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

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

November 2, February 3,
2012 2012
(Unaudited) (see Note 1
ASSETS
Current asset:
Cash and cash equivalel $ 14258( $ 126,12¢
Merchandise inventorie 2,330,43i 2,009,201
Income taxes receivah 13,55¢ —
Prepaid expenses and other current a: 131,62: 139,74.
Total current asse 2,618,19: 2,275,07.
Net property and equipme 2,047,43. 1,794,96!
Goodwill 4,338,58! 4,338,58!
Other intangible assets, r 1,223,40 1,235,95.
Other assets, n 46,05¢ 43,94
Total asset $ 10,273,67 $ 9,688,52!
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term obligation: $ 891 $ 59(C
Accounts payabl 1,199,72 1,064,08
Accrued expenses and ott 392,43¢ 397,07!
Income taxes payab 997 44.,42¢
Deferred income taxe 39,78¢ 3,72
Total current liabilities 1,633,83! 1,509,90.
Long-term obligations 3,023,36' 2,617,89
Deferred income taxe 655,91( 656,99¢
Other liabilities 225,69 229,14¢
Commitments and contingenci
Shareholder equity:
Preferred stoc — —
Common stocl 287,611 295,82¢
Additional paic-in capital 2,983,32. 2,967,02
Retained earning 1,468,53. 1,416,911
Accumulated other comprehensive i (4,60¢) (5,197
Total shareholde’ equity 4,734,86. 4,674,58.
Total liabilities and sharehold¢ equity $ 1027367 $  9,688,52

See notes to condensed consolidated financialrs&its.




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
November 2, October 28, November 2, October 28,
2012 2011 2012 2011

Net sales $ 3,964,64 $ 3,595,22. $ 11,814,550 $ 10,622,11
Cost of goods sol 2,738,52. 2,479,42. 8,096,90! 7,270,57.
Gross profit 1,226,12. 1,115,80: 3,717,60: 3,351,54
Selling, general and administrative exper 864,73 804,88! 2,584,67! 2,368,97
Operating profit 361,38t 310,91 1,132,92 982,56
Interest expens 27,72¢ 38,63: 100,46¢ 164,83:
Other (income) expen: 1,72¢ 53 29,95¢ 60,56+
Income before income tax 331,93! 272,23. 1,002,50! 757,16¢
Income tax expens 124,25( 101,06¢ 367,26" 282,99:
Net income $ 207,68! $ 171,16 $ 635,24( $ 474,17!
Earnings per shar

Basic $ 06z $ 05C $ 19C $ 1.3¢
Diluted $ 06z $ 05C $ 1.8 $ 1.37
Weighted average shares outstand

Basic 332,33 341,95! 333,80t 341,67(
Diluted 334,00 345,77 336,33¢ 345,59¢

See notes to condensed consolidated financialrstits.




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

For the 13 weeks ende For the 39 weeks ende
November 2, October 28, November 2, October 28,
2012 2011 2012 2011
Comprehensive incon $ 208,24¢ $ 174,26¢ $ 635,82 $ 486,59:

See notes to condensed consolidated financialrstates.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activitie
Net income

(Unaudited)
(In thousands)

Adjustments to reconcile net income to net casinfoperating activities

Depreciation and amortizatic

Deferred income taxe

Tax benefit of stock optior

Loss on debt retirement, r

Noncash sha-based compensatic

Other noncash gains and los

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

Net cash provided by (used in) operating activi

Cash flows from investing activitie

Purchases of property and equipir

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

Cash flows from financing activitie

Issuance of lor-term obligations

Repayments of lor-term obligations

Borrowings under revolving credit facili

Repayments of borrowings under revolving creditlitsc
Debt issue cost

Repurchases of common stc

Equity transactions with employees, net of taxed
Tax benefit of stock optior

Net cash provided by (used in) financing activi

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

Supplemental schedule of I-cash investing and financing activitie

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

Purchases of property and equipment under cap#akl obligation

See notes to condensed consolidated financialrstates.

For the 39 weeks ende

November 2, October 28,
2012 2011
635,24( $ 474,17"
222,39¢ 204,77
24,22 23,971
(85,339 (16,107
30,62( 60,30:
15,351 10,96¢
9,54¢ 31,65¢
(326,07¢) (350,93:)
12,39¢ (30,899
130,73¢ 164,33t
(4,339 89,99:
28,35( (57,575
(2,235 (174)
690,88t 604,49¢
(453,626 (363,099
1,14¢ 72¢
(452,48:) (362,37()
500,00( —
(478,026 (911,709
1,703,40! 649,10(
(1,349,801 (361,300
(15,279 —
(596,44:) —
(71,139 (13,189
85,33¢ 16,10
(221,95() (620,999
16,45¢ (378,86
126,12¢ 497,44¢
142,58( $ 118,58(
40,56¢ $ 44,22t
3,440 $




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@aating principles generally accepted in the UhBates of America (“U.S. GAAP")
for interim financial information and are presente@ccordance with the requirements of Form 10a@ Rule 10-01 of Regulation S-X. Such
financial statements consequently do not inclutlefahe disclosures normally required by U.S. GA&Rhose normally made in the
Company’s Annual Report on Form 10-K, including toedensed consolidated balance sheet as of Fgl8u2012 which has been derived
from the audited consolidated financial statemanthat date. Accordingly, readers of this Quayt&port on Form 10-Q should refer to the
Company’s Annual Report on Form 10-K for the fispahr ended February 3, 2012 for additional infaroma

The Company'’s fiscal year ends on the Friday clasedanuary 31. Unless the context requires otiserweferences to years
contained herein pertain to the Company’s fiscary&he Company’s 2012 fiscal year will be a 52-kvaecounting period ending on
February 1, 2013 and the 2011 fiscal year was wé&sk accounting period that ended on February B220

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaeitit the Company’s
customary accounting practices. In managementisiapi all adjustments (which are of a normal reiogrnature) necessary for a fair
presentation of the consolidated financial posiisrof November 2, 2012 and results of operationthe 13-week and 39-week accounting
periods ended November 2, 2012 and October 28, Batd been made.

The preparation of financial statements and reldisdosures in conformity with U.S. GAAP requireanagement to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosur@atingent assets and liabilities at the date
of the condensed consolidated financial statermeamdsthe reported amounts of revenues and expenseg the reporting periods. Actual
results could differ from those estimates.

The Company uses the last-in, first-out (LIFO) noetlof valuing inventory. An actual valuation of antory under the LIFO method
is made at the end of each year based on the myeletvels and costs at that time. Accordinglyerith LIFO calculations are based on
management’s estimates of expected year-end inyeleteels, sales for the year and the expectedafatelation/deflation for the year. The
interim LIFO calculations are subject to adjustmiarthe final year-end LIFO inventory valuation.ef@ompany recorded a LIFO provision
of $0.1 million and $11.1 million in the respectit®8-week periods, and $1.2 million and $25.4 millio the respective 39-week periods,
ended November 2, 2012 and October 28, 2011. litiaddongoing estimates of inventory shrinkage amitial markups and markdowns are
included in the interim cost of goods sold caldolatBecause the Company’s business is
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moderately seasonal, the results for interim peri@ not necessarily indicative of the resulise@xpected for the entire year.

In July 2012, the Financial Accounting Standardam@iassued new accounting guidance relating to imment testing for indefinite-
lived intangible assets. In accordance with thislgice, an entity has the option first to assesdtqtive factors to determine whether events
and circumstances indicate that it is more likert not that an indefinite-lived intangible assdtipaired. If after such assessment an entity
concludes that the indefinite-lived intangible @asseot impaired, then the entity is not requitedake further action. However, if an entity
concludes otherwise, then it is required to deteentihe fair value of the indefinite-lived intangitdsset and perform the quantitative
impairment test as required by existing standarts guidance is effective for annual and intenmpairment tests for fiscal years beginning
after September 15, 2012 and early adoption is jpean The Company adopted this guidance in thel tpparter of 2012 and it did not hav
material impact on its condensed consolidated Grzustatements.

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

On August 29, 2012, the Company’s Board of Directthorized a $500 million common stock repurchmegram, of which
$218.6 million remained available for repurchasefadovember 2, 2012. The repurchase authorizdtamnno expiration date and allows
repurchases from time to time in the open markét privately negotiated transactions, which canldude repurchases from Buck Holdin
L.P., a Delaware limited partnership controlledddyR and Goldman Sachs and Co., or other relatetiiggaf appropriate. The timing and
number of shares purchased will depend on a vaoiefigctors, such as price, market conditions, daampe with the covenants and
restrictions under our debt agreements and otletora Repurchases under the program may be funoiedavailable cash or borrowings
under our senior secured asset-based revolvingt €aedity, which is discussed in further detail Note 5.

On November 30, 2011, the Company’s Board of Dinecauthorized a $500 million common stock repuseharogram, which was
completed during the period ended November 2, 231discussed below. The repurchase authorizatibmenas similar to the August 2012
authorization.

During the 39-week period ended November 2, 2(H2 Qompany repurchased approximately 7.1 milliarefiunder the
November 2011 authorization at a total cost of $31illion, including approximately 6.8 million stes purchased from Buck Holdings, L
for an aggregate purchase price of $300.0 millzm approximately 5.6 million shares under the At1@012 authorization at a total cost of
$281.4 million, including approximately 4.9 milli@hares purchased from Buck Holdings, L.P. forggregate purchase price of $250.0
million.




3. Earnings per share

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

13 Weeks Ended November 2, 201

13 Weeks Ended October 28, 201

Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 207,68 332,337 % 0.6z $ 171,16 341,95 $ 0.5C
Effect of dilutive shar-based award 1,667 3,827
Diluted earnings per sha $ 207,68! 334,000 $ 062 $ 171,16« 34577 % 0.5C

39 Weeks Ended November 2, 201

39 Weeks Ended October 28, 201

Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 635,24( 333,80t $ 1.9C $ 47417 341,67( $ 1.3¢
Effect of dilutive shar-based award 2,53 3,92¢
Diluted earnings per sha $ 635,24( 336,33¢ $ 1.8¢ $ 47417 34559¢ $ 1.37

Basic earnings per share is computed by dividirignm®me by the weighted average number of shdresromon stock outstanding
during the period. Diluted earnings per share tem@ined based on the dilutive effect of stock @i using the treasury stock method.

Options to purchase shares of common stock that weistanding at the end of the respective pertmatswere not included in the
computation of diluted earnings per share becaweseffect of exercising such options would be alotige, were 0.8 million and 0.3 million
in the 2012 and 2011 periods, respectively.

4, Income taxes

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

Income tax reserves are determined using the melibgyl established by accounting standards for iretares which require
companies to assess each income tax position tedteg 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 bytélxég authorities. If the tax position is
expected to meet the more likely than not critdhie,benefit recorded for the tax position equiadslargest amount that is greater than 50%
likely to be realized upon ultimate settlementhaf tespective tax position.

The Internal Revenue Service (“IRS”) has complétedxamination of the Company’s federal incomertturns for fiscal years
2006, 2007, and 2008. As a result, the 2008 arltbetax years are not open for examination bylR®. The IRS, at its discretion, may
choose to examine the Company’s 2009, 2010, or #6@4l year income tax filings. The Company has
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various state income tax examinations that areeatiyrin progress. Generally, the Company’s 2009 later tax years remain open for
examination by the various state taxing authorities

As of November 2, 2012, the total reserves for tagetax benefits, interest expense related tormetaxes and potential income
penalties were $22.7 million, $2.1 million and $th#lion, respectively, for a total of $25.2 milko Of this amount, $0.3 million and $24.9
million are reflected in current liabilities as Aoed expenses and other and in noncurrent Othgilitiizs, respectively, in the condensed
consolidated balance sheet. The reserve for unmceata benefits decreased during the 39-week peratbd November 2, 2012 by $19.3
million due principally to the favorable resolutiohmatters associated with examination activity.

As of November 2, 2012, approximately $22.7 mill@frthe reserve for uncertain tax positions wouogact the Company’s
effective income tax rate if the Company were tmgnize the tax benefit for these positions. Thenany believes it is reasonably possible
that the reserve for uncertain tax positions mayeleiced by approximately $15.0 million in the cogtwelve months due principally to the
effective settlement of reserved amounts.

The effective income tax rates for the 13-week 3&dveek periods ended November 2, 2012 were 37r¥/36.6%, compared to
rates of 37.1% and 37.4% for the respective 13-veeek39-week periods ended October 28, 2011. Tdredse in the effective income tax
rate for the 13-week period is primarily associatéith state income tax items. The 2011 period btsth to a greater extent, from a decrease
in a state income tax valuation allowance assatiaith state income tax credits and from decreasstate income tax reserves as compared
to 2012's reserve increases. The decrease irttwee8k period effective income tax rate was dueeteefits (recorded earlier in the current
fiscal year) associated with the adjustment of @adsrdue to the favorable resolution of incomeggxminations that exceeded increases i
effective tax rate associated with the expiratibrarious federal jobs credits for workers hireteaDecember 31, 2011 (primarily the Work
Opportunity Tax Credit), the expiration of the Hiet's Retention Credit and an increase in theestatome tax rate as noted earlier in this
paragraph.

5. Current and long-term obligations

Current and long-term obligations consist of thiéofeing:

November 2, February 3,
(In thousands) 2012 2012
Senior secured term loan facilit
Maturity July 6, 201« $ 1,083,801 $ 1,963,501
Maturity July 6, 201} 879,70( —
ABL Facility, maturity July 6, 201. 538,30( 184,70(
4 1/8% Senior Notes due July 15, 2( 500,00t —
11 7/8%/12 5/8% Senior Subordinated Notes due 12017 — 450,69
Capital lease obligatior 7,962 5,08¢
Tax increment financing due February 1, 2 14,49t 14,49t
3,024,25i 2,618,48.
Less: current portio (897) (590
Long-term portion $ 3,023,36 $ 2,617,89.




As of November 2, 2012 the Company has senior edatredit agreements (the “Credit Facilities”) whjrovide total financing of
$3.16 billion, consisting of a senior secured téven facility (“Term Loan Facility”), and a senisecured asset-based revolving credit facility
(“ABL Facility”).

On March 15, 2012, the ABL Facility was amended aesiiated. The maturity date was extended by atgehrly 6, 2014 and the
total commitment was increased to $1.2 billionybiich up to $350.0 million is available for lettevkcredit), subject to borrowing base
availability. The Company capitalized $2.7 milliohdebt issue costs, and incurred a pretax lo$4 & million for the write off of a portion
existing debt issue costs associated with the ament which is reflected in Other (income) expeinse condensed consolidated statement
of income for the 39-week period ended Novemb&(022.

On March 30, 2012, the Term Loan Facility was aneehand restated. Pursuant to the amendment, theitpatate for a portion
($879.7 million) of the Term Loan Facility was emtked from July 6, 2014 to July 6, 2017. The applieanargin for borrowings under the
Term Loan Facility remains unchanged. The Compamjtalized $5.2 million of debt issue costs asdediavith the amendment.

On October 9, 2012, the Credit Facilities wereHartamended to add additional capacity for the Gompo repurchase, redeem or
otherwise acquire shares of its capital stocktoexceed $250.0 million. The Company incurredeade$1.7 million associated with these
amendments which is included in Other (income) agpén the condensed consolidated statements ahiador the 13-week and 39-week
periods ended November 2, 2012. The Company wasbtesed for these fees as further discussed in }ote

Borrowings under the Credit Facilities bear intesdsa rate equal to an applicable margin pluth@Company’s option, either
(a) LIBOR or (b) a base rate (which is usually ddaahe prime rate). The applicable margin forrbaings as of November 2, 2012 and
February 3, 2012 was (i) under the Term Loan, 2.7&%IBOR borrowings and 1.75% for base-rate baiirgys and (ii) under the ABL
Facility, 1.75% and 1.50%, respectively, for LIB@Brrowings and 0.75% and 0.50%, respectively, &sebrate borrowings. At February 3,
2012, prior to the amendment discussed above, BieFacility also had a “last outtanche of $101.0 million for which the applicabbargir
was 2.25% for LIBOR borrowings and 1.25% for base borrowings. The applicable margins for borr@sinnder the ABL Facility are
subject to adjustment each quarter based on avdeilyeexcess availability under the ABL Faciliihe Company also must pay customary
letter of credit fees. The interest rate for borirays under the Term Loan Facility was 3.0% and 3(@ithout giving effect to the interest rate
swaps discussed in Note 7), as of November 2, adiiZ-ebruary 3, 2012, respectively.

The senior secured credit agreement for the Teram [Eacility requires the Company to prepay outstanterm loans, subject to
certain exceptions, with percentages of excessftashproceeds of non-ordinary course asset salelispositions of property, and proceeds
of incurrences of certain debt. In addition, theisesecured credit agreement for the ABL Faciléguires the Company to prepay the ABL
Facility, subject to certain exceptions, with preds of non-ordinary course asset sales or dispositf property and any borrowings in
excess of the then current borrowing base. The Teram Facility can be prepaid in whole or in pdraay
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time. No prepayments have been required under @papgment provisions through November 2, 2012.

All obligations under the Credit Facilities are onditionally guaranteed by substantially all of tbempany’s existing and future
domestic subsidiaries (excluding certain immatesiddsidiaries and certain subsidiaries designatgidoCompany under the Credit Facilities
as “unrestricted subsidiaries”).

All obligations and guarantees of those obligationder the Term Loan Facility are secured by, suligecertain exceptions, a
second-priority security interest in all existingdaafter-acquired inventory and accounts receivabfest priority security interest in
substantially all of the Company’s and the guaremtiangible and intangible assets (other tharirttaentory and accounts receivable
collateral); and a first-priority pledge of the @apstock held by the Company. All obligations enthe ABL Facility are secured by all
existing and after-acquired inventory and accouetgivable, subject to certain exceptions.

The Credit Facilities contain certain covenantsluding, among other things, covenants that litmt Company’s ability to incur
additional indebtedness, sell assets, incur adhdititens, pay dividends, make investments or asitijoms, or repay certain indebtedness.

As of November 2, 2012 and February 3, 2012, thpaetive letter of credit amounts related to the. ABcility were $41.1 million
and $38.4 million, and borrowing availability undbe ABL Facility was $620.6 million and $807.9 laih, respectively.

On July 12, 2012, the Company issued $500.0 mikiggregate principal amount of 4.125% senior ndtes2017 (the “Senior
Note¢”) which mature on July 15, 2017, pursuant to ateiture dated as of July 12, 2012 (the “Seniorntute”). The Company capitalized
$7.3 million of debt issue costs associated withSlenior Notes.

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

The Company may redeem some or all of the Senites\at any time at redemption prices describeetoiosth in the Senior
Indenture. The Company also may seek, from tintarte, to retire some or all of the Senior Notestiyh cash purchases in the open market,
in privately negotiated transactions or otherwgech repurchases, if any, will depend on prevaitiragket conditions, the Company’s
liquidity requirements, contractual restrictionglanher factors. The amounts involved may be melteri

Upon the occurrence of a change of control triggeevent, which is defined in the Senior Indentesgh holder of the Senior Notes
has the right to require the Company to repurclasee or all of such holder’'s Senior Notes at alpase price in cash equal to 101% of the
principal amount thereof, plus accrued and unp#igreést, if any, to the repurchase date.
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The Senior Indenture contains covenants limitimyoag other things, the ability of the Company asdeéstricted subsidiaries to
(subject to certain exceptions): consolidate, mesgh or otherwise dispose of all or substantiallyof the Company’s assets; and i ncur or
guarantee indebtedness secured by liens on angssbvoting stock of significant subsidiaries.

The Senior Indenture also provides for events &uwewhich, if any of them occurs, would permitrequire the principal of and
accrued interest on the Senior Notes to become loe tleclared due and payable.

On July 15, 2012, the Company redeemed the ert8.8 million outstanding aggregate principal antafrits 11.875%/12.625%
Senior Subordinated Notes due 2017 (the “Seniopfliated Notes”) at a premium. The pretax losthatransaction of $29.0 million is
reflected in Other (income) expense in the condgtnsesolidated statements of income for the 39-vpeelod ended November 2, 2012. The
Company funded the redemption price for the SeBidrordinated Notes with proceeds from the issuahtiee Senior Notes.

In April and July 2011, the Company repurchasecedeemed all $864.3 million outstanding aggregatejpal amount of its
10.625% senior notes due 2015 at a premium. Thep@oynfunded the redemption price for the senioesoue 2015 with cash on hand and
borrowings under the ABL Facility. The 2011 redeimptand repurchase resulted in pretax lossesnigt&60.3 million, which is reflected in
Other (income) expense in the condensed consalidaé¢éements of income for 39-week period endeoli2ct28, 2011.

Approximately $1.6 billion of the Company’s outstimg long-term debt balances as of November 2, 2@l 2nature in 2014 and
approximately $1.4 billion of such debt will matwafter 2016.

6. Assets and liabilities measured at fair value

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

In connection with accounting standards for falueameasurement, the Company has made an accopuoliog election to measure
the credit risk of its derivative financial instremts that are subject to master netting agreenoargsnet basis by counterparty portfolio. The
Company has determined that the majority of thetimpised to value its derivative financial instrumseusing the income approach fall within
Level 2 of the fair value hierarchy. However, thiedit valuation adjustments associated with the @amy’s derivatives utilize Level 3 input
such as estimates of current credit spreads taateathe likelihood of default by itself and itsucderparties. As of November 2, 2012, the
Company has assessed the significance of

11




the impact of the credit valuation adjustmentstandverall valuation of its derivative positiongldras determined that such adjustments are
not significant to the derivativesaluation. As a result, the Company has classifgederivative valuations, as discussed in detaote 7, ir
Level 2 of the fair value hierarchy. The Comparigtsg-term obligations that are classified in Le2elf the fair value hierarchy are valued at
cost. The Company does not have any fair value mneasents categorized within Level 3 as of Noventhe&012.

Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs November 2,
(in thousands) (Level 1) (Level 2) (Level 3) 2012
Assets:
Trading securities (¢ $ 5742 $ — 8 — 8 5,74
Liabilities:
Long-term obligations (b 3,032,04. 22,45¢ — 3,054,501
Derivative financial instruments ( — 7,567 — 7,561
Deferred compensation ( 21,38( — — 21,38(

(a) Reflected at fair value in the condensed consaiatlance sheet as Prepaid expenses and othemtcassets of $4,047 and Other
assets, net of $1,695.

(b) Reflected at book value in the condensed conselitlbalance sheet as Current portion of long-terligations of $891 and Long-term
obligations of $3,023,367.

(c) Reflected in the condensed consolidated balancet slseAccrued expenses and other current liaildfeéb1,557 and non-current Other
liabilities of $6,010.

(d) Reflected at fair value in the condensed consditldblance sheet as Accrued expenses and othencliabilities of $4,047 and non-
current Other liabilities of $17,333.

7. Derivatives and hedging activities

The Company records all derivatives on the balaheet at fair value. The accounting for changekarfair value of derivatives
depends on the intended use of the derivative,ivéhéhe Company has elected to designate a demviatia hedging relationship and apply
hedge accounting and whether the hedging relatipfeds satisfied the criteria necessary to apptigheaccounting. Derivatives designated
and qualifying as a hedge of the exposure to ctsimghe fair value of an asset, liability, or fisommitment attributable to a particular risk,
such as interest rate risk, are considered fairevaedges. Derivatives designated and qualifyirg lesdge 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 accountangeeally provides for the matching of
the timing of gain or loss recognition on the hedginstrument with the recognition of the changethe fair value of the hedged asset or
liability that are attributable to the hedged risla fair value hedge or the earnings effect ofttbdged forecasted transactions in a cash flow
hedge. The Company may enter into derivative cotdrthat are intended to economically hedge aiogptation of its risk, even though
hedge accounting does not apply or the Companysetet to apply the hedge accounting standards.
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Risk management objective of using derivatives

The Company is exposed to certain risks arisingnfbmth its business operations and economic comditiThe Company principally
manages its exposures to a wide variety of busimed®perational risks through management of ite basiness activities. The Company
manages economic risks, including interest rag@jdity, and credit risk, primarily by managing thmount, sources, and duration of its debt
funding and the use of derivative financial instants. Specifically, the Company enters into deieatinancial 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 Conipaterivative financial instruments are used to agendifferences in the amount, timing,
and duration of the Company’s known or expecteth caseipts and its known or expected cash paynpeimsipally related to the Comparsy’
borrowings.

The Company is exposed to certain risks arisingnfumcertainties of future market values causecbyfltictuation in the prices of
commodities. From time to time the Company may reinte derivative financial instruments to protagainst future price changes related to
these commodity prices.

Cash flow hedges of interest rate risk

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

The effective portion of changes in the fair vatdi@lerivatives designated and that qualify as dlasi hedges is recorded in
Accumulated other comprehensive income (loss) (@gared to as “OCI"and is subsequently reclassified into earninghénperiod that th
hedged forecasted transaction affects earningsn®thie 13-week and 39-week periods ended Nove@ 2012 and October 28, 2011, such
derivatives were used to hedge the variable castsfhssociated with existing variable-rate debty feffective portion of the change in fair
value of the derivatives is recognized directlyarnings.

In May 2012, the Company entered into interest sataps with a total notional amount of $875.0 miillin order to mitigate a
portion of the variable rate interest exposure utige Term Loan Facility. These swaps were effecklay 31, 2012 and are scheduled to
mature on May 29, 2015. The terms of the agreententdted in the swap of one month LIBOR ratessftixed interest rate, which results in
the payment of an all-in fixed rate of 3.34% on tle¢ional amount.

As of November 2, 2012, the Company had four irsierate swaps with a combined notional value of #3 billion 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 paigaa made on the Company’s variable-rate
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debt. During the next 52-week period, the Compastyrates that an additional $4.8 million will belassified as an increase to interest
expense for all of its interest rate swaps.

Non-designated hedges of commodity risk

Derivatives not designated as hedges are not sieand are used to manage the Company’s exptisamenmodity 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 November 2, 2012, araddDer 28, 2011, the Company had no such non-datsidgmedges.

The tables below present the fair value of the Camgjs derivative financial instruments as well lagit classification on the
condensed consolidated balance sheets as of Novénd@12 and February 3, 2012:

November 2, February 3,
(in thousands) 2012 2012
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified in current lialgitas Accrued expenses and o $ 1557 $ 10,82(
Interest rate swaps classified in noncurrent Olibbilities $ 6,01 $ —

The tables below present the pre-tax effect ofdbmpany’s derivative financial instruments on tbadensed consolidated
statements of comprehensive income for the 13-wedk39-week periods ended November 2, 2012 ando©cf8, 2011:

13 Weeks Endec 39 Weeks Endec
November 2, October 28, November 2, October 28,
(in thousands) 2012 2011 2012 2011
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativeagnized in
OCl $ 1,441 $ 48z $ 9,98: $ 3,31¢
Loss related to effective portion of derivativelassified
from Accumulated OCI to Interest expel $ 2,36¢ $ 557C $ 10,93¢ $ 23,71(
(Gain) loss related to ineffective portion of daive
recognized in Other (income) expel $ — 8 52 % (2,392 $ 261

Credit-risk-related contingent features

The Company has agreements with all of its intest swap counterparties that contain a provigiahthe Company could be
declared in default on its derivative obligatiohthere is a payment default or repayment is acatdd by the lender as a result of the
Company’s default on indebtedness equal to or gréhan the cross default threshold in the CrealiiilFies.

As of November 2, 2012, the fair value of intemegé swaps in a net liability position, which ing&s accrued interest but excludes
any adjustment for nonperformance risk relatedhésé agreements, was $7.9 million. If the Compaytiveached any of these provisions at
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November 2, 2012, it could have been required & fadl collateral or settle its obligations undiee agreements at an estimated termine
value of $7.9 million. As of November 2, 2012, thempany had not breached any of these provisiopsgied 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 certifhationwide 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, 2008ce was mailed to over 28,000
current or former Dollar General store managergragimately 3,950 individuals have opted into theriduit, approximately 800 of whom
have been dismissed for various reasons, includihge to cooperate in discovery.

On April 2, 2012, the Company moved to decertify thass. The plaintiff's response to that motias\iled on May 9, 2012.

On October 22, 2012, the court entered a Memorar@pmion granting the Company’s decertification imot The Company
expects the court to enter an Order implementmylemorandum Opinion within the next 30-60 daysylaich time the parties expect to
receive additional information regarding procedumnaltters such as whether the opt-in plaintiffsimawill be dismissed or transferred to
other jurisdictions and applicable deadlines. ThenBany believes that its store managers are arelthean properly classified as exempt
employees under the FLSA and that Riehteraction is not appropriate for collective actioratraent. The Company has obtained summary
judgment in some, although not all, of its pendimgjvidual or singl-plaintiff store manager exemption cases in whidias filed such a
motion.

However, at this time, it is not possible to préaibetherRichterultimately will be permitted to proceed collectiyeand no
assurances can be given that the Company will beessful in its defense of the action on the meritstherwise. Similarly, at this time the
Company cannot estimate either the size of anynpiateclass or the value of the claims assertdgiaiter. For these reasons, the Compar
unable to estimate any potential loss or rangess in the matter; however, if the Company is motsssful in its defense efforts, the
resolution ofRichtercould have a material adverse effect on the Compdimancial statements as a whole. The Companlyowiitinue to
vigorously defend its position in thichtermatter.

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 #ee was paid less
than
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male store managers because of her sex, in vinlafithe Equal Pay Act and Title VIl of the Civilghts Act of 1964, as amended (“Title
VII") (now captioned,Wanda Womack, et al. v. Dolgencorp, Ifi@ase No. 2:06-cv-00465-VEH). The complaint subsetiyevas amended
to include additional plaintiffs, who also allegehtave been paid less than males because of éheiasd to add allegations that the
Company’s compensation practices disparately imfemeales. Under the amended complaint, plaintifisght to proceed collectively under
the Equal Pay Act and as a class under Title Vid, @quested back wages, injunctive and declaraédigf, liquidated damages, punitive
damages and attorneys’ fees and costs.

On July 9, 2007, the plaintiffs filed a motion ifieh 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 tohnotice was sent we
required to opt into the suit by March 11, 2008 pApximately 2,100 individuals opted into the lavisui

On April 19, 2010, the plaintiffs moved for classtification relating to their Title VII claims. EhCompany filed its response to the
certification motion in June 2010. The Company’siooto decertify the Equal Pay Act class was demig premature.

The parties agreed to mediate, and the court stifngedction pending the results of the mediatibhe mediation occurred in
March and April, 2011, at which time the Compangateed an agreement in principle to settle the mattéehalf of the entire putative class.
The proposed settlement, which received final aygdrivom the court on July 23, 2012, provides fottbmonetary and equitable relief. Un
the approved terms, $3.25 million was paid formiéfs’ legal fees and costs and $15.5 million was pail @anfund for the class members t
will be apportioned and paid out to individual mesrg(less certain administrative expenses and @iti@athl $3 million in attorneys’ fees
approved by the court on October 24, 2012). Otaoked $18.75 million, the Company’s Employmentdiees Liability Insurance (“EPLI")
carrier paid approximately $15.9 million in thesfiquarter of 2012 to a third party claims admmaisir to disburse the funds, per the
settlement terms, to claimants and counsel in @ecwe with the court’s orders, which representedtidance remaining of the $20 million
EPLI policy covering the claims. The Company paigraximately $2.8 million to the third party clairmdministrator. In addition, the
Company agreed to make, and, effective April 1,20ths made, certain adjustments to its pay setitigies and procedures for new store
managers. Because it deemed settlement probatblestimable, the Company accrued for the net setié as well as for certain additional
anticipated fees related thereto during the fitgtrtgr of 2011, and concurrently recorded a retdévaf approximately $15.9 million from its
EPLI carrier. Due to the payments described abthveeaccrual and receivable were each relieved guhie first quarter of 2012.

On April 9, 2012, the Company was served with aslaitfiled in the United States District Court the Eastern District of Virginia
entitledJonathan Marcum v. Dolgencorp. In€ivil Action No. 3:12-cv-00108-JRS) in which th&amtiff, whose conditional offer of
employment was rescinded, alleges defamation atcc#rtain of the Company’s background check proeeglviolate the Fair Credit
Reporting Act (“FCRA"). According to the complaint
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and subsequently filed amended complaint, the fibseeks to represent a putative class of appta connection with his FCRA claims.
The Company filed its response to the original claimpin June 2012 and moved to dismiss certaggallions contained in the amended
complaint in November 2012. The plaintiff's cadition motion is due to be filed on or before Apri2013.

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

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

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

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

On May 20, 2011, a lawsuit entitl&inn-Dixie Stores, Inc., et al. v. Dolgencorp, Liw@s filed in the United States District Court
the Southern District of Florida (Case No. 9:1186601-DMM) (“Winn-Dixie") in which the plaintiffs Bbeged that the sale of food and other
items in approximately 55 of the Company’s stoeaxh of which allegedly is or was at some timeamafed in a shopping center with one of
plaintiffs’ stores, violates restrictive covenattiat plaintiffs contend are binding on the occuparitthe shopping centers. Plaintiffs sought
damages and an injunction limiting the sale of faod other items in those stores. Although plistid not make a demand for any spec
amount of damages, documents prepared and prothygaldintiffs during discovery suggested that piiffi would seek as much as $47
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million although the court limited their ability forove such damages. The Company vigorously detetiddVinn-Dixiematter and viewed
that sum as wholly without basis and unsupportethbylaw and the facts. The various leases invoivede matter are unique in their terms
and/or the factual circumstances surrounding tteerd, in some cases, the stores named by plaiatéfsot now and have never been co-
located with plaintiffs’ stores. The court granted Company’s motion challenging the admissibitifylaintiffs’ damages expert, precluding
the expert from testifying. The case was consatidatith similar cases against Big Lots and Dolleg€l and a non-jury trial commenced on
May 14, 2012 and presentation of evidence conclusellay 22, 2012. The court issued an order on AufjQ, 2012 in which it (i) dismiss

all claims for damages, (ii) dismissed claims fgunctive relief for all but four stores, and (idjrected the Company to report to the court on
its compliance with restrictive covenants at therfstores for which it did not dismiss the clairosihjunctive relief. The Company believes
that the ruling will have no material impact on thempany'’s financial statements or otherwise. riiiés filed a notice of appeal of the
court’s decision on August 28, 2012. If all or atpm of the court’s ruling is overturned on apped assurances can be given that the
Company will be successful in its ultimate defeakthe action on the merits or otherwise. If theany is not successful in its defense, the
outcome could have a material adverse effect o€timpany’s financial statements as a whole.

In 2008, the Company terminated an interest ratgpsas a result of the counterparty’s declaratiobaokruptcy and made a cash
payment of $7.6 million to settle the swap. On M4y 2010, the Company received a demand from thetegparty for an additional paym:
of approximately $19 million plus interest. In Alp2011, the Company reached a settlement with deterparty under which the Company
paid an additional $9.85 million in exchange fduthrelease. The Company accrued the settlemeptatralong with additional expected
fees and costs related thereto in the first quaft@011l. The settlement was finalized and the pytrwas made in May 2011.

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

9. Related party transactions
From time to time the Company may conduct busimégsrelated parties including KKR and Goldman, I&aand Co., and
references herein to these entities include thiiates. KKR and Goldman, Sachs & Co. indireotiwn a significant portion of the

Company’s common
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stock. Two of KKR’s members and a managing direofddoldman, Sachs & Co. serve on the Company'sdoéDirectors.

KKR and Goldman, Sachs & Co. (among other entit@s)or may be lenders, agents or arrangers undédmpany’s Term Loan
Facility and ABL Facility discussed in further di¢ia Note 5. The Company made interest paymentgppfroximately $47.1 million and
$46.4 million on the Term Loan Facility and $4.3lion and $1.2 million on the ABL Facility duringné 39week periods ended Novembe
2012 and October 28, 2011, respectively. In conoeetith the March 2012 amendment to the Term LBaaility, KKR received $0.4
million. In connection with the March 2012 ABL Rlity and Term Loan Facility amendments, Goldmaagis & Co. received $0.1 million
and $0.4 million, respectively.

On October 9, 2012, the Term Loan and ABL Facditieere further amended to add additional capacityife Company to
repurchase, redeem or otherwise acquire sharés adpital stock, not to exceed $250 million. Ther@any incurred a fee of $1.7 million
associated with these amendments, which was regatiuo the Company by Buck Holdings, L.P. (whichastrolled by KKR and Goldman
Sachs & Co.) and such reimbursement was recordadagital contribution during the period ended &lober 2, 2012.

As joint book-running managers in connection with issuance of the Senior Notes, KKR and Goldmahssé& Co. received an
equivalent share of approximately $2.3 million darthe 39-week period ended November 2, 2012.

Goldman, Sachs & Co. was a counterparty to an amgtinterest rate swap, entered into in connectiith the Term Loan Facility
which matured on July 31, 2012. The Company palii@an, Sachs & Co. approximately $2.5 million &1€.6 million in the 39-week
periods ended November 2, 2012 and October 28,,26%fiectively, pursuant to this swap.

KKR and Goldman, Sachs & Co. served as underwiittecsnnection with the secondary offerings of @@mpany’s common stock
held by certain existing shareholders that werepetad in April, June and October of 2012 and Septr of 2011. The Company did not
sell shares of common stock, receive proceeds &ueh shareholders’ sales of shares of common stoglty any underwriting fees in
connection with the secondary offerings. Certaimiers of the Company’s management exercised ratigsirrights in connection with such
offerings.

The Company repurchased common stock held by Bud#tiys, L.P during 2012 as further discussed iteNb
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10. Segment reporting

The Company manages its business on the basisakportable segment. As of November 2, 2012 fahe@Company’s operations
were located within the United States, with theeption of a Hong Kong subsidiary and a liaisonaafin India, the collective assets and
revenues of which are not material. Net sales grdlgy classes of similar products are presentemhbel

13 Weeks Endec 39 Weeks Endec
November 2, October 28, November 2, October 28,

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

Consumable $ 3,004,244 $ 2,705;76! $ 8,802,351 $ 7,845,90!

Seasona 471,54 433,93 1,532,77. 1,393,55

Home product: 257,91¢ 236,95. 772,83. 706,96.

Apparel 230,94: 218,57 706,55: 675,69:

Net sales $ 3,964,64 $ 3,695,22. $ 11,814,50 $ 10,622,11

11. Guarantor subsidiaries

Certain of the Company’s subsidiaries (the “Guaresi) have fully and unconditionally guaranteedagjoint and several basis the
Company’s obligations under certain outstanding déligations. Each of the Guarantors is a direéhdirect whollyowned subsidiary of tt
Company. The following consolidating schedules @négondensed financial information on a combinasid) in thousands.

20




BALANCE SHEET:
ASSETS
Current asset:
Cash and cash equivalel
Merchandise inventorie
Income taxes receivab
Deferred income taxe
Prepaid expenses and other current
asset:
Total current asse
Net property and equipme
Goodwill
Other intangible assets, r
Deferred income taxe
Other assets, n

Total asset

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

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

Total liabilities and sharehold¢ equity

November 2, 201:

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES ~ _SUBSIDIARIES ~ _ELIMINATIONS TOTAL

$ 1,22: % 116,100 $ 2525( $ — % 142 ,58(

— 2,330,43i — — 2,330,43

26,90 6,847 — (20,20) 13,55«

1,59: — 8,62¢ (10,21%) —

701,96¢ 5,379,12! 10,03t (5,959,50) 131,62:

731,69. 7,832,51! 43,91: (5,989,92) 2,618,19;

123,52: 1,923,801 10E — 2,047,43.

4,338,58' — — — 4,338,58'

1,199,701 23,70% — — 1,223,40

— — 49 58¢ (49,58%) —

7,529,12 14,57: 344,71" (7,842,361 46,05¢

$ 13,922,63 $ 9,794,60. $ 438,31¢ $ (13,881,87) $ 10,273,67

$ 58¢ $ 308 % — $ — 3 891

5,356,88: 1,737,98I 50,53 (5,945,66) 1,199,72

52,28’ 285,73: 68,25¢ (13,83%) 392,43¢

— — 21,19 (20,20) 997

— 50,00: — (10,219 39,78t

5,409,75 2,074,01 139,99 (5,989,92) 1,633,383

3,301,16: 3,604,101 — (3,881,90) 3,023,36'

433,41 272,08! — (49,589 655,91(

43,43: 40,23¢ 142,02¢ — 225,69¢

287,61: 23,85t 10C (23,959 287,61:

2,983,322 431,25 19,90( (451,15) 2,983,322

1,468,53. 3,349,041 136,29¢ (3,485,34) 1,468,53.

(4,60¢) — — — (4,60¢)

4,734,86; 3,804,15. 156,29¢ (3,960,45) 4,734,86;

$ 13,922,63 $ 9,794,60. $ 438,31¢ $ (13,881,87) $ 10,273,67
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BALANCE SHEET:
ASSETS
Current asset:
Cash and cash equivalel
Merchandise inventorie
Deferred income taxe
Prepaid expenses and other current
assets
Total current asse
Net property and equipme
Goodwill
Other intangible assets, r
Deferred income taxe
Other assets, n

Total asset

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

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

Total liabilities and sharehold¢ equity

February 3, 2012

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES ~ _SUBSIDIARIES ~ _ELIMINATIONS TOTAL

$ 1,84  $ 102,62° $ 21,65t — % 126,12¢

— 2,009,201 — 2,009,201

10,07¢ — 21,72 (31,80 —

551,45 4,685,26. 5,76¢ (5,102,74) 139,74

563,37¢ 6,797,091 49,15 (5,134,55) 2,275,07.

113,66: 1,681,07: 227 — 1,794,96

4,338,58' — — — 4,338,58'

1,199,20! 36,75¢ — — 1,235,95.

— — 49,53 (49,537 —

6,575,57. 13,26( 323,73t (6,868,62) 43,94

$ 12,790,40 $ 8,528,18. $ 422,64¢ (12,052,71) $ 9,688,52!

$ — % 50C $ — — % 59C

4,654,23 1,451,27 52,36: (5,093,78) 1,064,08

79,01( 264,57" 62,44, (8,957%) 397,07!

12,97 5,01: 26,44: — 44.,42¢

— 35,52 — (31,80) 3,72

4,746,21 1,756,98 141,25: (5,134,55) 1,509,90:

2,879,47 3,340,07! — (3,601,65) 2,617,89

435,79 270,73 — (49,53 656,99

54,33¢ 33,15¢ 141,65 — 229,14¢

295,82¢ 23,85¢ 10C (23,955 295,82¢

2,967,02 431,25: 19,90( (451,15 2,967,02

1,416,91 2,672,12. 119,73 (2,791,86) 1,416,91

(5,19)) — — — (5,19))

4,674,58; 3,127,23: 139,73 (3,266,96) 4,674,58;

$ 12,790,40 $ 8,528,18. $ 422 ,64¢ (12,052,71) $ 9,688,52!
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STATEMENTS OF
COMPREHENSIVE INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incomt

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (bene!

Equity in subsidiaries’ earnings, net of
taxes

Net income

Comprehensive incorr

STATEMENTS OF
COMPREHENSIVE INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incomt

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (bene!

Equity in subsidiaries’ earnings, net of
taxes

Net income

Comprehensive incorr

For the 1z-weeks ended November 2, 20!

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 86,67« $ 3,964,64 $ 24,08. $ (110,756 $ 3,964,64
— 2,738,52. — — 2,738,52.
86,67 1,226,12. 24,08: (110,756 1,226,12.
78,79t 877,23 19,45¢ (110,756 864,73:
7,87¢ 348,88t 4,62¢ — 361,38¢
(10,83) (9,095) (4,836) 24,76¢ —
41,59¢ 10,88t 10 (24,76%) 27,72t
1,72¢ — — — 1,72¢
(24,61) 347,09¢ 9,45( — 331,93!
(11,440 132,51: 3,17¢ — 124,25(
220,85t — — (220,856 —
$ 207,68' $ 21458 $ 6,271 $ (220,856 $ 207,68!
$ 208,24¢ $ 21458 $ 6,271 $ (220,850 $ 208,24
For the 1z-weeks ended October 28, 201
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 80,47¢ $ 3,5695,22. $ 21,34 $ (101,816 $ 3,595,22.
— 2,479,42; — — 2,479,42;
80,47¢ 1,115,80: 21,34( (101,819 1,115,80;
73,16( 814,28 19,26( (101,816 804,88!
7,31¢ 301,52: 2,08( — 310,91°
(11,269 (7,499 (5,146 23,90¢ —
54,05¢ 8,46¢ 14 (23,906 38,63:
53 — — — 53
(35,527 300,54° 7,212 — 272,23
(22,71% 111,78¢ 1,99¢ — 101,06¢
193,97t — — (193,976 —
$ 171,16c $ 188,75¢ $ 5217 $ (193,970 $ 171,16
$ 174,26¢ $ 188,75¢ $ 5217 $ (193,970 $ 174,26

23




STATEMENTS OF
COMPREHENSIVE INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incomt

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (bene!

Equity in subsidiaries’ earnings, net of
taxes

Net income

Comprehensive incorr

STATEMENTS OF
COMPREHENSIVE INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incomt

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (bene!

Equity in subsidiaries’ earnings, net of
taxes

Net income

Comprehensive incorr

For the 3¢-weeks ended November 2, 20!

GDEONLIEZ_QEL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 255,13( % 11,81450 $ 73,287 $ (328,41) $ 11,814,50
— 8,096,90! — — 8,096,90!
255,13( 3,717,60: 73,28 (328,41) 3,717,60:
231,93 2,618,06: 63,09 (328,41) 2,584,67
23,19 1,099,541 10,19¢ — 1,132,92
(31,32) (27,179 (14,67¢) 73,17: —
143,38; 30,23« 27 (73,17)) 100,46t
29,95¢ — — — 29,95¢
(118,819 1,096,48I 24,84: — 1,002,50!
(60,577) 419,55° 8,281 — 367,26!
693,48! — — (693,48} —
$ 635,24( $ 676,92 $ 16,56: $ (693,48H) $ 635,24(
$ 635,82: $ 676,92 $ 16,56: $ (693,48Y) $ 635,82:
For the 3¢-weeks ended October 28, 201
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

$ 242,39 % 10,622,11 $ 62,73 $ (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 68,60¢ —
198,09° 35,31: 28 (68,60¢) 164,83:
60,56 — — — 60,56
(201,249 939,17 19,23¢ — 757,16¢
(73,825 351,17" 5,64 — 282,99:
601,59¢ — — (601,596 —
$ 474,170 $ 588,00 $ 1359¢ $ (601,590 $ 474,17!
$ 486,59: $ 588,00. $ 13,59 $ (601,599 $ 486,59
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For the 3¢-weeks ended November 2, 20!

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activitie
Net income $ 635,24( $ 676,920 $ 16,56: $ (693,48) $ 635,24(
Adjustments to reconcile net income to net
cash from operating activitie
Depreciation and amortizatic 22,94: 199,31 13¢ — 222,39¢
Deferred income taxe (4,64%) 15,82 13,04¢ — 24,22
Tax benefit of stock optior (85,33Y) — — — (85,339
Loss on debt retirement, r 30,62( — — — 30,62(
Noncash sha-based compensatic 15,357 — — — 15,357
Other noncash gains and los (599 10,14: — — 9,54¢
Equity in subsidiarie’ earnings, ne (693,48 — — 693,48! —
Change in operating assets and liabilit
Merchandise inventorie — (326,07¢) — — (326,07
Prepaid expenses and other current
assett 24,89’ (14,779 2,27¢ — 12,39¢
Accounts payabl 15,38¢ 117,00° (1,659 — 130,73:
Accrued expenses and other liabilit (39,25¢) 28,73¢ 6,18 — (4,339
Income taxe! 45,45¢ (12,860) (5,24%) — 28,35(
Other (507) (1,669 (77 — (2,23%)
Net cash provided by (used in) operat
activities (33,92) 693,57t 31,23: — 690,88
Cash flows from investing activitie
Purchases of property and equiprr (19,949 (433,66() ()] — (453,621
Proceeds from sales of property and
equipmen 65 1,07¢ — — 1,14¢
Net cash provided by (used in) invest
activities (19,889 (432,58)) (17) — (452,48
Cash flows from financing activitie
Issuance of lor-term obligations 500,00( — — — 500,00(
Repayments of lor-term obligations (477,52) (505) — — (478,020
Borrowings under revolving credit facili 1,703,40! — — — 1,703,40!
Repayments of borrowings under revolving
credit facility (1,349,801 — — — (1,349,800
Debt issue cost (15,279 — — — (15,279
Repurchase of common stc (596,44 — — — (596,44
Equity transactions with employees, net
taxes paic (71,139 — — — (71,139
Tax benefit of stock optior 85,33t — — — 85,33!
Changes in intercompany note balances 274,63( (247,010 (27,62() — —
Net cash provided by (used in) financi
activities 53,18t (247,51Y (27,620 — (221,95()
Net increase (decrease) in cash and
equivalents (621) 13,48( 3,59¢ — 16,45¢
Cash and cash equivalents, beginning of
period 1,84+ 102,62° 21,65¢ — 126,12t
Cash and cash equivalents, end of pe $ 1,22: $ 116,100 $ 25,25( $ — $ 142,58
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For the 3¢-weeks ended October 28, 201

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activitie
Net income $ 474,170 $ 588,00 $ 13,59 $ (601,59) $ 474,17"
Adjustments to reconcile net income to net
cash from operating activitie
Depreciation and amortizatic 24,00¢ 180,66¢ 97 — 204,77
Deferred income taxe 1,52 24,57: (2,129 — 23,97"
Tax benefit of stock optior (16,10 — — — (16,107
Loss on debt retirement, r 60,30: — — — 60,30:
Non-cash shar-based compensatic 10,96¢ — — — 10,96¢
Other noncash gains and los 562 31,09 — — 31,65¢
Equity in subsidiarie’ earnings, ne (601,596 — — 601,59¢ —
Change in operating assets and liabilit
Merchandise inventorie — (350,93) — — (350,93)
Prepaid expenses and other current
assett (17,129 (13,129 (64E) — (30,899
Accounts payabl 21,24¢ 143,08 8 — 164,33t
Accrued expenses and other liabilit 32,95( 50,91¢ 6,127 — 89,99:
Income taxe! (48,077 (16,649 7,14¢ — (57,579
Other (2) (100) (72) — (174)
Net cash provided by (used in) operat
activities (57,169 637,53l 24,13: — 604,49!
Cash flows from investing activitie
Purchases of property and equipir (20,956 (342,079 (65) — (363,099
Proceeds from sale of property and
equipmen 16 713 — — 72¢
Net cash provided by (used in) invest
activities (20,940 (341,369 (65) — (362,37()
Cash flows from financing activitie
Repayments of lor-term obligations (910,67 (2,03 — — (911,709
Borrowings under revolving credit facili 649,10( — — — 649,10(
Repayments of borrowings under revolvi
credit facility (361,30() — — — (361,301
Equity transactions with employees, net of
taxes paic (13,189 — — — (13,189
Tax benefit of stock optior 16,10: — — — 16,10:
Changes in intercompany note balances 587,28 (565,51Y) (21,776 — —
Net cash provided by (used in) financi
activities (32,679 (566,54 (21,77¢) — (620,99
Net increase (decrease) in cash and
equivalents (110,779 (270,379 2,291 — (378,86¢)
Cash and cash equivalents, beginning o
period 111,54! 364,40« 21,49] — 497,44¢
Cash and cash equivalents, end of pe ~ $ 767 $ 94,02 $ 23,78t $ — $ 118,58(

26




Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders of
Dollar General Corporation

We have reviewed the condensed consolidated batdmaed of Dollar General Corporation and subsid&afihe Company) as of
November 2, 2012, and the related condensed cdasedi statements of income and comprehensive inéomtiee thirtee- and thirty-nine-
week periods ended November 2, 2012 and Octob&t®@8,, and the condensed consolidated statemenésbfflows for the thirtyine weel
periods ended November 2, 2012 and October 28,. 20%kke financial statements are the responsilofithe Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighamBlaUnited States). A
review of interim financial information consistanmipally of applying analytical procedures and ingkinquiries of persons responsible for
financial and accounting matters. It is substalytialss in scope than an audit conducted in acomelavith the standards of the Public
Company Accounting Oversight Board, the objectif/a/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 naterodifications that should be made to the conel@®nsolidated financial
statements referred to above for them to be inaramfy with U.S. generally accepted accounting giptes.

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

/sl Ernst & Young LLF

December 11, 2012
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, shoutddzewith, and is qualified in its entirety byetaccompanying unaudited
condensed consolidated financial statements aaterehotes, as well as our consolidated finantaééents and the related Management’s
Discussion and Analysis of Financial Condition &websults of Operations contained in our Annual Repoei-orm 10-K for the year ended
February 3, 2012. It also should be read in corjanavith the disclosure under “Cautionary Disclas&egarding Forward-Looking
Statements” in this report.

Executive Overview

We are the largest discount retailer in the UnB&ates by number of stores, with 10,371 storedddcia 40 states as of November 2,
2012, the majority of which are located in the seun, southwestern, midwestern and eastern UnisgdsS We offer a broad selection of
merchandise, including consumable products sudbaaks paper and cleaning products, health and pemaatiucts and pet supplies, as wel
non-consumable products such as seasonal merchahdine decor and domestics, and apparel. Our araide includes high quality
national brands from leading manufacturers, aloith somparable quality private brand selectionspitices at substantial discounts to
national brands. We offer our customers these maltiorand and private brand products at everydayplaces (typically $10 or less) in our
convenient small-box (small store) locations.

Dollar General has always been intensely focuselietping our value-conscious customers make the ofdkeir spending dollars.
We believe our convenient store format and broéetden of high quality products at compelling veduhave driven our substantial growth
and financial success over the years. Like othempamies, we have been operating in an environmighthgightened economic challenges
and uncertainties in recent years. Consumers aiggftow rates of employment, fluctuating food, glase and energy costs, rising medical
costs, and continued weakness in housing and carstnedit markets, and the timetable and strenfyimp economic recovery remains
uncertain. Nonetheless, as a result of our longrtaission of serving the value-conscious customupled with a vigorous focus on
improving our operating and financial performanmer, financial results have been strong.

We remain keenly focused on executing the followimg operating priorities: (1) drive productivdesagrowth, (2) increase our
gross profit margins, (3) leverage process impramsiand information technology to reduce costd,(dhstrengthen and expand Dollar
General's culture of serving others. We are oiimiwith regard to executing our operating priestfor the remainder of 2012, although we
expect heightened competition with regard to pgamd advertising which could negatively impact sales and margin results. We also
expect that the ongoing economic uncertainties coaginue to impact our customers’ discretionarynsieg.

Drive Productive Sales GrowthWe drive productive sales growth by attemptimgntrease shopper frequency and transaction
amount and maximize sales per square foot. In
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addition to our ongoing category management preseafiich help us determine the most productive hasrdise offerings, 2012 sales
growth initiatives include: improvement in merchadin-stock levels; further emphasis on the $pi0€e point; expansion of the number of
coolers in select stores; and the initial impleragah of a merchandise allocation strategy to ogtinsquare footage utilization in existing
stores. We also are testing larger store formats avi expanded selection of perishable foods attdmerchandise allocations based on store
demographics. While we believe we are preparethisupcoming 2012 fourth quarter holiday seasaneet the needs of our customers and
to provide the convenience and value they expsatpted above, we expect the pressures on distaeyispending to continue throughout
remainder of the year and have planned accordihglgking forward to 2013, in response to competifiressures and based on market tests,
we are proceeding with plans to offer tobacco pet&lto our customerdn addition, a labor dispute at West Coast porssreaulted in a wol
stoppage that was recently resolved. Labor uncgigaialso exist at East Coast ports which, ifreeblved, could result in a work stoppage.
Like many retailers, we are dependent on these pdrich are owned and controlled by outside thadips. Protracted work stoppages or
slowdowns as well as extended recovery time folhmnany resolution of such labor disputes, coulcehawmaterial adverse impact on our
sales, gross profit and net income results.

New store expansion, remodels and relocations@peritant elements of our overall growth strategythke first three quarters of
2012, we opened 479 of the 625 planned new store0fl2. While traditional Dollar General storesegn our highest priority, representing
421 of the total new stores opened in 2012, we héseopened 34 new Dollar General Market storés2dnDollar General Plus stores and
relocated or remodeled 82 traditional Dollar Gehstares to the Plus format this year. Dollar Gahbfarket and Dollar General Plus offer a
broader selection of perishable foods and certamaonsumable products than our traditional formatvaithg customers to complete a gre
portion of their everyday purchases at Dollar Geher

Increase Gross Profit We strive to increase gross profit and optinuiae gross profit rate as a percentage of salesighreffective
category management, the expansion of private boéfedngs, increased foreign sourcing, shrink ietahuin, transportation and distribution
efficiencies and improvements to our pricing andkdawn model, while remaining committed to our gzy low price strategy. Within our
consumables category, we seek to offer the optirakaince of the most popular nationally advertiseshts and our own private brands, wl
generally have higher gross profit rates than natibrands. In recent years, sales growth in coablas, which generally have lower gross
profit rates than non-consumables, has outpacédntim@nconsumables due partly to economic challenges fagexdir customers which he
impacted discretionary spending as well as ourdamuexpanding the consumables offerings in ouestd he increased commodities costs
we experienced in 2011 have moderated in 2012yasudt, increases in our selling prices have ab&ales of non-consumables, including
seasonal, home, and apparel merchandise, remaimpantant factor in serving our customers and iasiigg our gross margin rate. See
“Drive Productive Sales Growth” above for a dis¢osf uncertainties relating to labor issues astW@oast and East Coast ports.

Leveraging Process Improvements and Informatiorhfielogy to Reduce Cost¥Ve remain committed to extracting costs that do
not affect the customer experience. Our store mamsagpntinue to utilize the capabilities of our iforce management system to more
effectively schedule store workforce hours, thukrej improvement in our store standards and ovetetomer experience. In addition, we
in the early stages of a multi-year implementatiba comprehensive supply chain solution which wielve will help improve our allocation
of merchandise and reduce our overall costs offasiog and delivering merchandise to our stores.
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Strengthen and Expand Dollar General’s Culture efihg Others We help customers “Save time. Save money. Edayy’ by
providing clean, well-stocked stores with qualitpgucts at low prices. We strive to create an emvitent that attracts and retains key
employees throughout the organization. To this amdhave significantly increased training hours aodess to computer-based learning for
our store and field employees and are committetkteloping and promoting employees within Dollan€=l. We give back to our store
communities through our charitable and other effdife also endeavor to meet expectations of atieffiy and profitably run organization
that operates with compassion and integrity.

Focus on these four priorities primarily through #irategies identified above has resulted in inguigperformance in the third
quarter of 2012 over the comparable 2011 periadany of our key financial metrics. Basis points ams referred to below are equal to
0.01% as a percentage of sales. Discussions of 2&rh2-store sales increases are based on the aiepealendar weeks in 2011.

Total sales increased 10.3% to $3.96 billion. Smlesme-stores increased 4.0% driven by incraasasstomer traffic and
average transaction amount. Average sales peresépatrfor all stores over the 53-week period endedember 2, 2012 were
$219, up from $207 for the 52-week period endedBat 28, 2011.

Operating profit increased by 16.2% and increaselagis points, as a percentage of sales, to 2aé6o the 58 basis points
improvement in selling, general and administraéxpenses (“SG&A"pffset by an 11 basis point decline in our grosdiprate

Gross profit, as a percentage of sales, was 3a%€i2012 period compared to 31.0% in the 201ibgeThe most significant
factors positively affecting our gross profit ratehe 2012 quarter were higher inventory markdps impact of a significant
LIFO charge in the 2011 period that did not recuthie 2012 period and transportation efficiencldge most significant factors
negatively affecting the gross profit rate includégher markdowns, a lesser impact from price iases compared to the prior
year, a heavier consumables weighting within thessaix and a higher shrink rate.

SG&A, as a percentage of sales, was 21.8% compar22i4% in the 2011 quarter, a decrease of 5& Ipasints. The
improvement in SG&A, as a percentage of sales;iisgyily due to the impact of significant efficigas in workforce utilization
and the impact of increased sales.

Interest expense decreased by $10.9 million to72ifllion in the 2012 third quarter, due to a loveserage interest rate on our
outstanding long-term obligations, primarily agault of the refinancing of our senior subordinatetes.

The effective income tax rate for the quarter wa€% compared to 37.1% in the prior year period.
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* Netincome was $207.7 million, or $0.62 per dilusbgre, compared to net income of $171.2 millior§@50 per diluted share,
in the 2011 third quarter. Diluted shares outstagdiecreased by 11.8 million shares.

»  Cash generated from operating activities was $680ln, a 14.3% increase over the 2011 periodNavember 2, 2012, we
had a cash balance of $142.6 million.

* Inventory turnover was 5.2 times on a rolling faquarter basis. Improving our in-stock levels, wiiitgroving our inventory
turns, remains a high priority. Inventories in@e@5.5% on a per store basis over the comparahle Zeriod.

»  During 2012, we have opened 479 new stores, reraddelrelocated 591 stores, and closed 45 stagglting in a store count
of 10,371 as of November 2, 2012.

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 cutngrar period as compared with the prior year pkrio

Results of Operations

Accounting Periods We follow the convention of a 52-53 week fiscably that ends on the Friday nearest to Januaryial.
following text contains references to years 201@ 2011, which represent the 52-week fiscal yeaimgnBebruary 1, 2013 and the 53-week
fiscal year ended February 3, 2012, respectivedyefences to the third quarter accounting period2®12 and 2011 contained herein refe
the 13-week accounting periods ended NovemberZ2 a6d October 28, 2011, respectively.

SeasonalityThe nature of our business is seasonal to a cexkéémt. Primarily because of sales of holidayteslanerchandise, our
sales and gross profit rate in the fourth quaréeehhistorically been higher than those achievezhith of the first three quarters of the fiscal
year. Expenses and, to a greater extent, opeiatioge, vary by quarter. Results of a period sidhan a full year may not be indicative
results expected for the entire year. Furtherntbeeseasonal nature of our business may affect ansgms between periods.
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The following table contains results of operatidasa for the most recent 13-week and 39-week pewbeach of 2012 and 2011,
and the dollar and percentage variances among pevals:

(amounts in millions, 13 Weeks Endec 2012 vs. 201. 39 Weeks Endec 2012 vs. 201
except per share Nov. 2, Oct. 28, Amount Nov. 2, Oct. 28, Amount %
amounts) 2012 2011 change change 2012 2011 change change
Net sales by categor
Consumable $ 3,004.:. $ 2,705.t $ 2985 11.0% $ 8,802.« $ 7,845.¢ $ 956.4 12.2%
% of net sale 75.78% 75.26% 74.50% 73.86%
Seasona 471.¢ 433.¢ 37.6 8.7 1,532.¢ 1,393.¢ 139.2 10.0
% of net sale 11.89% 12.07% 12.97% 13.12%
Home product: 257.¢ 237.( 21.0 8.8 772.¢ 707.( 65.9 9.3
% of net sale 6.51% 6.59% 6.54% 6.66%
Apparel 230.¢ 218.¢ 12.4 5.7 706.¢ 675.7 30.9 4.6
% of net sales 5.83% 6.08% 5.98% 6.36%
Net sales $ 3,964.t $ 3,595.. $ 369.4 10.3% $11,814.! $10,622.. $1,1924 11.2%
Cost of goods sol 2,738.! 2,479. 259.1 10.5 8,096.¢ 7,270.¢ 826.3 11.4
% of net sales 69.07% 68.96% 68.53% 68.45%
Gross profit 1,226.: 1,115.¢ 110.3 9.9 3,717.¢ 3,351t 366.1 10.9
% of net sale 30.93% 31.04% 31.47% 31.55%
Selling, general and
administrative expenst 864.7 804.¢ 59.8 7.4 2,584. 2,369.( 215.7 9.1
% of net sales 21.81% 22.39% 21.88% 22.30%
Operating profit 361. 310.¢ 50.5 16.2 1,132.¢ 982.¢ 150.4 15.3
% of net sale 9.12% 8.65% 9.59% 9.25%
Interest expens 27.1 38.¢ (20.9) (28.2) 100.t 164.¢ (64.4) (39.0)
% of net sale 0.70% 1.07% 0.85% 1.55%
Other (income) expen: 1.7 0.1 1.7) — 30.C 60.€ (30.6) (50.5)
% of net sales 0.04% 0.00% 0.25% 0.57%
Income before income taxes 331.¢ 272.2 59.7 21.9 1,002t 757.2 245.3 32.4
% of net sale 8.37% 7.57% 8.49% 7.13%
Income taxe: 124.% 101.1 23.2 22.9 367.: 283.( 84.3 29.8
% of net sales 3.13% 2.81% 3.11% 2.66%
Net income $ 2077 $ 1712 $ 365 213%$ 6352 $ 4742 $ 161.1 34.0%
% of net sales 5.24% 4.76% 5.38% 4.46%
Diluted earnings per share $ 062 $ 05 $ 0.12 240%$ 18 $ 137 $ 052 38.0%

13 WEEKS ENDED NOVEMBER 2, 2012 AND OCTOBER 28, 201

Net Sales The net sales increase in the 2012 third questercts a 4.0% same-store sales increase compatied 2011 quarter.
Same-stores include stores that have been open lieeist 13 months and remain open at the enceaeforting period. For the 2012 quarter,
there were 9,624 same-stores which accounted fies 88$3.71 billion. Increases in customer trafficd average transaction amount
contributed to the increase in same-store salesr@mainder of the sales increase was attributabilew stores, partially offset by sales from
closed stores. Consumables sales increased aber hiage than non-consumables, with the most sgmif growth related to changes in and
further expansion of our candy and snacks andlpsblss offerings. We were pleased with the salest in our home and seasonal
categories as well as certain basic apparel depatimOverall, hanging apparel sales were weak.
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We believe that the increase in sales also reftbetémpact of various operating and merchandisiit@atives discussed in the
Executive Overview, including the impact of imprdv&ore standards, the expansion of our merchaonéfiséngs, improved utilization of
store square footage and enhanced marketing efforts

Gross Profit.The gross profit rate as a percentage of sale3d&86 in the 2012 period compared to 31.0% in BilZeriod. The
most significant factors positively affecting oungs profit rate in the 2012 quarter were highgeirtory markups, the impact of a significant
LIFO charge in the 2011 period ($11 million) that dot recur in the 2012 period and transportadifiitiencies. The most significant factors
negatively affecting the gross profit rate includegher markdowns, a lesser impact from price iases compared to the prior year, a heavier
consumables weighting within the sales mix andgaédti shrink rate.

SG&A.SG&A was 21.8% as a percentage of sales in the §0a&er compared to 22.4% in the 2011 quarteimanovement of 58
basis points. Retail labor expense increasedatedawer than our increase in sales, partiallytduengoing benefits of our workforce
management system. A decrease in incentive comii@msédso contributed to the overall decrease i&8@s a percentage of sales.
Workers’ compensation and general liability exparisereased at a rate lower than the increasdan.sS8G&A results for the 2012 quarter
also reflect the favorable impact of other cosurin and productivity initiatives as well as th& 3% increase in sales. Costs that increased
at a rate higher than our sales increase inclueiedssociated with increased debit card usage.

Interest ExpenseThe decrease in interest expense in the 2018¢g&om the 2011 period is primarily due to low#+im interest
rates. See Liquidity and Capital Resources belaviuidher discussion.

Other (Income) Expensk the 2012 period, we recorded fees of $1.7 mmltio banks for costs relating to the waiver of @iert
restrictions with regard to our repurchase of $@5fillion of our outstanding common stock. Thesesfevere reimbursed by Buck Holdings,
L.P. (which is controlled by KKR and Goldman Saéh€o.) and such reimbursement was recorded asitatapntribution.

Income TaxesThe effective income tax rate for the 2012 peri@$\87.4% compared to a rate of 37.1% for the 2@tibgh which
represents a net increase of 0.3%. This increafeiaffective tax rate is primarily associatedwatate income tax items. The 2011 period
benefited from decreases in state income tax resevhile the 2012 period included expense assalcigith an increase in reserves. In
addition, both periods benefited from decreasesstate income tax valuation allowance associatddstate income tax credits; however,
2011 period’s benefit exceeded the 2012 period'efie

39 WEEKS ENDED NOVEMBER 2, 2012 AND OCTOBER 28, 201

Net Sales The net sales increase in the 2012 period refeestme-store sales increase of 5.3% comparbkd 2011 period. Same-
stores include stores that have been open atl8asbnths and remain open at the end of the reypopiriod. For 2012, there were 9,624
same-stores which accounted for sales of $11.06rbilThe remainder of the sales increase wasattable to new stores, partially offset by
sales from closed stores. Consumables sales
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increased at a higher rate than non-consumablés tiwé most significant growth related to candy andcks, perishables and our health and
beauty offerings. We have been pleased with thes ggowth in our home and seasonal categoriesadin basic apparel departments in
39-week 2012 period, although hanging apparel s&es remained weak.

Gross Profit.The gross profit rate as a percentage of sale3W&86 in the 2012 period compared to 31.6% in BilZeriod.
Factors favorably impacting our gross profit ratelude a significantly lower LIFO provision, highieventory markups and improved
transportation efficiencies. These positive fagtoere offset by higher markdowns and lower pmczdases than in the 2011 period. In
addition, consumables, which generally have lowarkmps than non-consumables, represented a gpsatEmtage of sales in the 2012
period than in the 2011 period. We recorded a Liir@vision of $1.2 million in the 2012 period comedrto a $25.4 million provision in the
2011 period.

SG&A.SG&A was 21.9% as a percentage of sales in the gédidd compared to 22.3% in the 2011 period, giravement of 42
basis points partially due to the favorable impEdhe 11.2% increase in sales as well as thetedfek13.1 million of expenses in the 2011
period related to the settlement of two legal nmatehich did not recur in the 2012 period. In aidit retail labor expense increased at a rate
lower than our increase in sales, partially duertgoing benefits of our workforce management sysiémious cost reduction efforts
affecting expenses also contributed to the oveledtease in SG&A as a percentage of sales. Cadtmtnreased at a rate higher than our ¢
increase include fees associated with the increaseaf debit cards and advertising.

Interest ExpenseThe decrease in interest expense in the 2018¢g&om the 2011 period is due to lower averagstanting long-
term obligations, resulting from our repurchasemdébtedness in 2012 and 2011 and lower all-erédt rates. See Liquidity and Capital
Resources below for further discussion.

Other (Income) Expens@ther (income) expense in the 2012 period inclydetax losses totaling $29.0 million resulting frtime
repurchase of our 11.875%/12.125% senior subortinavtes, a $2.5 million pretax gain resulting fritva settlement of interest rate swaps,
the $1.7 million bank waiver fees which were reimgma by Buck Holdings, L.P. as discussed aboveagmétax loss of $1.6 million
resulting from the amendment of our senior sectegdlving credit facility. Other (income) expensetihhe 2011 period includes pretax losses
totaling $60.3 million resulting from the repurckas our 10.625% senior notes.

Income TaxesThe effective income tax rate for the 2012 peri@$\86.6% compared to a rate of 37.4% for the 2@tibg which
represents a net decrease of 0.8%. Increases @fft#ttive tax rate associated with the expiratibmarious federal jobs credits for workers
hired after December 31, 2011 (primarily the WorlpOrtunity Tax Credit), the expiration of the Hiket's Retention Credit and an increase
in the state income tax rate (the 2011 period hieuefrom decreases in state income tax reservde tie 2012 period included expense
associated with an increase in reserves) were thareoffset by decreases associated with the adgudtof accruals due to the favorable
resolution of income tax examinations.
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Liquidity and Capital Resources
Credit Facilities

We have two senior secured credit facilities (tBeedit Facilities”) which provide financing of up $3.16 billion as of November 2,
2012. The Credit Facilities consist of a $1.964idyl senior secured term loan facility (the “Terrodn Facility”) and a senior secured asset-
based revolving credit facility (the “ABL Facility"Total commitments under the ABL Facility are equa$1.2 billion (of which up to $350
million is available for letters of credit), subjgo borrowing base availability. The ABL Faciliso includes borrowing capacity available
short-term borrowings referred to as swingline fan

Borrowings under the Credit Facilities bear inteetsa rate equal to an applicable margin plusuabption, either (a) LIBOR or (b)
a base rate (which is usually equal to the prine)rés of November 2, 2012, the applicable mafgirborrowings under the Term Loan
Facility is 2.75% for LIBOR borrowings and 1.75% fmaserate borrowings, and the applicable margin for tmings under the ABL Facilit
is 1.75% for LIBOR borrowings and 0.75% for bastetaorrowings. We are also required to pay a comanit fee to the lenders under the
ABL Facility for any unutilized commitments, atate of 0.375% per annum as of November 2, 2012 appécable margins for borrowings
and the commitment fees under the ABL Facility subject to adjustment each quarter based on avdedilyeexcess availability under the
ABL Facility. We also must pay customary lettercoddit fees.

Under the Term Loan Facility we would be requireghtepay outstanding term loans, subject to cegaoeptions, with: up to 50%
of our annual excess cash flow (as defined in thditagreement) if our total net leverage ratioseme exceed 5.0 to 1.0; the net cash
proceeds of certain non-ordinary course asset salether dispositions of property; and the nehga®ceeds of any incurrence of debt other
than proceeds from debt permitted under the seeicured credit agreement. Through November 2, 261 frepayments have been required
under such prepayment provisions. The Term Loailifyacan be prepaid in whole or in part at anyéim

We amended the Term Loan Facility in March 2012chiesulted in the extension of the maturity on@87million of the Term
Loan Facility to July 6, 2017. The remaining $10iion of the Term Loan Facility will mature on§u6, 2014. The applicable margin for
borrowings under the Term Loan Facility remainsharmged.

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

On October 9, 2012, the Term Loan and ABL Fac#itieere further amended to add additional capaocityhie Company to
repurchase, redeem or otherwise acquire sharés adpital stock, not to exceed $250 million. Ther@any incurred a fee of $1.7 million
associated with these amendments, which was regatiuo the Company by Buck Holdings, L.P.
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There is no amortization of the principal balantéhe ABL Facility.In addition, we are required to prepay the ABL kggisubject
to certain exceptions, with the net cash proceéad aon-ordinary course asset sales or otheradisipns of revolving facility collateral (as
defined in the senior secured credit agreement) t@ahe extent such extensions of credit exceedhén current borrowing base. Through
November 2, 2012, no prepayments have been requivdelr any prepayment provisiol

We may voluntarily repay outstanding loans underTflerm Loan Facility or the ABL Facility at any #mwithout premium or
penalty, other than customary “breakage” costs véfipect to LIBOR loans.

All obligations under the Credit Facilities are onditionally guaranteed by substantially all of existing and future domestic
subsidiaries (excluding certain immaterial subside®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 existangd after-acquired inventory, accounts receivabid, other assets arising from
such inventory and accounts receivable, of our @m@nd each U.S. Guarantor (the “Revolving Fgotivllateral”),subject tc
certain exceptions;

»  afirst-priority security interest in, and mortgag®, 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 thatd@ectly owned by us ¢
one of the U.S. Guarantors and 65% of the votinitabstock 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 Facilityli@teral, subject to certain
exceptions.

The senior secured credit agreements contain a ewaflzovenants that, among other things, ressidiject to certain exceptions,
our ability to: incur additional indebtedness; ¢edéens; sell assets; pay dividends and distrilmgtior repurchase our capital stock; make
investments or acquisitions; repay or repurchaberslinated indebtedness, amend material agreemgewtsning our indebtedness; or cha
our lines of business. The senior secured credéeggents also contain certain customary affirmatoaaeenants and events of default.

At November 2, 2012, we had borrowings of $538.Bioni and letters of credit of $41.1 million outstiing under the ABL Facility.
We anticipate potential borrowings under the ABIciity in the remainder of fiscal 2012 up to a ntaxim of approximately $600 million
outstanding at any one time, which includes borngwifor the share repurchases discussed below.
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Senior Notes due 2017

Overview.On July 12, 2012, we issued $500.0 million aggregeincipal amount of 4.125% senior notes due €1 “Senior
Note¢") which mature on July 15, 2017, pursuant to atemmture dated as of July 12, 2012 (the “Seniorihae”).

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

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

Change of ControlUpon the occurrence of a change of control triggegvent, which is defined in the Senior Indentesgh holder
of the Senior Notes has the right to require ugparchase some or all of such holde3enior Notes at a purchase price in cash equ#l1#
of the principal amount thereof, plus accrued amgiid interest, if any, to the repurchase date.

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

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

Senior Subordinated Toggle Notes due 2017

On July 15, 2012, we redeemed the remaining $450lidbn outstanding aggregate principal amount b875%/12.625% senior
subordinated toggle notes due 2017 (the “Senioo&liated Notes” which had been scheduled to matrduly 15, 2017) at a redemption
price of 105.938% of the principal amount, plusraed and unpaid interest, resulting in a pretag &fs$29.0 million. The redemption was
effected in accordance with the indenture dateaf dslly 6, 2007 governing the Senior Subordinatetell The pretax losses on these
transactions are reflected in Other (income) expém®ur condensed consolidated statement of indoritee 39-week period ended
November 2, 2012. We funded the redemption pricéhi® Senior Subordinated Notes with proceeds fitmerSenior Notes
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Senior Notes due 2015

On April 29, 2011, we repurchased in the open nteBRE.0 million outstanding aggregate principal amtoof our 10.625% senior
notes due 2015 at a redemption price of 107.0%eptincipal amount, plus accrued and unpaid isteresulting in a pretax loss of $2.2
million. On July 15, 2011, we redeemed the rem@$i839.3 million outstanding aggregate principabant of such notes (which had been
scheduled to mature on July 15, 2015) at a redemptiice of 105.313% of the principal amount, mosrued and unpaid interest, resultin
a pretax loss of $58.1 million. The redemption wHected in accordance with the indenture dateaf dsly 6, 2007 governing the notes. The
pretax losses on these transactions are reflect®thier (income) expense in our condensed consetiddiatement of income in the 39-week
period ended October 28, 2011. We funded the retiemprice with cash on hand and borrowings unberABL Facility.

Adjusted EBITD/

Under the agreements governing the Credit Fadalitiertain limitations and restrictions could aifsge are not able to satisfy and
remain in compliance with specified financial ratiddanagement believes the most significant of sathbs is the senior secured incurrence
test under the Credit Facilities. This test measthie ratio of the senior secured debt to AdjuBBtIDA. This ratio would need to be no
greater than 4.25 to 1 to avoid such limitationd eestrictions. As of November 2, 2012, this ratims 1.2 to 1. Senior secured debt is defined
as our total debt secured by liens or similar ertmamces less cash and cash equivalents. EBITDAfisetl as income (loss) from continuing
operations before cumulative effect of change toaating principles plus interest and other finagatosts, net, provision for income taxes,
and depreciation and amortization. Adjusted EBITBAefined as EBITDA, further adjusted to give effto adjustments required in
calculating this covenant ratio under our Crediiltées. EBITDA and Adjusted EBITDA are not presetions made in accordance with U.S.
GAAP, are not measures of financial performanceondition, liquidity or profitability, and shouldohbe considered as an alternative to
(1) net income, operating income or any other parémce measures determined in accordance withGQABP or (2) operating cash flows
determined in accordance with U.S. GAAP. AdditiomaEBITDA and Adjusted EBITDA are not intendedtie measures of free cash flow
for managemens’ discretionary use, as they do not consider cecash requirements such as interest paymentpatarents and debt serv
requirements and replacements of fixed assets.

Our presentation of EBITDA and Adjusted EBITDA Hasitations as an analytical tool, and should netcbnsidered in isolation or
as a substitute for analysis of our results asrtegainder U.S. GAAP. Because not all companiesdes#ical calculations, these
presentations of EBITDA and Adjusted EBITDA may betcomparable to other similarly titled measurfestioer companies. We believe tl
the presentation of EBITDA and Adjusted EBITDA fgpaopriate to provide additional information abthe calculation of this financial ratio
in the Credit Facilities. Adjusted EBITDA is a ma& component of this ratio. Specifically, non-goliance with the senior secured
indebtedness ratio contained in our Credit Faedittould prohibit us from making investments, inicigr liens, making certain restricted
payments and incurring additional secured indel@sslifother 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 Crdglitcilities is as follows:

13-weeks endec 38-weeks endec 53-weeks endec
Nov. 2, Oct. 28, Nov. 2, Oct. 28, Nov. 2, Feb. 3,
(in millions) 2012 2011 2012 2011 2012 2012
Net income $ 207.7 % 1712 ¢ 635.2 $ 4742 $ 927.7 $ 766.7
Add (subtract)
Interest expens 27.7 38.€ 100.£ 164.¢ 140.f 204.¢
Depreciation and amortizatic 73.7 66.2 215.¢ 196.( 283.t 264.1
Income taxe! 124.2 101.7 367.% 283.( 542.¢ 458.¢
EBITDA 433.C 377.2 1,318.¢ 1,118.: 1,894.¢ 1,694.
Adjustments
Loss on debt retirement, r — — 30.€ 60.3 30.€ 60.3
Loss (gain) on hedging instrumel — 0.1 (2.9 0.3 (2.3 0.4
Non-cash expense for share-based
awards 5.1 4.2 15.4 11.C 19.7 ili5.E
Litigation settlement and related co:
net — — — 13.1 — 13.1
Indirect costs related to merger and
stock offering 0.t 0.4 1.3 0.4 1.6 0.¢
Other non-cash charges (including
LIFO) 5.5 13.1 10.7 30.7 33.2 53.:
Other 1.7 — 2.5 — 2.5 —
Total Adjustment: 12.€ 17.€ 58.1 115.¢ 85.€ 143.:
Adjusted EBITDA $ 446.1 $ 395.C $ 1,376 $ 1,233¢ $ 1,980.. $ 1,837.¢

Current Financial Condition / Recent Developments

At November 2, 2012, we had total outstanding dielstuding the current portion of long-term obligats) of approximately $3.02
billion. We had $620.6 million available for borrowg under our ABL Facility at that date. Our ligitydneeds are significant, primarily due
our debt service and other obligations. Howeverbeleeve 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 includesitid twelve months as well as the next severaisyea

Our inventory balance represented approximately 49%ur total assets exclusive of goodwill and otihéangible assets as of
November 2, 2012. Our proficiency in managing owentory balances can have a significant impaaiwrcash flows from operatiol
during a given fiscal year. Inventory purchasesodien somewhat seasonal in nature, such as tith@ge of warm-weather or Christmas-
related merchandise. Efficient management of owgnitory has been and continues to be an area u$ foc us.

As described in Note 8 to the condensed consotidatancial statements, we are involved in a nunaféegal actions and claims,
some of which could potentially result in
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material cash payments. Adverse developments sethotions could materially and adversely affectliquidity. We also have certain
income tax-related contingencies as more fully dieed below under “Critical Accounting Policies aBgtimates” and in Note 4 to the
condensed consolidated financial statements. Faegative developments could have a material adwaffect on our liquidity.

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

Cash flows from operating activitieSignificant components of the change in cashs$léwm operating activities include increased
net income due primarily to increased sales an@t@®G&A expenses, as a percentage of sales, @0t period as described in more detail
above under “Results of Operationg"addition, we had increased accruals and lowgmgats for incentive compensation in the 2012 uk
compared to the 2011 period. A portion of the clesrig Prepaid and other current assets as weltesi@d expenses and other reflect the
activity associated with a legal settlement inigiaeécorded in the 2011 period for which paymenégevnade in the 2012 period. In addition,
we completed three secondary offerings of our comstock held by certain of our shareholders in20®2 period compared to one in the
2011 period, and as a result the reclassificatfdhetax benefit of stock options to cash flonanfrfinancing activities was higher than in the
2011 period.

On an ongoing basis, we closely monitor and mawoagénventory balances, and they may fluctuate fpamod to period based on
new store openings, the timing of purchases, anerdactors. Merchandise inventories increasedddg @luring the 2012 period, comparec
an 18% increase in the 2011 period. Inventory kirebur four inventory categories in the 2012 peitcompared to the respective 2011 pe
were as follows: the consumables category increa8gecompared to a 21% increase; the seasonalbcgtegreased by 13% in both
periods; the home products category increased ¥y @mpared to a 22% increase; and apparel dedhin@d compared to a 12% increase.

Cash flows from investing activitieSignificant components of property and equipnmmthases in the 2012 period included the
following approximate amounts: $129 million for inopements, upgrades, remodels and relocationsigtirex leased stores; $115 million
related to new leased stores, primarily for leakbhoprovements, fixtures and equipment; $98 millfor stores purchased or built by us; !
million for distribution and transportation-relatedpital expenditures; and $19 million for inforimoatsystems upgrades and technology-
related projects. The timing of new, remodeled @eloicated store openings along with other factaay affect the relationship between such
openings and the related property and equipmeichpses in any given period. During the 2012 pemadppened 479 new stores and
remodeled or relocated 591 stores.
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Significant components of property and equipmenmtipases in the 2011 period included the followipgraximate amounts: $127
million for improvements, upgrades, remodels arndcagions of existing leased stores; $79 milliondew leased stores; $73 million for
distribution centers; $59 million for stores purséd or built by us; and $20 million for systemsated capital projects. During the 2011
period, we opened 482 new stores and remodeleslarated 544 stores.

Capital expenditures during 2012 are projectecetitihe range of $600-$650 million. We anticipteding 2012 capital
requirements with cash flows from operations, dmecessary, our ABL Facility. Projected capitatisging includes investment in store
growth and development for approximately 625 newest expected to be opened in 2012 and for 59&sstehich have been remodeled or
relocated. These capital expenditures will supfiertconstruction of new stores; costs related v leased stores such as leasehold
improvements, fixtures and equipment; the purclofsxisting stores; and continued investment inedasting store base. Projected capital
spending also includes transportation, distributiad special projects as well as routine and omggeapital requirements.

Cash flows from financing activitiesn the 2012 period we repurchased 12.7 milliotstanding shares of our common stock at a
total cost of $596.4 million, including 11.7 millicshares repurchased from Buck Holdings, L.P. In 2012, we issued $500.0 million
aggregate principal amount of 4.125% senior notes2017. Also in July 2012, we redeemed the remgiaggregate principal amount of
Senior Subordinated Notes at a redemption prid®6f938% of the principal amount thereof, resulimg cash outflow of $477.5 million. In
the 2011 period, we redeemed the remaining aggrematcipal amount of senior notes due 2015 aeanpm to the par value, resulting in a
cash outflow of $910.7 million. A portion of the PDredemption of the senior notes due 2015 wasdea by borrowings under the ABL
Facility. Net borrowings under the ABL Facility vee$353.6 million during the 2012 period and $28#iBion during the 2011 period.

Share Repurchase Program

On August 29, 2012, our Board of Directors auttemtia $500 million common stock repurchase progaimhich $218.6 million
remained available for repurchase as of Novemb2022. The repurchase authorization has no expiratate and allows repurchases from
time to time in the open market or in privately oggted transactions, which could include repuresdsom Buck Holdings, L.P. or other
related parties if appropriate. The timing and nandf shares purchased will depend on a variefgaibrs, such as price, market conditions,
compliance with the covenants and restrictions unde senior secured credit facilities and othetdes. Repurchases under the program may
be funded from available cash or borrowings underABL Facility.

On November 30, 2011, our Board of Directors autteal a $500 million common stock repurchase prograich was completed
during the period ended November 2, 2012 as disdusslow. The repurchase authorization had term#ssito the August 2012
authorization.
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During the first three quarters of 2012, we repasgd approximately 7.1 million shares under thedddser 2011 authorization at a
total cost of $315.0 million, completing that autization, including approximately 6.8 million shanpurchased from Buck Holdings, L.P. for
an aggregate purchase price of $300.0 million;apmoximately 5.6 million shares under the Augst2authorization at a total cost of
$281.4 million, including approximately 4.9 milli@hares purchased from Buck Holdings, L.P. forggregate purchase price of $250.0
million.

Critical Accounting Policies and Estimates

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

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

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

Inherent in the RIM calculation are certain sigrafit management judgments and estimates includingng others, initial markups,
markdowns, and shrinkage, which significantly impthe gross profit calculation as well as the egdiventory valuation at cost. These

significant estimates, coupled with the fact thet RIM is an averaging process, can, under cectainmstances, produce distorted cost
figures. Factors that can lead to distortion indakeulation 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 periodimiet that include different rates of gross profifcls as those relating to
seasonal merchandise;
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* inaccurate estimates of inventory shrinkage betwkeemlate of the last physical inventory at a storé the financial statement
date; and

. inaccurate estimates of LCM and/or LIFO reserves.

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

Factors such as slower inventory turnover due &mghs in competitors’ practices, consumer pref@gramnsumer spending and
unseasonable weather patterns, among other facturisl cause excess inventory requiring greater gséimated markdowns to entice
consumer purchases, resulting in an unfavorabladmngn 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 acthgbkjzal inventory results during the fiscal peraat 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 fostirae period for each store. To the extent thagespent physical inventories yield differ
results than this estimated accrual, our effecttwénk rate for a given reporting period will indlithe impact of adjusting the estimated
results to the actual results. Although we perfpingsical inventories in virtually all of our stores an annual basis, the same stores do not
necessarily get counted in the same reporting gefimm year to year, which could impact compaiihih a given reporting period.

We believe our estimates and assumptions relatatetohandise inventories have generally been aeciraecent years and we do
not currently anticipate material changes in thestamates 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 impaitrbased on projected undiscounted cash
flows, and, if impaired, written down to fair valbased on either discounted projected cash floveppraised values. Future cash flow
projections are based on management’s projectiigsificant judgments required in this testing @se may include projecting future cash
flows,
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determining appropriate discount rates and oth&rraptions. Projections are based on managemerst £bémates given recent financial
performance, market trends, strategic plans anet atvailable information which in recent years hagen materially accurate. Although not
currently anticipated, changes in these estimatdsaasumptions could materially affect the deteatidgm of fair value or impairment. Future
indicators of impairment could result in an assgtairment charge.

Under accounting standards for goodwill and othtarigible assets, an entity has the option firsisgess qualitative factors to
determine whether events and circumstances indilatet is more likely than not that the assétripaired. If after such assessment an entity
concludes that the asset is not impaired, theeiltigy is not required to take further action. Hee® if an entity concludes otherwise, then it
is required to perform quantitative impairmentsest discussed further below.

We are required to test goodwill and indefiniteslivintangible assets for impairment annually, orexfeequently if impairment
indicators occur. The quantitative goodwill impa@nt test is a two-step process that requires mamagfeto make judgments in determining
what assumptions to use in the calculation. Ttet §itep of the process consists of estimatingahesalue of our reporting unit based on
valuation techniques (including a discounted césh model using revenue and profit forecasts) amdpgaring that estimated fair value with
the recorded carrying value, which includes gooldWfithe estimated fair value is less than thedag value, a second step is performed to
compute the amount of the impairment, if any, btedwrining an “implied fair value” of goodwill. Thaetermination of the implied fair value
of goodwill would require us to allocate the estiethfair value of our reporting unit to its assatsl liabilities. Any unallocated fair value
represents the implied fair value of goodwill, wiigould be compared to its corresponding carryialge.

The quantitative impairment test for indefinitedd/intangible assets consists of a comparisoneofain value of the intangible asset
with its carrying amount. If the carrying amountaof indefinite-lived intangible asset exceedsats¥alue, an impairment loss is recognized
in an amount equal to that excess.

Our most recent testing of our goodwill and indiééiived trade name intangible assets was congléteing the third quarter of
2012. No indicators of impairment were evident andadjustment to these assets was required. Weoarairrently projecting a decline in
cash flows that could be expected to have an ae\edfsct such as a violation of debt covenantsituré impairment charges.

Property and EquipmentProperty and equipment are recorded at cost. MMgpgour assets into relatively homogeneous clemsés
generally provide for depreciation on a straightlbasis over the estimated average useful likaoh asset class, except for leasehold
improvements, which are amortized over the lesktreapplicable 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 aad$signment of depreciable lives involves sigaifigudgments and the use of estimates,
which we believe have been materially accuratedaent years.
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Impairment of Long-lived Assetéle review the carrying value of long-lived assetsifnpairment at least annually, and whenever
events or changes in circumstances indicate tieatdtrying value of an asset may not be recoverabkeccordance with accounting stand;
for impairment or disposal of long-lived assets,ragew for impairment stores open for approximatalo years or more for which recent
cash flows from operations are negative. Impairmesilts when the carrying value of the assetsegithe estimated undiscounted future
cash flows over the life of the lease. Our estinmditendiscounted future cash flows over the leas® is based upon historical operations of
the stores and estimates of future store profitghilhich encompasses many factors that are sutgeariability and are difficult to predict.

a long-lived asset is found to be impaired, the amoecognized for impairment is equal to the défece 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 fatketavalue in accordance with U.S. GAAP.

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

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

Contingent Liabilities - Legal MattersWe are subject to legal, regulatory and othecg@edings and claims. We establish liabilities
as appropriate for these claims and proceedingsdhgson the probability and estimability of losaesl to fairly present, in conjunction with
the disclosures of these matters in our finan¢aksents and SEC filings, managemenrtew of our exposure. We review outstanding c$
and proceedings with external counsel to assesmbpildy and estimates of loss. We re-evaluatedlassessments on a quarterly basis or as
new and significant information becomes availabldétermine whether a liability should be estalgltsbr if any existing liability should be
adjusted. The actual cost of resolving a claimroceeding ultimately may be substantially differdratn the amount of the recorded liability.
In addition, because it is not permissible unde&3..GAAP to establish a litigation liability untté loss is both probable and estimable, in
some cases there may be insufficient time to astahl
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liability prior to the actual incurrence of the $o&ipon verdict and judgment at trial, for examplein the case of a quickly negotiated
settlement).

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

For store closures (excluding those associatedavithsiness combination) where a lease obligatibresists, we record the
estimated future liability associated with the e¢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 aneéetea trends, management periodically
evaluates the need to close underperforming stbiasilities are established at the point of cl@stor the present value of any remaining
operating lease obligations, net of estimated sidgléncome, and at the communication date for aaeerand other exit costs. Key
assumptions in calculating the liability include ttimeframe expected to terminate lease agreemestis)ates related to the sublease pote
of closed locations, and estimation of other relaeit costs. Historically, these estimates havgoeen materially inaccurate; however, if
actual timing and potential termination costs @limation 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 shaaedd awards. The application of this
valuation model involves assumptions that are juelgiad and highly sensitive in the valuation of &toptions, which affects compensation
expense related to these options. These assumpiidude the term that the options are expectdzbtoutstanding, the historical volatility of
our stock price, applicable interest rates andlthielend yield of our stock. Other factors involgijudgments that affect the expensing of
share-based payments include estimated forfeitues of share-based awards. Historically, thesmatsts have not been materially
inaccurate; however, if our estimates differ matérifrom actual experience, we may be requirecktmrd additional expense or reduction
expense, which could be material to our futurerfgial results.
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Fair Value Measurement®V/e measure fair value of assets and liabilitiesdoordance with applicable accounting standardsshwh
require that fair values be determined based oagbamptions that market participants would ug®iging the asset or liability. These
standards establish a fair value hierarchy thdingdigishes between market participant assumptiasedbon market data obtained from
sources independent of the reporting entity (oke®evinputs that are classified within Levels 1 araf the hierarchy) and the reporting
entity’s own assumptions about market participasuaptions (unobservable inputs classified wittendl 3 of the hierarchy). Therefore,
Level 3 inputs are typically based on an entityssiassumptions, as there is little, if any, relateatket activity, and thus require the use of
significant judgment and estimates. Currently, \weehno assets or liabilities that are valued baségly on Level 3 inputs.

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

Derivative Financial Instrument§Ve account for our derivative instruments in acaok with accounting standards for derivative
instruments (including certain derivative instruseembedded in other contracts) and hedging aesyias amended and interpreted, which
establish accounting and reporting requirementstich instruments and activities. These standaqlsne that every derivative instrument
recorded in the balance sheet as either an askability measured at its fair value, and thatmtes 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 dyalg hedges allows a derivative’s gains and lossesther offset related results on the
hedged item in the statement of operations or baraalated in other comprehensive income, and reguirat a company formally document,
designate, and assess the effectiveness of traomsathtat receive hedge accounting. We use devavatstruments to manage our exposure to
changing interest rates, primarily with intereserswaps.

In addition to making valuation estimates, we dlsar the risk that certain derivative instrumehtg have been designated as he
and currently meet the strict hedge accountingiremqents 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 ¢caro€urther, new interpretations and
guidance related to these instruments may be isaube future, and we cannot predict the possibfgact that such guidance may have on
our use of derivative instruments going forward.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

On May 9, 2012, we entered into interest rate svediestive May 31, 2012, in order to mitigate anliéidnal portion of the variable
rate interest exposure under the Credit Facilifibese swaps are scheduled to mature on May 28, 20tder the terms of these agreements,
we swapped one month LIBOR rates for fixed interatds, which results in the payment of an allbied rate of 3.34% on a notional amount
of $875.0 million.

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 disgtescontrols and procedures, as such te
defined under Rule 13a-15(e) or 15d-15(e) promeldjander 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 gy ribport.

(b) Changes in Internal Control Over Financial Repogin There have been no changes in our internal aloower financial
reporting (as defined in Exchange Act Rule 13a)%{d@iring the quarter ended November 2, 2012 thaematerially affected, or are
reasonably likely to materially affect, our interantrol over financial reporting.

PART Il—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

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

ITEM 1A. RISK FACTORS.

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

The following table contains information regardimgrchases of our common stock made during the guamided November 2, 2012
by or on behalf of Dollar General or any “affilidtpurchaser,” as defined by Rule 10b-18(a)(3) efS$kcurities Exchange Act of 1934:

Approximate

Total Number Dollar Value
of Shares Purchased of Shares that May
Total Number Average as Part of Publicly Yet Be Purchased
of Shares Price Paid Announced Plans or Under the Plans
Period Purchased per Share Programs(b) or Programs(b)
08/04/1:-08/31/12 28C(a) $ 28.4¢ — 8 515,000,00
09/01/1:-09/30/12 927,14  $ 50.0¢ 927,14 $ 468,565,00
10/01/1:-11/02/12 4,929,500 $ 50.72 4,929,500 $ 218,565,00
Total 5,856,93. $ 50.61 5,856,65. $ 218,565,00

(a) Shares repurchased from employees pursuant tertims bf management stockholders’ agreements.

(b) On November 30, 2011, our Board of Directors appdoa share repurchase program of up to $500 midfautstanding shares of our
common stock. Our Board of Directors approved alitexhal share repurchase program of up to $500anibf outstanding shares of
our common stock on August 29, 2012. Purchasestmagade under the authorizations in the open rarkia privately negotiated
transactions from time to time subject to marketditions. Neither repurchase program has an exiraate, but repurchases under the
November 2011 program were completed in the thirargr of 2012.

ITEM 6. EXHIBITS.

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

We include “forward-looking statements” within theaning of the federal securities laws throughloistieport, 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 theyatrémited to historical fact or they use wordsas “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 estishaimd projected expenditures, cash flows,
results of operations, financial condition and iitity; plans and objectives for future operatiogwth 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 nedd®. However, it is very difficult to predict tieffect of known factors, and we cannot
anticipate all factors that could affect our actealults. Important factors that could cause acemllts to differ materially from the
expectations expressed in our forward-looking stat&s include, without limitation:

failure to successfully execute our growth stratéggluding delays in store growth or in effectistgre relocations or remodels,
difficulties executing sales and operating proférgin initiatives and inventory shrinkage reduction

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

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

e increases in commodity prices (including, withaatitation, cotton, wheat, corn, sugar, oil, papeits and resin);
e 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 lglmmployment and health care;
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» the impact of changes in or noncompliance with gowental laws and regulations (including, but mwmited to, product safety,
healthcare and unionization) and developments suttomes of legal proceedings, investigationsuaiits;

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

« delays or unanticipated expenses in constructirapening new distribution centers;

* adata security breach or other damage to or ugéan of our information systems;

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

* natural disasters, unusual weather conditions, graidoutbreaks, boycotts, war and geo-politicahée

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

e our failure to protect our brand name;

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

» interest rate and currency exchange fluctuations;

* our debt levels and restrictions in our debt ages@s)

. our failure to maintain effective internal controls

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

« changes to or new accounting guidance, such agiebda lease accounting guidance or a requirernarivert to internation
financial reporting standards;

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

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

All forward-looking statements are qualified in ithentirety by these and other cautionary statemtat 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. &enot assure you that we will realize the
results or developments we anticipate or, evenhiftantially realized, that they will result in tbensequences or affect us or our operatio
the way we expect. The forward-looking statememthis report are made only as of the date heWefundertake no obligation to publicly
update or revise any forward-looking statement gesalt of new information, future events or othisey except as otherwise required by law.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport 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 11, 201 By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial Offi
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Second Amendment to Credit Agreement, dated actt@r 9, 2012, among Dollar General CorporatisrBarrower,
CitiCorp North America, Inc., as Administrative Ageand the other financial institutions from tinoetime party thereto
(incorporated by reference to Exhibit 4.1 to ther(pany’s Form & dated October 9, 2012, filed with the SEC on ®etal2
2012 (file no. 00-11421))
First Amendment to Credit Agreement, dated as ofdW&0, 2012, among Dollar General CorporatiorBasower, CitiCorp
North America, Inc., as Administrative Agent andl@®ral Agent, Citigroup Global Markets Inc., asni Lead Arranger an
Bookrunner, Goldman Sachs Lending Partner LLC ak&KCapital Markets LLC, each as Joint Lead Arrasgard
Bookrunners for the Transactions, and the othaticparties and lenders party ther
Amendment No. 1 to Amended and Restated Creditéxgent, dated as of October 9, 2012, among Dollaetéd
Corporation and certain subsidiaries, as Borrowaial|s Fargo Bank, National Association, as Adntiaisve Agent, and the
other financial institutions from time to time pathereto (incorporated by reference to Exhibitté.2he Company’s Form 8-
K dated October 9, 2012, filed with the SEC on ®etal2, 2012 (file no. 0(-11421))
Share Repurchase Agreement, dated as of Septempb2012, by and between Buck Holdings L.P. andd@dHeneral
Corporation (incorporated by reference to Exhiblt tb the Company’s Form 8-K dated September 252 2filed with the
SEC on September 27, 2012 (file no.-11421))
Letter re unaudited interim financial informati
Certifications of CEO and CFO under Exchange AdeRi3e14(a)
Certifications of CEO and CFO under 18 U.S.C. 1
XBRL Instance Documer
XBRL Taxonomy Extension Schema Docum
XBRL Taxonomy Extension Calculation Linkbase Docutr
XBRL Taxonomy Extension Labels Linkbase Docurnr
XBRL Taxonomy Extension Presentation Linkbase Doent

XBRL Taxonomy Extension Definition Linkbase Docurh
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Exhibit 4.2
Execution Versior
FIRST AMENDMENT TO CREDIT AGREEMENT

This FIRST AMENDMENT TO CREDIT AGREEMENT, dated asMarch 30, 2012 (this Amendment”), is entered into by Dollar
General Corporation, a Tennessee corporation (Barower "), the other Credit Parties (as defined in thesirg Credit Agreement),
Citicorp North America, Inc., as Administrative Ageand Collateral Agent (in such capacities, tigent ), Citigroup Global Markets Inc.
(in its capacity as a joint lead arranger and booker, “CGMI "), Goldman Sachs Lending Partners LLC and KKR @apilarkets LLC,
each in their capacities as joint lead arrangedstaokrunners for the Transactions (collectivatysuch capacities, theArrangers "), and
the Lenders party hereto.

RECITALS

A. Reference is hereby made to the Credit Agre¢naaed as of July 6, 2007 (as amended, restsiipgplemented or otherwise
modified prior to the date hereof, and includingsahedules and exhibits thereto, thEexisting Credit Agreement;” capitalized terms used
but not defined herein shall have the meaninggasdito such terms in the Existing Credit Agreemand if not defined therein, shall have
the meanings assigned to such terms in the AmemdgdRestated Credit Agreement (as defined beldw)®nd among the Borrower, the
Lenders party thereto from time to time, the Agemd the other financial institutions identified ribi@.

B. Pursuant to the Existing Credit Agreement,ltbeders have extended credit to the Borrower irfdhm of Tranche B Term
Loans under and as defined in the Existing Credite&ment (collectively, the Existing Tranche B Term Loans”).

C. Each of the Borrower and the other Credit Partcollectively, the Reaffirming Parties ”) is party to one or more of the
Security Documents, pursuant to which, among dathiags, the Credit Parties provided security fa @bligations.

D. The Borrower, the other Credit Parties andLitveders party hereto desire to amend and restatexisting Credit Agreement in
the form of the Amended and Restated Credit Agregmttached hereto as Exhibit(licluding the schedules and exhibits thereto, the
Amended and Restated Credit Agreement), subject to the satisfaction of the conditiomeqedent to effectiveness referred to in Section 4
hereof.

E. (i) The Borrower has requested that (A) theeBg&ing Lenders (as defined belogXtend the scheduled final maturity date of a
a portion of their Existing Tranche B Term Loansdmyiverting all or a portion of their Existing Tidre B Term Loans into Tranche C Term
Loans (under and as defined in the Amended andielsCredit Agreement) pursuant to the procedugssribed herein and in the Amended
and Restated Credit Agreement and consent to tiee amendments of the Existing Credit Agreementigeal for herein and (B) the
Consenting Non-Extending Lenders (as defined bebmywe to the amendment and




restatement of the Existing Credit Agreement pregiébr herein, without agreeing to extend the salestifinal maturity date of any of their
Existing Tranche B Term Loans and (ii) subjectite terms and conditions set forth herein and inAitmended and Restated Credit
Agreement, (A) each of the Extending Lenders hesgrges to such extension, such conversion andahehamendments and (B) each
Consenting Non-Extending Lender hereby agreesdb amendment, in each case, as evidenced by, dhd &xtent set forth on each such
Extending Lender’s or, as applicable, such Consgntion-Extending Lendes’extension election and signature page to thissdment. Th
transactions described in this paragraph are ¢y referred to herein as theltansactions.”

F. Each Reaffirming Party expects to realize sai&l direct and indirect benefits as a resuthefAmended and Restated Credit
Agreement becoming effective and the consummatiadheotransactions contemplated thereby and deiresaffirm its obligations pursuant
to the Security Documents to which it is a party.

Accordingly, in consideration of the mutual agreatséherein contained and other good and valuabisideration, the sufficiency
and receipt of which are hereby acknowledged, #régs hereto agree as follows:

SECTION 1. _Amendment and Restatement of Existiregi€ Agreement The Borrower, the other Credit Parties, the Agtre
Lenders party hereto and the other parties hegatb agrees that on the Restatement Effective @atddfined below), (a) the Existing Credit
Agreement shall be amended and restated in thedbthe Amended and Restated Credit Agreement apdesm or provision of the
Existing Credit Agreement which is different frohmat set forth in the Amended and Restated Credieé&mgent shall be replaced and
superseded in all respects by the terms and pomasif the Amended and Restated Credit Agreemehflgrthe Administrative Agent is
directed to execute and deliver the Amended antaResCredit Agreement on behalf of the Lenders/gehts party hereto.

SECTION 2. _Existing Tranche B Term Loan Maturitat® Extension; Consenting Ndéixtending Lenders Subject to the terms a
conditions set forth in this Amendment and in theekded and Restated Credit Agreement, as of theateesent Effective Date:

(a) each Lender with Existing Tranche B Term Lo@ah, an Existing Lender ") that executes and delivers a signature
page to this Amendment specifically consentingd@ab “Extending Lender” (each, afektending Lender”) hereby (i) consents to the
terms of this Amendment, (ii) irrevocably offers fanversion and reclassification as Tranche C Tlesams (under and as defined in the
Amended and Restated Credit Agreement) an amouhedfranche B-1 Term Loans and/or Tranche B-2 Tlavans each under and as
defined in the Existing Credit Agreement held bgtsuender on the Restatement Effective Date nekt®ed the respective aggregate
principal amounts of such Tranche B-1 Term Loardd@riTranche B-2 Term Loans, as applicable, séhfon such Extending Lender’s
signature page to this Amendment (such amounts, Thenche C Term Loan Amount”), (iii) agrees that
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its Existing Tranche B Term Loans will, to the extef its Tranche C Term Loan Amount, be convednrd reclassified as Tranche C
Term Loans pursuant to the provisions of Sectidifad(iii) of the Amended and Restated Credit Agreementzatdttshall be a Tranche
C Term Loan Lender for all purposes under the Amedrehd Restated Credit Agreement and the otheiit@eduments (as amended
hereby) and (iv) agrees that the remainder ofxistlg Tranche B Term Loans will remain outstamgdas Existing Tranche B Term Loz
on the same terms as in existence prior to theaRasent Effective Date;

(b) each Existing Lender that executes and daligesignature page to this Amendment solely as<astily Lender by checking
the “Consent Only” box on such signature page andpecifically as an Extending Lender (eachGohsenting NonExtending Lender
") hereby (i) consents to the terms of this Amendtand (ii) agrees that all of its Existing Tran&h&erm Loans will remain outstanding
and continue as Tranche B-1 Term Loans and/or TiBe2 Term Loans, as applicable, under and asettfn the Amended and
Restated Credit Agreement on the same terms agsterce prior to the Restatement Effective Datel a

(c) on or prior to the Restatement Effective Déte, Borrower may, pursuant to and in accordandie thie provisions of
Section 13.7(b)of the Existing Credit Agreement, elect to replaog Existing Lender that is not an Extending Lerated has not
otherwise consented to this Amendment and agrebd sm Extending Lender by requiring such Existirgder to assign its Existing
Tranche B Term Loans to one or more assigneesmabloacceptable to the Administrative Agent inadeance with Section 13.7()f
the Existing Credit Agreement; provid#tht, to the extent such Existing Lender later eotsto this Amendment (on or prior to the
Restatement Effective Date) and agrees to be amHixtg Lender, the Borrower agrees that such Lesiual not be replaced pursuant to
Section 13.7(b)of the Existing Credit Agreement.

SECTION 3. _Representations and Warrantiebo induce the other parties hereto to entertimoAmendment, each Credit Party
represents and warrants to the Lenders, the Arraragel the Agent that, as of the date hereof:

(a) the representations and warranties set for8ection &f the Amended and Restated Credit Agreement aeeaind correct in
all material respects on and as of the date he¢oeibe same extent as if made on and as of theheéag®f, except to the extent such
representations and warranties specifically retasm earlier date, in which case such representwfind warranties shall have been true
and correct in all material respects on and asich arlier date; providetiat to the extent any such representation andanwgris already
qualified by materiality or Material Adverse Effestich representation and warranty shall be trdecarrect in all respects;

(b) each Credit Party has the corporate or othgarazational power and authority to execute, @gland carry out the terms and
provisions of this Amendment and the Amended argtdRed Credit Agreement (together, th&miendment
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Documents”) to which it is a party and has taken all necessarporate or other organizational action to atite the execution, delivery
and performance of the Amendment Documents to wihisha party. Each Credit Party has duly exetated delivered each Amendment
Document to which it is a party and each such Amartt Document constitutes the legal, valid andibimdbligation of such Credit
Party enforceable in accordance with its termsepias the enforceability thereof may be limitecbapkruptcy, insolvency or similar
laws affecting creditors’ rights generally and sgbjto general principles of equity;

(c) neither the execution, delivery or performahgeany Credit Party of the Amendment Documentsthiech it is a party nor
compliance with the terms and provisions thereafthe consummation of the transactions contemplageeby or thereby will
(i) contravene any applicable provision of any matéaw, statute, rule, regulation, order, wntjunction or decree of any court or
governmental instrumentality, (ii) result in anyhch of any of the terms, covenants, conditiongavisions of, or constitute a default
under, or result in the creation or imposition af the obligation to create or impose) any Liennupay of the property or assets of such
Credit Party or any of the Restricted Subsidiaftgker than Liens created under the Credit Docugnent.iens subject to the Intercreditor
Agreement) pursuant to, the terms of any Contra®equirement to which such Credit Party or anyhef Restricted Subsidiaries is a
party or by which it or any of its property or assis bound other than (A) any such breach, detaulien that could not reasonably be
expected to result in a Material Adverse Effec(B)as disclosed on Schedule 83he Credit Agreement or (iii) violate any praeis of
the certificate of incorporation, by-laws or otleeganizational documents of such Credit Party grafrthe Restricted Subsidiaries;

(d) the execution, delivery and performance oheamendment Document do not require any conseapproval of, registration
or filing with, or other action by, any Governmdnaithority, except for (i) such as have been altdior made and are in full force and
effect and (ii) such licenses, approvals, authtiona or consents the failure of which to obtaim@ke could not reasonably be expected
to have a Material Adverse Effect; and

(e) no Default or Event of Default has occurred Encontinuing.

SECTION 4. _Amendment EffectivenessThe effectiveness of this Amendment shall beexthip the following conditions
precedent:

(a) CGMI and the Administrative Agent shall haeeeived from (i)(A) the Borrower and each otherditrBarty, (B) the
Required Lenders, (C) the Required Tranche B-1 Tiavan Lenders and (D) the Required Tranche B-2 Tiewan Lenders, a duly
executed and delivered counterpart of this Amendrsigmed on behalf of each such party and (ii){# Borrower and (B) the
Administrative Agent (on behalf of the Lenders &wgknts party hereto) and the Collateral Agent, Iy dwecuted and delivered
counterpart of the Amended and Restated Creditéxgeat signed on behalf of each such party;
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(b) the Extending Lenders shall have committedatavert Existing Tranche B Term Loans in an aggeegancipal amount of
not less than $500,000,000 (or such lesser amaumiag be agreed by the Borrower and the ArrangerB)anche C Term Loans;

(c) CGMI and the Administrative Agent shall haeeeived the executed legal opinions of (i) SimpBEbacher & Bartlett LLP,
special New York counsel to the Borrower and @idl counsel to the Borrower and the Administrathegent in the jurisdictions listed on
Schedule hereto, in each case in form and substance redyosadtsfactory to the Arrangers and the AdminiséeaAgent. The Borrow:
and the other Credit Parties hereby instruct soecimgel to deliver such legal opinions;

(d) the Administrative Agent shall have receivedasing certificate from each Credit Party ceitifyas to (i) resolutions duly
adopted by the board of directors (or equivalenegoing body) of such Credit Party authorizing ¢éxecution, delivery and performance
of the Amendment (and the Credit Documents as ag@ndii) copies of organizational documents, {iidumbency and specimen
signature of each officer executing any Credit Doeat on behalf of such Credit Party and (iv) thedystanding of such Credit Party;

(e) the representations and warranties of thedBaer and the other Credit Parties set forth iniBe@ hereof shall be true and
correct on and as of the Restatement Effective Bxatieno Default or Event of Default shall have apedi and be continuing, and CGMI
and the Administrative Agent shall have receivegdificate, dated the Restatement Effective Datésigned by a Authorized Officer of
the Borrower, certifying the accuracy of such repreations and warranties and the absence of ailDefeEvent of Default;

(H the Administrative Agent shall have received its account or the account of each Lender extithereto all fees in
connection with this Amendment agreed to priohi® Restatement Effective Date (including all fegiead to pursuant to Section 5
below) and all amounts due and payable to the Adhtnitiive Agent and the Collateral Agent on or ptithe Restatement Effective Date
pursuant to the Credit Documents, including, todkient invoiced at least 2 Business Days pridhéoRestatement Effective Date,
reimbursement of all out-gfocket expenses (including reasonable fees, chargkdisbursements of counsel) required to be naiselol o
paid by the Borrower or any other Credit Party hader or under any other Credit Document; and

(g) on the Restatement Effective Date, CGMI aredAldministrative Agent shall have received a ceedit from an Authorized
Officer of the Borrower to the effect that aftevigig effect to the consummation of the Transactitims Borrower on a consolidated basis
with its Subsidiaries is Solvent (as defined in Amended and Restated Credit Agreement).

The date on which such conditions have been sadigfir waived) is referred to herein as tieestatement Effective Date”
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SECTION 5. _Fees.The Borrower hereby covenants and agrees th&ingoas the Restatement Effective Date occushdtl pay to
each Lender that has consented to this Amendmeranexecuted and delivered a counterpart themebe Administrative Agent (or its
designee) on or prior to 5:00 p.m. (New York Citype) on the Restatement Effective Date:

(a) in the case of each Extending Lender and €actsenting Non-Extending Lender, a consent feeléqua05% of the
aggregate principal amount of such Lender’s Exgsfiranche B Term Loans immediately prior to thetRtesnent Effective Date; and

(b) in the case of each Extending Lender, an sitarfee equal to 0.25% of the aggregate prin@padunt of such Lender’s
Existing Tranche B Term Loans converted and reifladsas Tranche C Term Loans on the Restatemdattife Date.

SECTION 6. _Reaffirmation Each Reaffirming Party (a) hereby confirms itsugnty of the Obligations pursuant to the Existing
Credit Agreement as amended and restated by thendedeand Restated Credit Agreement and (b) hemfifyrims its respective pledges and
grants of security interests, as applicable, imeaase, under and subject to the terms of eadieddécurity Documents to which it is party,
and agrees that, notwithstanding the effectivepéfisis Amendment and the Transactions, any suehagiy, pledges and grants of security
interests, and the terms of each of the Securitgubents to which it is a party, shall continue ¢abfull force and effect and shall secure
guarantee, among other things, all obligations utftie Amended and Restated Credit Agreement. Bhittte Reaffirming Parties
acknowledges that Lenders that are making Trancher@ Loans (under and as defined in the Amendddrastated Credit Agreement) on
the Restatement Effective Date are “Lenders” aretl®ed Parties” for all purposes under the Creditunents.

SECTION 7. _Effect of AmendmentOn and after the Restatement Effective Date) egference to the Existing Credit Agreement
in any Credit Document (other than the AmendedRestated Credit Agreement) shall be deemed torbfeeence to the Amended and
Restated Credit Agreement. Except as expresshided in this Amendment, nothing herein shall berded to entitle any Credit Party to a
consent to, or a waiver, amendment, modificationtber change of, any of the terms, conditionsigalibns, covenants or agreements
contained in the Existing Credit Agreement, the Aded and Restated Credit Agreement or any othalildecument in similar or different
circumstances. On and after the Restatement BffeDiate, this Amendment shall constitute a “Cr&bitument” for all purposes of the
Amended and Restated Credit Agreement and the Gtfeglit Documents. On and after the Restatemdattife Date, as used in the
Amended and Restated Credit Agreement, the terrgse@ment,” “this Agreement,” “herein,” “hereinaffethereto,” “hereof,” “hereunder”
and words of similar import shall, unless the cahtgherwise requires, mean the Amended and RésGriedit Agreement. From and after
the Restatement Effective Date, each Agent and éremadder the Existing Credit Agreement on the Restant Effective Date shall be
deemed to continue to be a party to the AmendedR@sthted Credit Agreement in such respective dgpamtil such Person ceases to be a
party thereto in accordance with the terms of theeAded and Restated

” o« ” o« LT ” o«
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Credit Agreement.

SECTION 8. _Counterparts This Amendment may be executed in any numbeouwfiterparts and by different parties hereto in
separate counterparts, each of which when so ee@eutd delivered shall be deemed an original, bstiah counterparts together shall
constitute but one and the same contract. Deligéan executed counterpart of a signature pagei®fAmendment by facsimile or other
customary means of electronic transmission (epglf”y shall be as effective as delivery of a mahuekecuted counterpart hereof.

SECTION 9. _Execution of the Amended and RestatedliCAgreement Pursuant to the terms hereof and subject toatigfaction
of the conditions set forth in Sectiorhdreof, each of the Credit Parties, the Collatagant and each Lender party hereto hereby
(a) authorizes the Administrative Agent to (i) dete all amounts, percentages and other informatith respect to the Term Loans of each
Lender after giving effect to this Amendment, wharhounts, percentages and other information majet&mined only upon receipt by the
Administrative Agent of the signature pages olalhders party to this Amendment and (ii) enter emhplete all such amounts, percentages
and other information with respect to the Amended BRestated Credit Agreement, as appropriate gndirgcts and instructs the
Administrative Agent to execute and deliver the Awhed and Restated Credit Agreement (on behalfeofEémders and Agents party hereto).
The Administrative Agent’s determination, entry armpletion of any amounts pursuant to clausea@ve shall be conclusive and shall be
conclusive evidence of the existence, amountsepéages and other information with respect to thkgations under the Amended and
Restated Credit Agreement, in each case, absertyctiemonstrable error. For the avoidance of tlahle provisions of Section ¥hd
Section 13.%f each of the Existing Credit Agreement and theeided and Restated Credit Agreement shall apmnycsuch determination,
entry and completion made by the Administrative Atgaursuant to this Section. 9

SECTION 10._Applicable Law THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OFHE PARTIES
HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED ANINTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

SECTION 11. Submission to Jurisdiction; WAIVER OBRY TRIAL . Section 13.18f the Amended and Restated Credit
Agreement is hereby incorporated by reference heEBACH PARTY HERETO HEREBY IRREVOCABLY AND UNCONDIONALLY
WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AMENDMENT, THE
AMENDED AND RESTATED CREDIT AGREEMENT OR ANY OTHERREDIT DOCUMENT AND FOR ANY COUNTERCLAIM
THEREIN.

SECTION 12._Headings The headings of this Amendment are for purpo$esference only and shall not limit or otherwigteat
the meaning hereof.

[ Remainder of page intentionally left blahk
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IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be duly executed by their dulthatized
officers, all as of the date and year first abovitten.

DOLLAR GENERAL CORPORATION,
as the Borrowe

By: /s/ Wade Smitl

Wade Smitk
Vice President and Treasul

DG RETAIL, LLC, as a Credit Part

By: /s/ Robert R. Stephens

Robert R. Stephens
Secretary

DOLGENCORP, LLC, as a Credit Part

By: /s/ Wade Smitl

Wade Smitt
Treasurel

DOLGENCORP OF NEW YORK, INC.,
as a Credit Part

By: /s/ Wade Smitl

Wade Smitt
Treasurel

DOLGENCORP OF TEXAS, INC. ,
as a Credit Part

By: /s/ Robert R. Stephens

Robert R. Stephensc
Assistant Secretal

Signature Page to Dollar General First Amendment




DG TRANSPORTATION, INC. ,
as a Credit Part

By: /s/ Wade Smitl

Wade Smitt
Treasurel

DG LOGISTICS, LLC , as a Credit Part

By: /s/ Wade Smitl

Wade Smitt
Treasurel

SOUTH BOSTON HOLDINGS, INC. ,
as a Credit Part

By: /s/ Wade Smitl

Wade Smitt
Treasurel

SUN-DOLLAR, L.P. , as a Credit Par

By: /s/ Wade Smitl

Wade Smitt
Treasurer of South Boston Holdings, Ir
its general partne

DG PROMOTIONS, INC. , as a Credit Par

By: /s/ Wade Smitl

Wade Smitt
Treasurel

Signature Page to Dollar General First Amendment




DOLLAR GENERAL PARTNERS |,
as a Credit Part

By: /s/ Wade Smitl

Wade Smitt
Vice President and Treasurer of Dol
General Corporation, its general part

DC FINANCIAL, LLC , as a Credit Pari

By: /s/ Wade Smitl

Wade Smitt
Vice President and Treasurer of Dol
General Corporation, its sole meml|

DG STRATEGIC I, LLC , as a Credit Pari

By: /s/ Wade Smitl

Wade Smitk
Treasurel

DG STRATEGIC II, LLC , as a Credit Part

By: /s/ Wade Smitl

Wade Smitt
Vice President and Treasurer of Dol
General Corporation, its sole mem|

DOLGEN MIDWEST, LLC , as a Credit Pari

By: /s/ Robert R. Stephens

Robert R. Stephensc
Assistant Secretal

Signature Page to Dollar General First Amendment




DOLGEN I, INC. , as a Credit Parl

By: /s/ Wade Smitl

Wade Smitt
Treasurel

DOLGEN II, INC. , as a Credit Pari

By: /s/ Wade Smitl

Wade Smitt
Treasurel

DOLGEN llI, INC. , as a Credit Pari

By: /s/ Wade Smitl

Wade Smitt
Treasurel

RETAIL RISK SOLUTIONS, LLC
as a Credit Part

By: /s/ Wade Smitl

Wade Smitk
Treasurel

SOUTH BOSTON FF&E, LLC ,
as a Credit Part

By: /s/ Wade Smitl

Wade Smitk
Treasurel

Signature Page to Dollar General First Amendment




DOLGEN CALIFORNIA, LLC
as a Credit Part

By: /s/ Robert R. Stephens

Robert R. Stephensc
Secretary

DG ECOMMERCE, LLC , as a Credit Pari

By: /s/ Robert R. Stephens

Robert R. Stephens(
Secretary

DG STRATEGIC VI, LLC , as a Credit Pari

By: /s/ Wade Smitl

Wade Smitk
Vice President and Treasurer of Dol
General Corporation, its sole mem|

DG STRATEGIC VII, LLC , as a Credit Par

By: /s/ Robert R. Stephens

Robert R. Stephens
Secretary

DG STRATEGIC VIIl, LLC , as a Credit Par

By: /s/ Wade Smitl

Wade Smitt
Vice President and Treasurer of Dol
General Corporation, its sole mem|

Signature Page to Dollar General First Amendment




RETAIL PROPERTY INVESTMENTS, LLC ,
as a Credit Part

By: /s/ Wade Smitl

Wade Smitt
Vice President and Treasul

CITICORP NORTH AMERICA, INC.
as Administrative Agent and Collateral Agt

By: /s/ David Lelanc

David Leland
Vice Presiden

CITIGROUP GLOBAL MARKETS INC. ,
as a Joint Lead Arrang

By: /s/ David Lelanc

David Leland
Managing Directo

GOLDMAN SACHS LENDING PARTNERS
LLC , as a Joint Lead Arrang

By: /s/ Michelle Latzon

Michelle Latzoni
Authorized Signator

KKR CAPITAL MARKETS LLC ,
as a Joint Lead Arrang

By: /s/ Adam Smitt

Adam Smith
Authorized Signator

Signature Page to Dollar General First Amendment




Extension Election and Signature Page to First Amaiment to Credit Agreement
The undersigned hereby:

€) (i) evidences its consent to the amendments ambadkdgements reflected in this Amendment, (ii)eagrto extend or
convert an amount of its Existing Tranche B Ternah® not to exceed the applicable amount set fatthwbby checking a box under Column
B and/or_ Column (helow, as applicable, into Tranche C Term Loangscitordance with this Amendment and with Sectidiiad(iii) of the
Amended and Restated Credit Agreement on the Restait Effective Date and (iii) consents to be ateoing Lender for all purposes
under this Amendment and a Tranche C Term Loan érefud all purposes under the Amended and ResGitedit Agreement and the other
Credit Documentspr

(b) evidences its consent to the amendments and ackdgeiinents reflected in this Amendment, without eiggeto extend or
convert any of its Existing Tranche B Term Loansgchecking a box under Columnakhd consents to be a “Consenting Non-Extending
Lender” for all purposes under this Amendment andantinue as a Tranche B-1 Term Loan Lender aradfaanche B-2 Term Loan Lender
for all purposes under the Amended and RestateditGxgreement and the other Credit Documents.

Indicate either A, Bor C for all Tranche B-1 Term Loans and/or Tranche BePm Loans, as applicable, held by the undersigned

A. B. C.
Consent Consent and Extend and Convert Consent and Extend and Convert a
Tranche ONLY ALL PORTION
Tranche B-1 O O Extendall Tranche B-1 Term Loans, O Extend $ principal amount of
Term Loans ie. $ Tranche -1 Term Loan:
Tranche B-2 O O Extendall Tranche B-2 Term Loans, O Extend $ principal amount of
Term Loans ie. $ Tranche -2 Term Loan:
Institution Contact information: Name of Institution:
Contact Persor
Phone: () - As a Lender
Date:
By:
Name:
Title:

If two signatures are require

Signature Page to Dollar General First Amendment




By:

Title:
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Schedule 1

Local Counsel Jurisdictions

Kentucky
Tennessee

Schedule 1-1




Exhibit 15
December 11, 2012

The Board of Directors and Shareholders
Dollar General Corporation

We are aware of the incorporation by referencéénRegistration Statements (Nos. 333-151047, 3384% 333-151655, 333-151661
and 333-163200 on Form S-8 and 333-165799 and 838aD on Form S-3) of Dollar General Corporatiomwoif report dated December 11,
2012 relating to the unaudited condensed conselidaterim financial statements of Dollar Generafgdration that are included in its Form
10-Q for the quarter ended November 2, 2012.

/sl Ernst & Young LLF
Nashville, Tennesse




Exhibit 31
CERTIFICATIONS
I, Richard W. Dreiling, certify that:
1. | have reviewed this quarterly report on Form 1@f@ollar General Corporation;
2. Based on my knowledge, this report does not cormajnuntrue statement of a material fact or om#itite 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, resafteperations and cash flows of the registrantfaaral for, the periods presentec
this report;

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

(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

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

(b) Designed such internal control over financial réipor, or caused such internal control over finahiporting to be
designed under our supervision, to provide readeradsurance 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 registiadisclosure controls and procedures and presentbis report our conclusio
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis 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 regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

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

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

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

Date: December 11, 2012 /s/ Richard W. Dreilinc
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 cor@aynuntrue 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 statement$odimer financial information included in this repdairly present in all
material respects the financial condition, resafteperations and cash flows of the registrantfaaral for, the periods presentec
this report;

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

(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg 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 readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

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

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

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

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

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

Date: December 11, 2012 /s/ David M. Tehle
David M. Tehle
Chief Financial Office




Exhibit 32

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

Each of the undersigned hereby certifies that$ckhbwledge the Quarterly Report on Form 10-Q lierftscal quarter ended November 2,
2012 of Dollar General Corporation (the “Compan§f§d with the Securities and Exchange Commissiornhe date hereof fully complies
with the requirements of section 13(a) or 15(djhef Securities Exchange Act of 1934 and that tfeimation 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 11, 201

/s/ David M. Tehle

Name: David M. Tehle

Title:  Chief Financial Office
Date: December 11, 201




