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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

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

The registrant had 342,263,844 shares of commah statstanding on November 30, 2011.




PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS.
DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

October 28, January 28,
2011 2011
(Unaudited) (see Note 1)
ASSETS
Current asset:
Cash and cash equivale $ 118,58( $ 497,44t
Merchandise inventorie 2,089,72. 1,765,43.
Income taxes receivab 48,807 —
Prepaid expenses and other current a: 135,74¢ 104,94¢
Total current asse 2,392,85! 2,367,82!
Net property and equipme 1,716,79 1,524,557
Goodwill 4,338,58! 4,338,58!
Intangible assets, n 1,240,73. 1,256,92;
Other assets, n 46,90¢ 58,31!
Total asset $ 9,735,88. $ 9,546,22
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of lon-term obligation: $ 76: % 1,157
Accounts payabl 1,132,54. 953,64
Accrued expenses and ott 414,97 347,74
Income taxes payab 1,111 25,98(
Deferred income taxe 22,82¢ 36,85¢
Total current liabilities 1,572,22, 1,365,37.
Long-term obligations 2,721,06: 3,287,07!
Deferred income taxe 647,32¢ 598,56!
Other liabilities 233,95( 231,58:
Commitments and contingenci
Redeemable common sto 7,30¢ 9,15¢
Shareholder equity:
Preferred stoc — —
Common stocl 299,51 298,81
Additional paic-in capital 2,957,26' 2,945,02
Retained earning 1,305,10 830,93:
Accumulated other comprehensive li (7,876 (20,29¢)
Total shareholde’ equity 4,554,01. 4,054,47
Total liabilities and sharehold¢ equity $ 9,73588 $ 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 39 weeks ende!
October 28, October 29, October 28, October 29,
2011 2010 2011 2010

Net sales $ 3,595,22. $ 3,223,42 $ 10,622,11 $ 9,548,89
Cost of goods sol 2,479,42. 2,212,75! 7,270,57. 6,502,49:
Gross profit 1,115,80: 1,010,66! 3,351,54. 3,046,40:
Selling, general and administrative exper 804,88! 736,33¢ 2,368,97 2,180,58!
Operating profit 310,91° 274,33 982,56 865,81«
Interest incom (20 (90 (55) (128)
Interest expens 38,64 67,23¢ 164,88t 208,58:
Other (income) expen: 53 8,31z 60,56¢ 14,98
Income before income tax 272,23. 198,87" 757,16¢ 642,37t
Income tax expens 101,06¢ 70,755 282,99: 237,06!
Net income $ 171,16: $ 128,12( $ 474,17°  $ 405,31:
Earnings per shar

Basic $ 05C $ 03¢ $ 13¢ $ 1.1¢
Diluted $ 05C $ 037 $ 137 $ 1.1¢
Weighted average shares outstand

Basic 341,95! 341,06: 341,67( 340,96:
Diluted 345,77 344,73¢ 345,59¢ 344,62t

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 psitg$or payment, included in Accounts
payable

See notes to condensed consolidated financialrstates.

For the 39 weeks ende

October 28, October 29,

2011 2010
474170 $ 405,31
204,77 189,73¢

23,971 31,62(
(16,107 (6,417
60,30: 14,57¢
10,96¢ 11,62(
31,65¢ 7,92(
(350,93 (366,90))
(30,899 (26,412
164,33t 146,93¢
89,99: 1,091
(57,575 (4,179
(174 (1,109)
604,49¢ 403,79t
(363,099 (259,24))
72€ 86¢
(362,370 (258,37
177 59¢
(911,709 (130,659
1,485,00! —
(1,197,201 —
(13,365 (5,949
16,10: 6,41
(620,99 (129,59)
(378,86 15,83(
497 ,44¢ 222,07t
118,58( $ 237,90¢
4422F  $ 24,04¢




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 posiagrof October 28, 2011 and results of operationthe 13-week and 39-week accounting
periods ended October 28, 2011 and October 29, Ba1€ been made.

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

The Company uses the last-in, first-out (LIFO) neetlof valuing inventory. An actual valuation of antory under the LIFO method
is made at the end of each year based on the myelevels and costs at that time. Accordinglyerith LIFO calculations are based on
management’s estimates of expected year-end inyeleteels, sales for the year and the expectedafatelation/deflation for the year. The
interim LIFO calculations are subject to adjustmiarthe final year-end LIFO inventory valuation.ef@ompany recorded a LIFO provision
of $11.1 million and zero in the respective 13-wpekiods, and $25.4 million and $0.7 million in tlespective 39-week periods, ended
October 28, 2011 and October 29, 2010. In additagoing estimates of inventory shrinkage andahitiarkups and markdowns are
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included in the interim cost of goods sold caldolat Because the Company’s business is moderagagosal, the results for interim periods
are not necessarily indicative of the results texmected for the entire year.

On June 16, 2011, the FASB issued an accountimglatds update which revises the manner in whictienpresent comprehensi
income in their financial statements. The new stathdemoves the presentation options in currerttagude and requires entities to report
components of comprehensive income in either ameotis 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 thgsars, 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 39 Weeks Endec
October 28, October 29, October 28, October 29,

(in thousands) 2011 2010 2011 2010
Net income $ 171,16: $ 128,12( $ 474,170 $ 405,31:
Unrealized net gain on hedged transactions, nietcofne tax

expense of $1,983, $1,774, $7,972, and $5,240¢ectsply

(see Note 7 3,10t 2,912 12,41¢ 7,412
Comprehensive incorr $ 174,26¢ $ 131,03: $ 486,59: $ 412,72:

3. Earnings per share

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

13 Weeks Ended October 28, 201 13 Weeks Ended October 29, 201
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 171,16¢ 341,95! $ 0.5C $ 128,12 341,06: $ 0.3¢
Effect of dilutive shar-based award 3,82 3,67
Diluted earnings per sha $ 171,16 345,77 $ 05C $ 128,12( 344,73¢ $ 0.37
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39 Weeks Ended October 28, 2011 39 Weeks Ended October 29, 2010

Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 47417 341,67( $ 1.3¢ $ 405,31 340,96. $ 1.1¢
Effect of dilutive shar-based award 3,92¢ 3,667
Diluted earnings per sha $ 474,17! 345,59¢ $ 137 $ 405,31: 344,62¢ $ 1.1¢

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 élotigte, were 0.3 million in each of the
periods ended October 28, 2011 and October 29,,2830ectively.

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. Generally, the
Company’s tax years ended in 2007 and later remy@@m for examination by the various state taxint@ities.

As of October 28, 2011, the total reserves for tagetax benefits, interest expense related torime taxes and potential income tax
penalties were $42.4 million, $1.0 million and $nélion, respectively, for a total of $44.0 miltio Of this amount, $0.2 million and $41.4
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 82llibn reducing deferred tax assets related toopetrating loss carry forwards.

The Company believes it is reasonably possiblettieteserve for uncertain tax positions may beced by approximately $30.4
million in the coming twelve months




principally as a result of the settlement of cutlenngoing income tax examinations. The reasonpbhsible change of $30.4 million is
included in current liabilities in Accrued expensesl other in the amount of $0.2 million and in ciment Other liabilities in the amount of
$30.2 million in the condensed consolidated balateet as of October 28, 2011. Also, as of OctaBeR011, approximately $42.4 million
of the reserve for uncertain tax positions woulgatt the Company’s effective income tax rate if@menpany were to recognize the tax
benefit for these positions.

The effective income tax rates for the respect®evieek and 39-week periods ended October 28, 2@té 8i7.1% and 37.4%,
compared to rates of 35.6% and 36.9% for the raiseet3-week and 39-week periods ended Octobe2@%), a net increase of 1.5% for the
13-week period and 0.5% for the @&ek period. The increase in the income tax expeaies was due principally to a reduction in incdax
reserves in the 2010 periods that did not reoattié 2011 periods.

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 39-
week period ended October 28, 2011. The Compargefiithe redemption price for the Senior Notes wétbh on hand and borrowings un
its senior secured asset-based revolving credlitfa¢the “ABL Facility”), which had a balance &287.8 million at October 28, 2011.

On April 29, 2011, the Company repurchased in fienanarket $25.0 million aggregate principal amair@enior Notes at a price
of 107.0% plus accrued and unpaid interest, fundéiicash on hand. The pretax loss on this trarwact $2.2 million is reflected in Other
(income) expense in the Company’s condensed calagetl statement of income for the 39-week periatbdrOctober 28, 2011.

On September 29, 2010, the Company repurchasée iopen market $65.0 million aggregate principabant of Senior Notes at a
price of 110.75% of the principal amount, plus aedrand unpaid interest, funded with cash on hahe.pretax loss on this transaction of
$8.2 million is reflected in Other (income) expems¢he Company’s condensed consolidated stateoféntome for the 13-week and 39-
week periods ended October 29, 2010.

On May 6, 2010, the Company repurchased in the opeket $50.0 million aggregate principal amounSehior Notes at a price of
111.0% plus accrued and unpaid interest, fundeld eeish on hand. The pretax loss on this transacfi®6.5 million is reflected in Other
(income) expense in the Company’s condensed calaget statement of income for the 39-week periatbdrOctober 29, 2010.
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6. Assets and liabilities measured at fair value

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

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 haechy. However, the credit valuation adjustmensoeaisted with its derivatives utilize Level
3 inputs, such as estimates of current credit sisremevaluate the likelihood of default by itsafid its counterparties. As of October 28, 2
the Company has assessed the significance of hecinof the credit valuation adjustments on theaVgaluation of its derivative positions
and has determined that the credit valuation agiests are not significant to the overall valuatdits derivatives. As a result, the Company
has classified its derivative valuations, as disedsn detail in Note 7, in Level 2 of the fair walhierarchy. The Company’s long-term
obligations classified in Level 2 of the fair valaerarchy are valued at cost. The Company doekana any fair value measurements using
significant unobservable inputs (Level 3) as ofdbetr 28, 2011.

Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs October 28,
(In thousands) (Level 1) (Level 2) (Level 3) 2011
Assets:
Trading securities (¢ $ 6,741 $ — — 6,741
Liabilities:
Long-term obligations (b 2,760,83 19,827 — 2,780,65!
Derivative financial instruments ( — 15,11¢ — 15,11¢
Deferred compensation ( 18,14 — 18,14

(a) Reflected at fair value in the condensed consdidalance sheet as Prepaid expenses and othemtcassets of $1,756 and Other
assets, net of $4,985.

(b) Reflected at book value in the condensed conseliblaalance sheet as Current portion of long-tertigations of $763 and Long-term
obligations of $2,721,061.

(c) Reflected in the condensed consolidated balancet slseAccrued expenses and other current liakildfe$7,842 and non-current Other
liabilities of $7,273.

(d) Reflected at fair value in the condensed consditl@tilance sheet as Accrued expenses and othentligbilities of $1,761 and non-
current Other liabilities of $16,380.




7. Derivatives and hedging activities

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

Risk management objective of using derivatives

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

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

Cash flow hedges of interest rate risk

The Company’s objectives in using interest ratévdéives are to add stability to interest expensd ta manage its exposure to
interest rate movements. To accomplish this ohjecthe Company primarily uses interest rate svaagsart of its interest rate risk
management strategy. Interest rate swaps desigastegsh flow hedges involve the receipt of vagiabte amounts from a counterparty in
exchange for the Company making fixed-rate paymewis the life of the agreements without excharfgé@underlying notional amount.
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The effective portion of changes in the fair vatdi@lerivatives designated and that qualify as dksthedges is recorded in
Accumulated other comprehensive income (loss) (@Bared to as “OCI"and is subsequently reclassified into earninghénpieriod that th
hedged forecasted transaction affects earningsn@thie 13-week and 39-week periods ended Octabe2@11 and October 29, 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 October 28, 2011, the Company had threeestamte swaps with a combined notional value 86%6 million that were
designated as cash flow hedges of interest rdteAimounts reported in Accumulated other comprelvensss related to derivatives will be
reclassified to interest expense as interest paig@a made on the Company’s variable-rate delet.ddmpany terminated an interest rate
swap in October 2008 due to the bankruptcy dedtaratf the counterparty bank.

The Company continues to report the net gain ar felated to the discontinued cash flow hedge ih, @& such net gain or loss is
expected to be reclassified into earnings duriegattiginal contractual terms of the swap agreerasithe hedged interest payments are
expected to occur as forecasted. During the nexté&ek period, the Company estimates that an additi11.5 million will be reclassified as
an increase to interest expense for all of its@gerate 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 requiremeritan@es in the fair value of derivatives not dedigthén hedging relationships are recorded
directly in earnings. As of October 28, 2011, arddaDer 29, 2010, the Company had no such non-desidhedges.

The tables below present the fair value of the Camyjs derivative financial instruments as well lagitt classification on the
condensed consolidated balance sheets as of O@8p2011 and January 28, 2011 (in thousands):

October 28, January 28,
(in thousands) 2011 2011
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified in current lialgiitas Accrued expenses and o $ 784: % —
Interest rate swaps classified in noncurrent ligdd as Other liabilitie $ 727 $ 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 13elwend 39-week periods ended October 28, 2011 atmb€r 29, 2010 (in thousands):
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13 Weeks Ended 39 Weeks Ended

Oct. 28, Oct. 29, Oct. 28, Oct. 29,
(in thousands) 2011 2010 2011 2010
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativeagnized in
OCl $ 48z $ 510¢ $ 3,31¢ 20,54(
Loss related to effective portion of derivativelessified
from Accumulated OCI to Interest expel $ 557C $ 9,79C $ 23,71C % 33,19:
Loss related to ineffective portion of derivatieeognized
in Other (income) expen: $ 52 $ 12 % 261 $ 40¢

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 gdions if repayment of the underlying indebtednesscelerated by the lender due to the
Company'’s default on such indebtedness.

As of October 28, 2011, the fair value of intem@gé swaps in a net liability position, which ind&s accrued interest but excludes
adjustment for nonperformance risk related to tleegeements, was $19.4 million. If the Company v@@ched any of these provisions at
October 28, 2011, it could have been required & fadl collateral or settle its obligations undiee agreements at an estimated termination
value of $19.4 million. As of October 28, 2011, tbempany had not breached any of these provisiopssied any collateral related to these
agreements.

8. Commitments and contingencies
Legal proceedings

On August 7, 2006, a lawsuit entiti€@ynthia Richter, et al. v. Dolgencorp, Inc., etvahs filed in the United States District Court for
the Northern District of Alabama (Case No. 7:0604637-LSC) (“Richter”) in which the plaintiff alleg that she and other current and
former Dollar General store managers were imprgpaassified as exempt executive employees undeF#ir Labor Standards Act
(“FLSA") and seeks to recover overtime pay, liquathdamages, and attorneys’ fees and costs. OnsAt§u2006, th&ichterplaintiff filed
a motion in which she asked the court to certihationwide class of current and former store marsagéne Company opposed the plaintiff's
motion. On March 23, 2007, the court conditionakytified a nationwide class. On December 2, 200¢ice was mailed to over 28,000
current or former Dollar General store managerd,approximately 3,860 individuals opted into thedait. On September 16, 2011, the ci
entered an amended scheduling order that govanmm)@other things, deadlines for fact discoveryg@eber 30, 2011) and any potentially
dispositive motions (January 16, 2012) and triah&18, 2012). Currently, no filing deadline exisisthe Company’s anticipated
decertification motion.

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

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

On May 18, 2006, the Company was served with addvestittedTammy Brickey, Becky Norman, Rose Rochow, Sandyaved
and Melinda Sappington v. Dolgencorp, Inc. and BoGeneral Corporatior{Western District of New York, Case No. 6:06-cv-886DGL,
originally filed on February 9, 2006 and amendedvity 12, 2006 (“Brickey”)). Thdrickeyplaintiffs sought to proceed collectively under
the FLSA and as a class under New York, Ohio, Margland North Carolina wage and hour statutes balbef, among others, assistant
store managers who claim to be owed wages (inajuoiertime wages) under those statutes. On FebA2rg011, the court denied the
plaintiffs’ class certification motion in its engity and ordered that the matter proceed only #setoamed plaintiffs. On March 22, 2011, the
plaintiffs moved the court for reconsideration tsfOrder denying their class certification motiad®n March 30, 2011, the plaintiffs’
reconsideration motion was denied, and the plééndid not appeal that ruling. The case will prateew only as to the named plaintiffs, and
the Company does not expect the outcome to be ialatits financial statements as a whole.

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

On July 9, 2007, the plaintiffs filed a motion imieh they asked the court to approve the issuahnetize to a class of current and
former female store managers under the Equal PayThe Company opposed plaintiffs’ motion. On Nowem30, 2007, the court
conditionally certified a nationwide class of feemlunder the Equal Pay Act who worked for Dollan&al as store managers between
November 30, 2004 and November 30, 2007. The naticeissued on January 11, 2008, and persons toh@notice was sent we
required to opt into the suit by March 11, 2008 pApximately 2,100 individuals have opted into taesuit.
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On April 19, 2010, the plaintiffs moved for clastification relating to their Title VII claims. EhCompany filed its response to the
certification motion in June 2010. Briefing hassg#d, and the motion remains pending. The Compangtfon to decertify the Equal Pay Act
class was denied as premature. If the case prodbedSompany expects to file a similar motion ire ¢ourse.

The parties agreed to mediate this action, anddbe stayed the action pending the results ofhikdiation. The mediation occurr
in March and April, 2011, and the Company has reda@n agreement in principle to settle the mattdsehalf of the entire putative class.
proposed settlement, which still must be approwethb court, provides for both monetary and equétablief. Under the proposed terms, the
Company will pay $15.5 million into a fund for teass members that will be apportioned and paidmindividual members (less any
additional attorneydfees or litigation costs approved by the courthrupubmission of a valid claim. It will pay an atitatial $3.25 million fo
plaintiffs’ legal fees and costs. Of the total ¥Bmillion anticipated payment, the Company expéztreceive reimbursement from its
Employment Practices Liability Insurance (“EPLIgrcier of approximately $15.9 million, which repeess the balance remaining of the $20
million EPLI policy covering the claims. In additi, the Company has agreed to make certain adjostrteeits pay setting policies and
procedures for new store managers. If the settiemeapproved, the Company expects to implemeanh#w pay policies and practices no
later than April 2012. Documents related to theipes request for preliminary approval of the pospd settlement were filed on October 28,
2011. A hearing on the proposed settlement wasumiad on November 29, 2011 and will be continued date to be determined by the
court. Because it deemed settlement probable amdadde, the Company accrued for the net settlemsntell as for certain additional
anticipated fees related thereto during thevE@k period ended April 29, 2011, and concurrergtorded a receivable of approximately $:
million from its EPLI carrier.

At this time, although probable it is not certéiattthe court will approve the settlement. If iedaot, and the case proceeds, it is not
possible at this time to predict whether the caltitnately will permit the action to proceed colliwely under the Equal Pay Act or as a class
under Title VII. Although the Company intends tgerously defend the action, no assurances canviea ¢hat it would be successful in the
defense on the merits or otherwise. At this stagbé proceedings, the Company cannot estimaterdltk 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 natessful 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 entitiBdaleka Gross, et al v. Dollar General Corporatiwas filed in the United States District Court
for the Southern District of Mississippi (Civil Aot No. 3:10CV340WHB-LR) (“Gross”) in which threerier non-exempt store employees,
on behalf of themselves and certain other non-ex&uofar 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.
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Before the Company was served with @Gmsscomplaint, the plaintiffs dismissed the action agdiled 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 tAmsscomplaint. The Company filed a motion to transfer
the case back to the Southern District of Missjgisgbong with a motion to dismiss for lack of pamabjurisdiction 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 cor@defendant, and to dismiss two of the
eight named plaintiffs. To date, no other indidttuhave 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 amytion for conditional certification by the plaifi§ (March 2, 2012). The Company’s
response to any conditional certification motionsirioe filed within 30 days of such motion, or byrgta2, 2012, whichever is later.

At this time, it is not possible to predict whethiee court will permit th&Valkeraction to proceed collectively. The Company does
not believe thatWalkeris 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 May 20, 2011, a lawsuit entitl&inn-Dixie Stores, Inc., et al. v. Dolgencorp, LW@s filed in the United States District Court
the Southern District of Florida (Case No. 9:1186601-DMM) (“Winn-Dixie") in which the plaintiffs bege that the sale of food and other
items in approximately 70 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 occuparitthe shopping centers. Plaintiffs seek
damages and an injunction limiting the sale of faad other items in those stores. Although plfi;mtiave not made a demand for any
specific amount of damages at this point in thepeding, documents prepared and produced by (ffaidtiring discovery suggest that
plaintiffs may seek as much as $55 million. The @any intends to vigorously defend ténn-Dixiematter and views that sum as wholly
without basis and unsupported by the law and tbis feurrently available. The various leases inedlin the matter are unique in their terms
and/or the factual circumstances surrounding ttamd, in some cases, the stores named by plaiatéfsot now and have never been co-
located with plaintiffs’ stores. However, at thisi¢, no assurances can be given that the Compdhlyensuccessful in its defense of the
action on the merits or otherwise. Similarly,l@sttime, because of certain outstanding thresissiges that have yet to be addressed by the
court, the Company is unable to estimate potential
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losses; however, if the Company is not successfdefending th&Vinn-Dixiematter, 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 recewei@mand 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 todttee substantial risk and costs of
litigation. In April of 2011, the Company reachededtlement 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.

From time to time, the Company is a party to vasiother legal actions involving claims incidentattie conduct of its business,
including actions by employees, consumers, sugplgvernment agencies, or others through privetterss, class actions, administrative
proceedings, regulatory actions or other litigatioeluding without limitation under federal anét& employment laws and wage and hour
laws. The Company believes, based upon informatimrently available, that such other litigation at@ims, both individually and in the
aggregate, will be resolved without a material aseeffect on the Comparg/financial statements as a whole. However, 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.
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9. Segment reporting

The Company manages its business on the basisakportable segment. As of October 28, 2011 fah@Company’s operations
were located within the United States, with theepton of a Hong Kong subsidiary and a liaisonaafin India, the collective assets and
revenues of which are not material. Net sales grduyy classes of similar products are presentezhbel

13 Weeks Endec 39 Weeks Endec
October 28, October 29, October 28, October 29,

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

Consumable $ 2,705,76! $ 2,378,66 $ 7,845,900 $ 6,907,54.

Seasona 433,93: 401,54 1,393,55° 1,302,78!

Home product: 236,95: 223,02¢ 706,96: 670,35.

Apparel 218,57 220,19( 675,69 668,22:

Net sales $ 3,595,22. $ 3,223,42 % 10,622,11 $ 9,548,89i

10. Related party transactions

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

Affiliates of KKR and Goldman, Sachs & Co. (amorther entities) may be lenders under the Compargyigos secured term loan
facility (“Term Loan Facility”) with a principal Hance as of October 28, 2011 of approximately $biii®n. The Company paid
approximately $46.4 million and $45.5 million otémest on the Term Loan Facility during the 39-wpekiods ended October 28, 2011 and
October 29, 2010, respectively.

Goldman, Sachs & Co. is a counterparty to an amingiinterest rate swap with a $143.3 million nnbamount as of October 28,
2011, entered into in connection with the Term L&agility. The Company paid Goldman, Sachs & Cgragimately $10.6 million and
$12.9 million in the 39-week periods ended Octd#r2011 and October 29, 2010, respectively, putstieethis swap.

Affiliates of KKR and Goldman, Sachs & Co. serveduaderwriters in connection with the secondargriffys of the Company’s
common stock held by certain existing shareholtteaswere completed in September 2011 and ApriD2The Company did not sell shares
of common stock, receive proceeds from such shiters) sales of shares of common stock or pay aaewwriting fees in connection with
these secondary offerings. Certain members of tregany’s management exercised registration right®@nnection with such offerings.

11. Subsequent events

On November 30, 2011, the Company’s Board of Dinecauthorized a $500 million common stock repuseharogram. Under the
program, shares of the Company’s common stock
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may be repurchased from time to time in open markesactions or in privately negotiated purchasgxich could include repurchases from
the Company’s controlling shareholder, Buck Holdinig.P. (which is controlled by affiliates of KKRid Goldman Sachs & Co), or other
related parties if appropriate. The timing and aktwmber of shares purchased will depend on &tyanf factors, such as price, market
conditions and other factors. Repurchases undgirtggram may be funded from available cash or lvarmgs under the ABL Facility. The
repurchase authorization has no expiration dateshdoes have been repurchased as of the dates oéfurt.

In connection with the repurchase program, on Déegm, 2011, the Company entered into an agreewignBuck Holdings, L.P.
to repurchase from it approximately $185 milliorcmmmon stock concurrent with, and conditional ygba completion of a contemplated
December 2011 underwritten secondary offering afeh by certain selling shareholders at a priceslpare equal to the price to the public in
the secondary offering less underwriting discoamd commissions. The Company expects to funduhehpse price for the share repurct
with borrowings under the ABL Facility.

12. 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 schedplesent condensed financial information on a costbipasis, in thousands.
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October 28, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
BALANCE SHEET:
ASSETS
Current asset:
Cash and cash equivalel $ 767 94,02F $ 23,78¢ $ — $ 118,58(
Merchandise inventorie — 2,089,72. — — 2,089,72.
Income taxes receivah 65,78¢ 3,39¢ — (20,37¢) 48,80"
Deferred income taxe 8,82¢ — 6,90( (15,729 —
Prepaid expenses and other current
asset: 758,75¢ 4,520,55. 9,111 (5,152,67) 135,74t
Total current asse 834,13: 6,707,69! 39,79¢ (5,188,77)) 2,392,85!
Net property and equipme 110,45t 1,606,08 25E — 1,716,79
Goodwill 4,338,58! — — — 4,338,58!
Intangible assets, n 1,199,201 41,53¢ — — 1,240,73.
Deferred income taxe — 49,73¢ (49,73%) —
Other assets, n 6,173,05! 13,99¢ 322,23: (6,462,37)) 46,90¢
Total asset $ 12,655,43 8,369,31. $ 412,02' $ (11,700,89) $ 9,735,88
LIABILITIES AND
SHAREHOLDERY EQUITY
Current liabilities:
Current portion of long-term
obligations $ — 765 % — $ — $ 765
Accounts payabl 4,528,43. 1,693,171 50,94+ (5,140,00) 1,132,54.
Accrued expenses and ott 92,82¢ 272,91! 61,89¢ (12,667) 414,97
Income taxes payab — — 21,48 (20,37¢) 1,111
Deferred income taxe — 38,55¢ — (15,72%) 22,82¢
Total current liabilities 4,621,25! 2,005,40! 134,33( (5,188,77)) 1,572,22
Long-term obligations 2,982,07! 3,251,85: — (3,512,861 2,721,06.
Deferred income taxe 430,11: 266,95t — (49,73%) 647,32
Other liabilities 60,67 30,89¢ 142,38: — 233,95(
Redeemable common sto 7,30¢ — — — 7,30¢
Shareholder equity:
Preferred stoc — — — — —
Common stocl 299,51 23,85t 10C (23,959 299,51
Additional paic-in capital 2,957,26 431,25: 19,90( (451,15 2,957,26
Retained earning 1,305,10 2,359,09: 115,31: (2,474,40) 1,305,10
Accumulated other comprehensi
loss (7,876 — — — (7,876
Total shareholde’ equity 4,554,01. 2,814,20: 135,31. (2,949,51) 4,554,01.
Total liabilities and shareholders’
equity $ 12,655,43 $ 8,369,31. $ 412,028 $ (11,700,89) $ 9,735,88
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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 October 28, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

$ 80,47¢ $ 3,595,22. $ 21,34 $ (101,816 $ 3,595,22.
— 2,479,42, — — 2,479,42.

80,47¢ 1,115,80:; 21,34( (101,81f) 1,115,80:

73,16( 814,28 19,26( (101,81¢) 804,88!

7,31¢€ 301,52: 2,08( — 310,91°

(11,269 (7,49)) (5,146 23,89¢ (10)

54,05¢ 8,46¢ 14 (23,89¢) 38,64:

53 — — — 53

(35,527 300,54° 7,212 — 272,23

(22,71% 111,78¢ 1,99¢ — 101,06¢

193,97¢ — — (193,979 —

$ 171,16: $ 188,75¢ $ 5217 $ (193,970 $ 171,16

For the 13 weeks ended October 29, 2010
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

$ 75,02( $ 3,223,42° $ 21,88¢ $ (96,909 $ 3,223,422
— 2,212,75! — — 2,212,75!

75,02( 1,010,66! 21,88¢ (96,909 1,010,66:

68,20: 748,43 16,60¢ (96,90¢) 736,33«

6,81¢ 262,23t 5,27¢ — 274,33«
(12,242 (3,849 (4,89¢) 20,89¢ (90)

70,10: 18,02: 6 (20,899 67,23t

8,31 — — — 8,31

(59,35 248,05¢ 10,17: — 198,87

(26,87) 94,55t 3,07: — 70,75’

160,60: — — (160,60 —

$ 128,12( $ 153,50 $ 7,09 $ (160,60) $ 128,12(
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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 39-weeks ended October 28, 2011

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

$ 24239 $ 10,622,11 $ 62,738 $ (305,13) $ 10,622,11
— 7,270,57. — 7,270,57.

242,39 3,351,54. 62,73¢ (305,137 3,351,54.

220,36 2,394,63! 59,10¢ (305,13)) 2,368,97

22,03¢ 956,90: 3,62¢ — 982,56
(35,379 (17,58 (15,640 68,55 (55)

198,09 35,31: 28 (68,55) 164,88¢

60,56 — — — 60,56

(201,249 939,17° 19,23¢ — 757,16¢
(73,825 351,17¢ 5,64¢ — 282,99

601,59¢ — — (601,59¢) —

$ 47417 $ 588,00: $ 13,59 $ (601,590 $ 474,17!

For the 39-weeks ended October 29, 2010
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

$ 235,60t $ 9,548,891 $ 63,47¢ $ (299,08) $ 9,548,891
— 6,502,49: — — 6,502,49:

235,60t 3,046,40: 63,47¢ (299,08 3,046,40:

214,27 2,214,50 50,89¢ (299,08%) 2,180,58!

21,33: 831,89¢ 12,58t — 865,81«
(33,65)) (4,099 (14,805 52,42: (12€)

227,41 33,57¢ 17 (52,429 208,58

14,98: — — — 14,98:

(187,41) 802,41 27,37: — 642,37t
(73,780) 302,23° 8,60¢ — 237,06!

518,94 — — (518,94, —

$ 405,31: $ 500,17 $ 18,76 $ (518,94) $ 405,31.:
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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 provided by (used |
investing activities
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 increase (decrease) in cash
cash equivalent

Cash and cash equivalents, beginning

of period
Cash and cash equivalents, end of
period

For the 39 weeks ended October 28, 2011

DOLLAR

GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

$ 474170 $ 588,00; $ 13,59 $ (601,590 $ 474,17
24,00¢ 180,66t 97 — 204,77
1,527 24 57- (2,129 — 23,97
(16,10 — — (16,10
60,30: — — — 60,30"
10,96¢ — — — 10,96¢
562 31,09 — — 31,65¢
(601,59() — — 601,59 —
— (350,93)) — — (350,93))
(17,129 (13,129 (645) — (30,899
21,24 143,08 8 — 164,33
32,95( 50,91¢ 6,127 — 89,99:
(48,07) (16,644 7,14¢ — (57,579
) (100) (72) — (174)
(57,16 637,53( 24,13 — 604,49
(20,95¢) (342,079 (65) — (363,099
16 71z — — 72¢
(20,940) (341,369 (65) — (362,37()
177 — — — 177
(910,67) (1,03) — — (911,709
1,485,001 — — — 1,485,001
(1,197,20) — — — (1,197,20)
(13,36 — — — (13,36
16,10: — — — 16,10:
587,28 (565,51)) (21,779 — —
(32,679 (566,549) (21,779 — (620,99Y)
(110,779 (270,379 2,291 — (378,86)
111,54! 364,40« 21,49 — 497,444
767 $ 94,028 $ 23,78¢ $ — $ 118,58
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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 provided by (used |
investing activities
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 39 weeks ended October 29, 2010

DOLLAR

GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 40531 $ 500,17 $ 18,76t $ (518,94) $ 405,31
24,90¢ 164,79 38 — 189,73t
26,63: 16,16: (11,179 — 31,62(
(6,417 — — — (6,419
14,57¢ — — — 14,57¢
11,62( — — — 11,62(
957 6,967 — — 7,92(
(518,947 — — 518,94 —
— (366,902 — — (366,907
4,601 (30,33)) (681) — (26,417)
2,301 144,63 ) — 146,93
(96¢) 2,20( (140) — 1,091
(39,19/) 12,86¢ 22,15: — (4,17¢)
7 (1,119 ) — (1,10¢)
(74,610 449 45: 28,95t — 403,79¢
(16,115 (242,967) (165) — (259,247
— 86¢ — — 86¢
(16,115 (242,09Y) (165) — (258,37Y)
59¢ — — — 59¢
(129,21 (1,437 — — (130,654
(5,949 — — — (5,949
6,41¢ — — — 6,41¢
166,59 (138,987 (27,609 — —
38,43: (140,419 (27,609 — (129,59’
(52,28%) 66,93 1,181 — 15,83(
97,62( 103,00: 21,45¢ — 222,07t
4533. $ 169,93t $ 22,636 $ — 3 237,90
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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
October 28, 2011, and the related condensed cdasedi statements of income for the thirteen anty/thine week periods ended October
2011 and October 29, 2010, and the condensed dédatsnl statements of cash flows for the thirty-nireek periods ended October 28, 2011
and October 29, 2010. These financial statementtharresponsibility of the Company’s management.

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

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

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

/sl Ernst & Young LLF

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

General

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

Executive Overview

We are the largest discount retailer in the UnBéates by number of stores, with 9,813 stores ist&@&s as of October 28, 2011,
primarily in the southern, southwestern, midwestard eastern United States. Our small-box neigltimatistores are conveniently located to
help our customers “Save time. Save money. Eveyy dia the 2011 third quarter, we opened our firstesan Connecticut, Nevada, and M
Hampshire, and in early 2012, we plan to open wsir $tores in California. Square footage expansimiuding new store growth and store
relocations, is an integral part of our lotegm strategy. We expect total square footage drafvapproximately seven percent in each of fi
2011 and fiscal 2012. To support this growth, weearrrently expanding our merchandise distributietwork by adding two new distributir
centers, including one we are constructing in Alahand a second that we plan to lease in Califpbaitn of which we expect to begin
shipping in the first half of 2012.

Ouir first priority is driving productive sales grtwin our existing stores as well as through theitamh of new stores. Most of our
success in driving sales growth in 2011 has bemn fxpansion of our consumables offerings. Conssiia@ spending less on discretionary
non-consumable items as they continue to face fiasitgs of unemployment, fluctuating food, gasolind anergy costs, rising medical costs,
weakness in the housing and credit markets, andrtaicties regarding the outlook for the future. ¥e intensely focused on helping our
value-conscious customers make the most of theindipg dollars. We provide a broad selection ofalnandise at everyday low prices,
including consumable products such as food, papeckeaning products; health and beauty produatgpaih supplies; and non-consumable
products such as seasonal merchandise, home detdomestics, and apparel.

Our second priority is to increase our gross prrafie. In 2011, the macroeconomic environmentuigiclg inflation in the cost of
many basic commodities, has posed significant ehg#s to that effort. As discussed above, we hgperienced a shift in our mix of sales to
more consumables, which generally have a lowersgoogfit rate, and we have seen product and fugkaise. We have been successful in
mitigating some of these pressures through sekegtiice increases, improved distribution efficiescand a keen focus on shrink reduction.
However, we expect the pressures on gross profibmdinue for the near future. Going forward, wédwe we have the potential to directly
source a larger portion of our products at saviogaurrent costs, and we expect to make furthegness with regard to increasing our sales of
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private brands, which generally have lower pricenfsoand higher gross profit rates than nationahts.

Our third priority is leveraging process improverseand information technology to reduce costs.Qhl2 we have made significant
progress in holding expense increases to a raterltvan our sales growth. We are committed as ganiation to extract costs that do not
affect the customer experience. For example, wenticcompleted the implementation of a workforcanagement system in all of our sta
to assist in ensuring that all necessary taskpafermed in a cost effective manner.

Our fourth priority is to strengthen and expandlBroGeneral’s culture of serving others, including shareholders, our customers,
employees, and the communities where we operate.

Focus on our priorities has resulted in continuegrovements in our operating and financial perforcea Following are
comparisons of our key financial metrics for thigdlgquarter of 2011 over the comparable 2010 peadis points amounts referred to be
are equal to 0.01% as a percentage of sales.

» Total sales increased 11.5% to $3.60 billion. Smlesme-stores increased 6.3% driven by increasasstomer traffic and
average transaction amount. Average sales peresépatrfor all stores over the 52-week period enGetbber 28, 2011 were
approximately $207, up from $200 for the comparaiiler 52-week period.

»  Gross profit, as a percentage of sales, decreasgil basis points to 31.0% compared to 31.4% i@ period. We recorded
an increase to our LIFO reserve of $11 millionhia 2011 third quarter versus zero in the 2010 tipirarter. In addition, our mix
of sales continued to trend toward more consumableish generally have a lower gross profit rat@ntihon-consumables, and
transportation costs were impacted by the highst @bfuel in 2011. These factors were partialliset by several favorable
factors, including a decrease in inventory shrirkasglective price increases and improved disiohwgfficiencies.

* Inventory turnover was 5.1 times for the rollingifequarters through the end of the third quartdydth the 2011 and 2010
periods.

«  Selling, general and administrative expenses, &/A@s a percentage of sales, was 22.4% compare2d.&8% in the 2010 thi
quarter. Significant factors contributing to thepimvement are significant store labor savings, psraentage of sales, resulting
from new workforce management initiatives, a deseda incentive compensation, and the impact aked sales, as well as
the net impact of our continued focus on cost rédaognitiatives that do not unfavorably impact @wstomers.

»  Operating profit, as a percentage of sales, w&% 8@mpared to 8.5% in the 2010 third quarter, goramement of 14 basis
points.

* Interest expense decreased by $29 million to $3@min the 2011 third quarter primarily due taner average outstanding
borrowings resulting from the repurchase
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of our senior notes. Total long-term obligationo&®ctober 28, 2011 were $2.72 billion, a net un of $566 million from
the prior year.

*  Netincome was $171 million, or $0.50 per dilutbdre, compared to net income in the 2010 thirdtquaf $128 million, or
$0.37 per diluted share, which included a $5 milliass, net of income taxes, on the repurchasengf-term obligations.

* 482 new stores were opened and 544 of our existorgs were remodeled or relocated in thev@@k period ended October :
2011.

We strategically managed our business in the 20itd quarter and improved our profitability as wantinued to face the challenges
of extended economic uncertainties and increassummality and fuel costs. Our customer traffic andrage transaction continued to incre
in the quarter, indicating that our customers ahgimg on us more than ever for their consumabésxis. Our small format and conveniently
located stores provide an attractive shoppingradtére to customers seeking to save time and money.

Due to ongoing economic uncertainty faced by coressrand the impact of such uncertainty on the eigarary spending of our
customers, we believe that the increase in salesrefumables will continue to outpace the growtsaile of higher margin non-consumables.

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

Results of Operations

Accounting PeriodsWe follow the concept of a 52-53 week fiscal y#eat ends on the Friday nearest to January 31fdllesving
text contains references to years 2011 and 201i@¢hwhpresent 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€drl 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 cexxaémt. Primarily because of sales of holidalated merchandise, sa
in the fourth quarter have historically been higtem sales achieved in each of the first threetgrsaof the fiscal year. Expenses and, to a
greater extent, operating income, vary by quaResults of a period shorter than a full year maybeoindicative of results expected for the
entire year. Furthermore, the seasonal nature rbasiness may affect comparisons between periods.
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The following table contains results of operatidasa for the most recent 13-week and 39-week pewdbedach of 2011 and 2010,
and the dollar and percentage variances among pevgls:

(amounts in millions,

13 Weeks Ended

2011 vs. 2010

39 Weeks Ended

2011 vs. 2010

except per share Oct. 28, Oct. 29, Amount Oct. 28, Oct. 29, Amount %
amounts) 2011 2010 change change 2011 2010 change change
Net sales by categor
Consumable $ 2,705.¢ $ 2,378.7 $327.1 13.8%% 7,845¢ $ 6,907.! $ 9384 13.6%
% of net sale 75.26% 73.79% 73.86% 72.34%
Seasona 433.¢ 401.t 32.4 8.1 1,393.¢ 1,302.¢ 90.8 7.0
% of net sale 12.07% 12.46% 13.12% 13.64%
Home product: 237.C 223.( 13.9 6.2 707.( 670.4 36.6 55
% of net sale 6.59% 6.92% 6.66% 7.02%
Apparel 218.¢ 220.2 (1.6) (0.7) 675.7 668.2 7.5 11
% of net sale 6.08% 6.83% 6.36% 7.00%
Net sales $ 359.. $ 3,223« $371.8 11.5%$ 10,622.: 9,548.¢ $1,073.2 11.2%
Cost of goods sol 2,479. 2,212.¢ 266.7 12.1 7,270.¢ 6,502.! 768.1 11.8
% of net sale 68.96% 68.65% 68.45% 68.10%
Gross profit 1,115.¢ 1,010.° 105.1 104 3,351.t 3,046.: 305.1 10.0
% of net sale 31.04% 31.35% 31.55% 31.90%
Selling, general and
administrative expenst 804.¢ 736.2 68.6 9.3 2,369.( 2,180.¢ 188.4 8.6
% of net sale 22.39% 22.84% 22.30% 22.84%
Operating profit 310.¢ 274.% 36.6 13.3 982.€ 865.¢ 116.8 135
% of net sale 8.65% 8.51% 9.25% 9.07%
Interest incom (0.0 (0.2) 0.1 (88.9) 0.2 (0.3 0.1 (57.0)
% of net sale (0.00)% (0.00)% (0.00)% (0.00)%
Interest expens 38.¢€ 67.2 (28.6) (42.5) 164.¢ 208.¢ (43.7) (20.9)
% of net sale 1.07% 2.09% 1.55% 2.18%
Other (income) expen: 0.1 8.3 (8.3) (99.4) 60.€ 15.C 45.6 304.2
% of net sale 0.00% 0.26% 0.57% 0.16%
Income before income tax 272.2 198.¢ 73.4 36.9 757.2 642. 114.8 17.9
% of net sale 7.57% 6.17% 7.13% 6.73%
Income taxe: 101.1 70.¢ 30.3 42.8 283.( 237.1 45.9 19.4
% of net sale 2.81% 2.20% 2.66% 2.48%
Net income $ 17172 % 128.1 $ 43.0 33.6% % 474.: 405 $ 68.9 17.0%
% of net sale 4.76% 3.97% 4.46% 4.24%
Diluted earnings per sha ~ $ 050 % 037 $ 0.13 35.1%% 1.37 11¢ $ 019 16.1%

13 WEEKS ENDED OCTOBER 28, 2011 AND OCTOBER 29, 201

Net Sales The net sales increase in the 2011 third quesflrcts a same-store sales increase of 6.3% catipaithe 2010 quarter.
Same-stores include stores that have been opeasitl3 months and remain open at the end of oetieg period. For the 2011 quarter,
there were 9,104 same-stores which accounted fies 88$3.38 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 péieha

28




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 sales3w#86 in the 2011 third quarter compared to 31.4%é 2010 third
quarter, a decline of 31 basis points. We recoedemhcrease in our LIFO provision of $11.1 millionthe 2011 third quarter compared to :
in the 2010 third quarter as the result of incrdgagrchase costs. In addition, consumables, wiacleiglly have lower markups than non-
consumables, have continued to increase as a pageeof sales, and our transportation costs wepadted by higher rates for fuel. These
factors were partially offset by decreased invenghrinkage, selective price increases and lowaridution center costs, as a percentage of
sales.

SG&A ExpenseSG&A expense was 22.4% as a percentage of salke RO11 period compared to 22.8% in the 2010 dedo
decrease of 45 basis points. Retail salaries iserkat a rate lower than our increase in salesalhdue to the completed rollout of our
workforce management system. A decrease in inaeotwmpensation also contributed to the overalletes® in SG&A as a percentage of
sales. Utilities increased at a rate lower thariritbheease in sales, primarily due to lower elettiriand waste management costs reflecting our
recycling efforts, partially offset by increasedalransmission costs related to store comput&&..5 as a percentage of sales, was also
favorably impacted by other cost reduction and potidity initiatives as well as the 11.5% increassales. These improvements were
partially offset by depreciation and amortizatiogpense and increased use of debit cards. Dep@tiatid amortization expense increasec
higher rate than the increase in sales primarily tduinvestments in store data communications @olgy, increased investment in store
fixtures and equipment resulting from recent menclising initiatives, and store properties purchased

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. Durindithetwo quarters of 2011, we redeemed or repasel the entire $864.3 million
outstanding aggregate principal amount of our 163enior notes utilizing excess cash and borrosvimgler our revolving credit facility.

Other (Income) Expens@ther (income) expense in the 2010 period includpeetax loss of $8.2 million resulting from the
repurchase of $65.0 million principal amount of @0t625% senior notes.

Income TaxesThe effective income tax rate increased to 37.184he 2011 period compared to 35.6% for the 20kdeThe
increase in the income tax expense rate was doeiaily to a reduction in income tax reserveshie 2010 period that did not reoccur in the
2011 period.

39 WEEKS ENDED OCTOBER 28, 2011 AND OCTOBER 29, 201

Net Sales The net sales increase in the 2011 period refiesame-store sales increase of 5.9% comparkd 2010 period. Same-
stores include stores that have been open atl8asbnths and remain open at the end of the regpopieriod. For 2011, there were 9,104
same-
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stores which accounted for sales of $9.97 billiime remainder of the sales increase was attriteitalhew stores, partially offset by sales
from closed stores. Consumables sales increasetigher rate than non-consumables, with the migsifieant growth related to our candy
and snacks, packaged food, and perishables offeriBgles growth in our home, basic apparel argbsehcategories has been impacted by
weakness and uncertainties in the macroeconomicogmrent.

Gross Profit.The gross profit rate as a percentage of sale3&86 in the 2011 period compared to 31.9% in BDeriod, a
decline of 35 basis points. Consumables, which igdligehave lower markups than non-consumablesgmsgted a greater percentage of sales
in the 2011 period than in the 2010 period. Ouchase costs increased primarily due to increaseuinamlity costs, we incurred higher
markdowns to sell through certain home and apgaoslucts, and our transportation costs were imparyehigher fuel rates. Our LIFO
provision increased to $25.4 million in the 201tipe compared to $0.7 million in the 2010 periotie$e factors were partially offset by
selective price increases as well as lower invergbrinkage and distribution center costs, as egogage of sales.

SG&A ExpensesG&A expense was 22.3% as a percentage of sathe 2011 period compared to 22.8% in the 2010 dedo
decrease of 54 basis points. Retail salaries iserkat a rate lower than our increase in salesalhadue to the completed rollout of our
workforce management system. A decrease in inaotwmpensation also contributed to the overalletes® in SG&A as a percentage of
sales. SG&A, as a percentage of sales, was alsodily impacted by other cost reduction and praditgtinitiatives as well as the 11.2%
increase in sales. These improvements were pgrtitiiet by depreciation and amortization expemdech increased at a higher rate than the
increase in sales, primarily due to investmentstane data communications technology, increasegsinvent in store fixtures and equipment
resulting from recent merchandising initiativesg &tore properties purchased. SG&A in the 201logdricludes expenses totaling $13.1
million for payments and accruals related to thesaent and expected settlement of two legal matidile SG&A in the 2010 period
includes expenses totaling $15.0 million primaréiating to share-based compensation incurrednnection with a secondary offering of
our common stock.

Interest ExpenseThe decrease in interest expense in the 201adgp&om the 2010 period is due to lower outstandiagowings,
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 the &&&+4.3 million outstanding aggregate
principal amount of our 10.625% senior notes litifizexcess cash and borrowings under our revoleiadit facility.

Other (Income) Expens®ther (income) expense includes pretax lossesngtéb60.3 million in the 2011 period and $14.7 il in
the 2010 period resulting from the repurchase ofl@625% senior notes.

Income TaxesThe effective income tax rate increased to 37.484he 2011 period compared to 36.9% for 2010 perfide increase
in the income tax expense rate was due principally reduction in income tax reserves in the 208r@og that did not reoccur in the 2011
period.
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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 October 28,
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 (identhe Term Loan Facility, 2.75% for
LIBOR borrowings and 1.75% for base-rate borrowifigsas of October 28, 2011, under the ABL Fagiligxcept in the last out tranche
described above), 1.25% for LIBOR borrowings arb@ for base-rate borrowings; and for any lastbmutowings, 2.25% for LIBOR
borrowings and 1.25% for base-rate borrowings. djygicable margins for borrowings under the ABL ikgc(except in the case of last out
borrowings) are subject to adjustment each qubesed on average daily excess availability undeABL Facility. We are also required to
pay a commitment fee to the lenders under the ABtily for any unutilized commitments at a rate0o375% per annum. We also must pay
customary letter of credit fees.

Under the Term Loan Facility we are required tgpseoutstanding term loans, subject to certain gxmes, with up to 50% of our
annual excess cash flow (as defined in the cregdéeanent) which will be reduced to 25% and 0% ifaghieve and maintain a total net
leverage ratio of 6.0 to 1.0 and 5.0 to 1.0, retpely; the net cash proceeds of certain non-omgicaurse asset sales or other dispositions of
property; and the net cash proceeds of any incoerefdebt other than proceeds from debt permitteter the senior secured credit
agreement. Through October 28, 2011, no prepaynhants been required under the prepayment provisigtesl above. The Term Loan
Facility can be prepaid in whole or in part at éinye.

We voluntarily prepaid $325 million of the Term lo&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 ABIcilty 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 currmbWwing base. Through October 28, 2011, no pregeagsthave 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 October 28, 2011, we had borrowings of $287.Bioni, $16.8 million of commercial letters of crédand $21.7 million of standl
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 39-week period ended OctaBeP011. We funded the
redemption price for the Senior Notes with casthand and borrowings under the ABL Facility. Theamgbtion is a significant factor in the
reduction of our cash balances at the end of tiné ¢fuarter compared to the prior year end.

As of October 28, 2011, we had $450.7 million aggte principal amount of 11.875%/12.625% senioostdibated toggle notes d
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 Fadldied the senior subordinated indenture, certaiitafions and restrictions could
arise if we are not able to satisfy and remainompliance with specified financial ratios. Manageirigelieves the most significant of such
ratios is the senior secured incurrence test utgeCredit Facilities. This test measures the mattithe senior secured debt to Adjusted
EBITDA. This ratio would need to be no greater tda2b to 1 to avoid such limitations and restrietioAs of October 28, 2011, this ratio v
1.3 to 1. Senior secured debt is defined as oat dtht secured by liens or similar encumbrancesdash and cash equivalents. EBITDA is
defined as income (loss) from continuing operatioe®re cumulative effect of change in accountiriggiples plus interest and other
financing costs, net, provision for income taxe®l depreciation and amortization. Adjusted EBITBAlefined as EBITDA, further adjusted
to give effect to adjustments required in calculigtihis covenant ratio under our Credit FacilitiEBITDA and Adjusted EBITDA are not
presentations made in accordance with U.S. GAA®nat measures of financial performance or conditiquidity or profitability, and
should not be considered as an alternative todflincome, operating income or any other perforrmaneasures determined in accordance
with U.S. GAAP or (2) operating cash flows deteredrin accordance with U.S. GAAP. Additionally, EBIA and Adjusted EBITDA are n
intended to be measures of free cash flow for mamagt’s discretionary use, as they do not consieeain cash requirements such as
interest payments, tax payments and debt servipgreanents and replacements of fixed assets.

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

13-weeks endec

39-weeks endec

52-weeks endec

Oct. 28, Oct. 29, Oct. 28, Oct. 29, Oct. 28, Jan. 28,

(in millions) 2011 2010 2011 2010 2011 2011
Net income $ 1712  $ 128.1 % 4742 $ 405.2 $ 696.6 $ 627.¢
Add (subtract)

Interest incomi (0.0 (0.2) (0.0 (0.2) (0.7 (0.2

Interest expens 38.€ 67.2 164.¢ 208.t 230.5 274.]

Depreciation and amortizatic 66.3 60.4 196.( 180.: 258.( 242.:

Income taxe: 101.1 70.§ 283.C 237.1 403.( 357.1
EBITDA 377.2 326.< 1,118.: 1,031.: 1,588.: 1,501.:
Adjustments

Loss on debt retirement, r — 8.2 60.3 14.¢ 60.2 14.¢

Loss on hedging instrumer 0.1 0.1 0.3 0.2 0.4 0.4

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

Non-cash expense for sh-based award 4.2 3.3 11.C 12.¢ 14.2 16.C

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

Indirect costs related to merger and stock

offering 0.4 0.2 0.4 1.C 0.7 1.3

Other noi-cash charges (including LIF( 13.1 14 30.7 6.€ 35.€ 11.5
Total Adjustment: 17.€ 13.2 115.¢ 35.4 124.: 43.€
Adjusted EBITDA $ 395.C $ 339.6 $ 1233¢ $ 1066 $ 1,712f $ 1545.

Current Financial Condition / Recent Developments

At October 28, 2011, we had total outstanding dielctuding the current portion of long-term obligats) of approximately $2.72
billion. We had $704.8 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
October 28, 2011. Our proficiency in managing owentory balances can have a significant impaaiwrcash flows from operations during
a given fiscal year. Inventory purchases are aftamewhat seasonal in nature, such as the purchasara-weather or Christmas-related
merchandise. Efficient management of our inventanytinues to be an area of focus for us.

As described in Note 8 to the condensed consolid@tancial 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
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described below under “Critical Accounting Policaasd Estimates” and in Note 4 to the condensedatiolased financial statements. Future
negative developments could have a material adweffset on our liquidity.

In July 2011, Standard & Poor’s upgraded our cafeorating 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|d@) impact our ability to obtain financings
to finance our operations on satisfactory termyaffect our financing costs; and (iii) affect dasurance premiums and collateral
requirements necessary for our salured programs. There can be no assurance ¢haililbe able to maintain or improve our currergdit
ratings.

Cash flows from operating activitie€ash flows from operating activities were $60#i8ion in the 2011 period, an increase of
$200.7 million over the 2010 period. Cash flowsiroperating activities in the 2011 period compdcethe 2010 period were positively
impacted by our strong operating performance dugédater sales and increased net income, as deddnilore detail above under “Results
of Operations.” Significant components of the i in cash flows from operating activities in 2041 period as compared to the 2010
period were related to working capital in generad Accrued expenses and other in particular. lteffesting Accrued expenses and other
include increased accruals for income tax resefmesgased accruals for legal settlements and @xassive of taxes on income, and lower
incentive compensation payments in the 2011 pergodpared to the 2010 period, partially offset byueed interest accruals due primarily to
the redemption of the Senior Notes. In additiomgmory purchases are a significant component stf iaws from operating activities, and
our inventory balances may fluctuate from periogeood based on new store openings, the timinmuathases, and other factors. During the
2011 period, merchandise inventories increasedPy dompared to a 24% overall increase during tH® 2@riod. Inventory levels in our
four inventory categories in the 2011 period corapap the respective 2010 period were as folloles:consumables category increased 21%
compared to a 23% increase; the seasonal catagosased by 13% compared to a 31% increase; the pooducts category increased by
22% compared to a 23% increase; and apparel irentdns12% compared to a 17% increase. Underlyiaggtiincreases are the effects of
commodity cost increases (net of LIFO charges)thadaddition of new items to our merchandise ofigsi

Cash flows from investing activitieSignificant components of property and equipnmmthases in the 2011 period included the
following approximate amounts: $79 million for nésased stores; $73 million for distribution centémsluding our new center under
construction in Alabama; $68 million for improventeand upgrades to existing stores; $59 milliorstores purchased or built by us; $59
million for remodels and relocations of existingrsts; and $20 million for systems-related capitajgrts. The timing of new, remodeled and
relocated store openings along with other factaag affect the relationship between such openingstlaa related property and equipment
purchases in any given period. During the 2011ogerve opened 482 new stores and remodeled oratekb&44 stores.

Significant components of property and equipmemtipases in the 2010 period included the followipgraximate amounts: $95
million for new leased stores and store purche&®5;million for improvements and upgrades to emgsstores; $44 million for remodels and
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relocations of existing stores; $18 million fortdisution and transportation related purchases;&ntmillion for systems-related capital
projects. During the 2010 period, we opened 491 steves and remodeled or relocated 458 stores.

Capital expenditures for the 2011 fiscal year acgegted 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 avitithaunder our ABL Facility.

Cash flows from financing activitieOn July 15, 2011, we redeemed $839.3 million egate 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$287.8 million at October 28, 2011.

On September 29, 2010, we repurchased in the opekeir565.0 million aggregate principal amount eni®r Notes at a price of
110.75%, resulting in a cash outflow of $72.0 railli On May 6, 2010, we repurchased in the open en&%0.0 million aggregate principal
amount of Senior Notes at a price of 111.0%, rexuih a cash outflow of $55.5 million. We had rarfowings or repayments under the A
Facility in the 2010 period.

Common Stock Repurchase Program

On November 30, 2011, our Board of Directors autteal a $500 million common stock repurchase progtander the program,
shares of our common stock may be repurchasedtfmento time in open market transactions or in giély negotiated purchases, which
could include repurchases from our controlling ehatder, Buck Holdings, L.P. (which is controlleg &ffiliates of KKR and Goldman
Sachs & Co), or other related parties if appropridhe timing and actual number of shares purchagiedepend on a variety of factors, such
as price, market conditions and other factors. Rgmases under the program may be funded from dlitash or borrowings under the ABL
Facility. The repurchase authorization has no atioin date. No shares have been repurchased las date of this report.

In connection with the repurchase program, on Déegm, 2011, we entered into an agreement with Bialkings, L.P. to
repurchase from it approximately $185 million immmon stock concurrent with, and conditional upbe, ¢completion of a contemplated
December 2011 underwritten secondary offering afet by certain selling shareholders at a priceslpare equal to the price to the public in
the secondary offering less underwriting discoamd commissions. The amount of this repurchaseoapates our current capacity for
repurchases of common stock under the ABL FacMfg. expect to fund the purchase price for thiseshepurchase with borrowings under
the ABL Facility.

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
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financial statements that require estimation, betreot deemed critical as defined below. We beltbese estimates are reasonable and
appropriate. However, if actual experience diffeesn the assumptions and other considerations tsedgesulting changes could have a
material effect on the financial statements taken ahole.

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

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

Inherent in the RIM calculation are certain sigrafit management judgments and estimates includingng others, initial markups,
markdowns, and shrinkage, which significantly inpthe 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 ind¢akulation of the inventory balance include:

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

» applying the RIM to transactions over a periodiiet that include different rates of gross 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 includeuke of historical experience in estimating thingtprovision (see discussion
below) and an annual LIFO analysis whereby all Skitésconsidered in the index formulation. An actiadliation of inventory under the
LIFO method is made at the end of each year baseleoinventory levels and costs at that time. Adicmly, interim LIFO calculations are
based on management’s estimates of expected ydamaentory levels, sales for the year and the etqukrate of inflation/deflation for the
year and are thus subject to adjustment in thé yiea-end LIFO inventory valuation. We also perform niteinventory analysis for
determining obsolete inventory. Our policy is tdater
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down inventory to an LCM value based on various agg@ment assumptions including estimated markdowdsales required to liquidate
such inventory in future periods. Inventory is mved on a quarterly basis and adjusted to refleitéadowns as appropriate.

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

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

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

Goodwill and Other Intangible Asseldle amortize intangible assets over their estimassdul lives unless such lives are deemed
indefinite. If impairment indicators are noted, atimable intangible assets are tested for impaitrhased on projected undiscounted cash
flows, and, if impaired, written down to fair valbased on either discounted projected cash floveppraised values. Future cash flow
projections are based on management’s projectiigaificant judgments required in this testing @ss may include projecting future cash
flows, determining appropriate discount rates athgioassumptions. Projections are based on managerbhest 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 cowdgult 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 wisatmagtions to use in the calculation. The first siEtfhe process consists of estimating
the fair value of our reporting unit based on vébratechniques (including a discounted cash flomdel using revenue and profit forecasts)
and comparing that
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estimated fair value with the recorded carryingreawhich includes goodwill. If the estimated fa@lue is less than the carrying value, a
second step is performed to compute the amouthieofhtpairment by determining an “implied fair valwé goodwill. The determination of
the implied fair value of goodwill would require tesallocate the estimated fair value of our reipgrunit to its assets and liabilities. Any

unallocated fair value represents the impliedalue of goodwill, which would be compared to itsresponding carrying value.

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

We completed testing on our goodwill and indefitided trade name intangible assets during thel tipirarter of 2011. No indicators
of impairment were evident and no adjustment tedhessets was required. We are not currently giogea decline in cash flows that could
be expected to have an adverse effect such asatimof debt covenants or future impairment clearg

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

Impairment of Long-lived Asset#le review the carrying value of long-lived assetsifnpairment at least annually, and whenever
events or changes in circumstances indicate tieatdtrying value of an asset may not be recoverbkccordance with accounting stand;
for impairment or disposal of long-lived assets,regew for impairment stores open for approximatalo years or more for which recent
cash flows from operations are negative. Impairmesilts when the carrying value of the assetsegisthe estimated undiscounted future
cash flows over the life of the lease. Our estinmditendiscounted future cash flows over the leas® is based upon historical operations of
the stores and estimates of future store profitghithich encompasses many factors that are sutgeariability and are difficult to predict.

a long-lived asset is found to be impaired, the @moecognized for impairment is equal to the dédfece 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 undiscountatsb@ased on actual claim data and estimates of
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incurred but not reported claims developed usingaa@l methodologies based on historical claimdss which have been and are anticipi
to continue to be materially accurate. If futuraiwi trends deviate from recent historical pattewesmay be required to record additional
expenses or expense reductions, which could beriadate our future financial results.

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

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

Lease Accounting and Excess Facilitiddany of our stores are subject to build-to-suiaagements with landlords, which typically
carry a primary lease term of 10-15 years with ipldtrenewal options. We also have stores subgeshorter-term leases (usually with initial
or current terms of 3 to 5 years), and many ofdleases have multiple renewal options. As of Jan2@, 2011, approximately 35% of our
stores had provisions for contingent rentals bageth a percentage of defined sales volume. We réo@gontingent rental expense when
achievement of specified sales targets is congidamebable. We recognize rent expense over the ééthe lease. We record minimum rer
expense on a straight-line basis over the basecancelable lease term commencing on the datevinétke physical possession of the
property from the landlord, which normally includegeriod prior to store opening to make necedsagehold improvements and install s
fixtures. When a lease contains a predeterminedifescalation 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 recordetfesred incentive rent and amortized as a reditti rent expense over the term of the
lease. We reflect as a liability any differencensstn the calculated expense and the amounts
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actually paid. Improvements of leased propertiesaanortized over the shorter of the life of thelapple lease term or the estimated useful
life of the asset.

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

Share-Based Payment®ur share-based stock option awards are valuesh@mdividual grant basis using the Black-Schdleston
closed form option pricing model. We believe thas tmodel fairly estimates the value of our shaasdd awards. The application of this
valuation model involves assumptions that are juelgia and highly sensitive in the valuation of &toptions, which affects compensation
expense related to these options. These assumpiidnde an estimate of the fair value of our comrstock, the term that the options are
expected to be outstanding, an estimate of thdilitylaf our stock price (which is based on a pgesup of publicly traded companies),
applicable interest rates and the dividend yieldwfstock. Our volatility estimates are based peer group due to the fact that our stock has
been publicly traded for a relatively short peraddime in relation to the expected term of outdiag options. Other factors involving
judgments that affect the expensing of s-based payments include estimated forfeiture raftebare-based awards. Historically, these
estimates have not been materially inaccurate; tiekyé our estimates differ materially from acteaiperience, we may be required to record
additional expense or reductions of expense, wtiehd be material to our future financial results.

Fair Value Measurement®/e measure fair value of assets and liabilitiemdoordance with applicable accounting standardshwh
require that fair values be determined based oagkamptions that market participants would ug®iging the asset or liability. These
standards establish a fair value hierarchy thaindjsishes between market participant assumptiassd on market data obtained from
sources independent of the reporting entity (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 entityisiassumptions, as there is little, if any, relateatket activity, and thus require the use of
significant judgment and estimates. Currently, \&eeéhno assets or liabilities that are valued basézly on Level 3 inputs.

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

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

In addition to making valuation estimates, we dlear the risk that certain derivative instrumehtt have been designated as he
and currently meet the strict hedge accountingirements may not qualify in the future as “highfieetive,” 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 diseloselating 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 participatidour management, including our
principal executive officer and principal financ@ficer, we conducted an evaluation of our disatescontrols and procedures, as such te
defined under Rule 13a-15(e) or 15d-15(e) promeldander the Securities Exchange Act of 1934, anded (the “Exchange Act”). Based
on this evaluation, our principal executive offiegrd our principal financial officer concluded tloatr disclosure controls and procedures \
effective as of the end of the period covered iy ribport.
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(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 October 28, 2011 thaé materially affected, or are
reasonably likely to materially affect, our intekantrol over 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 October 28, 2011
by or on behalf of Dollar General or any “affilidtpurchaser,” as defined by Rule 10b-18(a)(3) efSkcurities 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

07/30/1:-08/31/11 60 $ 24.92 — —
09/01/1:-09/30/11 — 3 — — —
10/01/1:-10/28/11 — $ — — —
Total 60 $ 24.92 — —

(a) Represents shares repurchased from employeasant to the terms of management stockholderseagents.
ITEM 5. OTHER INFORMATION

See the disclosure under “Liquidity and Capital®Reses—Common Stock Repurchase Program” set fodkieaunder Item 2—
Management’s Discussion and Analysis of Financ@hdition and Results of Operations, which disclesarincorporated by reference as if
fully set forth herein. The Share Repurchase Agesgrantered into between Buck Holdings, L.P., anddd General Corporation is attached
as Exhibit 10.3 hereto.

On November 30, 2011, the Company entered intoreemeployment agreement (the “Employment Agreemeunith Todd Vasos,
Executive Vice President, Division President & GiNerchandising Officer, effective December 1, 20The initial term of the Employment
Agreement extends until March 31, 2015 unlesseradirminated in accordance with the provisiontiefEmployment Agreement. The
Employment Agreement replaces the employment agraethat was in place between the Company and Biso¥ which was due to expire
on December 1, 2011.
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Upon the end of the initial term, the Employmenté@gment will be automatically extended from momtimtonth, for up to six
months, unless the Company gives written notictiwithe time frame set forth in the Employment Agment of the intent not to extend the
term, or unless the Company replaces the Employ/grgement with a new agreement or, in writingeexis or renews the term for a per
that is longer than six months from the expiratiéhe original term.

The Employment Agreement provides for a minimumuehibase salary of $ 639,188, and provides thaitiwe compensation for
Mr. Vasos shall be determined and paid under thaamy’s annual bonus program for officers at Mrs&&applicable grade level, as it ir
be amended from time to time, based on criteriabdished by the Board, its Compensation Committeaa the CEQO, as applicable, in
accordance with the terms and conditions of theiahibonus program for officers. The Employment Agnent also provides that Mr. Vasos
shall be entitled to receive such other executarmgpisites, fringe and other benefits as are pealio officers at the same grade level under
any of the Company’s plans and/or programs in effeen time to time, that Mr. Vasos (and, wherelaggble, his eligible dependents) shall
be eligible to participate in those various Compeasifare benefit plans, practices and policieslate during the term of the Employment
Agreement (including, without limitation, medicpharmacy, dental, vision, disability, employee,ldecidental death and travel accident
insurance plans and other programs, if any) teitent allowed under and in accordance with th@gesf those plans, and that Mr. Vasos
shall be eligible to participate (with limited ext®mns), pursuant to their terms, in any other fiep&ans the Company offers to similarly-
situated officers or other employees from timeinetduring the term of the Employment Agreement.

The Employment Agreement specifies the paymentsandfits to be provided if Mr. Vasos’ employmentarminated voluntarily
or involuntarily under various scenarios describbethe Employment Agreement, including death, diggbtermination with or without
cause, and termination with or without good rea3dre Employment Agreement also provides for varimustomary business protection
provisions, including non-competition, non-solitité, non-interference, non-disparagement, andidenfiality and non-disclosure
provisions.

Prior to March 31, 2015, if Mr. Vasos becomes @ttito receive payments and benefits (such paynagmtdenefits, the “Total
Payments”) that are considered “parachute paymemtdér Section 280G of the Internal Revenue Cod®©86, as amended (the “Codaf)d
such Total Payments are therefore subject to thisexax imposed by Section 4999 of the Code (tachan “Excise Tax”), the Employment
Agreement provides that Mr. Vasos will be entittedeceive a gross-up payment in an amount suc¢hafiar paying all taxes (including the
excise tax), Mr. Vasos retains an amount of theggp payment equal to the excise tax (such fimaluat, the “Take Home Amount”).
However, if (i) the Total Payments can be reducean amount which maximizes the present valueefihtal Payments, but would not
trigger the imposition of the Excise Tax (such amtothe “Reduced Amount”) and (ii) the net aftar-benefit to Mr. Vasos of the Take Ho
Amount is less than $50,000 greater than the net-tfx benefit of the Reduced Amount, Mr. Vasob mot receive the grossp payment ar
will instead receive the Reduced Amount. During terin of the Employment Agreement after March 31,3, if any Total Payments that
become due to Mr. Vasos constitute “parachute
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payments” and would be subject to an Excise Tax,MWso0s will not receive a gross-up payment andh Juotal Payments will instead be
reduced such that no Excise Tax would be imposed.

The foregoing description of the terms of the Emgpient Agreement is not a complete summary of sexhg, and reference is mi
to the complete text of the Employment Agreemenittviis filed herewith as Exhibit 10.2 and incorpedhby reference herein.

ITEM 6. EXHIBITS.

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

We include “forward-looking statements” within 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 thegatémited to historical fact or they use wordslsas “may,” “will,” “should,” “expect,” “
believe,” “anticipate,” “project,” “plan,” “estimat” “objective,” “intend,” or “could,” and similaexpressions that concern our strategy, plans,
intentions or beliefs about future occurrencesesults. For example, statements relating to estichaind projected expenditures, cash flows,
results of operations, financial condition and idity; plans and objectives for future operatiogigwth or initiatives; and the expected

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

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

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

» the failure of our new store base to achieve satelsoperating levels consistent with our expeatatio
» risks and challenges in connection with sourcingamandise from domestic and foreign vendors, atasgdrade 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;
e our debt levels and restrictions in our debt ages@s)

» economic conditions, including their effect on firancial and capital markets, our suppliers ansifess 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;
e seasonality of our business;

» increases in costs of fuel or other energy, trartafion or utilities costs and in the costs of lalmnployment and health care;
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the impact of changes in, or noncompliance witlhyegpmental laws and regulations (including, butlmited to, product safet)
healthcare and unionization) and developments suttomes of legal proceedings, investigationsualits;

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 constructimgdistribution centers;

damage or interruption to our information systems;

changes in the competitive environment in our itguand the markets where we operate;

natural disasters, unusual weather conditions, grardloutbreaks, boycotts, war and geo-politicahése
the incurrence of material uninsured losses, exgegzsurance costs, or accident costs;

our failure to protect our brand name;

our loss of key personnel or our inability to hadditional qualified personnel,

interest rate and currency exchange fluctuations;

a data security breach;

our failure to maintain effective internal controls

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

changes to or new accounting guidance, such agebda lease accounting guidance or a requireraamrivert 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 (ghioly, 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, evenhftantially realized, that they will result in tbensequences or affect us or our operatio
the way we expect. The forward-looking statememttuided 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 otherwisdanes
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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: December 5, 2011 By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial Offi
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Exhibit 10.2
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivBecember 1, 2011 (“Effective Date”), is made antéed into by
and betwee®OLLAR GENERAL CORPORATION (the “Company”), and Todd J. Vasos (“Employee”).

WITNESSETH:

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

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

1. Employment. Subject to the terms and conditions of this Agreet, the Company agrees to employ Employee as
Executive Vice President, Division President & Giverchandising Officer of the Company.

2. Term . The term of this Agreement shall be until Mardh 2015 (“Term”), unless otherwise terminated parguo
Sections 7, 8, 9, 10 or 11 hereof. The Term stealdtomatically extended from month to month ujptto six (6) months, unless the
Company gives written notice to Employee at least month prior to the expiration of the originalamy extended Term that no extension or
further extension, as applicable, will occur oragd the Company replaces this Agreement with aaggeement or, in writing, extends or
renews the Term of this Agreement for a period ih&inger than six months from the expirationtaf briginal Term. Unless otherwise noi
all references to the “Term” shall be deemed terrtd the original Term and any extension or refdémereof.

3. Position, Duties and Administrative Support.

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

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




C. Administrative Support Employee shall be provided with office space addhinistrative support.

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

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

5. Compensation.

a. Base Salary Subject to the terms and conditions set fortthis Agreement, the Company shall pay Employee,
and Employee shall accept, an annual base salBag€'Salary”) of no less than Six Hundred ThirtyjpdNiThousand One Hundred
Eighty-Eight Dollars ($639,188.00). The Base Sakrall be paid in accordance with Company’s nonpagioll practices (but no
less frequently than monthly) and may be incredised time to time at the sole discretion of the Qamy.

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

C. Vacation. Employee shall be entitled to three weeks paihtion time within the first year of employmenftek
five years of employment, Employee shall be emtittefour weeks paid vacation. Vacation time isnggd on the anniversary of
Employee’s hire date each year. Any available Inutsed vacation as of the annual anniversary of @mpént date or at Employee’s
termination date shall be forfeited.

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

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

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

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




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

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

a. Any act involving fraud or dishonesty, or any matkact of misconduct relating to Employee’s peniance of his
or her duties hereunder;

b. Any material breach of any SEC or other law or tatjon or any Company policy governing trading ealing
with stocks, securities, public debt instruments)ds, or investments and the like or with inappiadprdisclosure or “tipping”
relating to any stock, security, public debt instant, bond or investment;

C. Any material violation of the Company’s Code of Biess Conduct and Ethics (or the equivalent cogsice at
the time);
d. Other than as required by law, the carrying owrof activity or the making of any public statememhich

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

e. Attendance at work in a state of intoxication oinlggfound with any drug or substance possessiavha¢h would
amount to a criminal offense;

f. Assault or other act of violence;

g. Conviction of or plea of guilty or nolo contendoeany felony whatsoever or any misdemeanor thaidvoreclude

employment under the Company’s hiring policy; or

h. Willful or repeated refusal or failure substangiatb perform Employee’s material obligations andiekihereunder
or those reasonably directed by Employee’s suparnvibe CEO and/or the Board (except in conneatiith a Disability).

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

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




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

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

a. A long-term disability, as defined in the Compangfplicable long-term disability plan as then ifeef, if any; or

b. Employee’s inability to perform the duties unddastAgreement in accordance with the Company’s etgpiens
because of a medically determinable physical ortedémpairment that (i) can reasonably be expetda@sult in death or (i) has
lasted or can reasonably be expected to last Iahgerninety (90) consecutive days. Under thidi8e®(b), unless otherwise
required by law, the existence of a Disability $bal determined by the Company, only upon recdijt written medical opinion
from a qualified physician selected by or accegablthe Company. In this circumstance, to theregxpermitted by law, Employee
shall, if reasonably requested by the Company, sitbra physical examination by that qualified picien. Nothing in this Section 9
(b) is intended to nor shall it be deemed to broamtemodify the definition of “disability” in the @npany’s longterm disability plar

10. Employe€s Termination of Employment.

a. Notwithstanding anything herein to the contrary,@ogee may terminate employment and this Agreeratahy
time, for no reason, with thirty (30) days writteatice to Company (and in the event that Emplogg@aviding notice of terminatic
for Good Reason, Employee must provide such natitten 30 days after the event purported to gise tio Employee’s claim for
Good Reason first occurs). In such event, Emplaeyed not be entitled to those payments and bisnléfted in Sections 11 or 12
below unless Employee terminates employment ford3®eason, as defined below, or unless Section (lif)(applies.
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b. Upon any termination of employment, Employee shalentitled to any earned but unpaid Base Salaoygfh the
date of termination and such other vested benafitler any other plan or agreement covering Emplaygeh shall be governed by
the terms of such plan or agreement. Notwithstandimything to the contrary herein, such unpaid Eedary shall be paid to
Employee as soon as practicable after the effedtwte of termination in accordance with the Compmuagual payroll practices (not
less frequently than monthly); provided, howevieattif payment at such time would result in a phbitkid acceleration under Section
409A of the Internal Revenue Code, then such amshadt be paid at the time the amount would othesviiave been paid absent
such prohibited acceleration.

C. Good Reasoshall mean any of the following actions taken by @ompany:
0] A reduction by the Company in Employee’s Base Sadartarget bonus level,

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

(iii) The Company’s principal executive offices shalhb@ved to a location outside the middle-Tennesses, ar
or Employee is required (absent mutual agreemerii tbased anywhere other than the Company’s pahekecutive
offices;

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

(v) Any material breach by the Company of this Agreemen
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(vi)  The failure of any successor (whether direct oira@ad, by purchase, merger, assignment, consabid ati
otherwise) to all or substantially all of the biess and/or assets of the Company to assume expagsshgree to perform
this Agreement in the same manner and to the sataetdhat the Company would be required to perfirifimo such
succession had taken place.

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

d. Prior to Employee being entitled to the paymentbamefits described in Sections 11 or 12 belowCbmpany
shall have the opportunity to cure any claimed ee¢iGood Reason within thirty (30) days after ieirgy written notice from
Employee specifying the same.

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

a. The continuation of Base Salary and other paymamisbenefits described in Section 11(b) shall iggéredonly
upon one or more of the following circumstances:

0] The Company terminates Employee (as it may dotiare) without Cause; it being understood that
termination by death or Disability does not congéttermination without Cause;

(i) Employee terminates for Good Reason;

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

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

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

(iii) A lump sum payment in an amount equal to two tithesannual contribution that would have been made
by the Company in respect of the plan year in wiieth termination of employment occurs for Empldygarticipation in
the Company’s medical, pharmacy, dental and vibEmefits programs.

(iv)  Reasonable outplacement services, as determinegravided by the Company, for one year or untikeoth
employment is secured, whichever comes first.

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




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

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

12. Effect of 280G.

a. Subject to Section 22(n) and contingent upon Emgedy/timely execution and the effectiveness ofRkiease
attached hereto and made a part hereof as proiidgelction 11 hereof, if, prior to, or on March 2015, any payments and benefits
become payable by the Company to or for the beakfimployee (whether paid or payable or distridute distributable pursuant to
the terms of this Agreement or otherwise, but deiteed without regard to any additional paymentsinegl under this Section 12
(such payments and benefits, the “ Payments”) and Bayments constitute “parachute payments” withénmeaning of Section
280G of the Internal Revenue Code (“Code Sectidiz2Bso that Employee would be subject to the extéx imposed by Section
4999 of the Internal Revenue Code or any intenepeaalties with respect to such tax (collectiveferred to as the “Excise Tax”),
then Employee shall be entitled to receive an aidit payment (a “Gross-Up Payment”) in an amouwchghat, after Employee
pays all taxes (including any




interest or penalties imposed with respect to saxés), including, without limitation, any Excisex, income tax or other tax (and
any interest and penalties imposed with respeceétbe Employee retains an amount of the Gross-&jmfent equal to the Excise
Tax imposed upon the Payments. Notwithstandinddregoing, if the Net After-tax Benefit to Emplayeesulting from receiving
the Gross-Up Payment is less than $50,000 grdsarthe Net After-tax Benefit to Employee resultirgm having the Payments
reduced to the Reduced Amount, then no Gross-UmBatyshall be made and the Payments shall be rédot¢ke Reduced
Amount. Unless Employee and the Company shall aiiseragree (provided such agreement does not eawysgayment or benefit
hereunder which is deferred compensation coveresidagion 409A of the Internal Revenue Code to om-compliance with
Section 409A of the Internal Revenue Code), inethent the Payments are to be reduced, the Compatyeduce or eliminate the
payments or benefits to Employee by first redu@ngliminating those payments or benefits whichreoepayable in cash and then
by reducing or eliminating cash payments, in eadedn reverse order beginning with payments oefitsrwhich are to be paid the
farthest in time from the date of the “change imevship or control” (within the meaning of Code &t 280G) (a “Change in
Control”). Any reduction pursuant to the precedsemitence shall take precedence over the provisioasy other plan, arrangement
or agreement governing Employee’s rights and entiéints to any benefits or compensation. For pepbsreof:

0] “Net After-tax Benefit’shall mean the Present Value of a Payment net bads (including any Excise T
imposed on Employee) with respect thereto, detexthby applying the highest marginal rate(s) appleso an individual
for Employee’s taxable year in which the Chang€amtrol occurs.

(i) “Present Value” shall mean such value determinext@ordance with Section 280G(d)(4) of the Internal
Revenue Code.

(iii) “Reduced Amountshall be an amount expressed as a Present Valeb wigiximizes the aggregate Pre
Value of Payments without causing any Payment tsutigect to excise tax under Section 4999 of thertal Revenue Co
or the deduction limitation of Section 280G of theernal Revenue Code.

b. All determinations required to be made under thaisti®n 12, including whether and when a Gross-Upniemt is
required and the amount of such Gross-Up Paymehtrenassumptions to be used in arriving at sutérahénation, shall be made

by
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the tax department of an independent public acdogifirm (the “Accounting Firm”) or, at Company’ssdretion, by a recognized
compensation consulting firm (the “Consulting Fi)ra’hich shall be engaged by the Company prior ¢ctitihe of the first Payment
to Employee. The Accounting Firm or Consultingnfselected shall not be serving as accountantditaador the individual, entity
or group effecting the Change in Control. The Aagag Firm or Consulting Firm shall prepare andvile detailed supporting
calculations both to the Company and Employee witifieen (15) business days of the later of (§ &ccounting Firm’s or
Consulting Firm’s engagement to make the requisdcutations or (ii) the date the Accounting FirmQmnsulting Firm obtains alll
information needed to make the required calculatidny determination by the Accounting Firm or Coltiig Firm shall be binding
upon the Company and Employee. All fees and exgeakthe Accounting Firm or Consulting Firm shadlborne solely by the
Company.

C. Any Gross-Up Payment, as determined pursuant $o3bction 12, shall be paid by the Company to Eygao
within five (5) days of the receipt of the AccourgiFirm’s or Consulting Firm’s determination if tgoss-Up Payment is then
required to satisfy an assessment or other cudemind for payment made of Employee by federatade $axing authorities. Gross-
Up Payments due at a later date shall be paid jgl@me no later than fourteen (14) days prior odhte that Employee’s federal or
state payment is due. If required by law, the Canypshall treat all or any portion of the GrossRiyment as being subject to
income tax withholding for federal or state taxpases. Amounts determined by the Company to bieciuio federal or state tax
withholding will not be paid directly to Employeetshall be timely paid to the respective taxinthatity.

d. As a result of the uncertainty in the applicatidrSection 4999 of the Internal Revenue Code atithe of the
initial determination by the Accounting Firm or Gaiting Firm hereunder, it is possible that GrogsPayments which will not ha
been made by the Company should have been maddéfpayment”), consistent with the calculations iegflito be made
hereunder. In the event that Employee hereaftergsired to make a payment of any Excise TaxFtha shall determine the
amount of the Underpayment that has occurred apdach Underpayment shall be promptly paid by then@any (or any success
or assign) to or for the benefit of Employee. Gensely, if it is later determined that the actwauired Gross-Up Payment was less
than the amount paid to Employee, Employee shialhcethe excess portion to the Company but onthéoextent that Employee h
not yet paid the excess amount to the taxing aitith®or is able to obtain a
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refund from the respective taxing authorities obamts previously paid. The Company may pursutsaivin expense the refund on
behalf of Employee, and, if requested by the CompBmployee shall reasonably cooperate in suchceéifort.

e. All Gross-Up Payments to be made under this Section 12 (titherthe Underpayment described in Section 1.
must be made no later than the end of the Empleytlagable year next following the Employeédxable year in which the applica
related taxes are remitted. Any right to reimboreet incurred due to a tax audit or litigation aging the existence or amount of a
tax liability must be made no later than the enthefEmployee’s taxable year following the Empldgdaxable year in which the
taxes that are the subject of the audit or lityatre remitted to the taxing authorities or, wheresuch taxes are remitted, the end of
the Employee’s taxable year following the year imah the audit is completed or there is a final and-appealable settlement or the
resolution of the litigation.

f. If, during any Term of this Agreement which exteh@yond March 31, 2015, any Payments constituting
“parachute payments”, within the meaning of CodetiSa 280G, become payable to Employee, no Gros&&yment shall be made
to Employee and such Payments shall instead beetintd the Capped Amount. The “Capped Amount”Idie@athe amount
otherwise payable, reduced in such amount anddio extent so that no amount of the Payments wauidtitute an “excess
parachute payment” under Code Section 280G. Nstahding the preceding sentence but contingent Epaployee’s timely
execution and the effectiveness of the Releasehathhereto and made a part hereof as provideddtioB 11 hereof, the
Employee’s Payments shall not be limited to thep@apAmount if it is determined that Employee worddeive at least $50,000 in
greater aftetax proceeds if no such reduction is made. Theutation of the Capped Amount and all other detaations relating t
the applicability of Code Section 280G (and thesund regulations promulgated thereunder) todlgenpnts contemplated by this
Agreement shall be made by the tax department afdependent public accounting firm, or, at Compascretion, by a
compensation consulting firm, and such determinatshall be binding upon Employee and the Compaimjess Employee and the
Company shall otherwise agree (provided such ageeedoes not cause any payment or benefit herewtdeh is deferred
compensation covered by Code Section 409A to lb@mcompliance with Code Section 409A), in the év¥lea Payments are to be
reduced, the Company shall reduce or eliminat@#yments or benefits to Employee by first redu@ngliminating those payments
or
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benefits which are not payable in cash and theredycing or eliminating cash payments, in each oaseverse order beginning
with payments or benefits which are to be paidféinthest in time from the date of the Change int@1dn Any reduction pursuant to
the preceding sentence shall take precedencelw@rovisions of any other plan, arrangement ogegent governing Employee’s
rights and entitlements to any benefits or compa@msa

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

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

15. Business Protection Provision Definitions

a. Preamble As a material inducement to the Company to dnterthis Agreement, and in recognition of the
valuable experience, knowledge and proprietaryrinédion Employee has gained or will gain while eoyeld, Employee agrees to
abide by and adhere to the business protectiorigioog in Sections 15, 16, 17, 18 and 19 herein.

b. Definitions. For purposes of Sections 15, 16, 17, 18, 1%4riderein:

0] “Competitive Position” shall mean any employmemtsulting, advisory, directorship, agency, pronmuio
or independent contractor arrangement between Bmpland (x) any person or Entity engaged whollynanaterial part in
the business in which the Company is engaged tfie discount consumable basic or general merchametail business),
including but not limited to such other similar messes as Wal-Mart, Sam'’s, Target, Costco, K-Mgg,Lots, BJs
Wholesale, Walgreen's, Rite-Aid, CVS, Family Dolitores, Fred's, the 99 Cents Stores, Casey’s @eftres, Inc.,
Circle K, 7-11 Stores, Pantry, Inc. and Dollar Tree
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Stores, or (y) any person or Entity then attemptinglanning to enter the discount consumable basitil business,
whereby Employee is required to perform servicebamalf of or for the benefit of such person orifgnthich are
substantially similar to the services Employee fited or directed at any time while employed by @wmpany or any of its
affiliates.

(i) “Confidential Information” shall mean the propristar confidential data, information, documents or
materials (whether oral, written, electronic oreathise) belonging to or pertaining to the Companthier than “Trade
Secrets” (as defined below), which is of tangibléntangible value to the Company and the detdilstoch are not
generally known to the competitors of the Compa@gnfidential Information shall also include angrits marked
“CONFIDENTIAL” or some similar designation or whigre otherwise identified as being confidential.

(iii) “Entity” or “Entities” shall mean any business, imdual, partnership, joint venture, agency, goveemtal
agency, body or subdivision, association, firmpooation, limited liability company or other entity any kind.

(iv)  “Restricted Period” shall mean two (2) years follogvEmployee’s termination date.

(v) “Territory” shall include individually and as a #dtarea those states in the United States in whieh
Company maintains stores at Employee’s terminataie or those states in which the Company hasfgpand
demonstrable plans to open stores within six mootl&mployee’s termination date.

(viy  “Trade Secrets” shall mean information or dataradlsout the Company, including, but not limited to,
technical or non-technical data, formulas, pattecosmpilations, programs, devices, methods, teclesgdrawings,
processes, financial data, financial plans, pro@lants or lists of actual or potential customersuppliers that: (A) derives
economic value, actual or potential, from not begegerally known to, and not being readily ascedhie by proper means
by, other persons who can obtain economic valua fte disclosure or use; (B) is the subject of gffdhat are reasonable
under the circumstances to maintain its secreay;(@p any other information which is defined agrade secret” under
applicable law.

(vii)  “Work Product” shall mean all tangible work produgtoperty, data, documentation, “know-howgncept:
or plans, inventions, improvements,

14




techniques and processes relating to the Compayitre conceived, discovered, created, writtensee or developed by
Employee while employed by the Company.

16. Nondisclosure: Ownership of Proprietary Property.

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

b. Employee shall exercise best efforts to ensuredmtinued confidentiality of all Trade Secrets @wuhfidential
Information and shall immediately notify the Compani any unauthorized disclosure or use of any &radcrets or Confidential
Information of which Employee becomes aware. Erygdoshall assist the Company, to the extent reagprequested, in the
protection or procurement of any intellectual pmbp@rotection or other rights in any of the Treglecrets or Confidential
Information.

C. All Work Product shall be owned exclusively by tiempany. To the greatest extent possible, any Wookiuct
shall be deemed to be “work made for hire” (asrdefiin the Copyright Act, 17 U.S.C.A. § 101 et sag.amended), and Employee
hereby unconditionally and irrevocably transferd assigns to the Company all right, title and ies¢iEEmployee currently has or
may have by operation of law or otherwise in caty Work Product, including, without limitation] glatents, copyrights,
trademarks (and the goodwill associated therewiithile secrets, service marks (and the goodwidlcaated therewith) and other
intellectual property rights. Employee agreesxecaite and deliver to the Company any transfesigasients, documents or other
instruments which the Company may deem necessappopriate, from time to time, to protect thentgygranted
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herein or to vest complete title and ownershiprof and all Work Product, and all associated intéllal property and other rights
therein, exclusively in the Company.

17. Non-Interference with Employees. Through employment and thereafter through theriRésd Period, Employee will
not, either directly or indirectly, alone or in gonction with any other person or Entity: activedcruit, solicit, attempt to solicit, induce or
attempt to induce any person who is an exempt gyaplof the Company or any of its subsidiaries bliates (or has been within the last 6
months) to leave or cease such employment for @agon whatsoever;

18. Non-Interference with Business Relationships

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

b. During the Restricted Period, Employee will not,EEmployee’s own behalf or on behalf of any othespe or
Entity, solicit, contact, call upon, or communicatih any person or entity or any representativargf person or entity who has a
business relationship with Company and with whonpiyee had contact while employed, if such conbactommunication would
likely interfere with Company'’s business relatioipshor result in an unfair competitive advantagerd®@ompany.

19. Agreement Not to Work in Competitive Position. Employee covenants and agrees not to acceptnabtavork in a
Competitive Position for a company or entity thpemtes anywhere within the Territory for the Restd Period.
20. Acknowledgements Regarding Sections 1519.
a. Employee and Company expressly covenant and agatéhe scope, territorial, time and other resore

contained in Sections 15 through 19 of this Agremme
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constitute the most reasonable and equitable cstrs possible to protect the business interddtseoCompany given: (i) the
business of the Company; (ii) the competitive natafrthe Company’s industry; and (iii) that Empleigeskills are such that
Employee could easily find alternative, commensueahployment or consulting work in Employee’s fialdich would not violate
any of the provisions of this Agreement.

b. Employee acknowledges that the compensation arefiteedescribed in Sections 5, 11 and 12 are also i
consideration of his/her covenants and agreementsined in Sections 15 through 19 hereof andafmeach by Employee of the
obligations contained in Sections 15 through 1®bkshall forfeit Employee’s right to such compdiwaand benefits.

C. Employee acknowledges and agrees that a breacmpjolee of the obligations set forth in SectiongHrdugh
19 will likely cause Company irreparable injury ahdt, in such event, the Company shall be entttdedjunctive relief in addition
to such other and further relief as may be proper.

d. The parties agree that if, at any time, a coudamhpetent jurisdiction determines that any of thevsions of
Section 15 through 19 are unreasonable under Tseadsw as to time or area or both, the Companly/tsh&ntitled to enforce this
Agreement for such period of time or within suchaas may be determined reasonable by such court.

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

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

personal representatives, and the Company anddtgssors and assigns.

C. Waiver Of Breach; Specific Performancd& he waiver of a breach of any provision of thgreement shall not
operate or be construed as a waiver of any othezchr
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Each of the parties to this Agreement will be éedito enforce this Agreement, specifically, toaesr damages by reason of any
breach of this Agreement, and to exercise all atigéits existing in that party’s favor. The pastigereto agree and acknowledge that
money damages may not be an adequate remedy fdareagh of the provisions of this Agreement and déimg party may apply to

any court of law or equity of competent jurisdictifor specific performance or injunctive reliefénforce or prevent any violations

of the provisions of this Agreement.

d. Unsecured General CreditorThe Company shall neither reserve nor specificat aside funds for the paymen
its obligations under this Agreement, and suchgalions shall be paid solely from the general assthe Company.

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

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

g. Notices.

() All notices and all other communications providedlierein shall be in writing and delivered perdigria
the other designated party, or mailed by certiiedegistered mail, return receipt requested, dveled by a recognized
national overnight courier service, or sent by ffade, as follows:

If to Company to Dollar General Corporatic
Attn: General Counst
100 Mission Ridge
Goodlettsville, TN 3707-2171
Facsimile: (615) 85-5517

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

(i) All notices sent under this Agreement shall be degbgiven twenty-four (24) hours after sent by faits
or courier, seventy-two (72) hours after sent hyified or registered mail and when delivered ifgrsonal delivery.
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(iii) Either party hereto may change the address to wintibe is to be sent hereunder by written noticthé
other party in accordance with the provisions &f Section.

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

i. Entire Agreement This Agreement contains the full and completdaratanding of the parties hereto with respect
to the subject matter contained herein and, urggssifically provided herein, this Agreement supdes and replaces any prior
agreement, either oral or written, which Employesyrhave with Company that relates generally tcstrae subject matter.

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

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

l. Section Headings The Section headings set forth herein are fawenience of reference only and shall not affect
the meaning or interpretation of this Agreement tsbaver.

m. Voluntary Agreement Employee and Company represent and agree ttlathes reviewed all aspects of this
Agreement, has carefully read and fully understaiidsrovisions of this Agreement, and is voluritagintering into this Agreemen
Each party represents and agrees that such partyasbthe opportunity to review any and all aspeftthis Agreement with legal,
tax or other adviser(s) of such party’s choice befxecuting this Agreement.

n. Deferred Compensation Omnibus Provisiott is intended that any payment or benefit whghrovided pursuant
to or in connection with this Agreement which isisimlered to be deferred compensation subject thiddet09A of the Internal
Revenue Code (“Code Section 409A") shall be padiovided in a manner, and at such time, incluaiftfout limitation payment
and provision of benefits only in connection witie t
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occurrence of a permissible payment event contamésbde Section 409A (e.g. death, disability, sepan from service from the
Company and its affiliates as defined for purpafeSode Section 409A), and in such form, as corsphiéh the applicable
requirements of Code Section 409A to avoid the worible tax consequences provided therein for monptiance. In connection
with effecting such compliance with Code Sectio8A0the following shall apply:

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

(i) Neither Employee nor the Company shall take anipiatd accelerate or delay the payment of any nsonie
and/or provision of any benefits in any manner Whimuld not be in compliance with Code Section 4@®#luding any
transition or grandfather rules thereunder).

(iii) If Employee is a specified employee for purpose€ade Section 409A(a)(2)(B)(i), any payment or
provision of benefits in connection with a sepamafirom service payment event (as determined fopgmes of Code
Section 409A) shall not be made until six monthlierdEmployee’s separation from service (the “409%&ddral Period”). In
the event such payments are otherwise due to be madstallments or periodically during the 409&fBrral Period, the
payments which would otherwise have been madecid@A Deferral Period shall be accumulated and jpa& lump sum
as soon as the 409A Deferral Period ends, andalaade of the payments shall be made as otheralsglsled. In the
event benefits are required to be deferred, anly baoefit may be provided during the 409A DefeRatiod at Employee’s
expense, with Employee having a right to reimbuesginfrom the Company once the 409A Deferral Pegiadis, and the
balance of the benefits shall be provided as otiseracheduled.

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

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

(vi)  For purposes of determining time of (but not eatitent to) payment or provision of deferred compeoisa
under this Agreement under Code Section 409A imeotion with a termination of employment, terminatof employmer
will be read to mean a “separation from servicethim the meaning of Code Section 409A where ie@sonably anticipated
that no further services would be performed aftat tlate or that the level of bona fide servicepegee would perform
after that date (whether as an employee or indeperabntractor) would permanently decrease tothess 50% of the
average level of bona fide services performed dweimmediately preceding thirty-six (36) monthipdr

(vii)  For purposes of this Agreement, a key employegdioposes of Code Section 409A(a)(2)(B)(i) shall be
determined on the basis of the applicable 12—mpatiod ending on the specified employee identificatiate designated
by the Company consistently for purposes of thise&gent and similar agreements or, if no such dasimn is made, bas
on the default rules and regulations under Codéi®@ed09A(a)(2)(B)(i).
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(viii)  Notwithstanding any other provision of this Agreeméhe Company shall not be liable to Employeaniy
payment or benefit which is to be provided pursuarhis Agreement and which is considered defecmdpensation
subject to Code Section 409A otherwise fails to plymwith, or be exempt from, the requirements ofl€&ection 409A.

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

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

Date: 11/30/11 DOLLAR GENERAL CORPORATION

By: /s/ Bob Ravene

Name:Bob Ravene

Title: EVP, Chief People Office

“EMPLOYEFE"

/s/ Todd Vaso:
Todd J. Vasos

Date:11/30/11

Witnessed By

/sl Nancy Abbot
[Name of Witness]

23




Addendum to Employment Agreement with Todd J. Vasos
RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered irt@ibd between Eriployee”) andOLLAR
GENERAL CORPORATION , and its successor or assigns (“Company”).

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

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

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

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

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

1. Claims Released Under This Agreement

In exchange for receiving the payments and bengdiseribed in Section 11 and 12 of the AgreemenmplByee hereby voluntarily
and irrevocably waives, releases, dismisses wefjugdice, and withdraws all claims, complaints, soit demands of any kind whatsoever
(whether known or unknown) which Employee ever mady have, or now has against Company and othegrtusr former subsidiaries or
affiliates of the Company and their past, presentfature officers, directors, employees, agentsyiers and attorneys (collectively, the
“Releasees”), arising from or relating to (direatlyindirectly) Employee’s employment or the teration of employment or other events that
have occurred as of the date of execution of tigjeeAment, including but not limited to:
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a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Age Discrimination in Employmbdct, the
Fair Labor Standards Act, the Civil Rights Act &1, the Americans With Disabilities Act, the EqRaly Act, the Family and
Medical Leave Act, 42 U.S.C. § 1981, the SarbandsyQAct of 2002, the National Labor Relations Atte Labor Management
Relations Act, the Genetic Information Nondiscriation Act, the Uniformed Services Employment anéiRployment Rights Act,
Executive Order 11246, Executive Order 11141, thbdRilitation Act of 1973, or the Employee Retiremkcome Security Act;

b. claims for violations of any other federal or stst@tute or regulation or local ordinance;

C. claims for lost or unpaid wages, compensation emefiits, defamation, intentional or negligent ictfbn of
emotional distress, assault, battery, wrongfularstructive discharge, negligent hiring, retentorsupervision, fraud,
misrepresentation, conversion, tortious interfeeefaceach of contract, or breach of fiduciary duty;

d. claims to benefits under any bonus, severance,faaeé reduction, early retirement, outplacemengroy other
similar type plan sponsored by the Company (extm@phose benefits owed under any other plan ce@gent covering Employee
which shall be governed by the terms of such plaagoeement); or

e. any other claims under state law arising in tort@mtract.

2. Claims Not Released Under This Agreement

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

Employee also is not releasing claims to bendfiés Employee is already entitled to receive unagrather plan or agreement
covering Employee which shall be governed by tines$eof such plan or agreement. However, Employeerstands and acknowledges that
nothing herein is intended to or shall be constitoeg@quire the Company to institute or continuefiiect any particular plan or benefit
sponsored by the Company, and the Company herebyes the right to amend or terminate any ofétsefit programs at any time in
accordance with the procedures set forth in suahsplEmployee further understands and acknowlatigésiny continuing obligation under a
Company incentive-based plan, program or arrangeorgrursuant to any Company policy
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or provision regarding recoupment of compensatamoit altered by this Release and nothing heraimtésded to nor shall be construed
otherwise.

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

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

4, Compensation. In accordance with the Agreement, the Compangegto pay Employee or, if Employee becomes
eligible for payments and benefits under Sectiomrid 12 but dies before receipt thereof, Employsp@ise or estate, as the case may be, th
amounts provided in Section 11 and 12 of the Agezgm

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

6. No Admission Of Liability . This Release shall not in any way be construeahasdmission by the Company or Emplc
of any improper actions or liability whatsoeverta®ne another, and each specifically disclaimsliatlity to or improper actions against 1
other or any other person.

7. Voluntary Execution . Employee warrants, represents and agrees thablegphas been encouraged in writing to seek
advice regarding this Release from an attorneytaxddvisor prior to signing it; that this Releaspresents written notice to do so; that
Employee has been given the opportunity and seffidime to seek such advice; and that Employey fmderstands the meaning and
contents of this Release. Employee further repteserd warrants that Employee was not coercechtémed or otherwise forced to sign this
Release, and that Employee’s signature appeariminiaéter is voluntary and genuine. EMPLOYEE UNDERANDS THAT EMPLOYEE
MAY TAKE UP TO TWENTY-ONE (21) DAYS (OR, IN THE CAE OF AN EXIT INCENTIVE OR OTHER EMPLOYMENT
TERMINATION PROGRAM OFFERED TO A GROUP OR CLASS @&MPLOYEES, UP TO FORTY-FIVE (45) DAYS) TO CONSIDER
WHETHER TO ENTER INTO THIS RELEASE.
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8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS RELEASE MAY BE R EVOKED BY
EMPLOYEE BY NOTIFYING THE COMPANY IN WRITING OF SUC H REVOCATION WITHIN SEVEN (7) DAYS OF
EMPLOYEE'S EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE UNTIL THE EXPIRATION
OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY
PERIOD THIS RELEASE WILL BE BINDING UPON EMPLOYEE A ND EMPLOYEE'S HEIRS, ADMINISTRATORS,
REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGN&ND WILL BE IRREVOCABLE.

Acknowledged and Agreed To:
“COMPANY”
DOLLAR GENERAL CORPORATION

By:

Its:

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

“EMPLOYEE”

Date

WITNESSED BY:

Date
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Exhibit 10.3

SHARE REPURCHASE AGREEMENT

THIS SHARE REPURCHASE AGREEMENT (this “ Agreemépts made and entered into as of thi§ 4 day afddeber, 2011,
by and among BUCK HOLDINGS, L.P., a Delaware lirdifgartnership (the “ Sellé}, and DOLLAR GENERAL CORPORATION, a
Tennessee corporation (the “ Purchder

RECITALS
WHEREAS, on November 21, 2011, the Seller delivexrelmand registration notice to the Purchaserdegathe offer and sale of

shares of Common Stock, par value $0.875 per sbhatke Purchaser (the “ Common Stdgkto the public in a registered underwritten
public offering, on the terms and conditions settfan such demand registration notice (the * Seleoy Offering”).

WHEREAS, concurrently with and subject to completad the Secondary Offering, the Seller desireselbto the Purchaser, and
Purchaser desires to purchase from the Sellenrdeuof shares of Common Stock having an aggregébe of $185,000,000, on the terms
and conditions set forth in this Agreement (theepBrchase Transactidh

WHEREAS, the board of directors of the Purchader {tBoard”) has approved an ongoing share repurchase prograurchase
shares of Common Stock having an aggregate valup tf $500,000,000, from time to time in the op®arket or in privately negotiated
transactions or a combination thereof as may beozpd by the Board.

WHEREAS, the Board formed a special committee efBbard (the “ Special Committ&ecomprised solely of independent
directors to determine whether or not to authoaizé to negotiate the terms of the Repurchase TecHosa

WHEREAS, the Special Committee has approved thaiRbpse Transaction and related transactions tagto® required in
connection with the Repurchase Transaction.

NOW, THEREFORE, in consideration of the premises thie agreements set forth below, and for othedgoal valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the parties agree asviill

ARTICLE |
SALE AND PURCHASE OF SHARES

Section 1.1 Purchase Subiject to the terms and conditions of this &gnent, at the Closing (as defined below), the Eshall
sell, assign, transfer, convey and deliver to thecRaser, and the Purchaser shall purchase, a@ndraccept from the Seller, the number of
shares of Common Stock (the “ Shdfeequal to $185,000,000.00 divided by the Purctzgee (as defined below), rounded down to the
nearest whole share. The purchase price for elagfeShall be equal to the initial price to thelmuber share of Common Stock in the
Secondary Offeringessall applicable underwriting discounts and commissi¢the “ Purchase Pri¢§ in each case as set forth on the cover
of the final Prospectus Supplement prepared in ection with the Secondary Offering and filed by Bh@chaser pursuant to Rule 424(b) of
the rules and regulations of the Securities anch&mge Commission.

Section 1.2 Closing. The closing of the Repurchase Transaction (t@&5ing”) will take place at the Purchaser’s offices in
Goodlettsville, Tennessee concurrently with thesiclg of the Secondary Offering and the delivertheunderwriters of the shares purchased
in the Secondary




Offering (the “_Closing Dat&). At the Closing, (a) the Seller shall delivaraause to be delivered to the Purchaser all oS#iker’'s right,

titte and interest in and to the Shares (includietivery by electronic book entry form through faeilities of the Depository Trust Compan
together with all documentation reasonably necgdsatransfer to Purchaser right, title and intenesand to the Shares and (b) the Purchaser
shall pay to the Seller the aggregate Purchase Priespect of the Shares in cash by wire tramgfanmediately available funds in
accordance with the wire transfer instructions e by the Seller to the Purchaser.

Section 1.3 Conditions. The obligations of each party to consummateRbpurchase Transaction and to effectuate the
Closing are subject to the concurrent completiothefSecondary Offering. In addition, the obligat of Purchaser to consummate the
Repurchase Transaction and to effectuate the @@si subject to the satisfaction, in the reas@nalolgment of management of the
Purchaser, of the following conditions at the tiofieghe Closing: (i) the Repurchase Transaction béllmade in accordance with, and not t
contravention of, the terms of applicable federal atate securities laws and regulations or angratpplicable laws or regulations; (i) the
Repurchase Transaction will not render the Compamaple to pay its debts as they become due inghal wourse of business and will not
otherwise violate Section 48-#81(c) of the Tennessee Business Corporation Agtthe Repurchase Transaction is expected todoective
to the Companyg earnings per share, after giving effect to thpuRehase Transaction and any related transac@mnis(iv) the Purchase Pri
is expected to be less than the underlying intrimalue of the Shares, calculated based upon eghéutuire cash flows of the Company.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller hereby makes the following represematand warranties to the Purchaser as to itsalh efwhich is true and correct
the date hereof and the Closing Date and shalhsuthie Closing Date.

Section 2.1 Power; Authorization and Enforceability

@) Seller is a limited partnership duly formed, valigiisting and in good standing under the lawsef$tate of
Delaware and has the power, authority and capazixecute and deliver this Agreement, to perfdsmbligations hereunder, and to
consummate the transactions contemplated herebgoAsents, orders, approvals and other authaoizatiwhether governmental, corporate
or otherwise, necessary for such execution, dglimed performance by Seller of this Agreement &editansactions contemplated hereby
have been obtained and are in full force and effect

(b) This Agreement has been duly executed and delivgyeskller and constitutes a legal, valid and ligdibligatior
of Seller, enforceable against Seller in accordaviteits terms, except as limited by applicablekaptcy, insolvency, reorganization and
other similar laws of general applicability relatito or affecting creditors’ rights and to genexquity principles.

Section 2.2 No Conflicts. The execution and delivery of this Agreement bjle® and the consummation by Seller of the
transactions contemplated hereby does not andhaiiltonstitute or result in a breach, violatiordefault under (i) any agreement or
instrument, whether written or oral, express orliet) to which Seller is a party, (ii) Seller’s litad partnership agreement or (iii) any statute,
law, ordinance, decree, order, injunction, ruleective, judgment or regulation of any court, adstmative or regulatory body, governmental
authority, arbitrator, mediator or similar body e part of Seller, except, in each case, as woeldeasonably be expected to have a ma
adverse effect upon the ability of Seller to conmate the Repurchase Transaction and perform itgagtdns under this Agreement.
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Section 2.3 Title to Shares Seller is the sole legal and beneficial owneard has good and valid title to the Shares and upo
delivery to the Purchaser of the Shares to belspl8eller to the Purchaser, against payment madmigot to this Agreement, good and valid
title to such Shares, free and clear of any lidegige, charge, security interest, mortgage, orratheumbrance or adverse claim, will pass to
the Purchaser.

Section 2.4 Sophistication of Seller Seller (either alone or together with its adwé$das such knowledge and experience in
financial or business matters that it is capablewvafluating the merits and risks of the RepurcHaaasaction. Seller has had the opportunity
to ask questions and receive answers concerningtims and conditions of the Repurchase Transaatidrthe Shares and has had full ac
to such other information concerning the Sharesth@dPurchaser as it has requested. Seller hasedal information that it believes is
necessary or appropriate in connection the Repsecheansaction. Seller is an informed and soplaitetd party and has engaged, to the
extent Seller deems appropriate, expert advisgrerénced in the evaluation of transactions oftyijpe contemplated hereby. Seller
acknowledges that Seller has not relied upon apyess or implied representations or warrantiesgfraature made by or on behalf of the
Purchaser, whether or not any such representati@arsanties or statements were made in writingrallyy except as expressly set forth for
the benefit of Seller in this Agreement.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby makes the following represensaand warranties to the Seller, each of wisciiue and correct on the date
hereof and the Closing Date and shall survive tosi@g Date.

Section 3.1 Power; Authorization and Enforceability

€)) The Purchaser is a corporation duly organizeddlaéxisting and in good standing under the lawthefState of
Tennessee and has the power, authority and capa@iecute and deliver this Agreement, to perfdrenPurchaser’s obligations hereunder,
and to consummate the transactions contemplatedyedll consents, orders, approvals and otheraais#tions, whether governmental,
corporate or otherwise, necessary for such exegutielivery and performance by the Purchaser sfAlgreement and the transactions
contemplated hereby have been obtained and avd fioffce and effect.

(b) This Agreement has been duly executed and deliveyatle Purchaser and constitutes a legal, validbémding
obligation of the Purchaser, enforceable agairesPtlirchaser in accordance with its terms, excelanéded by applicable bankruptcy,
insolvency, reorganization and other similar lafwgeneral applicability relating to or affectingeditors’ rights and to general equity
principles.




Section 3.2 No Conflicts. The execution and delivery of this Agreementhmsy Purchaser and the consummation by the
Purchaser of the transactions contemplated hereey ot and will not constitute or result in a lsreaviolation or default under (i) any
agreement or instrument, whether written or orgbress or implied, to which the Purchaser is aypéii} the Purchaser’s certificate of
incorporation or bylaws or (iii) any statute, lasvdinance, decree, order, injunction, rule, dirggtjudgment or regulation of any court,
administrative or regulatory body, governmentahatity, arbitrator, mediator or similar body on th&rt of the Purchaser, except, in each
case, as would not reasonably be expected to henatexial adverse effect upon the ability of Pusgltdo consummate the Repurchase
Transaction and perform its obligations under Agseement.

Section 3.3 Sophistication of PurchaserPurchaser has such knowledge and experienagaincial or business matters that it
is capable of evaluating the merits and risks efRlepurchase Transaction. Purchaser is an infoamédophisticated party and has engaged,
to the extent Purchaser deems appropriate, exgheigtars experienced in the evaluation of transastiaf the type contemplated hereby.
Purchaser acknowledges that Purchaser has nat vgden any express or implied representations oranties of any nature made by or on
behalf of the Seller, whether or not any such regméations, warranties or statements were madeitimgvor orally, except as expressly set
forth for the benefit of Purchaser in this Agreemen

ARTICLE IV
MISCELLANEOUS PROVISIONS

Section 4.1 Notice. All notices, requests, certificates and othengwnications to any party hereunder shall be itingriand
given to each other party hereto and shall be ddagiven or made (i) as of the date delivered, liveeed personally, (i) on the date the
delivering party receives confirmation, if delivdrby facsimile or electronic mail (iii) three busss days after being mailed by registered or
certified mail (postage prepaid, return receipuesied); or (iv) one business day after being lsgvernight courier (providing proof of
delivery), to the parties at the following address@a at such other address for a party as shapbeified in a notice given in accordance with
this Section 4.).

If delivered to the Purchaser, to:

Dollar General Corporation

100 Mission Ridge
Goodlettsville, Tennessee 37072
Attention: Susan Lanigan, Esq.
Facsimile No.: (615) 855-5517

with a copy to:

Baker, Donelson, Bearman, Caldwell & Berkowitz, P.C
Baker Donelson Center

Suite 800

Nashville, Tennessee 37219

Attention: Sam Chafetz, Esq.

Facsimile No.: (901) 577-0854

if to the Seller, to:
Buck Holdings, L.P.

c/o Kohlberg Kravis Roberts & Co. L.P.
2800 Sand Hill Road




Suite 200

Menlo Park, California 94025
Attention: Michael Calbert
Facsimile No.: (650) 233-6500

with a copy to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017

Attention: Marni Lerner, Esq.
Facsimile No.: (212) 455-2502

Section 4.2 Entire Agreement This Agreement and the other documents and agnets executed in connection with the
Repurchase Transaction shall constitute the eagfreement between the parties with respect toubbjec matter hereof and shall supersede
all prior agreements and understandings, bothewiéind oral, between the parties with respectdaatibject matter of this Agreement.

Section 4.3 Assignment; Binding AgreementNeither this Agreement nor any of the rightsgiasts or obligations hereunder
shall be assigned, in whole or in part, by anyhefparties without the prior written consent of ditleer party. Subject to the preceding
sentence, this Agreement shall be binding upongeitwithe benefit of, and be enforceable by, thégzmahereto and their respective succes
and permitted assigns. Any purported assignmenpawmnhitted under this Section 4Ball be null and void.

Section 4.4 Counterparts This Agreement may be executed and deliveradu@ing by facsimile transmission) in one or
more counterparts, and by the different partieseiparate counterparts, each of which when exeamedlelivered shall be deemed to be an
original but all of which taken together shall ctitoge one and the same agreement. Copies of ee@counterparts transmitted by telecopy,
telefax or electronic transmission shall be consid®riginal executed counterparts for purposdhiefSection 4.4

Section 4.5 Governing Law; Waiver of Jury Trial THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUE
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TENNEEE APPLICABLE TO CONTRACTS MADE AND TO BE
PERFORMED IN THE STATE OF TENNESSEE, REGARDLESS T#E LAWS THAT MIGHT OTHERWISE GOVERN UNDER
APPLICABLE PRINCIPLES OF CONFLICTS OF LAWS. EACHFO'HE PARTIES TO THIS AGREEMENT IRREVOCABLY WAIVES
ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS
AGREEMENT.

Section 4.6 No Third Party Beneficiaries or Other Right3his Agreement is for the sole benefit of thetipa and their
successors and permitted assigns and nothing hexpiass or implied shall give or shall be constrizeconfer any legal or equitable rights
remedies to any person other than the partiessdtireement and such successors and permitteghassi

Section 4.7 Amendments; Waivers This Agreement and its terms may not be chargeeénded, waived, terminated,
augmented, rescinded or discharged (other thaocardance with its terms), in whole or in part, &xcby a writing executed by the parties
hereto.

Section 4.8 Further Assurances Each party hereto shall use its reasonabledffests to do and perform or cause to be done
and performed all such further acts and thingssinadl execute and deliver all such other agreemeattificates, instruments, and documents
as any other party hereto




reasonably may request in order to carry out ttenirand accomplish the purposes of this Agreemetthe consummation of the
transactions contemplated hereby.

Section 4.9 Severability. In the event any one or more of the provisiamstained in this Agreement should be held invalid,
illegal or unenforceable in any respect, the vatidegality and enforceability of the remainingpisions contained herein and therein shall
not in any way be affected or impaired therebye Phrties shall endeavor in good faith negotiationreplace the invalid, illegal or
unenforceable provisions with valid provisions, #o®nomic effect of which comes as close as pessibihat of the invalid, illegal or
unenforceable provisions.

Section 4.10 Termination. This Agreement may be terminated and the Repsecfiransaction abandoned at any time prior to
the Closing (a) by mutual written consent of eaaftypor (b) by either party if the Secondary Offigrhas not been completed by
December 20, 2011.

(Signatures appear on the next page.)
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IN WITNESS WHEREOF, each of the parties heretodsased this Agreement to be executed as of thefidgttabove written.

THE PURCHASER

DOLLAR GENERAL CORPORATION

By: /s/ David M. Tehle

Name: David M. Tehle

Title: Executive Vice President, Chief Financ
Officer

[Signature Page to Share Repurchase Agreement]




THE SELLER:
BUCK HOLDINGS, L.P.

By: Buck Holdings, LLC, its general partn

By: /sl Raj Agarwa

Name: Raj Agarwal
Title: Authorized Perso

[Signature Page to Share Repurchase Agreement]




Exhibit 15

December 5, 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 December 5,
2011 relating to the unaudited condensed conselidaterim financial statements of Dollar Generatgbration that are included in its
Form 10-Q for the quarter ended October 28, 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: December 5, 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:

(2) 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: December 5, 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 that$ckhowledge the Quarterly Report on Form 10-QHerftscal quarter ended October 28,
2011 of Dollar General Corporation (the “Compani§yf§d with the Securities and Exchange Commissionhe date hereof fully complies
with the requirements of section 13(a) or 15(djhef Securities Exchange Act of 1934 and that theimation contained in such report fairly
presents, in all material respects, the finanaaldition and results of operations of the Company.

/s/ Richard W. Dreilin¢

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

/s/ David M. Tehle

Name: David M. Tehle

Title: Chief Financial Officel
Date: December 5, 201




