, abagelrade restrictions;

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

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

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

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

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

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

» delays or unanticipated expenses in constructirgpening new distribution centers;

» damage 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 endexbRuary 3, 2012; and

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

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

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

DOLLAR GENERAL CORPORATION
Date: June 4, 201. By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial Offi
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4.1

4.2

10.1

10.2

10.3

10.4

10.5

10.6

EXHIBIT INDEX

Amended and Restated Credit Agreement, dated Bisuath 30, 2012, among Dollar General Corporati@Barrower, CitiCorp
North America, N.A. as Administrative Agent, ana thther financial institutions from time to timerfyathereto (incorporated
reference to Exhibit 4.1 to the Company’s Curreepd&t on Form 8-K dated March 27, 2012 and filethwhe SEC on April 2,

2012 (file no. 00-11421))

Amended and Restated ABL Credit Agreement, dateaf Barch 15, 2012, among Dollar General Corporatas Parent
Borrower, certain domestic subsidiaries of Doll@n@ral Corporation, as Subsidiary Borrowers, Wediggo Bank, N.A. as ABL
Administrative Agent, and the other lending indtdns from time to time party thereto (incorporatsdreference to Exhibit 4.1 to
the Compan’s Current Report on Forn-K dated March 15, 2012 and filed with the SEC orrdWal9, 2012 (file no. 0(-11421))

Dollar General Corporation 2012 Teamshare Bonugramn

Employment Agreement effective April 1, 2012, byddretween Dollar General Corporation and David Ehl€ (incorporated by
reference to Exhibit 99.1 to the Company’s CurfR@port on Form 8-K dated April 16, 2012 and fileithwhe SEC on April 19,
2012 (file no. 00-11421))

Employment Agreement effective April 1, 2012, byddetween Dollar General Corporation and SusaraBiglan (incorporated
by reference to Exhibit 99.2 to the Company’s CoiriReport on Form 8-K dated April 16, 2012 anddileith the SEC on
April 19, 2012 (file no. 00-11421))

Employment Agreement effective March 19, 2012, bgt between Dollar General Corporation and Greg kK

Share Repurchase Agreement, dated as of MarcH23, By and among Buck Holdings L.P. and Dollar &ahCorporation
(incorporated by reference to Exhibit 1.1 to thenany’s Current Report on Form 8-K dated March228,2 and filed with the
SEC on March 26, 2012 (file no. (-11421))

Form of Stock Option Award Agreement in connectiath grants made to certain employees of Dollar&eahCorporation
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Exhibit 10.1

eamshare

2012 Teamshare Incentive Program

Definitions
As used in this document:
“AIP” shall mean the Amended and Restated Dollar Ge@engloration Annual Incentive Plan, as amended ftiome to time.

“Applicable Base Pay’shall mean the eligible employee’s annual salarydé&y of pay if hourly) plus shift differential, sject to
adjustment based on all other eligibility requirenseand administrative rules.

“Committee” shall mean the Compensation Committee of the Boagethy subcommittee thereof which meets the remérgs of
Section 162(m).

“ Covered Employe€sshall mean those officers who could, in respéddhe Company’s 2012 fiscal year, be “covered elypds”
under Section 162(m).

“ Dollar General” or “the Company means Dollar General Corporation.
“ Eligible Employeé shall have the meaning set forth in Section \bhel

“Management”refers to an individual Teamshare participant’eclisupervisor and/or the Company’s executive effiaip to and
including the Chief Executive Officer.

“Merit Effective Date” shall mean April 1 of the applicable performanceqzkor, if later, the applicable date of the annuarit
increase (e.g., for the 2012 Teamshare prograniMéri Effective Date for salaried employees is iNpr 2012).

“ Section 162(m) refers to Section 162(m)(4)(C) of the InternaM@rue Code of 1986, as amended, and the regulaahguidance
issued thereunder from time to time.

“Teamshare”shall mean this 2012 Teamshare Incentive Program.

Teamshare Overview

The Committee has established the terms of Teamshich provides each Eligible Employee with apanunity to receive a cash
bonus payment equal to a certain percentage airtisr Applicable Base Pay based upon Dollar Gé&sexahievement of one or
more pre-established financial performance meadaresspecified performance period (typically, discal year). When more than
one financial performance measure is selected;timemittee determines the applicable weight to lseggasd to each of the selected
measures.




Threshold and target performance levels are estaalifor each of the selected performance measuoeEeamshare payout may be
made unless the threshold performance level isaeli The amount payable to each Eligible Empldy® Company reaches the
target performance level(s) is equal to a speciiietentage of the Eligible Employseéipplicable Base Pay, subject to adjustmen
performance discussed under Section IV below (@icethe case of officers). Teamshare paymemtérfancial performance below
or above the applicable target levels are prorated graduated scale commensurate with performance.

2012 Teamshare Program

For the 2012 Teamshare program, the Committeetsédléioancial performance measures based uponngarbiefore interest, taxes,
depreciation and amortization, as adjusted fomgeitems (“Adjusted EBITDA”") and return on invedteapital (“Adjusted ROIC").
The Adjusted EBITDA measure and the Adjusted ROKzasure are weighted 90% and 10%, respectivelfeotfotal Teamshare
pool. If, for example, the Company achieves thgabAdjusted EBITDA performance level but does axchieve the threshold
Adjusted ROIC performance level, the Teamshare milbfund at 90%. In determining the level of pemfnance the Company has
achieved for each performance measure at yearcertdjn categories of items previously identifigcthe Committee may be
excluded from the calculation. Threshold perforowresults for both Adjusted EBITDA and AdjustedIR@oincide with potential
Teamshare payout levels equal to 50% of indivighaglout targets (as a percentage of the Eligible|&yep’s Applicable Base Pay).

For purposes of the 2012 Teamshare program, AdjisBTDA is computed in accordance with the Compayedit agreements,
and Adjusted ROIC is calculated as total returtc(dated as the sum of operating income, depreciaind amortization and
minimum rentals, less taxes) divided by the resu(k) the sum of the averages of total assetsamocdmulated depreciation and
amortization, less (y) cash, goodwill, accountsatde, other payables, accrued liabilities, plusrBximum rentals), all of the
foregoing as determined under the Company’s fir@rstatements. Each of Adjusted EBITDA and AdjdSR©IC calculations shall
exclude:

(1) the impact of (a) certain costs, fees and rgpe related to our acquisition and related finapbly Kohlberg Kravis Roberts &
Co., any refinancings, any related litigation atleenents of such litigation, and the filing andintanance of a market maker
registration statement; (b) any costs, fees andresgs directly related to any transaction thatit®gua Change in Control
(within the meaning of the Company’s Amended andt&ed 2007 Stock Incentive Plan) or related to@myary or secondary
offering of the Company’s common stock or othesitg; (¢) share-based compensation charges (fqusied EBITDA only);
(d) any gain or loss recognized as a result ofvdéxie instrument transactions or other hedgingiiets; (e€) any gains or losses
associated with the early retirement of debt obiliges; (f) charges resulting from significant natidisasters; and (g) any
significant gains or losses associated with ouQ_t®mputation; and
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(2) unless the Committee disallows any such if@nnon-cash asset impairments; (b) any signifit@s# as a result of an individual
litigation, judgment or lawsuit settlement (incladia collective or class action lawsuit and segumitider lawsuit, among others);
(c) charges for business restructurings; (d) lodsesto new or modified tax or other legislatioraocounting changes enacted
after the beginning of the 2012 fiscal year; (ghdicant tax settlements; and (f) any significanplanned items of a non-
recurring or extraordinary nature.

IV. Determination of Bonuses

(&) If the Company achieves at least the thresholdhfiiz performance levels, each Eligible Employe®\phrticipates in
Teamshare will become eligible to receive a Teameshayout if he or she receives at least a sat@famdividual performance
review.

(b) In the case of officers (including Covered Empls)ethe Committee, and in the case of all otherleyges, Management, will
determine whether a participant in Teamshare hezswed at least a satisfactory individual perforoereview.

(c) Bonuses for executive officers of the Company amatly employees are paid 100% based on Compangdiabperformance.
Bonuses for all other employees are calculated 160%ompany financial performance, with 20% subfectduction based on
individual performance; provided, however, that ldgement may adjust upward or downward, or entegéiyinate, the
Teamshare payout otherwise due to any Eligible Byg# (excluding officers which are addressed irb&dpw) based upon
personal performance of any such Eligible Emplopeeyided the total funded amount of the Teamspard is not exceeded.

(d) Inthe case of officers (excluding executive officand Covered Employees), the Committee may adjpysard or downward,
or entirely eliminate, the Teamshare payout othegwiue to any eligible officer, provided the tdtadlded amount of the
Teamshare pool is not exceeded.

(e) Bonus payouts to Covered Employees may be sulgeettction or elimination, but not upward adjusti@ursuant to the
terms of the AIP.

(H Bonuses that are not allocated out of the Teamgiwkare subject to distribution at the discretidnhe Chief Executive
Officer of the Company, except that no such unalled bonus amounts may be allocated to any Coargdoyee.

V. Individual Eligibility

(&) To be eligible for a Teamshare payout, an employest be an “Eligible Employeetiyhich for purposes of Teamshare mear
employee must:




VI.

1. Be an active regular, full-time or part-time stsrgport center (SSC) or distribution center (DCplayee during the
performance period (for Teamshare program, the Goryip 2012 fiscal year).

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

3. Be employed with the Company through the end ofiréormance period and on the date on which ttzemiBhare
payment is made (unless otherwise required by .law)

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 recesva “Needs Improvement” performance rating). Eygds rated
“Unsatisfactory” are ineligible for a bonus underamshare.

(b) Bonuses for the estates of Eligible Employees lvélkeligible to receive the Teamshare payment ikthployee’s death occurs
on or after the end of the performance period.

Administrative Rules

(&) Except as provided in (c) below, bonuses for Elgibmployees classified as exempt or salariedex@mpt are calculated
based on the Company financial performance andsuty adjustment by Management based on indivipedibrmance. At
year-end, Management will use the following guides in determining an adjustment:

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

(b) Atyear-end, the guidelines above will also be ted to Management for adjusting any Teamshareutayor eligible hourly
employees rated “Needs Improvement”.

(c) Any adjustments to Teamshare payouts for officeesdatermined by the Committee within the paransetéiSection IV.
Notwithstanding anything in this Teamshare planuhoent to the contrary, the determination of theuat§d EBITDA and
Adjusted ROIC performance measures and all othlevaiat actions applicable to the determinationafls payout amounts to
Covered Employees under Teamshare shall be pursutire terms of the AIP.

(d) Each Eligible Employee’s Teamshare payout is cortbas a percentage of the Applicable Base Payaplyshift differential.
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VII.

(e) Teamshare payouts will be prorated for changes tligible Employee’s position, pay, individual get, shift differential or,
status that occur during the performance periogdhas the number of days the applicable elemeniegphe Applicable Base
Pay used for Teamshare from the beginning of thfspeance period to the Merit Effective Date wi#t based on the eligible
employee’s pay as of the Merit Effective Date.

() Teamshare payouts are prorated to exclude leavasseihce during the performance period (unlesswiterequired by law).

(o) Teamshare payouts will be made no later than Apribf the year following the fiscal year in whighdncial performance is
measured (e.g., for the 2012 Teamshare programupmyif any, will be made no later than April 2913).

(h) Teamshare information is proprietary and conficd@nimployees are reminded that they may not digscleeamshare
information relating to the Comparsyfinancial goals or performance. Such disclosuag result in disciplinary action, up to a
including termination. The Company reserves thhtrig adjust, amend or suspend Teamshare at amyfoinrany reason,
including, but not limited to, unforeseen events.

(i) Solely for purposes of Covered Employees, the gioms and payouts under this 2012 Teamshare progfiathbe pursuant to
and subject to the terms of the AIP, and in thenewéany conflict between the provisions of thsamshare program and the

AIP, the terms of the AIP shall govern.

Tax and Other Withholding Information

The IRS considers incentive payments as suppleieatges. In accordance with IRS guidelines, DdBaneral will withhold feder.
income taxes at the supplemental rate (currenthbéished at 25%). In addition, this payment Wwél subject to applicable social
security, Medicare, state and local taxes. Volynteductions (e.g. health insurance, 401k, etdl)not be deducted from this
amount. Where required by law, specific garnishimiéeg., child support) may be deducted, as apiatep from this amount.
Certain state laws require incentive payments lfloe up to 30 days after the check date pendawigmv of applicable child support
garnishments. After the Company receives notificafrom the state child support agencies regardihgther part or all of the
impacted employee’s incentive payment should be fmaivard child support, the Company will pay anmaéning incentive funds
with the next regular payroll.




Exhibit 10.4
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivilarch 19, 2012 (“Effective Date”), is made and eatkinto by and
betweerDOLLAR GENERAL CORPORATION (the “Company”), and Gregory A. Sparks (“Employee”)

WITNESSETH:

WHEREAS , Company desires to employ Employee upon the tamdssubject to the conditions hereinafter sehfahd Employee
desires to accept such employment;

NOW, THEREFORE , for and in consideration of the premises, theualupromises, covenants and agreements contaimethhe
and for other good and valuable considerationyéleipt and sufficiency of which are hereby ackremlged, the parties agree as follows:

1. Employment. Subject to the terms and conditions of this Agreet, the Company agrees to employ Employee as
Executive Vice President, Store Operations of tben@any.

2. Term . The term of this Agreement shall end March 31L,5)q“Term”), unless otherwise terminated pursuarections
7, 8,9, 10 or 11 hereof. The Term shall be autarally extended from month to month, for up to @) months, unless the Company gives
written notice to Employee at least one month piaathe expiration of the original or any extendesm that no extension or further
extension, as applicable, will occur or unlessGoenpany replaces this Agreement with a new agreearem writing, extends or renews the
Term of this Agreement for a period that is lontiem six months from the expiration of the origifiarm. Unless otherwise noted, all
references to the “Term” shall be deemed to reféhé original Term and any extension or renewedebf.

3. Position, Duties and Administrative Support.

a. Position Employee shall perform the duties of the positioted in Section 1 above and shall perform sticaro
duties and responsibilities as Employee’s supengsthe Company’s CEO may reasonably direct.

b. FuliTime Efforts. Employee shall perform and discharge faithfaltg diligently such duties and responsibilities
and shall devote Employee’s full-time efforts te thusiness and affairs of Company. Employee agoeg@omote the best interests
of the Company and to take no action that is likelgamage the public image or reputation of then@any, its subsidiaries or its
affiliates.




C. Administrative SuppartEmployee shall be provided with office space addhinistrative support.

d. No Interference With DutiesEmployee shall not devote time to other actsitivhich would inhibit or otherwise
interfere with the proper performance of Employakites and shall not be directly or indirectly cemed or interested in any other
business occupation, activity or interest othentby reason of holding a namntrolling interest as a shareholder, securit@ddr or
debenture holder in a corporation quoted on a nalip recognized exchange (subject to any limitagion the Company’s Code of
Business Conduct and Ethics). Employee may noeses a member of a board of directors of a fofdptcompany, other than the
Company or any of its subsidiaries or affiliateghaut the express approval of the CEO and the @¢aran authorized Board
committee). Under no circumstances may Employeesan more than one other board of a for-profit pany.

4, Work Standard . Employee agrees to comply with all terms and @t set forth in this Agreement, as well as all
applicable Company work policies, procedures afestuEmployee also agrees to comply with all fatlestate and local statutes, regulations
and public ordinances governing Employee’s perforeshereunder.

5. Compensation.

a. Base SalarySubiject to the terms and conditions set fortthis Agreement, the Company shall pay Employee,
and Employee shall accept, an annual base saBag€'Salary”) of no less than Six Hundred Thoudaaithrs ($600,000). The
Base Salary shall be paid in accordance with Cogiparormal payroll practices (but no less frequetithn monthly) and may be
increased from time to time at the sole discretibthe Company.

b. Incentive BonusEmployee’s incentive compensation for the Tefrthis Agreement shall be determined under
the Company’s annual bonus program for officefSraployee’s grade level, as it may be amended fioma to time. The actual
bonus paid pursuant to this Section 5(b), if ahgllsbe based on criteria established by the Basr@ompensation Committee
and/or the CEO, as applicable, in accordance Wihdrms and conditions of the annual bonus prodoamificers. Any bonus
payments due hereunder shall be payable to thedyepino later than 2 1/2 months after the endefbmpany’s taxable year or
the calendar year, whichever is later, in which Exyge is first vested in
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such bonus payments for purposes of Section 409Aeolnternal Revenue Code of 1986, as amendedi(iteznal Revenue Codg”

C. Vacation Employee shall be entitled to four weeks paidati@n time within the first year of employment 1
five years of employment, Employee shall be ertittefive weeks paid vacation. Vacation time isngeal on the anniversary of
Employee’s hire date each year. Any available Inutsed vacation as of the annual anniversary of @mpént date or at Employee’s
termination date shall be forfeited.

d. Business ExpenseEmployee shall be reimbursed for all reasonbbiness expenses incurred in carrying out
the work hereunder. Employee shall adhere to tiragany’s expense reimbursement policies and praesdln no event will any
such reimbursement be made later than the lasbfdasnployee’s taxable year following Employee’sabbe year in which
Employee incurs the reimbursable expense.

e. PerquisitesEmployee shall be entitled to receive such o#ixeccutive pequ|S|tes fringe and other benefitara
provided to officers at the same grade level uaahgrof the Company’s plans and/or programs in effee time to time.

6. Benefits. During the Term, Employee (and, where applicalblaployee’s eligible dependents) shall be eligtble
participate in those various Company welfare beémédins, practices and policies in place duringTeem (including, without limitation,
medical, pharmacy, dental, vision, disability, eaygale life, accidental death and travel accidentramsce plans and other programs, if any) to
the extent allowed under and in accordance withighes of those plans. In addition, Employee shaléligible to participate, pursuant to
their terms, in any other benefit plans offeredhs Company to similarly-situated officers or otkerployees from time to time during the
Term (excluding plans applicable solely to cerwfiiicers of the Company in accordance with the egprterms of such plans). Collectively
the plans and arrangements described in this $e6tias they may be amended or modified in accoraiith their terms, are hereinafter
referred to as the “Benefits Plans.” Notwithstamgdihe above, Employee understands and acknowld¢dgeEmployee is not eligible for
benefits under any other severance plan, prograppl@y maintained by the Company, if any existisd that the only severance benefits
Employee is entitled to are set forth in this Agneat.

7. Termination for Cause. This Agreement is not intended to change theiththature of Employee’s employment with
Company, and it may be terminated at any time theeparty, with or without cause. If this Agreerhand Employee’s employment are
terminated by Company




for “Cause” (Termination for Cause) as that terrdefined below, it will be without any liability awg to Employee or Employee’s
dependents and beneficiaries under this Agreerfrecpgnizing, however, that benefits covered bgwed under any other plan or agreen

covering Employee shall be governed by the ternsioh plan or agreement). Any one of the followdngditions or Employee conduct st
constitute “Cause”:

a. Any act involving fraud or dishongsgir any material act of misconduct relating tofogee’s performance of h
or her duties hereunder;

b. Any material breach of any SEC dreotlaw or regulation or any Company policy govegirading or dealing
with stocks, securities, public debt instruments)ds, or investments and the like or with inappiadprdisclosure or “tipping”
relating to any stock, security, public debt instant, bond or investment;

C. Any material violation of the Comp&1Code of Business Conduct and Ethics (or thevadgnt code in place at
the time);
d. Other than as required by law, theying out of any activity or the making of anylytic statement which

prejudices or reduces the good name and standi@gmipany or any of its affiliates or would bringyasne of these into public
contempt or ridicule;

e. Attendance at work in a state afxitation or being found with any drug or substapossession of which would
amount to a criminal offense;

f. Assault or other act of violence;

g. Conviction of or plea of guilty oole contendre to any felony whatsoever or any nmseknor that would

preclude employment under the Company’s hiringgyolor

h. Willful or repeated refusal or fadusubstantially to perform Employee’s materialigdiions and duties hereunder
or those reasonably directed by Employee’s suparnvibe CEO and/or the Board (except in conneatiith a Disability).

A termination for Cause shall be effective when@wmmpany has given Employee written notice ofritetion to terminate
for Cause, describing those acts or omissionsatfeabelieved to constitute Cause, and has giveridgyeg ten days to respond.

8. Termination upon Death. Notwithstanding anything herein to the contrainys Agreement shall terminate immediately
upon Employee’s death, and the Company shall haviarther liability to Employee or Employee’s degents and beneficiaries under this
Agreement,




except for those benefits owed under any other ptagreement covering Employee which shall be gma by the terms of such plan or
agreement.

9. Disability . If a Disability (as defined below) of Employeecacs during the Term, unless otherwise prohibitgthly, the
Company may notify Employee of the Company’s iritanto terminate Employee’s employment. In thagr@yemployment shall terminate
effective on the termination date provided in sootice of termination (the “Disability Effective D&f), and this Agreement shall terminate
without further liability to Employee, Employee’sgendents and beneficiaries, except for those tiengfed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. In thjseAment, “Disability” means:

a. A long-term disability, as definedthe Company’s applicable long-term disabilityrpées then in effect, if any; or

b. Employee’s inability to perform ttaties under this Agreement in accordance withdbmpany’s expectations
because of a medically determinable physical ortedémpairment that (i) can reasonably be expetda@sult in death or (i) has
lasted or can reasonably be expected to last Iahgerninety (90) consecutive days. Under thisi8e&(b), unless otherwise
required by law, the existence of a Disability $bal determined by the Company, only upon recdipt written medical opinion
from a qualified physician selected by or accegablthe Company. In this circumstance, to thergxpermitted by law, Employee
shall, if reasonably requested by the Company, sitbra physical examination by that qualified picien. Nothing in this Section 9
(b) is intended to nor shall it be deemed to broamtemodify the definition of “disability” in the @npany’s longterm disability plar

10. Employe€s Termination of Employment.

a. Notwithstanding anything hereinte tontrary, Employee may terminate employmentthisdAgreement at any
time, for no reason, with thirty (30) days writteatice to Company (and in the event that Emplogg@aviding notice of terminatic
for Good Reason, Employee must provide such natitten 30 days after the event purported to gise tio Employee’s claim for
Good Reason first occurs). In such event, Empleyed not be entitled to those payments and binléfted in Section 11 below
unless Employee terminates employment for Good &teas defined below, or unless Section 11(agpplies.
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b. Upon any termination of employmefiployee shall be entitled to any earned but unpagke Salary through tl
date of termination and such other vested benafitler any other plan or agreement covering Emplaygeh shall be governed by
the terms of such plan or agreement. Notwithstandimything to the contrary herein, such unpaid Eedary shall be paid to
Employee as soon as practicable after the effedtte of termination in accordance with the Comfmuagual payroll practices (not
less frequently than monthly); provided, howevieattif payment at such time would result in a phbitkid acceleration under Section
409A of the Internal Revenue Code, then such amshadt be paid at the time the amount would othesviiave been paid absent
such prohibited acceleration.

C. Good Reasahall mean any of the following actions taken by @ompany:
0] A reduction by the Company in EmployeBase Salary or target bonus level;

(i) The Company shall fail to continue ifegft any significant Company-sponsored compensatiam or
benefit (without replacing it with a similar plan with a compensation equivalent), unless suctoads in connection with
across-the-board plan changes or terminationsaipihffecting at least 95 percent of all officefshe Company or 100
percent of officers at the same grade level,

(i)  The Company’s principal executive offcshall be moved to a location outside the middiariessee area,
or Employee is required (absent mutual agreemerii tbased anywhere other than the Company’s pahekecutive
offices;

(iv)  Without Employee’s written consent, thesignment to Employee by the Company of dutiesriaistent
with, or the significant reduction of the title,ysers and functions associated with, Employee’stosititle or office as
described in Section 3 above, unless such actithreigesult of a restructuring or realignment diekiand responsibilities |
the Company, for business reasons, that leavesdyaplat the same rate of Base Salary, annual taogeis opportunity,
and officer level (i.e., Executive Vice Presidestt;.) and with a similar level of responsibility, unless such action is the
result of Employee’s failure to meet pre-establishad objective performance criteria;

(v) Any material breach by the Company o§tAgreement; or
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(vi)  The failure of any successor (whetheediror indirect, by purchase, merger, assignmemisalidation or
otherwise) to all or substantially all of the biess and/or assets of the Company to assume expagsshgree to perform
this Agreement in the same manner and to the sataetd¢hat the Company would be required to perfirifimo such
succession had taken place.

Good Reason shall not include Employee’s deathaliilisy or Termination for Cause or Employee’s taration forany
reason other than Good Reason as defined above.

d. Prior to Employee being entitledhte payments or benefits described in Section ldwpehe Company shall
have the opportunity to cure any claimed event@d@&Reason within thirty (30) days after receivimgtten notice from Employee
specifying the same.

11. Termination without Cause or by Employee for Good RRason.

a. The continuation of Base Salary atiér payments and benefits described in Secti@n) Ehall be triggerednly
upon one or more of the following circumstances:

0] The Company terminates Employee (asaymio at any time) without Cause; it being underdtinat
termination by death or Disability does not congéttermination without Cause;

(i) Employee terminates for Good Reason;

(i)  The Company fails to offer to renew, emtl or replace this Agreement before, at, or wislixn(6) months
after, the end of its original thrgeear Term (or any term provided for in a writtenew/al or extension of the original Ter
and Employee resigns from employment with the Cargpeithin sixty (60) days after such failure, urdesich failure is
accompanied by a mutually agreeable severancegamsnt between the Company and Employee or isthat rof
Employee’s retirement or other termination from @@mpany other than for Good Reason notwithstandiagcompany’s
offer to renew, extend or replace this Agreement.

b. In the event of one of the triggeferenced in Sections 11(a)(i) through (iii) abaven, on the sixtieth (60th) d
after Employee’s termination of employment, buttomgent upon the execution and effectiveness oRiblease attached hereto and
made a part hereof, and subject to Section 22(oywWhé&mployee shall be entitled to the following:
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0] Continuation of Employee’s Base Salasyofthe date immediately preceding the terminatanif the
termination of employment is for Good Reason duthéoreduction of Employee’s Base Salary, then satehof Base
Salary as in effect immediately prior to such raaun) for 24 months, payable in accordance withGoenpany’s normal
payroll cycle and procedures (but not less fredydéhain monthly) with a lump sum payment on thdistk (60th) day after
Employee’s termination of employment of the amourgployee would otherwise have received duringsthiy (60) days
after Employee’s termination had the payments bégumediately after Employee’s termination of emptmnt.
Notwithstanding anything to the contrary in thisrAgment, the amount of any payment or entitleneepayment of the
aforesaid Base Salary continuation shall be fatedr, if paid, subject to recovery by the Compamthe event and to the
extent of any base salary earned by the Employeaesult of subsequent employment during the 2dthsoafter
Employee’s termination of employment. In no evamdll Employee be obligated to seek other employmetake any
other action by way of mitigation of such amourdyable to Employee and, except as provided in tbegoling sentence,
such amounts shall not be reduced whether or edEthployee obtains other employment.

(i) A lump sum payment of two times the ambaf the average percentage of target bonus pédiul lme paid tc
employees at the same job grade level of Emplaje@y) under the annual bonus programs for offidarrespect of the
Company’s two fiscal years immediately precedirgfiecal year in which the termination date occurs.

@iii) A lump sum payment in an amount equatvo times the annual contribution that would hbeen made t
the Company in respect of the plan year in whiathdermination of employment occurs for Employeqegsticipation in the
Company’s medical, pharmacy, dental and vision tisngrograms.

(iv)  Reasonable outplacement services, asrdeted and provided by the Company, for one yeamtit other
employment is secured, whichever comes first.

All payments and benefits otherwise provided to Exyge pursuant to this Section 11 shall be foréeite copy of the Release
attached hereto executed by Employee is not prdvioi¢he Company within twenty-one (21) days afterployee’s termination
date (unless




otherwise required by law) or if the Release ioked; and no payment or benefit hereunder shalkbeided to Employee prior to
the Company’s receipt of the Release and the eiqiraf the period of revocation provided in theld@se. For the avoidance of
doubt, this Section 11(b) shall not permit the Campto delay the provision of any payments or hiembkyond the 6@ day after
Employee’s termination date, and consistent withliapble law, the only deferral thereof may be mpdesuant to Section 22(n)
below in a manner that is compliant with applicdbale.

C. In the event that there is a makdreach by Employee of any continuing obligatiomsler this Agreement or the
Release after termination of employment, any unpaidunts under this Section 11 shall be forfeitedi @ompany shall retain any
other rights available to it under law or equiimy payments or reimbursements under this Sectioshall not be deemed the
continuation of Employee’s employment for any puago Except as specifically enumerated in the Relghe Company’s payment
obligations under this Section 11 will not negateemluce (i) any amounts otherwise due but nopgét to Employee by the
Company, or (ii) any other amounts payable to Eygxooutside this Agreement, or (iii) those benefiteed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. The Casnpay, at any time and
in its sole discretion, make a lump-sum paymerargf or all amounts, or any or all remaining amoudt® to Employee under this
Section 11 if, or to the extent, the payment issudgject to Section 409A of the Internal RevenudeCo

12. Effect of 280G. Any payments and benefits due under Section 11icthradtitute “parachute payments” within the meaning
of Section 280G of the Internal Revenue Code (“C8detion 280G”), plus all other “parachute paymeassdefined under Code Section
280G that might otherwise be due to the Employebgctively, with payments and benefits due undect®n 11, “Total Payments”ghall be
limited to the Capped Amount. The “Capped Amousitéll be the amount otherwise payable, reduceddh amount and to such extent so
that no amount of the payments and benefits undetiéh 11, plus all other “parachute payments”efinéd under Code Section 280G that
might otherwise be due to the Employee (collecjiv@btal Payments™), would constitute an “excessaphute payment” under Code Section
280G. Notwithstanding the preceding sentence tntirngent upon Employee’s timely execution anddffectiveness of the Release attached
hereto and made a part hereof as provided in Setfidhereof, the Employee’s Total Payments shalbadimited to the Capped Amount if it
is determined that Employee would receive at I8&6t000 in greater after-tax proceeds if no sudngton is made. The calculation of the
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Capped Amount and all other determinations relatinidne applicability of Code Section 280G (andrthles and regulations promulgated
thereunder) to the payments contemplated by thieéigent shall be made by the tax department aidependent public accounting firm,
at Company’s discretion, by a compensation conmgufirm, and such determinations shall be bindipgruEmployee and the Company.
Unless Employee and the Company shall otherwiseea@rovided such agreement does not cause anyepapmbenefit hereunder which is
deferred compensation covered by Section 409Aefriternal Revenue Code to be in non-complianck #éction 409A of the Internal
Revenue Code), in the event the Payments are tedoeed, the Company shall reduce or eliminat@#yenents or benefits to Employee by
first reducing or eliminating those payments ordfiéa which are not payable in cash and then byaied) or eliminating cash payments, in
each case in reverse order beginning with paynmriienefits which are to be paid the farthestrimetfrom the date of the “change in
ownership or control” (within the meaning of Codecgon 280G) (a “Change in Control”). Any reductipursuant to the preceding sentence
shall take precedence over the provisions of ahgrgtlan, arrangement or agreement governing Erepleyights and entitiements to any
benefits or compensation.

13. Publicity; No Disparaging Statement Except as otherwise provided in Section 14 hefeofployee and the Company
covenant and agree that they shall not engageyit@mmunications to persons outside the Compangtwéhall disparage one another or
interfere with their existing or prospective busiseelationships.

14. Confidentiality and Legal Process Employee agrees to keep the proprietary termshigfAgreement confidential and to
refrain from disclosing any information concernihgs Agreement to anyone other than Employee’s idiate family and personal agents or
advisors. Notwithstanding the foregoing, nothinghis Agreement is intended to prohibit Employe¢he Company from performing any
duty or obligation that shall arise as a mattdaef. Specifically, Employee and the Company sbaiitinue to be under a duty to truthfully
respond to any legal and valid subpoena or otlyal lerocess. This Agreement is not intended invaay to proscribe Employee’s or the
Company’s right and ability to provide informatitmany federal, state or local agency in respons@berence to the lawful exercise of such
agency’s authority.

15. Business Protection Provision Defindns.

a. Preamble As a material inducement to the Company to dnterthis Agreement, and in recognition of the
valuable experience, knowledge and proprietary
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information Employee has gained or will gain whelaployed, Employee agrees to abide by and adhéhe tousiness protection
provisions in Sections 15, 16, 17, 18 and 19 herein

b. Definitions For purposes of Sections 15, 16, 17, 18, 1928niderein:

0] “Competitive Position” shall mean any glmyment, consulting, advisory, directorship, agemromotional
or independent contractor arrangement between Bmpland (x) any person or Entity engaged whollynanaterial part in
the business in which the Company is engaged tfie discount consumable basic or general merckamdtail business),
including but not limited to such other similar messes as Wal-Mart, Sam'’s, Target, Costco, K-Mgg,Lots, BJs
Wholesale, Walgreen's, Rite-Aid, CVS, Family Dolitores, Fred's, the 99 Cents Stores, Casey’s @eftmres, Inc.,
Circle K, 741 Stores, Pantry, Inc. and Dollar Tree Storegyany person or Entity then attempting or plagnio enter th
discount consumable basics retail business, wheteiployee is required to perform services on bebfadfr for the benefit
of such person or Entity which are substantialiyikir to the services Employee provided or directedny time while
employed by the Company or any of its affiliates.

(i) “Confidential Information” shall meanehproprietary or confidential data, informationcdments or
materials (whether oral, written, electronic oreathise) belonging to or pertaining to the Compaiiier than “Trade
Secrets” (as defined below), which is of tangibléntangible value to the Company and the detdilstoch are not
generally known to the competitors of the Compa@pnfidential Information shall also include angnits marked
“CONFIDENTIAL” or some similar designation or whicre otherwise identified as being confidential.

(i)  “Entity” or “Entities” shall mean any ksiness, individual, partnership, joint venture,reme governmental
agency, body or subdivision, association, firm pocoation, limited liability company or other entit§ any kind.

(iv)  “Restricted Period” shall mean two (2)aye following Employee’s termination date.
(v) “Territory” shall include individually ahas a total area those states in the United Statesich the
Company maintains stores at Employee’s terminadaie or those states in which the Company hasfapand

demonstrable plans to open stores within six moottEmployee’s termination date.
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(viy  “Trade Secrets” shall mean informationdaita of or about the Company, including, but imoitéd to,
technical or non-technical data, formulas, pattecompilations, programs, devices, methods, teclesgdrawings,
processes, financial data, financial plans, pro@lants or lists of actual or potential customerswuppliers that: (A) derives
economic value, actual or potential, from not begegerally known to, and not being readily ascedhie by proper means
by, other persons who can obtain economic valua its disclosure or use; (B) is the subject of effthat are reasonable
under the circumstances to maintain its secreay;(@p any other information which is defined agrade secret” under
applicable law.

(vii)  “Work Product” shall mean all tangible woproduct, property, data, documentation, “knowvtiaconcepts
or plans, inventions, improvements, techniquespmndesses relating to the Company that were coaedgtliscovered,
created, written, revised or developed by Emplaybite employed by the Company.

16. Nondisclosure: Ownership of Propriety Property .

a. In recognition of the Company’s néegrotect its legitimate business interests, Exyg hereby covenants and
agrees that, for the Term and thereafter (as desthelow), Employee shall regard and treat Traee$s and Confidential
Information as strictly confidential and wholly-oeah by the Company and shall not, for any reasoaninfashion, either directly or
indirectly, use, sell, lend, lease, distributeefise, give, transfer, assign, show, disclose, misste, reproduce, copy, misappropriate
or otherwise communicate any Trade Secrets or @enfial Information to any person or Entity for gmyrpose other than in
accordance with Employee’s duties under this Agesgtror as required by applicable law. This provissball apply to each item
constituting a Trade Secret at all times it remaitisade secret” under applicable law and shailap any Confidential
Information, during employment and for the RestitPeriod thereafter.

b. Employee shall exercise best efftirtsnsure the continued confidentiality of all de@aSecrets and Confidential
Information and shall immediately notify the Compani any unauthorized disclosure or use of any &radcrets or Confidential
Information of which Employee becomes aware. Erygdoshall assist the Company, to the extent reagprequested, in the
protection or procurement of any intellectual pmbp@rotection or other rights in any of the Tre®lecrets or Confidential
Information.
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C. All Work Product shall be owned arsilely by the Company. To the greatest extensiptes any Work Product
shall be deemed to be “work made for hire” (asrdefiin the Copyright Act, 17 U.S.C.A. § 101 et sag.amended), and Employee
hereby unconditionally and irrevocably transferd assigns to the Company all right, title and ies¢iEEmployee currently has or
may have by operation of law or otherwise in catny Work Product, including, without limitation] glatents, copyrights,
trademarks (and the goodwill associated therewiithile secrets, service marks (and the goodwidlcsted therewith) and other
intellectual property rights. Employee agreesxecaite and deliver to the Company any transfesigasients, documents or other
instruments which the Company may deem necessappopriate, from time to time, to protect thentgygranted herein or to vest

complete title and ownership of any and all Workdrict, and all associated intellectual property ather rights therein, exclusively
in the Company.

17. Nonrinterference with Employees. Through employment and thereafter through theriRéesd Period, Employee will n¢
either directly or indirectly, alone or in conjuitet with any other person or Entity: actively naitrsolicit, attempt to solicit, induce or
attempt to induce any person who is an exempt graplof the Company or any of its subsidiaries bliates (or has been within the last 6
months) to leave or cease such employment for @agon whatsoever;

18. Norlnterference with Business Relationships

a. Employee acknowledges that, in these of employment, Employee will learn about Camps business,
services, materials, programs and products anchémer in which they are developed, marketed, setvand provided. Employee
knows and acknowledges that the Company has irtestesiderable time and money in developing itslpob sales and real estate
development programs and relationships, vendowo#mel service provider relationships and agreemstuse layouts and fixtures,
and marketing techniques and that those thingsracgie and original. Employee further acknowlediyes the Company has a
strong business reason to keep secret informatiatimg to Company business concepts, ideas, programs, plans andss&s, SO
not to aid Company’s competitors. Accordingly, Hoyee acknowledges and agrees that the protectiimed in (b) below is
necessary and reasonable.

b. During the Restricted Period, Emplewill not, on Employee’s own behalf or on belwdlany other person or
Entity, solicit, contact, call upon, or communicatih any person or entity or any representativargf person or entity who has a
business
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relationship with Company and with whom Employed bantact while employed, if such contact or comivation would likely
interfere with Company’s business relationshipsesult in an unfair competitive advantage over Canyp

19. Agreement Not to Work in Competitive Bsition. Employee covenants and agrees not to accepinabtavork in a
Competitive Position for a company or entity thpemtes anywhere within the Territory for the Restd Period.

20. Acknowledgements Regarding Sections 439.

a. Employee and Company expressly cavieand agree that the scope, territorial, timeathdr restrictions
contained in Sections 15 through 19 of this Agresngenstitute the most reasonable and equitabtaatisns possible to protect the
business interests of the Company given: (i) trermss of the Company; (ii) the competitive natfrthe Company’s industry; and
(iii) that Employee’s skills are such that Employeeild easily find alternative, commensurate empplegt or consulting work in
Employee’s field which would not violate any of theovisions of this Agreement.

b. Employee acknowledges that the carsgtion and benefits described in Sections 5 aratd &lso in
consideration of his/her covenants and agreementsited in Sections 15 through 19 hereof andahmatach by Employee of the
obligations contained in Sections 15 through 1®bkshall forfeit Employee’s right to such compdiwaand benefits.

C. Employee acknowledges and agreg¢stheeach by Employee of the obligations set fortSections 15 through
19 will likely cause Company irreparable injury ahdt, in such event, the Company shall be entttdédjunctive relief in addition
to such other and further relief as may be proper.

d. The parties agree that if, at ametia court of competent jurisdiction determined timy of the provisions of
Section 15 through 19 are unreasonable under Teeadsw as to time or area or both, the Companlytsh&ntitled to enforce this
Agreement for such period of time or within suchaaas may be determined reasonable by such court.

21. Return of Materials. Upon Employee’s termination, Employee shall netiarthe Company all written, electronic,
recorded or graphic materials of any kind belongingelating to
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the Company or its affiliates, including any origiis, copies and abstracts in Employee’s possessioontrol.

22. General Provisions
a. Amendment This Agreement may be amended or modified owlg lvriting signed by both of the parties hereto.
b. Binding AgreementThis Agreement shall inure to the benefit of @edinding upon Employee, his/her heirs

personal representatives, and the Company anddtessors and assigns.

C. Waiver Of Breach; Specific Perforroan The waiver of a breach of any provision of thgreement shall not
operate or be construed as a waiver of any otlearchr Each of the parties to this Agreement wlehtitled to enforce this
Agreement, specifically, to recover damages byaead any breach of this Agreement, and to exerlisaether rights existing in th
party’s favor. The parties hereto agree and aclkeiye that money damages may not be an adequagelydor any breach of the
provisions of this Agreement and that any party mppgly to any court of law or equity of competanigdiction for specific
performance or injunctive relief to enforce or mavany violations of the provisions of this Agresarh

d. Unsecured General Creditorhe Company shall neither reserve nor specijicat aside funds for the payment
of its obligations under this Agreement, and sugligations shall be paid solely from the generakts of the Company.

e. No Effect On Other Arrangements is expressly understood and agreed that élyenpnts made in accordance
with this Agreement are in addition to any othendfés or compensation to which Employee may béledtor for which Employee
may be eligible.

f. Tax Withholding There shall be deducted from each payment uhdeAgreement the amount of any tax
required by any governmental authority to be wittltend paid over by the Company to such governnhenthority for the account
of Employee.

g. Notices

0] All notices and all other communicatigm®vided for herein shall be in writing and delieé personally to
the other designated party, or mailed by certiiedegistered mail, return receipt requested, tveled by a recognized
national overnight courier service, or sent by ffade, as follows:
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If to Company to Dollar General Corporatic
Attn: General Counst
100 Mission Ridge
Goodlettsville, TN 3707-2171
Facsimile: (615) 85-5517

If to Employee to:  (Last address of Employee known to Company unldsswise directed in writing by
Employee)

(i) All notices sent under this Agreemenaliive deemed given twenty-four (24) hours aftet &y facsimile
or courier, seventy-two (72) hours after sent hyifoed or registered mail and when delivered ifgrsonal delivery.

(iii)  Either party hereto may change the addr® which notice is to be sent hereunder by evrittotice to the
other party in accordance with the provisions &f Bection.

h. Governlng Law This Agreement shall be governed by and condtii@accordance with the laws of the State of
Tennessee (without giving effect to conflict of Bw

i. Entire AgreementThis Agreement contains the full and completdarstanding of the parties hereto with res
to the subject matter contained herein and, usipssifically provided herein, this Agreement supdes and replaces any prior
agreement, either oral or written, which Employesyrhave with Company that relates generally tcstme subject matter.

Assignment This Agreement may not be assigned by Emplogee,any attempted assignment shall be null and
void and of no force or effect.

k. Severability If any one or more of the terms, provisions,amants or restrictions of this Agreement shall be
determined by a court of competentJurlsdlcnorhm)mvalld void or unenforceable, then the remeiraf the terms, provisions,
covenants and restrictions of this Agreement sieatlain in full force and effect, and to that ene gimovisions hereof shall be
deemed severable.

l. Section HeadingsThe Section headings set forth herein are favenience of reference only and shall not affect
the meaning or interpretation of this Agreement tshaver.

m. Voluntary AgreementEmployee and Company represent and agree tblathes reviewed all aspects of this
Agreement, has carefully read and fully understaaids
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provisions of this Agreement, and is voluntarilyeing into this Agreement. Each party represantsagrees that such party has
had the opportunity to review any and all aspetthie Agreement with legal, tax or other advisgdfsuch party’s choice before
executing this Agreement.

n. Deferred Compensation Omnibus Prowis It is intended that any payment or benefit whgprovided pursuat
to or in connection with this Agreement which isisimlered to be deferred compensation subject thidBet09A of the Internal
Revenue Code (“Code Section 409A") shall be patlovided in a manner, and at such time, incluaiftout limitation payment
and provision of benefits only in connection witie toccurrence of a permissible payment event auedain Code Section 409A (e
death, disability, separation from service from @@npany and its affiliates as defined for purpafeSode Section 409A), and in
such form, as complies with the applicable requeets of Code Section 409A to avoid the unfavorsédoteconsequences provided
therein for non-compliance. In connection witheeffng such compliance with Code Section 409A feflewing shall apply:

0] Notwithstanding any other provision bfs Agreement, the Company is authorized to amieisd t
Agreement, to void or amend any election made bplgyee under this Agreement and/or to delay ther@nt of any
monies and/or provision of any benefits in such mesiras may be determined by it to be necessarppopgriate to comply,
or to evidence or further evidence required conmgkéa with Code Section 409A (including any trawesitor grandfather
rules thereunder).

(i) Neither Employee nor the Company shalle any action to accelerate or delay the paynfeartyomonies
and/or provision of any benefits in any manner Whiould not be in compliance with Code Section 4@®#luding any
transition or grandfather rules thereunder).

(i) If Employee is a specified employee farrposes of Code Section 409A(a)(2)(B)(i), any pawtror
provision of benefits in connection with a sepamafirom service payment event (as determined fopgmes of Code
Section 409A) shall not be made until six monthlierdEmployee’s separation from service (the “409%&ddral Period”). In
the event such payments are otherwise due to be madstallments or periodically during the 409&fBrral Period, the
payments which would otherwise have been madecid@®A Deferral Period shall be
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accumulated and paid in a lump sum as soon a0 Beferral Period ends, and the balance of tlyengats shall be
made as otherwise scheduled. In the event bemeéteequired to be deferred, any such benefit Ineagrovided during the
409A Deferral Period at Employee’s expense, withpleiyee having a right to reimbursement from the @any once the
409A Deferral Period ends, and the balance of #mefits shall be provided as otherwise scheduled.

(iv)  If a Change in Control occurs but the 6@ in Control does not constitute a change inrobetent within
the meaning of Code Section 409A (a “409A Changédntrol”), then payment of any amount or provisadrany benefit
under this Agreement which is considered to berdedecompensation subject to Code Section 409A bkaleferred until
another permissible payment event contained in Gamabtion 409A occurs (e.g., death, disability, safien from service
from the Company and its affiliated companies dmdd for purposes of Code Section 409A), includamy deferral of
payment or provision of benefits for the 409A DedéPeriod as provided above.

(v) For purposes of this Agreement, all rigtdt payments and benefits hereunder shall besttest rights to
receive a series of separate payments and beteefiie fullest extent allowed by Code Section 409Aunder this
Agreement, an amount is to be paid in two or mosgailments, for purposes of Code Section 409Ah @astallment shall
be treated as a separate payment. In the evemagmyent payable upon termination of employmentld/be exempt from
Code Section 409A under Treas. Reg. § 1.409A-1){@)jjDut for the amount of such payment, the deti@ation of the
payments to Employee that are exempt under suchsmro shall be made by applying the exemptionaprpents based on
chronological order beginning with the paymentslgddsest in time on or after such terminationmpoyment.

(vi)  For purposes of determining time of (bot entitlement to) payment or provision of deferocetnpensation
under this Agreement under Code Section 409A imeotion with a termination of employment, terminatof employmer
will be read to mean a “separation from servicethim the meaning of Code Section 409A where ie@sonably anticipated
that no further services would be performed aftat tlate or that the level of bona fide servicepegee would perform
after that date (whether as an employee or indeperabntractor) would permanently decrease
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to less than 50% of the average level of bonadateices performed over the immediately precediimgytsix (36) month
period.

(vii)  For purposes of this Agreement, a key e for purposes of Code Section 409A(a)(2)(Bfixll be
determined on the basis of the applicable 12—mpetlod ending on the specified employee identificatate designated
by the Company consistently for purposes of thisekgient and similar agreements or, if no such desion is made, bas
on the default rules and regulations under Codé&@ed409A(a)(2)(B)(i).

(viii)  Notwithstanding any other provision ofishAgreement, the Company shall not be liable tpEyee if any
payment or benefit which is to be provided pursuarhis Agreement and which is considered defecmdpensation
subject to Code Section 409A otherwise fails to plymwith, or be exempt from, the requirements ofl€&ection 409A.

(ix) With regard to any provision herein tipabvides for reimbursement of expenses or in-kiedefits that are
subject to Code Section 409A, except as permityeddre Section 409A, (X) the right to reimbursenaarin-kind benefits
is not subject to liquidation or exchange for aeothenefit, and (y) the amount of expenses elidinleeimbursement, or in-
kind benefits, provided during any taxable yeaEofployee shall not affect the expenses eligibleéanbursement, or in-
kind benefits to be provided, in any other taxgkdar of Employee, provided that the foregoing aafy3 shall not be
violated with regard to expenses reimbursed undgraarangement covered by Code Section 105(b)ysbktause such
expenses are subject to a limit related to theopdhie arrangement is in effect. All reimbursemeshtall be reimbursed in
accordance with the Company’s reimbursement palibi¢ in no event later than Employee’s taxable j@wing
Employee’s taxable year in which the related expéséncurred.

(x) When, if ever, a payment under this Agnent specifies a payment period with referen@ertamber of
days (e.g., “payment shall be made within ten ¢0)s following the date of terminationthe actual date of payment wit|
the specified period shall be within the sole dition of the Company.
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IN WITNESS WHEREOF, the parties hereto have exeatuiecaused their duly authorized representativexecute this Agreement
to be effective as of the Effective Date.

Date: March 29, 201: DOLLAR GENERAL CORPORATION

By: /s/ Bob Ravene

Name: Bob Ravene

Title:  EVP, Chief People Office

“EMPLOYEE”"

/sl Gregory A. Spark
Gregory A. Spark

Date: March 29, 2012

Witnesses By

/s/ L. LeBlanc
[Name of Witness
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Addendum to Employment Agreement with Gregory A. Sprks
RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered int@id between Gregory A. Sparks (“Employee”) &t L AR GENERAL
CORPORATION , and its successor or assigns (“Company”).

WHEREAS, Employee and Company have agreed thatdmeels employment with Dollar General Corporatibalsterminate on

WHEREAS, Employee and the Company have previoustigred into that certain Employment Agreement,ctiffe
“Agreement”), in which the form of this Releasérisorporated by reference;

WHEREAS, Employee and Company desire to delindwegie tespective rights, duties and obligationsrattat to such termination
and desire to reach an accord and satisfactiolt cfaams arising from Employee’s employment, aachtination of employment, with
appropriate releases, in accordance with the Ageeeém

WHEREAS, the Company desires to compensate Empioyaecordance with the Agreement for service Erygéohas provided
and/or will provide for the Company;

NOW, THEREFORE, in consideration of the premises thie agreements of the parties set forth in tlele&se, and other good and
valuable consideration the receipt and sufficieoicyhich are hereby acknowledged, the parties benetending to be legally bound, hereby
covenant and agree as follows:

1. Claims Released Under This Agreemt .

In exchange for receiving the payments and bengdiseribed in Section 11 of the Agreement, Empldyereby voluntarily and
irrevocably waives, releases, dismisses with piegjgnd withdraws all claims, complaints, suitslemands of any kind whatsoever (whe
known or unknown) which Employee ever had, may hav@ow has against Company and other currerdrondr subsidiaries or affiliates of
the Company and their past, present and futureesj directors, employees, agents, insurers aohays (collectively, the “Releasees”),
arising from or relating to (directly or indirecfliEmployee’s employment or the termination of engplent or other events that have occurred
as of the date of execution of this Agreementudiclg but not limited to:




a. claims for violations of Title M¥f the Civil Rights Act of 1964, the Age Discrindtion in Employment Act, the
Fair Labor Standards Act, the Civil Rights Act &1, the Americans With Disabilities Act, the EqRaly Act, the Family and
Medical Leave Act, 42 U.S.C. § 1981, the SarbandsyQAct of 2002, the National Labor Relations Atte Labor Management
Relations Act, the Genetic Information Nondiscriation Act, the Uniformed Services Employment anéiployment Rights Act,
Executive Order 11246, Executive Order 11141, thbdRilitation Act of 1973, or the Employee Retiremmkcome Security Act;

b. claims for violations of any otliederal or state statute or regulation or locdirance;

C. claims for lost or unpaid wagemnpensation, or benefits, defamation, intentiamnalegligent infliction of
emotional distress, assault, battery, wrongfularstructive discharge, negligent hiring, retentorsupervision, fraud,
misrepresentation, conversion, tortious interfeeefaceach of contract, or breach of fiduciary duty;

d. claims to benefits under any lmmeeverance, workforce reduction, early retlrenmmplacement or any other
similar type plan sponsored by the Company (ext@phose benefits owed under any other plan ce@gent covering Employee
which shall be governed by the terms of such plaagoeement); or

e. any other claims under statedasing in tort or contract.

2. Claims Not Released Under This Agneent .

In signing this Release, Employee is not releaaimgclaims that may arise under the terms of tieie&se or which may arise out of
events occurring after the date Employee exechisselease.

Employee also is not releasing claims to bendiiés Employee is already entitled to receive unagrather plan or agreement
covering Employee which shall be governed by tine$eof such plan or agreement. However, Employeerstands and acknowledges that
nothing herein is intended to or shall be constitoeg@quire the Company to institute or continuefiiect any particular plan or benefit
sponsored by the Company, and the Company herebwes the right to amend or terminate any ofétsefit programs at any time in
accordance with the procedures set forth in suahsplEmployee further understands and acknowlatigésiny continuing obligation under a
Company incentive-based plan, program or arrangeorgursuant to any Company policy




or provision regarding recoupment of compensatamoit altered by this Release and nothing heraimtésded to nor shall be construed
otherwise.

Nothing in this Release shall prohibit Employearfrengaging in activities required or protected uragmlicable law or from
communicating, either voluntarily or otherwise, lwéiny governmental agency concerning any potevitiégtion of the law.

3. No Assignment of Claim Employee represents that Employee has not askmneansferred, or purported to assign or
transfer, any claims or any portion thereof orriese therein to any party prior to the date of Rédease.

4, Compensation In accordance with the Agreement, the Compangesgto pay Employee or, if Employee becomes
eligible for payments and benefits under Sectiotdtldies before receipt thereof, Employee’s spaussstate, as the case may be, the
amounts provided in Section 11 of the Agreement.

5. Publicity; No Disparaging Statement Except as otherwise provided in Section 14 ofAjeeement, Section 2 of this
Release, and as privileged by law, Employee an€tmpany covenant and agree that they shall n@gmion any communications with
persons outside the Company which shall disparageanother or interfere with their existing or restive business relationships.

6. No Admission Of Liability. This Release shall not in any way be construezhasdmission by the Company or
Employee of any improper actions or liability whagser as to one another, and each specificallyadiiss any liability to or improper actions
against the other or any other person.

7. Voluntary Execution Employee warrants, represents and agrees thablegphas been encouraged in writing to seek
advice regarding this Release from an attorneytaxddvisor prior to signing it; that this Releaspresents written notice to do so; that
Employee has been given the opportunity and seffidime to seek such advice; and that Employey tmderstands the meaning and
contents of this Release. Employee further repteserd warrants that Employee was not coercechtémed or otherwise forced to sign this
Release, and that Employee’s signature appeariminiaéter is voluntary and genuine. EMPLOYEE UNDERANDS THAT EMPLOYEE
MAY TAKE UP TO TWENTY-ONE (21) DAYS (OR, IN THE CAE OF AN EXIT INCENTIVE OR OTHER EMPLOYMENT
TERMINATION PROGRAM OFFERED TO A GROUP OR CLASS @&MPLOYEES, UP TO FORTY-FIVE (45) DAYS) TO CONSIDER
WHETHER TO ENTER INTO THIS RELEASE.




8. Ability to Revoke Agreement EMPLOYEE UNDERSTANDS THAT THIS RELEASE MAY BE RE VOKED BY
EMPLOYEE BY NOTIFYING THE COMPANY IN WRITING OF SUC H REVOCATION WITHIN SEVEN (7) DAYS OF
EMPLOYEE'S EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE UNTIL THE EXPIRATION
OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY
PERIOD THIS RELEASE WILL BE BINDING UPON EMPLOYEE A ND EMPLOYEE'S HEIRS, ADMINISTRATORS,
REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGN&ND WILL BE IRREVOCABLE.

Acknowledged and Agreed To:
“COMPANY”
DOLLAR GENERAL CORPORATION

By:

Its:

| UNDERSTAND THAT BY SIGNING THIS RELEASE, | AM GIV ING UP RIGHTS | MAY HAVE. | UNDERSTAND THAT | DO
NOT HAVE TO SIGN THIS RELEASE.

“EMPLOYEE”

Date

WITNESSED BY:

Date




Exhibit 15
June 4, 2012

The Board of Directors and Shareholders

Dollar General Corporation

We are aware of the incorporation by referencééRegistration Statements (Nos. 333-151047, 3384% 333-151655, 333-151661
and 333-163200 on Form S-8 and 333-165799 and 838aD on Form S-3) of Dollar General Corporatiomwf report dated June 4, 2012

relating to the unaudited condensed consolidatiedim financial statements of Dollar General Cogtimn that are included in its Form 10-Q
for the quarter ended May 4, 2012.

/sl Ernst & Young LLF
Nashville, Tennesse




Exhibit 31
CERTIFICATIONS
I, Richard W. Dreiling, certify that:
1. | have reviewed this quarterly report on Form 1@f@ollar General Corporation;
2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or om#itéde a material fact

necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

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

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

(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial 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 tesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige 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 registsdtsclosure controls and procedures and presemtads report our conclusio
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis 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 regists fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; 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 boardiofctors (or persons performing
the equivalent functions):

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

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

Date: June 4, 2012 /s/ Richard W. Dreiling
Richard W. Dreilinc
Chief Executive Office




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

necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

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

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

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

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

(b) Designed such internal control over financial réipg;, or caused such internal control over finaheorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

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

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

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

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

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

Date: June 4, 2012 /s/ David M. Tehle
David M. Tehle
Chief Financial Officel




Exhibit 32

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

Each of the undersigned hereby certifies thatsdkhbwledge the Quarterly Report on Form 10-Qlierftscal quarter ended May 4, 2012 of
Dollar General Corporation (the “Company”) filedtiwthe Securities and Exchange Commission on tteefdaeof fully complies with the
requirements of section 13(a) or 15(d) of the SéesrExchange Act of 1934 and that the informationtained in such report fairly presents,
in all material respects, the financial conditiod aesults of operations of the Company.

/s/ Richard W. Dreilin¢

Name: Richard W. Dreilinc
Title: Chief Executive Office
Date: June 4, 201:

/s/ David M. Tehle

Name: David M. Tehle

Title: Chief Financial Officel
Date: June 4, 201;




