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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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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 Bxgje Act). YesdD No
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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS.
DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

July 29, January 28,
2011 2011
(Unaudited) (see Note 1)
ASSETS
Current asset:
Cash and cash equivale $ 113,05( $ 497,44t
Merchandise inventorie 1,973,86. 1,765,43.
Income taxes receivab 43,43t —
Prepaid expenses and other current a: 142,43 104,94¢
Total current asse 2,272,78. 2,367,82!
Net property and equipme 1,622,99. 1,524,557
Goodwill 4,338,58! 4,338,58!
Intangible assets, n 1,245,77. 1,256,92;
Other assets, n 48,96¢ 58,31!
Total asset $ 9,529,10. $ 9,546,22
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of lon-term obligation: $ 963 $ 1,157
Accounts payabl 1,122,94 953,64
Accrued expenses and ott 366,62: 347,74
Income taxes payab 81C 25,98(
Deferred income taxe 35,60¢ 36,85¢
Total current liabilities 1,526,95 1,365,37.
Long-term obligation: 2,779,40! 3,287,07!
Deferred income taxe 624,03: 598,56!
Other liabilities 215,87! 231,58
Commitments and contingenci
Redeemable common sto 9,271 9,15:
Shareholder equity:
Preferred stoc — —
Common stocl 298,84 298,81
Additional paic-in capital 2,951,76: 2,945,02
Retained earning 1,133,94. 830,93:
Accumulated other comprehensive li (10,98:) (20,29¢)
Total shareholde’ equity 4,373,56. 4,054,47
Total liabilities and sharehold¢ equity $ 9529100 $  9,546,22

See notes to condensed consolidated financialnstates.




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

For the 13 weeks ende! For the 26 weeks ende:
July 29, July 30, July 29, July 30,
2011 2010 2011 2010

Net sales $ 3,575,19. $ 3,214,15! % 7,026,89. $ 6,325,46!
Cost of goods sol 2,426,85. 2,178,17 4,791,15: 4,289,73
Gross profit 1,148,34. 1,035,97! 2,235,73! 2,035,73
Selling, general and administrative exper 798,31 735,22. 1,564,09. 1,444,25!
Operating profit 350,02¢ 300,75 671,64 591,48
Interest incom (26) (32 (45) (39)
Interest expens 60,65 69,33( 126,24 141,34¢
Other (income) expen: 58,23¢ 6,52¢ 60,511 6,671
Income before income tax 231,16: 224,93 484,93 443,49
Income tax expens 85,12: 83,73¢ 181,92¢ 166,30t
Net income $ 146,04: $ 141,19' $ 303,01: $ 277,19:
Earnings per shar

Basic $ 04: $ 041 $ 08¢ $ 0.81
Diluted $ 04z $ 041 $ 0.8¢ $ 0.8C
Weighted average shares outstand

Basic 341,53 341,00: 341,52¢ 340,91(
Diluted 345,62! 344,74t 345,50¢ 344,57.

See notes to condensed consolidated financialrstates.




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
Non-cash sharbased compensatic
Other noi-cash gains and loss
Change in operating assets and liabilit
Merchandise inventorie
Prepaid expenses and other current a:
Accounts payabl
Accrued expenses and ott
Income taxe:
Other
Net cash provided by operating activit

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

Cash flows from financing activitie

Issuance of common sto

Repayments of lor-term obligation:

Borrowings under revolving credit agreem

Repayments of borrowings under revolving credieagren

Repurchases of common stock and settlement ofyegwirds, net of employee taxes p
Tax benefit of stock optior

Net cash used in financing activiti

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

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

See notes to condensed consolidated financialrs&ates.

For the 26 weeks ende

July 29, July 30,
2011 2010

$ 303,01. $ 277,19:
135,87 126,15¢
18,13¢ (4,860)
(450) (5,387)
60,30: 6,387
6,79¢ 8,36¢
17,70¢ 6,46€
(222,66 (219,58
(37,13¢) (15,827)
166,69( 113,97¢
18,39¢ (35,836
(68,155 23,26¢
(68) (1,01))
398,43¢ 279,30¢
(218,12)) (163,05¢)
473 544
(217,65() (162,519
177 401
(911,36) (58,137
371,60( —
(25,600 —
(451) (5,09¢)
45C 5,381
(565,18 (57,44)
(384,39 59,34¢
497 ,44¢ 222,07¢
$ 113,05( $ 281,42;
$ 32,27¢ % 27,20¢




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

1. Basis of presentation

The accompanying unaudited condensed consolidetaddial statements of Dollar General Corporatiod #s subsidiaries (the
“Company”) have been prepared in accordance witb@ating principles generally accepted in the WhBates of America (“U.S. GAAP”)
for interim financial information and are presenteéccordance with the requirements of Form 10a@ Rule 10-01 of Regulation S-X. Such
financial statements consequently do not inclutlefahe disclosures normally required by U.S. GA&Rhose normally made in the
Company’s Annual Report on Form 10-K, including tomdensed consolidated balance sheet as of Ja28,a2911, which has been derived
from the audited consolidated financial statemantiat date. Accordingly, the reader of this QerdytReport on Form 10-Q should refer to
the Company’s Annual Report on Form 10-K for tisedil year ended January 28, 2011 for additionakinétion.

The Company'’s fiscal year ends on the Friday ckase3anuary 31. Unless the context requires otiserweferences to years
contained herein pertain to the Company’s fiscary&he Company’s 2011 fiscal year will be a 53+kvaecounting period that will end on
February 3, 2012 and the 2010 fiscal year was wé&gk accounting period that ended on January 28..20

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit the Company’s
customary accounting practices. In managementisiapi all adjustments (which are of a normal reiogrnature) necessary for a fair
presentation of the consolidated financial positisrof July 29, 2011 and results of operationgtferl3-week and 26-week accounting
periods ended July 29, 2011 and July 30, 2010 haee 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 year-end LIFO inventory valuation.ef@ompany recorded a LIFO provision
of $10.7 million and $0.7 million in the respecti8-week periods, and $14.2 million and $0.7 millio the respective 26-week periods,
ended July 29, 2011 and July 30, 2010. In additimigoing estimates of inventory shrinkage andahiarkups and markdowns are included
in the interim cost of goods sold calculation. Besmthe Company’s business is
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moderately seasonal, the results for interim peran@ not necessarily indicative of the resultse@xpected for the entire year.

On June 16, 2011, the FASB issued an accountimglatds update which revises the manner in whidtienpresent comprehensi
income in their financial statements. The new séathdemoves the presentation options in currerttaguie and requires entities to report
components of comprehensive income in either amontis statement of comprehensive income or sephtdtconsecutive statements. The
new standard does not change the items that musphbeted in other comprehensive income. For puditities, the amendments are effec
for fiscal years, and interim periods within thg®ars, beginning after December 15, 2011. The Cagnjsain the process of evaluating the
effect of this standard on its consolidated finahstatements.

Certain financial statement amounts relating tomperiods have been reclassified to conform tcctiveent period presentation.
2. Comprehensive income

Comprehensive income consists of the following:

13 Weeks Endec 26 Weeks Endec
July 29, July 30, July 29, July 30,

(in thousands) 2011 2010 2011 2010
Net income $ 146,04 $ 141,19 $ 303,01: $ 277,19:
Unrealized net gain on hedged transactions, nigtcofme tax expense of

$2,973, $66, $5,989, and $3,467, respectively Ksse 7) 4,61¢ 104 9,314 4,50(
Comprehensive incorr $ 150,65¢ $ 141,29¢ $ 312,32! $ 281,69:
3. Earnings per share

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

13 Weeks Ended July 29, 201 13 Weeks Ended July 30, 201
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 146,04. 34153: $ 04: $ 141,19 341,00. $ 0.41
Effect of dilutive shar-based award 4,091 3,74¢
Diluted earnings per sha $ 146,04: 34562 $ 04z $ 141,19! 34474t % 0.41
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26 Weeks Ended July 29, 2011 26 Weeks Ended July 30, 2010

Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 303,01: 341,52¢ $ 0.8 $ 277,19: 340,91( $ 0.81
Effect of dilutive shar-based award 3,981 3,66
Diluted earnings per sha $ 303,01 345,50¢ $ 08¢ $ 277,19 344,57. $ 0.8C

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

Options to purchase shares of common stock that mgistanding at the end of the respective pertmatswere not included in the
computation of diluted earnings per share becawseffect of exercising such options would be alutig¢e, were 0.3 million and 0.4 million
in the periods ended July 29, 2011 and July 300 2f¥spectively.

4, Income taxes

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

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

The Internal Revenue Service (“IRS”) is examinihg Company’s federal income tax returns for figeslrs 2006, 2007, and 2008.
The 2005 and earlier years are not open for exainmalhe 2009 and 2010 fiscal years, while notentty under examination, are subject to
examination at the discretion of the IRS. The Comygaas various state income tax examinations tieat@rently in progress. The estimated
liability related to these state income tax exaitidme is included in the Company’s reserve for utaie tax positions. Generally, the
Company’s tax years ended in 2007 and later remy@@m for examination by the various state taxinth@ities.

As of July 29, 2011, the total reserves for undertax benefits, interest expense related to inctares and potential income tax
penalties were $26.5 million, $2.4 million and $tnblion, respectively, for a total of $29.4 miltio Of this amount, $0.2 million and $27.9
million are reflected in current liabilities as Aoed expenses and other and in noncurrent OtHslitiizs, respectively, in the condensed
consolidated balance sheet with the remaining 8ili®n reducing deferred tax assets related toopetrating loss carry forwards.
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The Company believes it is reasonably possibletteateserve for uncertain tax positions may beced by approximately $1.4
million in the coming twelve months principally agesult of the settlement of currently ongoingoime tax examinations. The reasonably
possible change of $1.4 million is included in emtrliabilities in Accrued expenses and other mdmount of $0.2 million and in noncurrent
Other liabilities in the amount of $1.2 million the condensed consolidated balance sheet as c29uR011. Also, as of July 29, 2011,
approximately $26.5 million of the reserve for ura@ 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 respectivevE®k and 26-week periods ended July 29, 2011 8@&% and 37.5%, compared
to rates of 37.2% and 37.5% for the respective @8knand 26-week periods ended July 30, 2010, deveease of 0.4% for the 13-week
period and unchanged for the 26-week period.

5. Current and long-term obligations

On July 15, 2011, the Company redeemed all $838l®moutstanding aggregate principal amount sfli0.625% Senior Notes due
2015 (the “Senior Notes”) at a redemption pricd@5.313% of the principal amount, plus accruedwamuhid interest. The redemption was
effected in accordance with the indenture govertiegSenior Notes pursuant to a notice dated Mag@11. The pretax loss on this
transaction of $58.1 million is reflected in Otlfercome) expense in the Company’s condensed caladell statement of income for the 13-
week and 26-week periods ended July 29, 2011. Tmep@ny funded the redemption price for the Senimebl with cash on hand and
borrowings under its senior secured asset-basedviey credit facility (the “ABL Facility”), whichhad a balance of $346.0 million at July
29, 2011.

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. Thiapiess on this transaction of $2.2 million ideefed in Other (income) expense in the
Company’s condensed consolidated statement of indonthe 26-week period ended July 29, 2011.

6. Assets and liabilities measured at fair value

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




The Company has determined that the majority ofrihats used to value its derivative financial instents using the income
approach fall within Level 2 of the fair value laechy. However, the credit valuation adjustmensoeaisted with its derivatives utilize Level
3 inputs, such as estimates of current credit sisremevaluate the likelihood of default by itsatid its counterparties. As of July 29, 2011,
Company has assessed the significance of the inopétwe credit valuation adjustments on the overalliation of its derivative positions and
has determined that the credit valuation adjustmare not significant to the overall valuationtsfderivatives. As a result, the Company has
classified its derivative valuations, as discudsatktail in Note 7, in Level 2 of the fair valueeharchy. The Company’s longrm obligation:
classified in Level 2 of the fair value hierarchyg aalued at cost. The Company does not have anyaflae measurements using significant
unobservable inputs (Level 3) as of July 29, 2011.

Quoted Prices in

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

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

Trading securities (¢ $ 7,17C  $ — — 7,17(C
Liabilities:

Long-term obligations (b 2,818,71 20,17« — 2,838,88!

Derivative financial instruments ( — 20,09: — 20,09:

Deferred compensation ( 18,70( — — 18,70(

(@) Reflected at fair value in the condensed consdaitibtlance sheet as Prepaid expenses and othemtcassets of $1,738 and Other
assets, net of $5,43

(b) Reflected at book value in the condensed conselitlaalance sheet as Current portion of long-terfigations of $963 and Long-term
obligations of $2,779,40t

(c) Reflected in the condensed consolidated balanca slseAccrued expenses and other current liaksildfe$11,156 and nocdrrent Othe
liabilities of $8,936

(d) Reflected at fair value in the condensed consaiiaflance sheet as Accrued expenses and othentlimbilities of $1,738 and non-
current Other liabilities of $16,96

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,vehéhe Company has elected to designate a demviatia 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 claimghe fair value of an asset, liability, or fisommitment attributable to a particular risk,
such as interest rate risk, are considered fairevakbdges. Derivatives designated and qualifyirg leesdge of the exposure to variability in
expected future cash flows, or other types of faséed transactions, are considered cash flow heBgeiwatives 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 risla fair value hedge or the earnings effect ofttbdged forecasted transactions in a cash flow
hedge. The Company may enter into derivative cotgra




that are intended to economically hedge a certaitign of its risk, even though hedge accountingsdaot apply or the Company elects not to
apply the hedge accounting standards.

Risk management objective of using derivatives

The Company is exposed to certain risks arisinmfomth its business operations and economic cemditiThe Company principally
manages its exposures to a wide variety of busiaegd®perational risks through management of its 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 instents. Specifically, the Company enters into deieatinancial instruments to manage
exposures that arise from business activitiesrdmtlt in the receipt or payment of future knowd ancertain cash amounts, the value of
which are determined by interest rates. The Compalerivative financial instruments are used to aggndifferences in the amount, timing,
and duration of the Company’s known or expecteth caseipts and its known or expected cash paynmeimsipally related to the Comparsy’
borrowings.

The Company is exposed to certain risks arisingnfumcertainties of future market values causechbyfltictuation in the prices of
commodities. From time to time the Company mayreinte derivative financial instruments to protag@inst future price changes related to
these commaodity prices.

Cash flow hedges of interest rate risk

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

The effective portion of changes in the fair vatdi@lerivatives designated and that qualify as dlsi hedges is recorded in
Accumulated other comprehensive income (loss) (&gared to as “OCI"and is subsequently reclassified into earninghénperiod that th
hedged forecasted transaction affects earningsn®thie 13-week and 26-week periods ended Jul@8] and July 30, 2010, such
derivatives were used to hedge the variable castsfhssociated with existing variable-rate debe iRleffective portion of the change in fair
value of the derivatives is recognized directlyarnings.

As of July 29, 2011, the Company had three inteastswaps with a combined notional value of $B86illion that were designat:
as cash flow hedges of interest rate risk. Amoteysrted in Accumulated other comprehensive losge@ to derivatives will be reclassified
to interest expense as interest payments are nmatiieedCompany’s variable-rate debt. The Companyiiteated an interest rate swap in
October 2008 due to the bankruptcy declaratiomefcbunterparty bank. The Company continues tortéipe net gain or loss related to the
discontinued cash flow hedge in OCI, and such agt gr loss is expected to be reclassified into
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earnings during the original contractual termshef $wap agreement as the hedged interest paynergs@ected to occur as forecasted.
During the next 52-week period, the Company estsigttat an additional $15.4 million will be reclfiesl as an increase to interest expense
for all of 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 July 29, 2011, and J0y 2010, the Company had no such non-designaigdgels.

The tables below present the fair value of the Camygjs derivative financial instruments as well lasitt classification on the
condensed consolidated balance sheets as of JUAD29 and January 28, 2011 (in thousands):

July 29, January 28,
(in thousands) 2011 2011
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified in current lialgiitas Accrued expenses and o $ 11,15¢ $ —
Interest rate swaps classified in noncurrent liadd as Other liabilitie $ 8,93t $ 34,92:¢

The tables below present the pre-tax effect ofdbmpanys derivative financial instruments on the condersetsolidated stateme
of income (including OCI, see Note 2) for the 13elwand 26-week periods ended July 29, 2011 and3yl2010 (in thousands):

13 Weeks Endec 26 Weeks Endec
July 29, July 30, July 29, July 30,
(in thousands) 2011 2010 2011 2010
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativeagoized in OC $ 1,23 % 10,89: $ 2,83t % 15,43¢

Loss related to effective portion of derivativelessified from

Accumulated OCI to Interest exper $ 8,821 $ 11,06 $ 18,141 $ 23,401
Loss related to ineffective portion of derivatiwzognized in Other
(income) expens $ 105 $ 14C % 206 $ 28t

Credit-risk-related contingent features

The Company has agreements with all of its inteast swap counterparties that contain a provigitoniding that the Company
could be declared in default on its derivative géfions if repayment of the underlying indebtednsesscelerated by the lender due to the
Company’s default on such indebtedness.

As of July 29, 2011, the fair value of intereserawvaps in a net liability position, which includesrued interest but excludes any
adjustment for nonperformance risk related to trEgeements, was $20.5 million. If the Company v@éched any of these provisions at
July 29,

10




2011, it could have been required to post fullatelfal or settle its obligations under the agreamahan estimated termination value of $20.5
million. As of July 29, 2011, the Company had nadzhed any of these provisions or posted anyteddlbrelated to these agreements.

8. Commitments and contingencies
Legal proceedings

On August 7, 2006, a lawsuit entiti€@ynthia Richter, et al. v. Dolgencorp, Inc., etvahs filed in the United States District Court for
the Northern District of Alabama (Case No. 7:0604637-LSC) (“Richter”) in which the plaintiff alleg that she and other current and
former Dollar General store managers were imprgpaassified as exempt executive employees undeF#ir Labor Standards Act
(“FLSA") and seeks to recover overtime pay, liquathdamages, and attorneys’ fees and costs. OnsAt§u2006, th&ichterplaintiff filed
a motion in which she asked the court to certifiationwide class of current and former store marsagéne Company opposed the plaintiff's
motion. On March 23, 2007, the court conditionakytified a nationwide class. On December 2, 2008ice was mailed to over 28,000
current or former Dollar General store managerd,approximately 3,860 individuals opted into thedait. In May 2011, the court entered
amended scheduling order that governs, among titmgys, deadlines for fact discovery (NovemberZ, 1) and the filing of the Comparsy’
anticipated decertification motion (October 14, 20and any potentially dispositive motions (Decemb® 2011). The court’s scheduling
order establishes a trial date of May 21, 2012e Tbmpany does not anticipate a ruling on its déication motion before January 2012.

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

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

On May 18, 2006, the Company was served with adavestittedTammy Brickey, Becky Norman, Rose Rochow, Sandysaved
and Melinda Sappington v. Dolgencorp, Inc. and BoGeneral Corporatior{Western District of New York, Case No. 6:06-cv-88e6DGL,
originally filed on February 9, 2006 and amendedviaty 12, 2006 (“Brickey”)). Thdrickeyplaintiffs seek to proceed collectively under the
FLSA and as a class under New York, Ohio, Maryland North Carolina wage and hour statutes on befisdfmong others, assistant store
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managers who claim to be owed wages (includingtomerwages) under those statutes. On February®2,,2he court denied the plaintiffs’
class certification motion in its entirety and aielbthat the matter proceed only as to the namadtjgfs. On March 22, 2011, the plaintiffs
moved the court for reconsideration of its Ordemydieg their class certification motion. On Maradb, 2011, the plaintiffs’ reconsideration
motion was denied, and the plaintiffs did not appleat ruling. The case will proceed now only ashte named plaintiffs, and the Company
does not expect the outcome to be material tangstial 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 whitte plaintiff, a former store manager, alleged #iee was paid less
than male store managers because of her sex,latiginof the Equal Pay Act and Title VII of thev@iRights 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 imfgsecales. Under the amended complaint, plaintiétsksto proceed collectively under the
Equal Pay Act and as a class under Title VII, aguest back wages, injunctive and declaratoryfréiigiidated damages, punitive damages
and attorneys’ fees and costs.

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

On April 19, 2010, the plaintiffs moved for clagtification 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 Compangtton 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 ofikdiation. The mediation occurr
in March and April, 2011, and the Company has reda@n agreement in principle to settle the mattdvehalf of the entire putative class.
proposed settlement, which still must be submititeaind approved by the court, provides for both etary and equitable relief. Under the
proposed terms, the Company will pay $15.5 miliiwto a fund for the class members that will be appoed and paid out to individual
members (less any additional attorneys’ fees igialiion costs approved by the court), upon subimissf a valid claim. It will pay an
additional $3.25 million for plaintiffs’ legal feeend costs. Of the total $18.75 million anticighpayment, the Company expects to receive
reimbursement from its Employment Practices Liapilnsurance (“EPLI") carrier of approximately $@5million, which represents the
balance remaining of the $20 million EPLI policyeoing the claims. In addition, the Company ha®ed to make certain adjustments to its
pay setting policies and procedures for new staxragers. If the settlement is approved, the

12




Company expects to implement the new pay poliaespactices no later than April 2012. At thiseainthe Company expects the proposed
settlement to be filed with the court by the en®eptember, 2011 and anticipates the court’s ridomgetime during the fall of 2011. Because
it deemed settlement probable and estimable, tiep@oy accrued for the net settlement as well asddrin additional anticipated fees
related thereto during the 1@eek period ended April 29, 2011, and concurrergborded a receivable of approximately $15.9 nrilfimm its
EPLI carrier.

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

On June 16, 2010, a lawsuit entitlBHaleka Gross, et al v. Dollar General Corporatigas filed in the United States District Court
for the Southern District of Mississippi (Civil Aot No. 3:10CV340WHB-LR) (“Gross”) in which threerfer non-exempt store employees,
on behalf of themselves and certain other non-ex&uopar General store employees, alleged that these not paid for all hours worked in
violation of the FLSA. Specifically, plaintiffs @fjed that they were not properly paid for certagaks and sought back wages (including
overtime wages), liquidated damages and attorrfegs’ and costs.

Before the Company was served with @Gmsscomplaint, the plaintiffs dismissed the action aadiled it in the United States
District Court for the Northern District of Missippi, now captioned aSynthia Walker, et al. v. Dollar General Corporaticet al.(Civil
Action No. 4:10-CV119-P-S) (“Walker”). Th&/alkercomplaint was filed on September 16, 2010, andaljh it added approximately eight
additional plaintiffs, it added no substantive gdéons beyond those alleged in tABmsscomplaint. The Company filed a motion to transfer
the case back to the Southern District of Missjasiiiong with a motion to dismiss for lack of parabjurisdiction over two corporate
defendants and for failure to state a claim asdttad General Corporation. The motion to transémains pending, but the plaintiffs agree:
dismiss their claims against Dollar General Corporeand Dolgencorp of Texas, Inc., another corf@defendant, and to dismiss two of the
eight named plaintiffs. To date, no other indidtiuhave opted into th&alkermatter, and the plaintiffs have not asked the caucertify
any class.

On August 2, 2011, the court entered a schedulidgrahat governs, among other things, the deasifimecertification-related
discovery (January 31, 2012) and the filing of amgtion for conditional certification by the plaifis (March 2, 2012). The Company’s
response to any conditional certification motionsirioe filed within 30 days of such motion, or byreta2, 2012, whichever is later.
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At this time, it is not possible to predict whethiee court will permit th&Valkeraction to proceed collectively. The Company does
not believe that¥Walkeris appropriate for collective treatment and belgetrat its wage and hour policies and practicesptymith both
federal and state law. Although the Company plansagorously defendValker,no assurances can be given that the Company will be
successful in the defense on the merits or otherv@amilarly, at this time the Company cannot eatareither the size of any potential clas
the value of the claims raised. For these reagbasCompany is unable to estimate any potential tosange of loss; however if the Comp
is not successful in its defense efforts, the rggm of this action could have a material advef§ect on the Company’s financial statements
as a whole.

On August 26, 2010, a lawsuit containing allegatisnbstantially similar to those raised in Yhalkermatter was filed by a single
plaintiff in the United States District Court fdra Eastern District of Kentuck8Brenda McCown v. Dollar General Corporatioicase
No. 21(-297 (WOB)). On May 11, 2011, the Company agree@solve the matter for an amount that is not maltéiits financial statemer
as a whole.

On May 20, 2011, a lawsuit entitl&dinn-Dixie Stores, Inc., et al. v. Dolgencorp, Li@s filed in the United States District Court
the Southern District of Florida (Case No. 9:1186601-DMM) (“Winn-Dixie") in which the plaintiffs bege that the sale of food and other
items in approximately 90 of the Company’s stoeegh of which allegedly is or was at some timeamaded in a shopping center with one of
plaintiffs’ stores, violates restrictive covenatitat plaintiffs contend are binding on the occupaitthe shopping centers. Plaintiffs seek
damages and an injunction limiting the sale of faad other items in those stores. The Companydstémvigorously defend th&inn-Dixie
matter. However, at this time, no assurances eagiven that the Company will be successful id@gense of the action on the merits or
otherwise. Similarly, at this time, because ofedénces among the leases and the stores invohdedeatain outstanding threshold issues that
will have to be addressed by the court, the Comjmapable reasonably to estimate potential loss@sgver, if the Company is not
successful in defending thiinn-Dixie matter, the outcome could have a material advdfset@n the Company’s financial statements as a
whole.

In October 2008, the Company terminated an inteegstswap as a result of the counterparty’s datitar of bankruptcy. This
declaration of bankruptcy constituted a defaultarrttie contract governing the swap, giving the Camypthe right to terminate. The
Company subsequently settled the swap in Novem®@s for approximately $7.6 million, including inést accrued to the date of
termination. On May 14, 2010, the Company receweigmand from the counterparty for an additionghpent of approximately $19 million
plus interest, claiming that the valuation usedalzulate the $7.6 million was commercially unresdde, and seeking to invoke the
alternative dispute resolution procedures estadtisly the bankruptcy court. The Company particgh@iethe alternative dispute resolution
procedures as it believed a reasonable settlemmuitibe in the best interest of the Company todtteé substantial risk and costs of
litigation. In April of 2011, the Company reachedettlement with the counterparty under which tleenBany paid an additional $9.85
million in exchange for a full release. The Compawygrued the settlement amount along with additierpected fees and costs related
thereto in the 13-week period ended April 29, 200He settlement was finalized and the payment wadenmn May 2011.
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From time to time, the Company is a party to vasiother legal actions involving claims incidentattie conduct of its business,
including actions by employees, consumers, sugplgvernment agencies, or others through privetterss, class actions, administrative
proceedings, regulatory actions or other litigatioeluding without limitation under federal anét& employment laws and wage and hour
laws. The Company believes, based upon informatimrently available, that such other litigation at@ims, both individually and in the
aggregate, will be resolved without a material aseeffect on the Compargyfinancial statements as a whole. However, litigeinvolves ai
element of uncertainty. Future developments coalgse these actions or claims to have a materigrae\effect on the Company'’s results of
operations, cash flows, or financial position. tidition, certain of these lawsuits, if decided adety to the Company or settled by the
Company, may result in liability material to ther@eany’s financial position or may negatively affegerating results if changes to the
Company’s business operation are required.

9. Segment reporting
The Company manages its business on the basissakportable segment. As of July 29, 2011, alhef€ompanys operations wet

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 26 Weeks Endec
July 29, July 30, July 29, July 30,

(In thousands) 2011 2010 2011 2010
Classes of similar product

Consumable $ 2,611,070 $ 2,297,37. $ 5,140,141 $ 4,528,87.

Seasona 502,56¢ 471,18! 959,62¢ 901,23t

Home product: 235,80: 222,45¢ 470,01: 447,32t

Apparel 225,75: 223,13 457,11 448,03:

Net sales $ 3,575,19. % 3,214,15! $ 7,026,89. $ 6,325,46!

10. Related party transactions

Affiliates of Kohlberg Kravis Roberts & Co. (“KKR"and Goldman, Sachs & Co. indirectly own a subghportion of the
Company’s common stock. A Member and a DirectdkiKR and a Managing Director of Goldman, Sachs & §mve on the Company’s
Board of Directors.

Affiliates of KKR and Goldman, Sachs & Co. (amorther entities) may be lenders under the Compargyios secured term loan
facility (“Term Loan Facility”) with a principal Hance as of July 29, 2011 of approximately $1.96obi. The Company paid approximately
$36.8 million and $30.1 million of interest on thierm Loan Facility during the 26-week periods endely 29, 2011 and July 30, 2010,
respectively.

Goldman, Sachs & Co. is a counterparty to an amingiinterest rate swap with a $143.3 million noibamount as of July 29, 20:
entered into in connection with the Term Loan RgcilThe Company paid Goldman, Sachs & Co. apprataty $10.6 million and $9.1
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million in the 26-week periods ended July 29, 2@hdl July 30, 2010, respectively, pursuant to thisps

Affiliates of KKR and Goldman, Sachs & Co. serveduamderwriters in connection with the secondargrirify of the Company’s
common stock held by certain existing shareholtteaswas completed in April 2010. The Company ditlsell shares of common stock,
receive proceeds from such shareholders’ saleavéshof common stock or pay any underwriting feesonnection with the secondary
offering. Certain members of the Company’s managemeercised registration rights in connection vgitich offering.

11. Guarantor subsidiaries
Certain of the Company’s subsidiaries (the “Guaresi) have fully and unconditionally guaranteedagjoint and several basis the
Company’s obligations under certain outstanding débgations. Each of the Guarantors is a direéhdirect wholly-owned subsidiary of

the Company. The following consolidating schedplessent condensed financial information on a coetbivasis, in thousands.
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July 29, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
BALANCE SHEET:
ASSETS
Current asset:
Cash and cash equivalel $ 55,43 $ 36,61 $ 21,00¢ $ — $ 113,05(
Merchandise inventorie — 1,973,86: — 1,973,86.
Income taxes receivah 64,46¢ 4,70( — (25,739 43,43¢
Deferred income taxe 9,42¢ — 14,067 (23,497 —
Prepaid expenses and other current
asset: 846,39 4,574,66! 4,312 (5,282,94) 142,43.
Total current asse 975,72¢ 6,589,84. 39,38 (5,332,16) 2,272,78
Net property and equipme 108,51! 1,514,22. 253 — 1,622,99
Goodwill 4,338,58! — — — 4,338,58!
Intangible assets, n 1,199,201 46,57 — — 1,245,77.
Deferred income taxe — 49,44 (49,442) —
Other assets, n 5,894,51 13,07: 320,93! (6,179,54) 48,96¢
Total asset $ 12,516,54 $ 8,163,70! $ 410,01: $ (11,561,16) $ 9,529,10:
LIABILITIES AND
SHAREHOLDERY EQUITY
Current liabilities:
Current portion of long-term
obligations $ — 3 9%: $ — $ — $ 962
Accounts payabl 4,555,16. 1,791,241 50,71¢ (5,274,17) 1,122,944
Accrued expenses and ot} 63,12¢ 251,04¢ 61,21« (8,769 366,62:
Income taxes payab — — 26,54+ (25,73¢) 81C
Deferred income taxe — 59,09¢ — (23,499 35,60¢
Total current liabilities 4,618,29. 2,102,35; 138,47t (5,332,16) 1,526,95.
Long-term obligations 3,040,46 3,162,95: — (3,424,01) 2,779,40!
Deferred income taxe 429,98 243,49( — (49,447) 624,03:
Other liabilities 44,96 29,47 141,44: — 215,87!
Redeemable common sto 9,271 — — — 9,271
Shareholder equity:
Preferred stoc — — — — —
Common stocl 298,84 23,85t 10C (23,959 298,84
Additional paic-in capital 2,951,76. 431,25: 19,90( (451,15 2,951,76.
Retained earning 1,133,94. 2,170,33 110,09! (2,280,42) 1,133,94.
Accumulated other comprehensi
loss (10,989 — — — (10,987)
Total shareholde’ equity 4,373,56 2,625,44, 130,09! (2,755,53) 4,373,56
Total liabilities and shareholders’
equity $ 12,516,54 $ 8,163,70! $ 410,01: $ (11,561,16) $ 9,529,10:
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January 28, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
BALANCE SHEET:
ASSETS
Current asset:
Cash and cash equivalel $ 111,54¢ $ 364,40 $ 21,497 $ — $ 497,44¢
Merchandise inventorie — 1,765,43: — — 1,765,43.
Income taxes receivah 13,52¢ — — (13,529 —
Deferred income taxe 8,871 — 6,82t (15,707 —
Prepaid expenses and other current
asset: 741,35: 3,698,11 4,45¢ (4,338,97) 104,94t
Total current asse 875,30 5,827,95: 32,77¢ (4,368,20)) 2,367,82!
Net property and equipme 105,15! 1,419,13 287 — 1,524,57!
Goodwill 4,338,58! — — — 4,338,58!
Intangible assets, n 1,199,201 57,72 — — 1,256,92.
Deferred income taxe — — 47,69( (47,69() —
Other assets, n 5,337,52, 12,67t 304,28! (5,596,17) 58,31:
Total asset $ 11,855,76 $ 7,317,48 $ 385,03t $ (10,012,06) $ 9,546,22,
LIABILITIES AND
SHAREHOLDERY EQUITY
Current liabilities:
Current portion of long-term
obligations $ — 3 1,157 $ — $ — $ 1,157
Accounts payabl 3,691,56. 1,541,59: 50,82« (4,330,34) 953,64
Accrued expenses and ott 68,39¢ 226,22" 61,75t (8,637 347,74:
Income taxes payab 11,92: 13,24¢ 14,34: (13,529 25,98(
Deferred income taxe — 52,55¢ — (15,707) 36,85¢
Total current liabilities 3,771,88 1,834,77 126,92( (4,368,20)) 1,365,37.
Long-term obligations 3,534,44 3,000,87 — (3,248,259 3,287,07!
Deferred income taxe 417,87- 228,38: — (47,690 598,56!
Other liabilities 67,93: 27,25( 136,40( — 231,58:
Redeemable common sto 9,15¢ — — — 9,15:
Shareholder equity:
Preferred stoc — — — — —
Common stocl 298,81¢ 23,85t 10C (23,959 298,81¢
Additional paic-in capital 2,945,02. 431,25: 19,90( (451,15 2,945,02.
Retained earning 830,93: 1,771,09: 101,71¢ (1,872,80) 830,93:
Accumulated other comprehensi
loss (20,2996 — — — (20,2996
Total shareholde’ equity 4,054,47 2,226,19! 121,71¢ (2,347,91) 4,054,47
Total liabilities and shareholders’
equity $ 11,855,76 $ 7,317,48 $ 385,03t $ (10,012,06) $ 9,546,22,
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STATEMENTS OF INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom:

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiariesearnings, net ¢
taxes

Net income

STATEMENTS OF INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiariesearnings, net ¢
taxes

Net income

For the 13-weeks ended July 29, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 74,40 $ 3,575,19: $ 22,58 $ (96,98°Y) $ 3,575,19.
— 2,426,85: — — 2,426,85;
74,40 1,148,34; 22,58 (96,98%) 1,148,34.
67,64( 805,79( 21,86¢ (96,989 798,31
6,76/ 342,55: 713 — 350,02¢
(11,689 (6,115) (5,266) 23,04: (26)
69,29: 14,39¢ 8 (23,049 60,65:
58,23¢ — — — 58,23¢
(109,079 334,27: 5,971 — 231,16:
(40,666 124,34 1,44¢ — 85,12
214,45! — — (214,45Y —
$ 146,04. $ 209,93( $ 452 % (214,45 $ 146,04
For the 13 weeks ended July 30, 2010
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 73,12: $ 3,214,15" % 21,94: $ (95,065 $ 3,214,15!
— 2,178,17! — 2,178,17
73,12: 1,035,97! 21,94: (95,065 1,035,97
66,45 744,21 19,62: (95,06%) 735,22,
6,66¢ 291,76° 2,321 — 300,75
(10,390 (3,219 (4,959 18,53: (32)
77,85: 10,00: 6 (18,53) 69,33(
6,52¢ — — 6,52¢
(67,319 284,98 7,26¢ — 224,93:
(24,106 105,77: 2,07z — 83,73¢
184,40¢ — — (184,409 —
$ 141,19' 3 179,21: $ 5197 $ (184,400 $ 141,19!
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STATEMENTS OF INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom:

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiariesearnings, net ¢
taxes

Net income

STATEMENTS OF INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiariesearnings, net ¢
taxes

Net income

For the 26-weeks ended July 29, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 161,92: $ 7,026,89. $ 41,39 % (203,31¢) 7,026,89.
— 4,791,15. — 4,791,15:
161,92: 2,235,73! 41,39¢ (203,31¢) 2,235,73!
147,20 1,580,35! 39,84¢ (203,31¢) 1,564,009
14,72( 655,38 1,54¢ — 671,64
(24,110 (10,09¢) (10,49)) 44,65t (45)
144,03t 26,841 14 (44,655 126,24«
60,51 — — — 60,51
(165,719 638,63( 12,02¢ — 484,93
(61,110 239,38’ 3,64¢ — 181,92¢
407,62( — — (407,620 —
$ 303,01 $ 399,24 $ 8,371 $ (407,62() 303,01:
For the 26-weeks ended July 30, 2010
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 160,58t $ 6,325,46! $ 4159 % (202,17°) 6,325,46!
— 4,289,73 — — 4,289,73.
160,58t 2,035,73! 41,59 (202,17°) 2,035,73!
146,07. 1,466,07! 34,28t (202,17°) 1,444,25!
14,51 569,66( 7,30¢ — 591,48
(21,407 (5,929 (9,907 37,20¢ (39)
157,30¢ 21,23 11 (37,209 141,34¢
6,671 — — 6,671
(128,059 554,35¢ 17,20: — 443,49¢
(46,909) 207,68 5,53¢ — 166,30¢
358,34 — — (358,34)) —
$ 277,19 $ 346,67: $ 11,667 $ (358,34) 277,19:
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STATEMENTS OF CASH
FLOWS:

Cash flows from operating activitie

Net income

Adjustments to reconcile net income

to net cash provided by (used in)
operating activities
Depreciation and amortizatic
Deferred income taxe
Tax benefit of stock optior
Loss on debt retirement, r
Non-cash share-based
compensatiol
Other noi-cash gains and loss
Equity in subsidiarie’ earnings, ne
Change in operating assets and
liabilities:
Merchandise inventorie
Prepaid expenses and other
current assel
Accounts payabl
Accrued expenses and ott
Income taxe:
Other
Net cash provided by (used |
operating activitie:
Cash flows from investing activitie
Purchases of property and equipm
Proceeds from sale of property and
equipmen
Net cash used in investing activiti
Cash flows from financing activitie
Issuance of common sto
Repayments of lor-term obligation:
Borrowings under revolving credit
agreemen
Repayments of borrowings under
revolving credit agreeme
Repurchases of common stock and
settlement of equity awards, net (
employee taxes pa
Tax benefit of stock optior
Changes in intercompany note
balances, ne
Net cash provided by (used |
financing activities
Net decrease in cash and c
equivalents

For the 26 weeks ended July 29, 2011

Cash and cash equivalents, beginning

of period
Cash and cash equivalents, end of
period

DOLLAR

GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 303,01 $ 399,.24: $ 8,371 $ (407,620 $ 303,01
16,23¢ 119,56t 65 — 135,87:
5,47¢ 21,65: (8,999 — 18,13¢
(450) — — — (450)
60,30 — — — 60,30
6,79¢ — — — 6,79¢
457 17,25: — — 17,70¢
(407,62 — — 407,62 —
— (222,66 — — (222,66¢)
(14,84) (22,659 35¢ — (37,13¢)
8,23. 158,56 (107) — 166,69
(13,54() 27,43 4,50( — 18,39¢
(62,41) (17,949 12,20: — (68,155)
1,35¢ (1,425) 2 — (69)
(96,999 479,03( 16,40¢ — 398,43
(14,330 (203,76:) (31) — (218,12)
12 461 — — 47
(14,319 (203,30) (31 — (217,650
177 — — — 177
(910,67) (684) — — (911,36
371,60 — — — 371,60
(25,600) — — — (25,600)
(451) — — — (451)
45( — — — 45(
619,70 (602,83 (16,869 — —
55,20 (603,520 (16,869 — (565,18Y)
(56,11) (327,79) (494 — (384,391
111,54 364,40 21,49 — 497 44¢
5543 $ 36,61 $ 21,00: $ — 3 113,05(
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STATEMENTS OF CASH
FLOWS:
Cash flows from operating activitie
Net income
Adjustments to reconcile net income
to net cash provided by (used in)
operating activities
Depreciation and amortizatic
Deferred income taxe
Tax benefit of stock optior
Loss on debt retirement, r
Non-cash share-based
compensatiol
Other noi-cash gains and loss
Equity in subsidiarie’ earnings, ne
Change in operating assets and
liabilities:
Merchandise inventorie
Prepaid expenses and other
current assel
Accounts payabl
Accrued expenses and ott
Income taxe:
Other
Net cash provided by (used |
operating activitie:
Cash flows from investing activitie
Purchases of property and equipm
Proceeds from sale of property and
equipmen
Net cash used in investing activiti
Cash flows from financing activitie
Issuance of common sto
Repayments of lor-term obligation:
Repurchases of common stock and
settlement of equity awards, net (
employee taxes pa
Tax benefit of stock optior
Changes in intercompany note
balances, ne
Net cash provided by (used |
financing activities
Net increase (decrease) in cash
cash equivalent

Cash and cash equivalents, beginning

of period
Cash and cash equivalents, end of
period

For the 26 weeks ended July 30, 2010

DOLLAR

GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 277,19: $ 346,67: $ 11,667 $ (358,34) $ 277,19:
16,92+ 109,21( 22 — 126,15
6,95: (4,212) (7,599) — (4,860)
(5,387 — — — (5,38
6,381 — — — 6,381
8,36¢ — — — 8,36¢
652 5,81¢ — — 6,46¢
(358,34) — — 358,34: —
— (219,589 — — (219,589
3,347 (18,729 (445 — (15,82
(8,226) 122,21 12) — 113,97¢
(30,48 (5,509) 151 — (35,83¢)
(1,006) 8,23t 16,04( — 23,26¢
7 (1,019) — — (1,01)
(83,619 343,09¢ 19,82t — 279,30
(11,229 (151,77) (59) — (163,059
— 544 — — 544
(11,22) (151,23) (59) — (162,519
401 — — — 401
(57,229 (90¢) — — (58,13)
(5,099) — — — (5,099)
5,387 — — — 5,387
160,72 (140,399 (20,33) — —
104,19( (141,300) (20,33) — (57,44
9,35( 50,56( (565) — 59,34
97,62 103,00: 21,45¢ — 222,07
106,97( $ 153,56 $ 20,89( $ — $ 281,42;
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Report of Independent Registered Public Accountindrirm

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

We have reviewed the condensed consolidated batdmasd of Dollar General Corporation and subsidfafihe Company) as of
July 29, 2011, and the related condensed consetidatitements of income for the thirteen and twseityveek periods ended July 29, 2011
and July 30, 2010, and the condensed consolidéagzhsents of cash flows for the twenty six-weekqus ended July 29, 2011 and July 30,
2010. These financial statements are the respditsitfithe Company’s management.

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

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

We have previously audited, in accordance withsthedards of the Public Company Accounting Ovetdigiard (United States),
the consolidated balance sheet of Dollar Genergb@ation as of January 28, 2011 and the relatedalmlated statements of income,
shareholders’ equity, and cash flows for the figealr then ended (not presented herein) and inepart dated March 22, 2011, we expressed
an unqualified opinion on those consolidated finainstatements. In our opinion, the informationfeeth in the accompanying condensed
consolidated balance sheet as of January 28, R0fdlrly stated, in all material respects, in tigla to the consolidated balance sheet from
which it has been derived.

/sl Ernst & Young LLF

August 30, 201:
Nashville, Tennesse
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS.

General

This discussion and analysis is based on, shoutddxewith, and is qualified in its entirety byetaccompanying unaudited
condensed consolidated financial statements aatktehotes, as well as our consolidated finantaééients and the related Management'’s
Discussion and Analysis of Financial Condition &w®bults of Operations as contained in our AnnualdReon Form 10-K for the year ended
January 28, 2011. It also should be read in comijpmevith the disclosure under “Cautionary Disclas®egarding Forward-Looking
Statements” in this report.

Executive Overview

We are the largest discount retailer in the UnB&ates by number of stores, with 9,641 stores éalcett 35 states as of July 29, 2011,
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 petlissppnd non-consumable products
such as seasonal merchandise, home decor and dtenast apparel. Our merchandise includes highitgurational brands from leading
manufacturers, as well as comparable quality peibaand selections with prices at substantial distto 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 Ipinigeour customers make
the most of their spending dollars. We believeaanvenient store format and broad selection of kyjgdility products at compelling values
have driven our substantial growth and financiakegs over the years. Like other companies, oeepdist three years we have been oper
in an environment with heightened economic chaksnand uncertainties. Consumers are facing vetyraigs of unemployment, fluctuating
food, gasoline and energy costs, rising medicakscasntinued weakness in the housing and creditets and the timetable for economic
recovery remains uncertain. Nonetheless, as atrefsolir long-term mission of serving the valoenscious customer, coupled with a vigor
focus on improving our operating and financial parfance, we remain cautiously optimistic with rebir executing our operating priorities
in 2011.

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

. drive productive sales growth,

. increase our gross profit rate,

. leverage process improvements and information tolyy to reduce costs, and
. strengthen and expand our culture of serving others
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Ouir first priority is driving productive sales grtwby increasing shopper frequency and transaetioount and maximizing sales |
square foot. We have enhanced our category manag@moeesses, allowing us to continue expandingponatuct offerings while also
improving profitability, by adding more productiitems and eliminating unproductive items. We aikzirig the space in our stores more
productively by implementing more consistent spale@ning; and in early 2011 we completed the fpfase of our three year initiative to
raise the shelf height in our stores, increasimgitiear feet available to expand our merchandifgings. In addition, we are making
significant progress in defining and improving store standards with a goal of maintaining a cdéeistdook and feel across all stores. We
evaluate our store hours on an ongoing basis apdramistically adjust our hours for our customeamshvenience. We are targeting both new
and existing customers with our improved advenjsiiiculars as well as through our website andadaeedia. Finally, we believe we have
significant potential to grow sales through newestgrowth in both existing and new markets. We paaopen approximately 625 new stores
in fiscal 2011, including 301 stores opened throdiglly 29, 2011, and to enter three additional staf®nnecticut, New Hampshire and
Nevada. We are currently in the process of devetppur strategy and locating store sites for oanpéd entrance into California in 20.

Our criteria for opening new stores are based onanaus factors including, among other things, awdlity of appropriate sites, expected
sales, lease terms, population demographics, caimopetnd the employment environment.

Our second priority is to increase gross profibtlgh category management, distribution efficienaésink reduction, an improved
pricing model, and expansion of private brand dffgs and increased foreign sourcing. Over the defriam 2008 through 2010, our gross
profit rate improved significantly, and we beliewe have additional opportunities to improve over liting term, although at a more moderate
pace. While gross profit continued to increaséhinfirst half of 2011, we experienced some degrandah our gross profit rate and we expect
to continue to experience headwinds in the neardutelated to sales mix and increased producs ¢ast the resulting effect on initial
markup and LIFO). Our merchandising team has beecessful in its efforts to upgrade our merchansgédection to better serve our
customers while managing our everyday low pricategly. We constantly review our pricing and markdatvategies and work diligently to
minimize product cost increases and to remain caithge We believe we have the potential to dingstburce a larger portion of our products
at savings to current costs. We offer a wide varétnational brands at competitive prices, butare also focused on increasing sales of
private brands, which generally have lower pricenfsoand higher gross profit rates than nationahts, to ensure an optimal mix of product
offerings. Our operations group continues to bélgiocused on inventory shrink reduction initiass while our supply chain team continues
its efforts to increase efficiencies, with the goBleveraging transportation and distribution enges.

Our third priority is leveraging process improverngeand information technology to reduce costs. Véecammitted as an
organization to extract costs that do not affeetdstomer experience. Examples of our cost restuaiitiatives include the implementation
of workforce management standards, a keen focusfaty to minimize workers’ compensation expensalth awareness initiatives to
control healthcare costs, the installation of epengnagement systems in our stores as well asaisedepreventive maintenance, and the
reduction of waste management costs through rexyoli cardboard. In addition, our real estate
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team has had success in negotiating lease renetids we anticipate will benefit us going forward.

Our fourth priority is to strengthen and expandlBroGeneral’s culture of serving others. For cusimsrthis means helping them
“Save time. Save money. Every day!” by providingaai, well-stocked stores with quality productsoat prices. For employees, this means
creating an environment that attracts and retaéyseknployees throughout the organization. For th#ig, this means giving back to our st
communities. For shareholders, this means mediieig ¢xpectations of an efficiently and profitably organization that operates with
compassion and integrity.

Focus on these priorities resulted in improvedqrerfince in the second quarter of 2011 over the aoale 2010 period in many of
our key financial metrics, as follows. Basis poiatsounts referred to below are equal to 0.01%@e@entage of sales.

» Total sales increased 11.2% to $3.58 billion. Selessme-stores increased 5.9% driven by incréasasstomer traffic and
average transaction amount. Average sales peresépatrfor all stores over the 52-week period endldg 29, 2011 were
approximately $205, up from $199 for the compargier 52-week period.

»  Gross profit, as a percentage of sales, declinghtl to 32.1% compared to 32.2% in the 2010 pr@ur mix of sales
continued to trend toward more consumables, whaskela lower gross profit rate than ncansumables and our cost of prodt
continued to increase in the quarter, primarily thuencreased commodity and fuel costs. We recoesteishcrease to our LIFO
reserve of $10.7 million in the 2011 second quartenpared to $0.7 million in the 2010 second qualitkese factors were
substantially offset by increased pricing and lowarkdowns, inventory shrinkage and distributiontee costs, as a percentage
of sales.

* Inventory turnover declined to 5.1 times on a nglfour-quarter basis compared to 5.2 times foictireesponding prior year
period, primarily because of the expansion of oarahandise offerings related to the completionwfioitiative to raise the
shelf height in our stores, along with incremepitaichases within our normal inventory assortmeait should mitigate a portic
of anticipated cost increases.

« Selling, general and administrative expenses, &A@s a percentage of sales, was 22.3% compared.@8% in the 2010
second quarter. SG&A as a percentage of salemndedatiue to our significant sales increase as weasla continued focus on
cost reduction initiatives. We are realizing sigraht store labor savings as a result of our nevkfeoce management initiative

»  Operating profit, as a percentage of sales, w&% @@mpared to 9.4% in the 2010 second quartemanovement of 43 basis
points.

* Interest expense decreased by $8.7 million to $6lllibn in the 2011 second quarter primarily doddwer average
outstanding borrowings during the period and
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lower all-in interest rates on our term loan duesiduced notional amounts on interest rate swapsluy 15, 2011, we
redeemed the remaining $839.3 million outstandogyegate principal amount of our 10.625% senioesatilizing excess cash
and borrowings under our revolving credit facilifjne repurchase resulted in a non-operating loiseiquarter of $58.1 million
($35.4 million net of income taxes, or $0.10 péutaid share). Total lonterm obligations as of July 29, 2011 were $2.7Badoi)

a net reduction of $572 million from the prior year

* Netincome was $146.0 million, or $0.42 per dilushdre, compared to net income of $141.2 millior$@41 per diluted share,
in the 2010 second quarter.

In summary, in the 2011 second quarter, we weng ssccessful in managing our business and impropioitability even as we
faced the challenges of extended economic uncégsaiand increases in commodity and fuel costs.bélieve that our focus on providing
consumers with the products they need most fretuantl adhering to our everyday low price strategy helped us earn the trust of our
customers. Even as we have recently seen the ogexd$ through certain commodities cost increasgs;ustomer traffic and average
transaction have continued to increase, indicatiagjour customers are relying on us more than feweheir consumables needs. Our small
format and conveniently located stores providetiactive shopping alternative to customers seetaorgave time and money.

We expect to continue to experience uncertainti wagard to product and transportation fuel caststfe remainder of the year. In
addition, due to the continued economic uncertdiatgd by consumers and the impact of such unaogytan the discretionary spending of
our customers, we do not expect that sales ofaomsumables, as a percentage of our total salbsnevease from the 2010 fiscal year. Th
factors are likely to continue to pressure our gna®fit rate for the second half and full year 201

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

Results of Operations

Accounting PeriodsWe follow the concept of a 52-53 week fiscal y#eat ends on the Friday nearest to January 31fdllesving
text contains references to years 2011 and 201i@éhwhapresent the 53-week fiscal year which willl @m February 3, 2012 and the 52-week
fiscal year which ended January 28, 2011, respagtiReferences to quarterly accounting period2€irl and 2010 contained herein refer to
13-week accounting periods, except for the foutthrter of 2011, which will be a 14-week accountiegiod.

SeasonalityThe nature of our business is seasonal to a cexkdémt. Primarily because of sales of holidalgted merchandise, sa
in the fourth quarter have historically been higtem sales achieved in each of the first threetgusaof the fiscal year. Expenses and, to a
greater extent, operating income, vary by quaResults of a period shorter than a full year mayb@oindicative of results expected for the
entire year. Furthermore, the seasonal nature mbasiness may affect comparisons between periods.
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The following table contains results of operatidasa for the most recent 13-week and 26-week pewdedach of 2011 and 2010,
and the dollar and percentage variances among pevgls:

(amounts in millions,
except per share

13 Weeks Ended

2011 vs. 2010

26 Weeks Ended

2011 vs. 2010

July 29,

July 30,

Amount

%

July 29,

July 30,

Amount

%

amounts) 2011 2010 change change 2011 2010 change change
Net sales by categor
Consumable $ 2,611.: $ 2,297 $ 313.7 13.7% $ 5,140.: $ 4,528.¢ $ 611.3 13.5%
% of net sale 73.03% 71.48% 73.15% 71.60%
Seasona 502.¢ 471.2 31.4 6.7 959.¢ 901.c 58.4 6.5
% of net sale 14.06% 14.66% 13.66% 14.25%
Home product: 235.¢ 222.5 13.3 6.0 470.C 447 22.7 51
% of net sale 6.60% 6.92% 6.69% 7.07%
Apparel 225.¢ 223.1 2.6 1.2 457.1 448.( 9.1 2.0
% of net sale 6.31% 6.94% 6.51% 7.08%
Net sales $ 3,575.. $ 3,214.. $ 361.0 11.2% $ 7,026.¢ $ 6,325.! $ 7014 11.1%
Cost of goods sol 2,426.¢ 2,178.: 248.7 11.4 4,791.: 4,289.° 501.4 11.7
% of net sale 67.88% 67.77% 68.18% 67.82%
Gross profit 1,148.: 1,036.( 112.4 10.8 2,235.° 2,035.° 200.0 9.8
% of net sale 32.12% 32.23% 31.82% 32.18%
Selling, general and
administrative expenst 798.: 735.2 63.1 8.6 1,564.: 1,444.; 119.8 8.3
% of net sale 22.33% 22.87% 22.26% 22.83%
Operating profit 350.( 300.¢ 49.3 16.4 671.€ 591t 80.2 13.6
% of net sale 9.79% 9.36% 9.56% 9.35%
Interest incom (0.0 (0.0 0.0 (18.8) (0.0 (0.0 (0.0) 18.4
% of net sale (0.00)% (0.00)% (0.00)% (0.00)%
Interest expens 60.7 69.3 (8.7) (22.5) 126.2 141.: (15.1) (20.7)
% of net sale 1.70% 2.16% 1.80% 2.23%
Other (income) expen: 58.2 6.5 51.7 792.4 60.5 6.7 53.8 807.1
% of net sale 1.63% 0.20% 0.86% 0.11%
Income before income tax 231.2 224.¢ 6.2 2.8 484.¢ 443 41.4 9.3
% of net sale 6.47% 7.00% 6.90% 7.01%
Income taxe: 85.1 83.7 1.4 1.7 181.¢ 166.: 15.6 9.4
% of net sale 2.38% 2.61% 2.59% 2.63%
Net income $ 146.( 141.2 $ 48 34% $ 303. $ 277 $ 258 9.3%
% of net sale 4.08% 4.39% 4.31% 4.38%
$ 0.4z 0.41 $ 0.01 24% $ 0.8¢ $ 0.8( $ 0.08 10.0%

Diluted earnings per sha

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

Net Sales The net sales increase in the 2011 second queftects a samstore sales increase of 5.9% compared to the 204Qey
Same-stores include stores that have been opeasitl3 months and remain open at the end of oetieg period. For the 2011 quarter,
there were 8,938 same-stores which accounted fies 88$3.36 billion. The remainder of the salegéase was attributable to new stores,
partially offset by sales from closed stores. Comslhles sales increased at a higher rate than nsugmbles, with the most significant
growth related to changes in and further expansfaur candy and snacks, packaged food, and pétieha
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offerings. Sales growth in our home, basic appanél seasonal categories continued to be impagtesghkness and uncertainties in the
macroeconomic environment during the quarter.

Gross Profit.Our gross profit rate as a percentage of sale3@d$56 in the 2011 second quarter compared to 3thabe 2010
second quarter. Consumables, which generally lmverimarkups than non-consumables, have contiruggttease as a percentage of sales.
In addition, our purchase costs have increasedapiiyrdue to increased commodity and fuel costs.rééerded an increase to our LIFO
reserve of $10.7 million in the 2011 second quartenpared to $0.7 million in the 2010 second quafftkese factors were substantially of
by increased pricing and lower markdowns, invensiginkage and distribution center costs, as agm¢age of sales.

SG&A ExpenseSG&A expense was 22.3% as a percentage of salke RO11 period compared to 22.9% in the 2010 dedo
decrease of 54 basis points. Retail salaries iserkat a rate lower than our increase in salesctefh further progress in the phased rollout of
our workforce management system. A decrease imfiveecompensation contributed to the overall desedn SG&A as a percentage of s
as did a decrease in total advertising costs didyean increase in cooperative advertising. SG&ha @ercentage of sales, was also favorably
impacted by other cost reduction and productiviitiatives as well as the 11.2% increase in sdlkese improvements were partially offset
by depreciation and amortization expenses, whicteased at a higher rate than the increase in, galpzarily due to increased investment in
store fixtures and equipment resulting from reeceatchandising initiatives such as raising the hedgtour store shelves, as well as the
purchase of stores.

Interest ExpenseThe decrease in interest expense in the 201&gp&om the 2010 period is due to lower outstandiogowings,
resulting from our repurchases of indebtednes®iri 2and 2010 and lower all-in interest rates onteum loan primarily due to reduced
notional amounts on interest rate swaps. On Jul20%51, we redeemed the remaining $839.3 milliastanding aggregate principal amount
of our 10.625% senior notes utilizing excess cashl@rrowings under our revolving credit facility.

Other (Income) Expens®ther (income) expense in the 2011 period incladpsetax loss of $58.1 million resulting from the
repurchase of our 10.625% senior notes.

Income TaxesThe effective income tax rate for the 2011 peria$\86.8% compared to a rate of 37.2% for the 2@tidg which
represents a net decrease of 0.4%.

26 WEEKS ENDED JULY 29, 2011 AND JULY 30, 2010

Net Sales The net sales increase in the 2011 period refesame-store sales increase of 5.6% comparbd 010 period. Same-
stores include stores that have been open atl8asbnths and remain open at the end of the rewgpopeériod. For 2011, there were 8,938
same-stores which accounted for sales of $6.5@millThe remainder of the sales increase was at#iille to new stores, partially offset by
sales from closed stores. Consumables sales iecreas: higher rate than non-consumables, witmibst significant growth related to
changes in and further expansion of our candy aadks, packaged food, and perishables offeringgesSyrowth in our home, basic apparel
and seasonal categories has been impacted
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by weakness and uncertainties in the macroeconemiconment, and to some extent, by unfavorablelezdrends.

Gross Profit.The gross profit rate as a percentage of sale3W&86 in the 2011 period compared to 32.2% in BZDeriod.
Consumables, which generally have lower markups ttwan-consumables, represented a greater percesftagkes in the 2011 period than in
the 2010 period. In addition, our purchase coste lrecreased primarily due to increased commodityfael costs and we incurred higher
markdowns in the first quarter to sell through wmapparel and home products. We recorded an setesour LIFO reserve of $14.2 million
in the 2011 period compared to $0.7 million in #04.0 period. These factors were patrtially offsetrfzyeased pricing and lower inventory
shrinkage and distribution center costs, as a péage of sales.

SG&A ExpenseSG&A expense was 22.3% as a percentage of salke R011 period compared to 22.8% in the 2010 dedo
decrease of 57 basis points. SG&A in the 2011 pgerioludes expenses totaling $13.1 million, or &8ib points, for payments and accruals
related to the settlement and expected settlenféntodegal matters while SG&A in the 2010 periotludes expenses totaling $15.0 million,
or 24 basis points, primarily relating to sharedthsompensation incurred in connection with a séapnoffering of our common stock.
Retail salaries increased at a rate lower tharinmuease in sales reflecting further progress énpthased rollout of our workforce managen
system. A decrease in incentive compensation daned to the overall decrease in SG&A as a pergentasales as did a decrease in total
advertising costs driven by an increase in cooperatdvertising. SG&A, as a percentage of sales, also favorably impacted by other cost
reduction and productivity initiatives as well &g t11.1% increase in sales. These improvementspegtially offset by depreciation and
amortization expenses, which increased at a higtterthan the increase in sales, primarily duad¢oeiased investment in store fixtures and
equipment resulting from recent merchandisingatiites such as raising the height of our storeveiselas well as the purchase of stores.

Interest ExpenseThe decrease in interest expense in the 201&gp&om the 2010 period is due to lower outstandiogowings,
resulting from our repurchases of indebtednes®ii 2nd 2010 and lower all-in interest rates onteun loan primarily due to reduced
notional amounts on interest rate swaps. Durin@@1€l period, we redeemed or repurchased $864li®dmdggregate principal amount of
our outstanding 10.625% senior notes utilizing egagash and borrowings under our revolving creditify.

Other (Income) Expens@ther (income) expense in the 2011 period inclydetax losses totaling $60.3 million resulting frtime
repurchase of our 10.625% senior notes.

Income TaxesThe effective income tax rate for both the 2011 2080 periods was 37.5%.
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Liquidity and Capital Resources
Credit Facilities

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

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

Borrowings under the Credit Facilities bear intesgsa rate equal to an applicable margin plusuabption, either (a) LIBOR or (b)
a base rate (which is usually equal to the prine)rd he applicable margin for borrowings is (iJenthe term loan facility, 2.75% for LIBC
borrowings and 1.75% for base-rate borrowingsa@ipf July 29, 2011, under the ABL Facility (excipthe last out tranche described
above), 1.25% for LIBOR borrowings and 0.25% fosdsaate borrowings; and for any last out borrowjr&g25% for LIBOR borrowings and
1.25% for base-rate borrowings. The applicable marfpr borrowings under the ABL Facility (exceptthe case of last out borrowings) are
subject to adjustment each quarter based on avdedlyeexcess availability under the ABL Facilit¥e are also required to pay a
commitment fee to the lenders under the ABL Facflir any unutilized commitments at a rate of 0%7Ber annum. We also must pay
customary letter of credit fees.

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

We voluntarily prepaid $325 million of the Term lro&acility in January 2010 and, as a result, nthérprincipal payments will be
required prior to its maturity on July 6, 2014,@sing no mandatory prepayment provisions are trigiydefore such date. There is no
amortization under the ABL Facility. The entirergripal amount (if any) outstanding under the ABIcily is due and payable in full at
maturity on July 6, 2013.

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

We may voluntarily repay outstanding loans underflerm 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 subsids@and certain subsidiaries designated by usrumdesenior secured credit agreements as
“unrestricted subsidiaries”), referred to, collgety, as U.S. Guarantors.

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

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

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

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

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

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

At July 29, 2011, we had borrowings of $346.0 roiili $14.8 million of commercial letters of credihd $28.6 million of standby
letters of credit outstanding under our ABL FagiliVe anticipate potential borrowings under the ABdcility in fiscal 2011 up to a
maximum of $400 million outstanding at any one time
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Senior Notes due 2015 and Senior Subordinated €dggles due 2017

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”) at a redempiitare of 107.0% of the principal amount, plus aecr and unpaid interest, resulting in a
pretax loss of $2.2 million. On July 15, 2011, wdeemed the remaining $839.3 million outstandirgyegate principal amount of the Senior
Notes (which had been scheduled to mature on J)I2A15) at a redemption price of 105.313% of thegpal amount, plus accrued a
unpaid interest, resulting in a pretax loss of $58illion. The redemption was effected in accordawith the indenture dated as of July 6,
2007 governing the Senior Notes pursuant to a @atited May 31, 2011. The pretax losses on thassactions are reflected in Other
(income) expense in our condensed consolidateginséatt of income in the applicable 13-week and 26kweeriods ended July 29, 2011. We
funded the redemption price for the Senior Note wash on hand and borrowings under the ABL Rggcilinder which the borrowing rate
was 1.9% at July 29, 2011.

As of July 29, 2011, we had $450.7 million aggregaincipal amount of 11.875%/12.625% senior suinateéd toggle notes due
2017 (the “Senior Subordinated Notes”) outstandivigich mature on July 15, 2017, pursuant to anntute dated as of July 6, 2007 (the
“senior subordinated indenture”).

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. régooisly had the ability to elect to pay interegtincreasing the principal amount of 1
Senior Subordinated Notes or issuing new Seniopf&limated Notes (“PIK interest”) instead of paymash interest. Due to the expiration of
the natification period for such option, all intet@n the Senior Subordinated Notes has been paiill e payable in cash.

We may redeem some or all of the Senior Subordindtetes at any time at redemption prices descrivesbt forth in the senior
subordinated indenture. We also may seek, from torigne, to retire some or all of the Senior Sulmaited Notes through cash purchases in
the open market, in privately negotiated transastior otherwise. Such repurchases, if any, willetejpon prevailing market conditions, our
liquidity requirements, contractual restrictionglasther factors. The amounts involved may be melteri

Upon the occurrence of a change of control, whictieifined in the senior subordinated indentureh éatder of the Senior
Subordinated Notes has the right to require ugpanchase some or all of such holder’'s Senior $libaied Notes at a purchase price in cash
equal to 101% of the principal amount thereof, @losrued and unpaid interest, if any, to the rdpase date.

The senior subordinated indenture contains coveraniting, among other things, our ability and #dality of our restricted
subsidiaries to (subject to certain exceptionagur additional debt; issue disqualified stocksmuie certain preferred stock; pay dividends on
or make certain distributions and other restrigtagments; create certain liens or encumbrancdsgssats; enter into transactions with
affiliates; make payments to us; consolidate, mesgk or otherwise dispose of all or substantiallyof our assets; or designate our
subsidiaries as unrestricted subsidiaries.
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The senior subordinated indenture also provides¥ents of default which, if any of them occursudopermit or require the
principal of and accrued interest on the Seniorodibated Notes to become or to be declared dugayable.

Adjusted EBITD/

Under the agreements governing the Credit Fadilai®ed the indenture, certain limitations and restms could arise if we are not
able to satisfy and remain in compliance with sfpettifinancial ratios. Management believes the nsaptificant of such ratios is the senior
secured incurrence test under the Credit Facilifibgs test measures the ratio of the senior sdaldebt to Adjusted EBITDA. This ratio
would need to be no greater than 4.25 to 1 to asw@th limitations and restrictions. As of July 2911, this ratio was 1.3 to 1. Senior secured
debt is defined as our total debt secured by lgrgmilar encumbrances less cash and cash eguisaleBITDA is defined as income (loss)
from continuing operations before cumulative effeicthange in accounting principles plus interest ather financing costs, net, provision
for income taxes, and depreciation and amortiza#aljusted EBITDA is defined as EBITDA, further adjed to give effect to adjustments
required in calculating this covenant ratio under Gredit Facilities. EBITDA and Adjusted EBITDA&anot presentations made in
accordance with U.S. GAAP, are not measures ohéii@ performance or condition, liquidity or prdfitility, and should not be considered as
an alternative to (1) net income, operating incamany other performance measures determined ordacce with U.S. GAAP or (2)
operating cash flows determined in accordance With GAAP. Additionally, EBITDA and Adjusted EBITDAre not intended to be
measures of free cash flow for management’s distraty use, as they do not consider certain caglinements such as interest payments,
tax payments and debt service requirements andaeplents 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 26-weeks endec 52-weeks endec
Jul. 29, Jul. 30, Jul. 29, Jul. 30, Jul. 29, Jan. 28,

(in millions) 2011 2010 2011 2010 2011 2011
Net income $ 146.C $ 1412 $ 303.C $ 2772 $ 653.7 $ 627.¢
Add (subtract)

Interest incomi (0.0 (0.0 (0.0 (0.0 (0.2 (0.2

Interest expens 60.7 69.2 126.3 141 259.1 274.]

Depreciation and amortizatic 65.4 59.¢ 129.% 119.¢ 252.1 242.:

Income taxe: 85.1 83.7 181.¢ 166.: 372.7 357.1
EBITDA 357.2 354.( 740.¢ 704.7 1,537. 1,501.:
Adjustments

Loss on debt retirement, r 58.1 6.4 60.3 6.4 68.5 14.¢

Loss on hedging instrumer 0.1 0.1 0.2 0.2 0.4 0.4

Advisory and consulting fees to affiliat — — — 0.1 — 0.1

Non-cash expense for sh-based award 3.3 3.4 6.8 9.t 13.2 16.C

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

Indirect costs related to merger and stock

offering — — — 0.8 0.5 1.3

Other noi-cash charges (including LIF( 12.1 3.4 17.€ 5.2 23.¢ 11.5
Total Adjustment: 73.€ 13.5 98.C 22.2 119.7 43.€
Adjusted EBITDA $ 430.6 $ 367.. $ 838.¢ $ 726.¢ $ 1657. $ 1545.

Current Financial Condition / Recent Developments

At July 29, 2011, we had total outstanding dehtl(iding the current portion of long-term obligat®)rof approximately $2.78
billion. We had $641.6 million available for borrowg under our ABL Facility at that date. Our ligitidneeds are significant, primarily due
our debt service and other obligations. Howeverpelgeve our cash flow from operations and existingh balances, combined with
availability under the Credit Facilities, will prime sufficient liquidity to fund our current oblitians, projected working capital requirements
and capital spending for a period that includese 12 months as well as the next several years.

Our inventory balance represented approximately 60&ur total assets exclusive of goodwill and otihéangible assets as of July
29, 2011. Our proficiency in managing our inventbafances can have a significant impact on our ftasls 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 inventanytinues to be an area of focus for us.
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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 beloweunfi@ritical Accounting Policies and
Estimates” and in Note 4 to the condensed condelitfinancial statements. Future negative developsneould have a material adverse
effect on our liquidity.

In July 2011, Standard & Poor’s upgraded our caferating to BB+ with a stable outlook, and Moadsgised our corporate rating
to Ba2 with a stable outlook. Our current crediings, as well as future rating agency actions|c@yimpact our ability to obtain financings
to finance our operations on satisfactory termyatfect our financing costs; and (iii) affect adasurance premiums and collateral
requirements necessary for our saured programs. There can be no assurance ¢haidlibe able to maintain or improve our currerddit
ratings.

Cash flows from operating activitie€€ash flows from operating activities were $398i#lion in the 2011 period, an increase of
$119.1 million over the 2010 period. Cash flowsiroperating activities in the 2011 period compdeethe 2010 period were positively
impacted by our strong operating performance dugdater sales and increased net income, as dedénilmore detail above under “Results
of Operations.” Significant components of the imge in cash flows from operating activities in 2041 period as compared to the 2010
period were related to working capital in general &ccounts payable and Accrued expenses and iotparticular. The primary item
affecting Accounts payable is the timing of domestierchandise purchases. The primary items affgétatrued expenses and other include
increased accruals for legal settlements, favoretideges in tax reserves, and lower incentive caosgi®n payments in the 2011 period
compared to the 2010 period, partially offset by tilming of interest payments. In addition, we @mn to closely monitor and manage our
inventory balances, and they may fluctuate fronr yegear based on new store openings, the timimguehases, and other factors.
Merchandise inventories increased by 12% durin@@1el period compared to a 14% overall increasmguine 2010 period. Inventory lev:
in our four inventory categories in the 2011 peodipared to the respective 2010 period were &safsel the consumables category
increased 15% compared to an 18% increase; thersdasategory increased by 6% compared to a 7%dser;, the home products category
increased by 7% compared to a 15% increase; arateppcreased by 10% in both periods. Underlyimese increases are the effects of
commodity cost increases (net of LIFO charges)attdition of new items to our merchandise offeriagd selective advance purchases
utilized to avoid certain expected cost increases.

Cash flows from investing activitieSignificant components of property and equipnmmthases in the 2011 period included the
following approximate amounts: $52 million for ingmements and upgrades to existing stores; $50omifbr new leased stores; $38 million
for stores purchased or built by us; $36 millionfemodels and relocations of existing stores;®#lion for distribution and transportation
related purchases; and $15 million for systemgedlaapital projects. The timing of new, remodeded relocated store openings along with
other factors may affect the relationship betwaerhopenings and the related property and equipmewhases in any given period. During
the 2011 period, we opened 301 new stores and reewbdr relocated 371 stores.
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Significant components of property and equipmemtipases in the 2010 period included the followipgraximate amounts: $59
million for improvements and upgrades to existit@yes; $54 million for new leased stores; $29 wnillfor remodels and relocations of
existing stores; $11 million for systems-relategita projects; and $10 million for distributionétransportation related purchases. During
the 2010 period, we opened 315 new stores and reewbdr relocated 301 stores.

Capital expenditures for the 2011 fiscal year aoggueted to be in the range of $550-$600 milliore Whticipate funding our 2011
capital requirements with cash flows from operagiand if necessary, we also have significant avifithaunder our ABL Facility.

Cash flows from financing activitie®©On July 15, 2011, we redeemed $839.3 million egagte principal amount of Senior Notes at a
redemption price of 105.313% of the principal antahiereof, resulting in a cash outflow of $883.9liam. On April 29, 2011, we
repurchased in the open market $25.0 million aggeeprincipal amount of Senior Notes at a pric&0¥.0% of the principal amount thereof,
resulting in a cash outflow of $26.8 million. A pion of the July 2011 redemption of Senior Notes Waanced by borrowings under the A
Facility. Net borrowings under the ABL Facility vee$346.0 million at July 29, 2011. We had no boings or repayments under the ABL
Facility in the 2010 period.

Critical Accounting Policies and Estimates

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

Management believes the following policies andnestes are critical because they involve signifigadgments, assumptions, and
estimates. Management has discussed the developmeiselection of the critical accounting estimatith the Audit Committee of our
Board of Directors, and the Audit Committee haseeed the disclosures presented below relatingded policies and estimates.

Merchandise InventoriesMerchandise inventories are stated at the loweost or market with cost determined using thailéast-
in, first-out (“LIFO”") method. Under our retail imntory method (“RIM”), the calculation of gross fitand the resulting valuation of
inventories at cost are computed by applying autaied cost-to-retail inventory ratio to the retalue of sales at a department level. The
RIM is an averaging method that has been widelg urs¢he retail industry due to its practicalitylsa, it is recognized that the use of the F
will result in valuing inventories at the lower @fst or market (“LCM”) if markdowns are currentBken as a reduction of the retail value of
inventories.
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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 thet RIM is an averaging process, can, under cectesamstances, produce distorted cost
figures. Factors that can lead to distortion indhkulation of the inventory balance include:

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

» applying the RIM to transactions over a periodiiet that include different rates of gross profifcls 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.

Factors that reduce potential distortion include ke of historical experience in estimating thingtprovision (see discussion
below) and an annual LIFO analysis whereby all Slatésconsidered in the index formulation. An acueiliation 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 yea-end LIFO inventory valuation. We also perform miteinventory analysis for
determining obsolete inventory. Our policy is tatesdown inventory to an LCM value based on varimashagement assumptions including
estimated markdowns and sales required to liquisiatl inventory in future periods. Inventory isiesved on a quarterly basis and adjusted
as appropriate to reflect write-downs determinedgmecessary.

Factors such as slower inventory turnover due smghs in competitors’ practices, consumer prefegnmnsumer spending and
unseasonable weather patterns, among other factargl cause excess inventory requiring greater #stimated markdowns to entice
consumer purchases, resulting in an unfavorabladtngn our consolidated financial statements. Salestfalls 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 acthgkjzal inventory results during the fiscal perart an accrual for estimated
shrink occurring subsequent to a physical inventbrgugh the end of the fiscal reporting periodisTdccrual is calculated as a percentage of
sales at each retail store, at a department lardljs determined by dividing the book-to-physiogkntory adjustments recorded during the
previous twelve months by the related sales fosttree period for each store. To the extent thaesyent physical inventories yield differ
results than this estimated accrual, our effectiwink rate for a given reporting period will
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include the impact of adjusting the estimated ts<ol the actual results. Although we perform ptakinventories in virtually all of our stor
on an annual basis, the same stores do not neibgegsaicounted in the same reporting periods fya@ar to year, which could impact
comparability in a given reporting period.

We believe our estimates and assumptions relatatetohandise inventories have generally been aecimaecent years and we do
not currently anticipate material changes in thestenates and assumptions.

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

Under accounting standards for goodwill and othtrigible assets, we are required to test suclsasih 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 siEfhe 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 by determining iamptied fair value” of goodwill. The
determination of the implied fair value of goodwilbuld require us to allocate the estimated falu@af our reporting unit to its assets and
liabilities. Any unallocated fair value represetite implied fair value of goodwill, which would lsempared to its corresponding carrying
value.

The impairment test for indefinite-lived intangilaissets 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.

We are not currently projecting a decline in cdstv$ that could be expected to have an adversetefteh as a violation of debt
covenants or future impairment charges.

Property and EquipmentProperty and equipment are recorded at cost. MMgpgour assets into relatively homogeneous claases
generally provide for depreciation on a straighelbasis over the estimated average useful ligaol asset class, except for leasehold
improvements, which are amortized over the lestheoapplicable lease term or the estimated
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useful life of the asset. Certain store and warebdixtures, when fully depreciated, are removedifthe cost and related accumulated
depreciation and amortization accounts. The valunaind classification of these assets and theramsigt of depreciable lives involves
significant judgments and the use of estimateschwhie believe have been materially accurate inntegears.

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

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

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

Contingent Liabilities — Income Taxdéiscome tax reserves are determined using the melibgyl established by accounting
standards relating to uncertainty in income taXégse standards require companies to assess eacheiiax position taken using a two step
process. A determination is first made as to whaths more likely than not that the position wiké sustained, based upon the technical
merits, upon examination by the taxing authoritiEthe tax position is expected to meet the mikely than not criteria, the benefit recorded
for the tax position equals the largest amountithgteater than 50% likely to be realized upoimdte settlement of the respective tax
position. Uncertain tax positions require deterrtiores and estimated liabilities to be made baseprowisions of the tax law which may be
subject to change or varying interpretation. If daterminations and estimates prove to be 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 finantékesents and SEC filings, management’s view
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of our exposure. We review outstanding claims andgedings with external counsel to assess pratyabild estimates of loss. We re-
evaluate these assessments on a quarterly bassew and significant information becomes avadlabldetermine whether a liability should
be established or if any existing liability shoblel adjusted. The actual cost of resolving a claiproceeding ultimately may be substantially
different than the amount of the recorded liabilltyaddition, because it is not permissible uide&s. GAAP to establish a litigation liability
until the loss is both probable and estimablepime cases there may be insufficient time to esflafaliliability prior to the actual incurrence
the loss (upon verdict and judgment at trial, foaraple, or in the case of a quickly negotiatedesmitnt).

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 (usually with initial
or current terms of 3 to 5 years), and many ofédHeases have multiple renewal options. As of Jgrz@, 2011, approximately 35% of our
stores had provisions for contingent rentals bapeth a percentage of defined sales volume. We réo@gontingent rental expense when
achievement of specified sales targets is congidamebable. We recognize rent expense over the ééthe lease. We record minimum rer
expense on a straight-line basis over the basecaoncelable lease term commencing on the dateviaétke physical possession of the
property from the landlord, which normally includegeriod prior to store opening to make necedsasehold improvements and install s
fixtures. When a lease contains a predetermineifescalation of the minimum rent, we recognizer¢eted rent expense on a straight-line
basis and record the difference between the rezedniental expense and the amounts payable urelézabe as deferred rent. Tenant
allowances, to the extent received, are recordetbfesred incentive rent and amortized as a reduidti rent expense over the term of the
lease. We reflect as a liability any differencenstn the calculated expense and the amounts acpaédl. Improvements of leased properties
are amortized over the shorter of the life of thplizable lease term or the estimated useful lifthe asset.

For store closures (excluding those associatedavithsiness combination) where a lease obligatibresists, 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 an@etea trends, management periodically
evaluates the need to close underperforming sthiasilities are established at the point of cl@sfor the present value of any remaining
operating lease obligations, net of estimated sidgiéncome, and at the communication date for aaeerand other exit costs. Key
assumptions in calculating the liability include ttimeframe expected to terminate lease agreemestis)ates related to the sublease pote
of closed locations, and estimation of other relaeit costs. Historically, these estimates haveoeen materially inaccurate; however, if
actual timing and potential termination costs @ligation of sublease income differ from our estiesathe resulting liabilities could vary
from recorded amounts. These liabilities are ree@weriodically and adjusted when necessary.

Share-Based Payment®ur share-based stock option awards are valuesh@mdividual grant basis using the Black-Schdleston
closed form option pricing model. We believe thas tmodel fairly estimates the value of our shaasdd awards. The application of this
valuation model involves assumptions that are juelgiad and highly sensitive in the valuation of &toc
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options, which affects compensation expense relattiiese options. These assumptions include anatstof the fair value of our common
stock, the term that the options are expected twultetanding, an estimate of the volatility of stwck price (which is based on a peer grot
publicly traded companies), applicable interestsatnd the dividend yield of our stock. Our voigtiéstimates are based on a peer group due
to the fact that our stock has been publicly trafbed relatively short period of time in relatitmthe expected term of outstanding options.
Other factors involving judgments that affect tixpensing of share-based payments include estinfietisdture rates of share-based awards.
Historically, these estimates have not been mdiieireaccurate; however, if our estimates differterally from actual experience, we may
required to record additional expense or reductairexpense, which could be material to our fufimancial results.

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

Our fair value measurements are primarily assattiaféh our derivative financial instruments, intélslg assets, property and
equipment, and to a lesser degree our investmEmsvalues of our derivative financial instrumeaits determined using widely accepted
valuation techniques, including discounted castv #malysis on the expected cash flows of each déwve. This analysis reflects the
contractual terms of the derivatives, including plegiod 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 instrurtse@mbedded 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,
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and requires that a company formally document,gihede, and assess the effectiveness of transadtianseceive hedge accounting. We use
derivative instruments to manage our exposure amgimg interest rates, primarily with interest rateaps.

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 “highffeetive,” as defined, as well as the risk
that hedged transactions in cash flow hedgingioglships may no longer be considered probable ¢aro&urther, new interpretations and
guidance related to these instruments may be isaube 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.

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

ITEM 4. CONTROLS AND PROCEDURES.

€)) Disclosure Controls and ProceduredJnder the supervision and with the participatidmur 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 July 29, 2011 that masterially affected, or are reasonably
likely to materially affect, our internal controber financial reporting.
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PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

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

ITEM 1A. RISK FACTORS.

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

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

The following table contains information regardimgrchases of our common stock made during the guanded July 29, 2011 by
on behalf of Dollar General or any “affiliated pheser,” as defined by Rule 10b-18(a)(3) of the 8tes Exchange Act of 1934:

Total Number Maximum Number

of Shares Purchased of Shares that May

Total Number Average as Part of Publicly Yet Be Purchased

of Shares Price Paid Announced Plans or Under the Plans or

Period Purchased (a) per Share Programs Programs

04/30/1:-05/31/11 421¢  $ 9.5(C — —
06/01/1:-06/30/11 — 3 — — —
07/01/1:-07/29/11 — $ — — —
Total 4,21¢  $ 9.5C — —

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

See the Exhibit Index immediately following thersidure page hereto, which Exhibit Index is incogped by reference as if fully ¢
forth herein.

CAUTIONARY DISCLOSURE REGARDING FORWARD-LOOKING STA TEMENTS

We include “forward-looking statements” within theaning of the federal securities laws throughbistreport, 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 theyair@mited to historical fact or they use wordglsas “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
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to estimated and projected expenditures, cash flmgsilts of operations, financial condition arglildity; plans and objectives for future
operations, growth or initiatives; and the expeaiattome or effect of pending or threatened litabr audits are forward-looking
statements.

Forward-looking statements are subject to risksiarrtainties that may change at any time, s@ouwral 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 actigslults. Important factors that could cause actmllts to differ materially from the
expectations expressed in our forward-looking statgs 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 saielsoperating levels consistent with our expeatatio
risks and challenges in connection with sourcingamandise from domestic and foreign vendors, abagdrade restrictions;

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

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

economic conditions, including their effect on flrancial and capital markets, our suppliers ansifigss partners, employment
levels, consumer demand, disposable income, aeditability and spending patterns, inflation, dhd cost of goods;

increases in commodity prices (including, withdatitation, cotton, wheat, corn, sugar, oil, paped aesin);

levels of inventory shrinkage;

seasonality of our business;

increases in costs of fuel or other energy, trartafion or utilities costs and in the costs of latemployment and health care;

the impact of changes in, or noncompliance witlhegpmental laws and regulations (including, butlmited to, product safet)
healthcare and unionization) and developments suttomes of legal proceedings, investigationsudlits;

disruptions, unanticipated expenses or operati@iakes in our supply chain including, without litation, a decrease in
transportation capacity for overseas shipmentsark wtoppages or other labor disruptions that couftede our receipt of
imported merchandise;

delays or unanticipated expenses in constructimgpadistribution center;
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» damage or interruption to our information systems;

» changes in the competitive environment in our ituand the markets where we operate;

» natural disasters, unusual weather conditions, graidoutbreaks, boycotts, war and geo-politicah¢se
» the incurrence of material uninsured losses, exgegssurance costs, or accident costs;

» our failure to protect our brand name;

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

» interest rate and currency exchange fluctuations;

* adata security breach;

» our failure to maintain effective internal controls

» changes to income tax expense due to changedritegoretation of tax laws, or as a result of fedler state income tax
examinations;

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

factors disclosed under “Risk Factors” in Partémt 1A of our Form 10-K for the fiscal year endeduary 28, 2011; and

» factors disclosed elsewhere in this document (ghinly, without limitation, in conjunction with thefward-looking statements
themselves and under the heading “Critical AccawnRolicies 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, evenhftntially realized, that they will result in tbensequences or affect us or our operatio
the way we expect. The forward-looking statememtfuided in this report are made only as of the Hateof. We undertake no obligation to
publicly update or revise any forwalalking statement as a result of new informatiomufe events or otherwise, except as otherwisdanest
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: August 30, 201. By: /s/ David M. Tehle
David M. Tehle
Executive Vice President and Chief Financial Offi
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EXHIBIT INDEX
Form of Stock Option Agreement, adopted on May2®4,1, for Stock Option Grants to Certain Employaeder the
Amended and Restated 2007 Stock Incentive PlakdégrEmployees of Dollar General Corporation andift#iates
(incorporated by reference to Exhibit 10.2 to Dofkeneral Corporation’s Form 10-Q for the fiscahdar ended April 29,
2011 (file no. 00-11421))
Form of Restricted Stock Unit Award Agreement, addpn May 24, 2011, for Grants to Non-EmployeesBtiors under the
Amended and Restated 2007 Stock Incentive PlakdégrEmployees of Dollar General Corporation andift#iates
(incorporated by reference to Exhibit 10.3 to Dolkeneral Corporation’s Form 10-Q for the fiscahgar ended April 29,
2011 (file no. 00-11421))
Summary of No-Employee Director Compensation as amended on Auyst011

Retirement Agreement, dated as of July 20, 201hruybetween Kathleen Guion and Dollar General @atjpn
(incorporated by reference to Exhibit 99 to Doleneral Corporatic' s Form K dated July 20, 2011 (file no. 0-11421))

Letter re unaudited interim financial informati

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

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

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

XBRL Taxonomy Extension Presentation Linkbase Doent
XBRL Taxonomy Extension Definition Linkbase Docurh
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Exhibit 10.3
Summary of Compensation of Non-Employee Directorsfdollar General Corporation

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

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

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

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

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

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

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

In addition to the director compensation descri@edve, each non-employee director received in 608 Ziscal year an equity award
with an estimated value of $75,000 on the grarg.dgixty percent of the value of the equity grasmsisted of non-qualified stock options to
purchase shares of our common stock (“Options”)4¥ consisted of restricted stock units ultimapeyable in shares of our common
stock (“RSUs"). The Options vest as to 25% of thei@n on each of the first four anniversaries @& ¢nant date and the RSUs vest as tb 33 |
3% of the award on each of our first three annuateiolder meetings following the grant date, eatijext to the directos' continued servic
on our Board. Our directors may elect to deferigagf shares under the RSUs. We did not make analrequity grant to our non-employee
directors in 2010.

In our 2011 fiscal year, each non-employee dire@oeived an annual equity award with an estimagdde of $75,000 on the grant
date as determined by the Compensation Committee'sultant using economic variables such as tltknggprice of our common stock,
expected volatility of the stock trading pricessohilar companies, and the terms of the awardsty peercent of the value of the equity grant
consisted of Options and 40% consisted of RSUs.(piteons will vest as to 25% of the Option on eatthe first four anniversaries of the
grant date and the RSUs will vest as td33 / %efaward on each of the first three anniversafig¢iseogrant date, each subject to the
director’s continued service on our Board. Theaes may elect to defer receipt of shares undaglithe RSUs.

We anticipate making similar annual equity grantsiir non-employee directors. Beginning with thetrseheduled annual grant in
our 2012 fiscal year, the estimated value of theuahequity award will increase to $125,000 onghent date as determined by the
Compensation Committeetonsultant using the factors discussed aboveotférwise anticipate the terms of the grants tcaiarthe same ¢
those granted in fiscal 2011.

The effective date of the annual equity awards ‘(¢inant date”) is expected to be the date on whhiehquarterly Board meeting is
held in conjunction with the Company’s annual shatéers’ meeting, and such awards shall be matteoge directors who are elected or
reelected at such shareholders’ meeting. Any rievetr appointed after the annual shareholdergting but before February 1 of a given
year will receive a full equity award no later thtae first Compensatic




Committee meeting following the date on which heloe is elected. Any new director appointed onfter &ebruary 1 of a given year but
before the next annual shareholders’ meeting slaalteceive a full or pro-rated equity award, ather shall be eligible to receive the next
regularly scheduled annual award.




Exhibit 15
August 30, 2011

The Board of Directors and Shareholders

Dollar General Corporation

We are aware of the incorporation by referencééRegistration Statements (Nos. 333-151047, 3384% 333-151655, 333-151661
and 333-163200 on Form S-8 and 333-165799 and 838aD on Form S-3) of Dollar General Corporatiomof report dated August 30,
2011 relating to the unaudited condensed conselidaterim financial statements of Dollar Generatgbration that are included in its
Form 10-Q for the quarter ended July 29, 2011.

/sl Ernst & Young LLF

Nashville, Tennesse




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

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

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

4, The registrans other certifying officer(s) and | are responsildleestablishing and maintaining disclosure cdstemd procedure

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

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

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

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

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

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

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

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

Date: August 30, 2011 /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 registrans other certifying officer(s) and | are responsildeestablishing and maintaining disclosure cdstemd procedure

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

(@) Designed such disclosure controls and proceduresused such disclosure controls and proceduties tiesigned under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is ma
known to us by others within those entities, paitidy during the period in which this report isige 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 registrant’sldgire controls and procedures and presentedsimeport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

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

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

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

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

Date: August 30, 2011 /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-Qlierfiscal quarter ended July 29, 2011 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. Dreiling
Title:  Chief Executive Office
Date: August 30, 201.:

/s/ David M. Tehle

Name: David M. Tehle

Title:  Chief Financial Officel
Date: August 30, 201:




