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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
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PURSUANT TO SECTION 13 OR 15(d)
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Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Secti® or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the Registrard vesjuired to file such reports), and
(2) has been subject to such filing requirementshe past 90 days. Y& No[O

Indicate by check mark whether the Registrant basnétted electronically and posted on its corpokiieb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the préawgd2 months (or for such shorter
period that the Registrant was required to submit@ost such files). Yds NoO

Indicate by check mark whether the Registrantlé&sge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer,” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated fileid Accelerated filed
Non-accelerated filelx] Smaller reporting comparl
Indicate by check mark whether the Registrantsbell company (as defined in Rule 12b-2 of the Brgfe Act). YesD  No

The registrant had 341,101,600 shares of commak statstanding on December 3, 2010.




PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

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

ASSETS

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

Net property and equipme

Goodwill

Intangible assets, n

Other assets, n

Total asset

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

Commitments and contingenci
Redeemable common sto

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

Total liabilities and sharehold¢ equity

See notes to condensed consolidated financialnstates.

October 29, January 29,
2010 2010
(Unaudited) (see Note 1)
$ 237,90¢ $ 222,07¢

1,885,75. 1,519,57
27,67 7,54%

121,42. 96,25:
2,272,75! 1,845,44!
1,414,70 1,328,38!
4,338,58! 4,338,58!
1,262,83. 1,284,28.
60,69 66,81:

$ 9,349,57. $ 8,863,51!
$ 1,35¢ $ 3,671
971,53¢ 830,95:
378,75( 342,29(

14,06¢ 4,52¢

44,60 25,06!
1,410,31! 1,206,50!
3,286,90 3,399,71!
565,51( 546,17
254,66 302,34¢

14,78¢ 18,48¢

298,45¢ 298,01:
2,937,30! 2,923,37
608,38t 203,07
(26,755 (34,16
3,817,399 3,390,29:

$ 9,349,567 $ 8,863,51!




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

For the 13 weeks ende: For the 39 weeks ende:
October 29, October 30, October 29, October 30,
2010 2009 2010 2009

Net sales $ 3,223,42 % 2,928,75. $ 9,548,891 $ 8,610,59!
Cost of goods sol 2,212,75! 2,025,66! 6,502,49: 5,946,11.
Gross profit 1,010,66! 903,08: 3,046,40: 2,664,48;
Selling, general and administrative exper 736,33¢ 686,84: 2,180,58! 1,990,15
Operating profit 274,33 216,23¢ 865,81« 674,32
Interest incom (90 (26) (12¢) (13%)
Interest expens 67,23¢ 87,61: 208,58: 266,79.
Other (income) expen: 8,312 513 14,98 (215)
Income before income tax 198,87 128,14( 642,37¢ 407,88:
Income taxe: 70,757 52,49 237,06! 155,63t
Net income $ 128,12( $ 75,64¢ $ 405,31: $ 252,24!
Earnings per sharn

Basic $ 03¢ $ 024 $ 11¢ $ 0.7¢
Diluted $ 037 $ 024 $ 118 $ 0.7¢
Weighted average shares outstand

Basic 341,06: 317,94! 340,96 317,91¢
Diluted 344,73¢ 320,55¢ 344,62¢ 319,45

See notes to condensed consolidated financialrs&ates.




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

(In thousands)

For the 39 weeks ende

October 29, October 30,
2010 2009
Cash flows from operating activitie
Net income $ 405,31 $ 252,24!
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic 189,73¢ 194,04!
Deferred income taxe 31,62( 40,29¢
Tax benefit of stock optior (6,417) (30¢)
Non-cash shar-based compensatic 11,62( 9,24¢
Loss on debt retirement, r 14,57¢ —
Other noi-cash gains and loss 7,92( 9,211
Change in operating assets and liabilit
Merchandise inventorie (366,909 (262,99)
Prepaid expenses and other current a: (26,417 (3,04%)
Accounts payabl 146,93: 162,86°
Accrued expenses and ott (4,089 19,427
Income taxe: (4,179 (28,829
Other (1,108 (1,038
Net cash provided by operating activit 398,62: 391,12°
Cash flows from investing activitie
Purchases of property and equipm (259,24 (186,859
Proceeds from sale of property and equipn 86¢ 682
Net cash used in investing activiti (258,379 (186,17))
Cash flows from financing activitie
Issuance of common sto 59¢ 2,01¢
Issuance of lor-term obligations — 1,08(C
Repayments of lor-term obligations (130,659 (7,92
Repurchases of equi (825) (1,680
Proceeds from exercise of stock opti 50 —
Payment of cash dividends and related amc — (239,73)
Tax benefit of stock optior 6,412 30¢€
Net cash used in financing activiti (124,41) (245,921
Net increase (decrease) in cash and cash equis 15,83( (40,97¢)
Cash and cash equivalents, beginning of pe 222,07t 377,99!
Cash and cash equivalents, end of pe $ 237,90¢  $ 337,01¢
Supplemental schedule of I-cash investing and financing activitie
Purchases of property and equipment awaiting psiegg$or payment, included in Accounts paye $ 24,04¢ % 19,17

See notes to condensed consolidated financialrstates.




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

1. Basis of presentation

The accompanying unaudited condensed consolidetaddial statements of Dollar General Corporatiod #s subsidiaries (the
“Company”) have been prepared in accordance witbh@ating principles generally accepted in the WhBates of America (“U.S. GAAP”)
for interim financial information and are presenteéccordance with the requirements of Form 10a@ Rule 10-01 of Regulation S-X. Such
financial statements consequently do not inclutiefahe disclosures normally required by U.S. GA&Rhose normally made in the
Company’s Annual Report on Form 10-K. Accordinghge reader of this Quarterly Report on Form 10-Quéhrefer to the Company’s
Annual Report on Form 10-K for the fiscal year ehdanuary 29, 2010 for additional information.

The Company’s fiscal year ends on the Friday closedanuary 31. Unless the context requires otiserweferences to years
contained herein pertain to the Company’s fiscary&€he Company’s 2010 fiscal year will end on 2ap28, 2011 and its 2009 fiscal year
ended on January 29, 2010.

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitic 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 positagrof October 29, 2010 and results of operationthe 13-week and 39-week accounting
periods ended October 29, 2010 and October 30, B80S been made.

The condensed consolidated balance sheet as arya2fy 2010 has been derived from the auditedatiolaged financial statements
at that date but does not include all of the infation and notes required by U.S. GAAP for compfigtencial statements.

The preparation of financial statements and reldteclosures 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 statensmdshe reported amounts of revenues and expeuseg the reporting periods. Actual
results could differ from those estimates.

The Company uses the last-in, first-out (LIFO) neetlof valuing inventory. An actual valuation of antory under the LIFO method
is made at the end of each year based on the myelevels and costs at that time. Accordinglyerith LIFO calculations are based on
management’s estimates of expected year-end imyeleteels, sales for the year and the expectedafatelation/deflation for the year. The
interim LIFO calculations are subject to adjustmiarthe final year-end LIFO inventory valuation.ef@ompany recorded LIFO charges
(credits) of zero and $(1.0) million in the respeetl3-week periods, and $0.7 million and $(0.5)iom in the respective 39-week periods,
ended October 29, 2010 and October 30, 2009.




In addition, ongoing estimates of inventory shrigéaand initial markups and markdowns are includettié interim cost of goods sold
calculation. Because the Company'’s business is ratelg seasonal, the results for interim periogsrat necessarily indicative of the results
to be expected for the entire year.

Certain financial statement amounts relating torgperiods have been reclassified to conform tactiveent period presentation.

In June 2009, the FASB issued new accounting gaelaglating to variable interest entities. Thisxgerd amends previous stande
and requires an enterprise to perform an analggietermine whether the enterprise’s variable @seor interests give it a controlling
financial interest in a variable interest entityesifies updated criteria for determining the priynlaeneficiary, requires ongoing reassessments
of whether an enterprise is the primary benefic@rg variable interest entity, eliminates the gitative approach previously required for
determining the primary beneficiary of a variabigerest entity, amends certain guidance for detengiwhether an entity is a variable
interest entity, requires enhanced disclosurestaooenterprise’s involvement in a variable intesegity, and includes other provisions. This
standard was effective as of January 30, 201(hehening of the Company2010 fiscal year. The impact of the adoptiorhef guidance o
the Company’s condensed consolidated financiatstants was not material.

2. Comprehensive income

Comprehensive income consists of the following:

13 Weeks Endec 39 Weeks Endec
October 29, October 30, October 29, October 30,

(in thousands) 2010 2009 2010 2009
Net income $ 128,12( $ 75,64¢ $ 405,31: $ 252,24!
Unrealized net gain on hedged transactions, nieicoime ta:

expense of $1,774, $45, $5,240, and $1,559, rasphct

(see Note 7 2,912 18 7,412 2,82¢
Comprehensive incorn $ 131,03: $ 75,667 $ 412,72: $ 255,071

3. Earnings per share

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

13 Weeks Ended October 29, 2010 13 Weeks Ended October 30, 2009
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 128,12 341,06: $ 03¢ $ 75,64¢ 317,94 $ 0.24
Effect of dilutive shar-based award 3,671 2,61:
Diluted earnings per sha $ 128,12( 344,73¢ $ 037 $ 75,64¢ 320,55¢ $ 0.24
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39 Weeks Ended October 29, 2010 39 Weeks Ended October 30, 2009

Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 405,31 340,96. $ 1.1¢ $ 252,24! 317,91¢ $ 0.7¢
Effect of dilutive shar-based award 3,661 1,53t
Diluted earnings per sha $ 405,31: 344,62t $ 1.1¢ $ 252,24! 319,45 $ 0.7¢

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

Options to purchase shares of common stock that mgistanding at the end of the respective pertmatswere not included in the
computation of diluted earnings per share becawseffect of exercising such options would be alutigde, were 0.3 million and 0.2 million
in the 13-week periods ended October 29, 2010 atdi@r 30, 2009, respectively.

4, Income taxes

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

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

The Internal Revenue Service (“IRS”) is examinihg Company’s federal income tax returns for figesrs 2006, 2007 and 2008.
The 2005 and earlier years are not open for exainmalhe 2009 fiscal year, while not currently enéxamination, is subject to examinat
at the discretion of the IRS. The Company has vargiate income tax examinations that are currémilyogress. The estimated liability
related to these state income tax examinationxladed in the Company’s reserve for uncertairp@sitions. Generally, the Company’s tax
years ended in 2007 and later remain open for exatioh by the various state taxing authorit

As of October 29, 2010, the total reserves for tlagetax benefits, interest expense related torime taxes and potential income tax
penalties were $35.4 million, $6.3 million and $tblion, respectively, for a total of $42.2 miltio Of this amount, $2.7 million and $38.4
million are reflected in current liabilities as Aoed expenses and other and in noncurrent OtHslitiizs, respectively, in the condensed
consolidated balance sheet with the remaining #llion reducing deferred tax assets related toopetrating loss carry forwards. The res
for uncertain tax positions decreased during thev88k period ended October 29, 2010 by $32.2
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million due principally to the reduction of a lidiby associated with an accounting method utilibgdhe Company for income tax return fili
purposes and the elimination (a reduction in incéaxeexpense) of selected income tax reserves effective resolution of the respective
uncertain tax positions. The Company believesng#&sonably possible that the reserve for uncetdaipositions may be reduced by
approximately $9.6 million in the coming twelve ntios principally as a result of the settlement afently ongoing income tax

examinations. Of this amount, $1.7 million and $ifion are included in current liabilities as Aced expenses and other and in noncurrent
Other liabilities, respectively, in the condensedsolidated balance sheet as of October 29, 20%0, As of October 29, 2010, approxima
$35.4 million of the reserve for uncertain tax piosis would impact the Company’s effective incorae ttate if the Company were to
recognize the tax benefit for these positions.

The effective income tax rates for the periods dridetober 29, 2010 and October 30, 2009 were 3au68511.0%, respectively, for
the 13-week periods, and 36.9% and 38.2%, resmdgtifor the 39-week periods. The decreases init@me tax rates were primarily
associated with income tax examination related/égtiln the 2009 periods, income tax expense wareased due to unfavorable income tax
examination results while the 2010 period refleaedreases due to the elimination of selected iec@xreserves upon the effective
resolution of the respective uncertain tax posgtion

5. Current and long-term obligations

On September 29, 2010, the Company repurchasée iopen market $65.0 million aggregate principabant of 10.625% senior
notes due 2015 at a price of 110.75% plus accroddiapaid interest. The pretax loss on this traiwmaof $8.2 million is reflected in Other
(income) expense in the Company’s condensed calatet statement of income for the 13-week and 38kweriods ended October 29,
2010.

On May 6, 2010, the Company repurchased in the opeket $50.0 million aggregate principal amount®625% senior notes due
2015 at a price of 111.0% plus accrued and unpaéddst. The pretax loss on this transaction d $illion is reflected in Other (income)
expense in the Company’s condensed consolidatehwsat of income for the 39-week period ended Gnt@9, 2010.

6. Assets and liabilities measured at fair value

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




The Company has determined that the majority ofrihats used to value its derivative financial instents using the income
approach fall within Level 2 of the fair value laechy. However, the credit valuation adjustmensoeaisted with its derivatives utilize Level
3 inputs, such as estimates of current credit sisramevaluate the likelihood of default by itsatid its counterparties. As of October 29, 2
the Company has assessed the significance of hacinof the credit valuation adjustments on thealgaluation of its derivative positions
and has determined that the credit valuation agiests are not significant to the overall valuatdits derivatives. As a result, the Company
has classified its derivative valuations, as disedsn detail in Note 7, in Level 2 of the fair walhierarchy. The Company’s long-term
obligations classified in Level 2 of the fair valoerarchy are valued at cost. The Company doekanat any fair value measurements using
significant unobservable inputs (Level 3) as ofdbetr 29, 2010.

Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs October 29,
(In thousands) (Level 1) (Level 2) (Level 3) 2010
Assets:
Trading securities (¢ $ 8,09¢ $ — — 8,09¢
Liabilities:
Long-term obligations (b 3,427,24. 21,38t — 3,448,62
Derivative financial instruments ( — 45,29¢ — 45,29¢
Deferred compensation ( 16,341 — — 16,341

(a) Reflected at fair value in the condensed consdididlance sheet as Prepaid expenses and othemtcassets of $1,869 and Other
assets, net of $6,230.

(b) Reflected at book value in the condensed conseliladlance sheet as Current portion of long-tertigations of $1,358 and Long-term
obligations of $3,286,907.

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

(d) Reflected at fair value in the condensed consditl@talance sheet as Accrued expenses and othentligbilities of $1,869 and non-
current Other liabilities of $14,478.

7. Derivatives and hedging activities

The Company records all derivatives on the balaheet at fair value. The accounting for changekerfair value of derivatives
depends on the intended use of the derivative,vehéhe Company has elected to designate a demviatia hedging relationship and apply
hedge accounting and whether the hedging relatipres satisfied the criteria necessary to apptigheaccounting. Derivatives designated
and qualifying as a hedge of the exposure to claimghe fair value of an asset, liability, or fisommitment attributable to a particular risk,
such as interest rate risk, are considered fairevakbdges. Derivatives designated and qualifyirg leesdge of the exposure to variability in
expected future cash flows, or other types of faséed transactions, are considered cash flow heBgeiwatives may also be designated as
hedges of the foreign currency exposure of a netstment in a foreign operation. Hedge accounteveeally provides for the matching of
the timing of gain or loss recognition on the hedginstrument with the recognition of the changethe fair value of the hedged asset or
liability that are attributable to the hedged risla fair value hedge or the earnings effect ofttbdged forecasted transactions in a cash flow
hedge. The Company may enter into derivative cotdra




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

Risk management objective of using derivatives

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

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

Cash flow hedges of interest rate risk

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

The effective portion of changes in the fair vatdi@lerivatives designated and that qualify as dlsi hedges is recorded in
Accumulated other comprehensive income (loss) (&gared to as “OCI"and is subsequently reclassified into earninghénperiod that th
hedged forecasted transaction affects earningsn®thie 13-week and 39-week periods ended Octdhe2@10 and October 30, 2009, such
derivatives were used to hedge the variable castsfhssociated with existing variable-rate debe iRleffective portion of the change in fair
value of the derivatives is recognized directlyarnings.

As of October 29, 2010, the Company had threeéstaate swaps with a combined notional value d%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 paigva@a made on the Company’s variable-rate delg.ddmpany terminated an interest rate
swap in October 2008 due to the bankruptcy dedtaralf the counterparty bank. The Company contirtaggport the net gain or loss related
to the discontinued cash flow hedge in OCI, andhswet gain or loss is expected to be
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reclassified into earnings during the original cantual terms of the swap agreement as the hedggré$t payments are expected to occur as
forecasted. During the next 52-week period, the @amy estimates that an additional $32.5 milliorl b reclassified as an increase to
interest expense for all of its interest rate swaps

Non-designated hedges of commodity risk

Derivatives not designated as hedges are not siaeuand are used to manage the Company’s exptsaoenmodity price risk but
do not meet strict hedge accounting requiremerttan@es in the fair value of derivatives not desigthén hedging relationships are recorded
directly in earnings. As of October 29, 2010, th@mpany had no such non-designated hedges. As ob&c80, 2009, the Company had one
diesel fuel commaodity swap hedging monthly usagédiegel fuel through January 2010 with a totalrBillion gallons notional during the
remaining term that was not designated as a hedgejualifying hedging relationship.

The table below presents the fair value of the Camyfs derivative financial instruments as well lasit classification on the
condensed consolidated balance sheets as of O@8p2010 and January 29, 2010 (in thousands):

Tabular Disclosure of Fair Values of Derivative Insruments

Asset Derivatives
Balance Shee

Liability Derivatives
Balance Shee

Classification Fair Value Classification Fair Value
Derivatives designated as hedging instruments
Interest rate swap
As of October 29, 201 Other liabilities $ 45,29¢
As of January 29, 201 Other liabilities  $ 57,05¢

The tables below present the pre-tax effect o@bmpanys derivative financial instruments on the condersedsolidated stateme
of income (including OCI, see Note 2) for the 13elWweand 39-week periods ended October 29, 2010 atwbér 30, 2009 (in thousands):

Tabular Disclosure of the Effect of Derivative Instuments on the Condensed Consolidated Statement lsfcome
For the 13 weeks ended October 29, 2010

Amount of Location of Gain or Amount of (Gain)
(Gain) or Loss Loss Recognized in or Loss Recognized
Amount of Reclassified Income on in Income on
(Gain) or Loss from Derivative Derivative
Recognized in Location of Gain or Accumulated (Ineffective Portion (Ineffective Portion
Derivatives in OCl on Loss Reclassified OCl into and Amount and Amount
Cash Flow Derivative from Accumulated Income Excluded from Excluded from
Hedging (Effective OCI into Income (Effective Effectiveness Effectiveness
Relationships Portion) (Effective Portion) Portion) Testing) Testing)
Other (income)
Interest Rate Sway $ 5,104 Interest expens  $ 9,79( expense $ 128
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Tabular Disclosure of the Effect of Derivative Instuments on the Condensed Consolidated Statement lofcome

For the 13 weeks ended October 30, 2009

Amount of Location of Gain or Amount of (Gain)
(Gain) or Loss Loss Recognized in or Loss Recognized
Amount of Reclassified Income on in Income on
(Gain) or Loss from Derivative Derivative
Recognized in Location of Gain or Accumulated (Ineffective Portion (Ineffective Portion
Derivatives in OCl on Loss Reclassified OCl into and Amount and Amount
Cash Flow Derivative from Accumulated Income Excluded from Excluded from
Hedging (Effective OCl into Income (Effective Effectiveness Effectiveness
Relationships Portion) (Effective Portion) Portion) Testing) Testing)
Other (income)
Interest Rate Sway $ 12,99 Interest expens  $ 13,05¢ expense $ 154
Amount of

Derivatives Not Designated as Hedging

Location of Gain or
Loss Recognized in

(Gain) or Loss
Recognized in

Income on Income on
Instruments Derivative Derivative
Other (income)
Commodity Hedge expense $ 36C

Tabular Disclosure of the Effect of Derivative Instuments on the Condensed Consolidated Statement lofcome

For the 39 weeks ended October 29, 2010

Amount of Location of Gain or Amount of (Gain)
(Gain) or Loss Loss Recognized in or Loss Recognized
Amount of Reclassified Income on in Income on
(Gain) or Loss from Derivative Derivative
Recognized in Location of Gain or Accumulated (Ineffective Portion (Ineffective Portion
Derivatives in OCl on Loss Reclassified OCl into and Amount and Amount
Cash Flow Derivative from Accumulated Income Excluded from Excluded from
Hedging (Effective OCI into Income (Effective Effectiveness Effectiveness
Relationships Portion) (Effective Portion) Portion) Testing) Testing)
Other (income)
Interest Rate Sway $ 20,54( Interest expens $ 33,19: expense 40¢

Tabular Disclosure of the Effect of Derivative Instuments on the Condensed Consolidated Statement lmfcome

For the 39 weeks ended October 30, 2009

Amount of Location of Gain or Amount of (Gain)
(Gain) or Loss Loss Recognized in or Loss Recognized
Amount of Reclassified Income on in Income on
(Gain) or Loss from Derivative Derivative
Recognized in Location of Gain or Accumulated (Ineffective Portion (Ineffective Portion
Derivatives in OCl on Loss Reclassified OCl into and Amount and Amount
Cash Flow Derivative from Accumulated Income Excluded from Excluded from
Hedging (Effective OCl into Income (Effective Effectiveness Effectiveness
Relationships Portion) (Effective Portion) Portion) Testing) Testing)
Other (income)
Interest Rate Sway $ 32,46: Interest expens $ 36,48¢ expense 46€
Amount of

Derivatives Not Designated as Hedgin

Location of Gain or
Loss Recognized in

(Gain) or Loss
Recognized in

Income on Income on
Instruments Derivative Derivative
Other (income)
Commodity Hedge expense $ (68%)
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Credit-risk-related contingent features

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

As of October 29, 2010, the fair value of intemegé swaps in a net liability position, which indés accrued interest but excludes
adjustment for nonperformance risk related to tleegeements, was $46.7 million. If the Company v@@ched any of these provisions at
October 29, 2010, it could have been required & fadl collateral or settle its obligations undiee agreements at an estimated termination
value of $46.7 million. As of October 29, 2010, tbempany had not breached any of these provisiopssied any collateral related to these
agreements.

8. Commitments and contingencies
Legal proceedings

On August 7, 2006, a lawsuit entiti€@ynthia Richter, et al. v. Dolgencorp, Inc., etvahs filed in the United States District Court for
the Northern District of Alabama (Case No. 7:0604637-LSC) (“Richter”) in which the plaintiff alleg that she and other current and
former Dollar General store managers were imprgpaassified as exempt executive employees undeF#ir Labor Standards Act
(“FLSA") and seeks to recover overtime pay, liquathdamages, and attorneys’ fees and costs. OnsAt§u2006, the Richter plaintiff filed
a motion in which she asked the court to certifistionwide class of current and former store marsagéhe Company opposed the plaintiff's
motion. On March 23, 2007, the court conditionakytified a nationwide class. On December 2, 200¢ice was mailed to over 28,000
current or former Dollar General store managerd,approximately 3,860 individuals opted into thedait. Recently, the court entered a
scheduling order that will govern, among other gisirdeadlines for fact discovery (September 301pahd the Company’s anticipated
decertification motion (August 15, 2011). The ctuscheduling order establishes a trial date ofrfraty 12, 2012.

On July 20, 2010, a lawsuit was filed in the judidistrict in which theRichtermatter is pending in which a former store manager
makes allegations substantially similar to thosge@inRichterand seeks to represent a nationwide class of duarehformer store manag
(Lisa Beard v. Dollar General Corporation, et alCase No. 7:10-cv-01956-SLB). Like tRéchterplaintiff, the plaintiff in Beard seeks to
recover overtime pay, liquidated damages, andradi@ fees and costs. To date approximately 9%iddals have opted into thHgeard
lawsuit; however, the plaintiff has not asked thart to certify any class.

The Company believes that its store managers ar&ave been properly classified as exempt employedsr the FLSA and that t
RichterandBeardactions are not appropriate for collective actimatment. The Company has obtained summary judgmeoime, although
not all, of its pending store manager exemptioresas which it has filed such a motion. The
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Company intends to vigorously defend these actidisvever, at this time, it is not possible to potdvhether these actions ultimately will be
permitted to proceed collectively, and no assuraied be given that the Company will be succegsfile defense of either action on the
merits or otherwise. If the Company is not sucadsgfits defense efforts, the resolution coulddavmaterial adverse effect on the
Company’s financial statements as a whole.

On May 18, 2006, the Company was served with adévestittedTammy Brickey, Becky Norman, Rose Rochow, Sandysw@di
and Melinda Sappington v. Dolgencorp, Inc. and Botbeneral Corporatior{Western District of New York, Case No. 6:06-cv-886DGL,
originally filed on February 9, 2006 and amendedviay 12, 2006 (“Brickey”)). The Brickey plaintiffseek to proceed collectively under the
FLSA and as a class under New York, Ohio, Maryland North Carolina wage and hour statutes on befiadfmong others, assistant store
managers who claim to be owed wages (includingtomerwages) under those statutes. At this timis, ribt possible to predict whether the
court will permit this action to proceed collectiver as a class. However, the Company believestiiigaction is not appropriate for either
collective or class treatment and that the Compamgge and hour policies and practices comply tatin federal and state law. The
Company plans to vigorously defend this action; &éesv, no assurances can be given that the Compiirpeveuccessful in the defense on
the merits or otherwise, and, if it is not succelsdhe resolution of this action could have a matedverse effect on the Company’s financial
statements as a whole.

On March 7, 2006, a complaint was filed in the ¥diBtates District Court for the Northern Dista€Alabama (Janet Calvert v.
Dolgencorp, Inc, Case No. 2:06-cv-00465-VEH (“Calvert”)), in whitte plaintiff, a former store manager, alleged #iee was paid less
than male store managers because of her sex,latigioof the Equal Pay Act and Title VIl of thev@iRights Act of 1964, as amended
(“Title VII"). The complaint subsequently was ameidto include additional plaintiffs, who also alkelp have been paid less than males
because of their sex, and to add allegations tiea€bmpany’s compensation practices disparatelpamfemales. Under the amended
complaint, Plaintiffs seek to proceed collectivehyder the Equal Pay Act and as a class underViitjeand request back wages, injunctive
and declaratory relief, liquidated damages, puaitamages and attorneys’ fees and costs.

On July 9, 2007, the plaintiffs filed a motion imigch they asked the court to approve the issuahnetize to a class of current and
former female store managers under the Equal PayThe Company opposed plaintiffs’ motion. On Nowem30, 2007, the court
conditionally certified a nationwide class of feemunder the Equal Pay Act who worked for Dollan&al as store managers between
November 30, 2004 and November 30, 2007. The neticeissued on January 11, 2008, and persons tohienotice was sent we
required to opt into the suit by March 11, 2008 pAgximately 2,100 individuals have opted into taesuit.

On April 19, 2010, the plaintiffs moved for clastification relating to their Title VII claims. EhCompany filed its response to the
certification motion in June 2010. Briefing hass#d, and the parties are awaiting a ruling. The @amy’'s motion to decertify the Equal Pay
Act class was denied as premature. The Companycexqefile a similar motion at the appropriatedim
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At this time, it is not possible to predict whethiee court ultimately will permit the Calvert aatito proceed collectively under the
Equal Pay Act or as a class under Title VII. Howetlge Company believes that the case is not apipitefor class or collective treatment
and that its policies and practices comply withEugial Pay Act and Title VII. The Company intendwvigorously defend the action;
however, no assurances can be given that the Comylifbe successful in the defense on the meritstberwise. If the Company is not
successful in defending the Calvert action, itehgfon could have a material adverse effect onGbmpany’s financial statements as a
whole.

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

Before the Company was served with @Gmsscomplaint, the plaintiffs dismissed the action aadiled it in the United States
District Court for the Northern District of Missippi, now captioned aSynthia Walker, et al. v. Dollar General Corporaticet al.(Civil
Action No. 4:10-CV119-P-S). Th&alkercomplaint was filed on September 16, 2010, andatih it adds approximately eight additional
plaintiffs, it adds no substantive allegations beythose alleged in tHérosscomplaint. The Company’s motion to transfer theedaack to
the Southern District of Mississippi is pending. date, no other individuals have opted into\tti@lkermatter, and the plaintiffs have not
asked the court to certify any class.

On August 26, 2010, a lawsuit containing allegagisnbstantially similar to those raised in ¥dalkermatter was filed by a single
plaintiff in the United States District Court fdra Eastern District of Kentuck8Brenda McCown v. Dollar General Corporatioicase
No. 21(-297 (WOB)). To date, approximately three otheinittials have opted into tHdcCownmatter. The plaintiff has not asked the court
to certify any class.

At this time, it is not possible to predict whethiee court will permit th&Valkeror McCownactions to proceed collectively.
However, the Company believes that those actionsiar appropriate for collective treatment and thatCompany’s wage and hour policies
and practices comply with both federal and state Tehe Company plans to vigorously deféff@dlkerandMcCown; however, no assurances
can be given that the Company will be successfthéndefense on the merits or otherwise, andjsfriot successful, their resolution could
have a material adverse effect on the Company&firal statements as a whole.

In October 2008, the Company terminated an inteegstswap as a result of the counterparty’s datitar of bankruptcy. This
declaration of bankruptcy constituted a defaultarrttie contract governing the swap, giving the Camypthe right to terminate. The
Company subsequently settled the swap in Novem®@s for approximately $7.6 million, including inést accrued to the date of
termination. On May 14010, the Company received a demand from the cpartg for an additional payment of approximately@$nillion,
claiming that the
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valuation used to calculate the $7.6 million wasiowrcially unreasonable, and seeking to invokeatteznative dispute resolution procedt
established by the bankruptcy court. The Compamgaiticipating in the alternative dispute resolotmyocedures but does not believe that this
additional payment is owed. The Company believesiiethodology it used to calculate the settlememduant was commercially reasonable
and appropriate; however, no assurances can be tfigsethe Company will be successful in its defems the merits or otherwise. If the
Company is not successful, the resolution of tbt®a could have a material adverse effect on the@any’s financial statements as a whole.

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

9. Share-based payments

For the 39-week periods ended October 29, 201@atober 30, 2009, the Company recorded share-lzmsegdensation expense (a
component of selling, general and administrativeemses) of $23.1 million and $9.4 million, respeadyi. The increase in the 2010 period is
primarily attributable to certain equity appreaiatirights as discussed below.

The Company’s Second Amended and Restated Equitye&mtion Rights Plan provides for the grantingqéiity appreciation
rights to nonexecutive managerial employees. Dutieg39-week period ended October 29, 2010, 67%7idch equity appreciation rights,
affecting 873 employees, vested in conjunction wigecondary offering of the Company’s common stoesulting in share-based awards
expense of $13.3 million as well as expense fateel payroll taxes of $1.0 million.
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10. Segment reporting

The Company manages its business on the basisakportable segment. As of October 29, 2010,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 grduyy classes of similar products are presentezhbel

13 Weeks Endec 39 Weeks Endec
October 29, October 30, October 29, October 30,

(In thousands) 2010 2009 2010 2009
Classes of similar product

Consumable $ 2,378,66 $ 2,137,50. $ 6,907,54. $ 6,186,50!

Seasona 401,54 370,02¢ 1,302,78I 1,149,77!

Home product: 223,02¢ 207,79¢ 670,35: 636,87!

Apparel 220,19( 213,42: 668,22: 637,43t

Net sales $ 3,223,442 $ 2,928,75 $ 9,548,891 $ 8,610,59!

11. Related party transactions

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

Affiliates of KKR and Goldman, Sachs & Co. (amorther entities) may be lenders under the Compargyigos secured term loan
facility (“Term Loan Facility”) which had a $2.31bon principal amount at inception and a principalance as of October 29, 2010 of
approximately $1.96 billion. The Company paid apprately $45.5 million and $57.8 million of intetemn the Term Loan Facility during
the 39-week periods ended October 29, 2010 ando®cBD, 2009, respectively.

Goldman, Sachs & Co. is a counterparty to an amingiinterest rate swap with a $323.3 million nnibamount as of October 29,
2010, entered into in connection with the Term L&agility. The Company paid Goldman, Sachs & Cgragimately $12.9 million and
$13.0 million in the 39-week periods ended Octd#:r2010 and October 30, 2009, respectively, putstieethis swap.

The Company entered into a sponsor advisory agnetei@ed July 6, 2007, with KKR and Goldman, Satt3o. pursuant to whic
those entities provided management and advisowcsarto the Company. Under the terms of the spoadasory agreement, among other
things, the Company was obliged to pay to thosiienan annual management fee, initially $5.0iomlland subject to annual escalation. The
Company completed its initial public offering oframon stock in November 2009 and concurrently teateid the advisory agreement. In
addition, the Company periodically reimburses KKRRificidental expenses incurred on behalf of then@any. The Company reimbursed
KKR for incidental expenses of $0.1 million for tB8-week period ended October 29, 2010 and incadedsory fees and other expenses for
the 39-week period ended October 30, 2009 of $4lliom In addition, on July 6, 2007, the
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Company entered into a separate indemnificatioaeagent with the parties to the sponsor advisorgeagent, pursuant to which the
Company agreed to provide customary indemnificatiiosuch parties and their affiliates.

Affiliates of KKR and Goldman, Sachs & Co. serveduamderwriters in connection with the Company’sahipublic offering of its
common stock and in connection with the secondfgring of the Company’s common stock held by der&xisting shareholders that was
completed in April 2010. The Company did not skres of common stock, receive proceeds from duatebolders’ sale of shares of
common stock or pay any underwriting fees in cotinaavith the secondary offering.

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

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

Total asset

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

Redeemable common sto

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

Total liabilities and sharehold¢ equity

October 29, 2010

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED

CORPORATION SUBSIDIARIES ~ SUBSIDIARIES ~ _ELIMINATIONS TOTAL

$ 4533. $ 169,93t $ 22,63t $ — 237,90¢

— 1,885,75: — — 1,885,75.

54,26¢ — — (26,58¢) 27,67

5,23¢ — 6,11¢ (11,359 —

622,27 3,451,41! 11,20¢ (3,963,48) 121,42,

727,11; 5,507,11I 39,95¢ (4,001,42) 2,272,75!

103,80( 1,310,66! 232 — 1,414,701

4,338,58! — — — 4,338,58!

1,199,25 63,57 — — 1,262,83.

— — 45,02- (45,029 —

5,023,57. 13,26¢ 301,62; (5,277,76) 60,69

$ 11,392,33 $ 6,894,61' $ 386,837 $ (9,324,21) $ 9,349,57.

$ — 8 1,35¢ $ — % — 1,35¢

3,427,15: 1,448,21i 46,07 (3,949,90) 971,53¢

89,55: 242,61. 60,16: (13,579 378,75(

2,82( 11,22( 26,61¢ (26,58¢) 14,06¢

— 55,95¢ — (11,359 44,60

3,519,52! 1,759,36: 132,85: (4,001,42) 1,410,31!

3,533,95! 2,932,41 — (3,179,46) 3,286,90

417,10¢ 193,42- — (45,029 565,51(

89,56¢ 25,67 139,42¢ — 254,66

14,78 — — — 14,78

298,45¢ 23,85t 10C (23,95 298,45¢

2,937,301 431,25: 19,90( (451,15) 2,937,301

608,38t 1,528,63 94,55¢ (1,623,19) 608,38t

(26,755 — — — (26,755

3,817,39i 1,983,74! 114,55¢ (2,098,30) 3,817,39i

$ 11,392,33 $ 6,894,61' $ 386,837 $ (9,324,21) & 9,349,57.
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January 29, 2010

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
BALANCE SHEET:
ASSETS
Current asset:
Cash and cash equivalel $ 97,62( $ 103,00: $ 21,45 $ — $ 222,07t
Merchandise inventorie — 1,519,57: — 1,519,57
Income taxes receivah 9,92 1,64t — (4,026) 7,54
Deferred income taxe 16,06¢ — 3,55¢ (19,625 —
Prepaid expenses and other current
asset: 625,15 3,040,79. 704 (3,570,40) 96,25:
Total current asse 748,76 4,665,011 25,71¢ (3,594,05) 1,845,44
Net property and equipme 99,45 1,228,82! 10t — 1,328,38!
Goodwill 4,338,58! — — — 4,338,58!
Intangible assets, n 1,201,22. 83,06( — — 1,284,28.
Deferred income taxe — — 36,40¢ (36,409 —
Other assets, n 4,288,27! 8,92( 297,75 (4,528,13) 66,81:
Total asset $ 10,676,30 $ 5098582 $ 359,98 $ (8,158,59) $ 8,863,51!
LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Current portion of long-term
obligations $ 1,82: $ 1,84¢ % — $ — $ 3,671
Accounts payabl 3,033,72: 1,311,06: 46,81¢ (3,560,65) 830,95:
Accrued expenses and ot} 72,32( 226,57: 53,14¢ (9,750 342,29(
Income taxes payab 4,08¢ — 4,46 (4,026) 4,52¢
Deferred income taxe — 44,68¢ — (19,629 25,06
Total current liabilities 3,111,95, 1,584,16! 104,43. (3,594,05) 1,206,50!
Long-term obligations 3,645,82i 2,689,49. 13,17¢ (2,948,77)) 3,399,71!
Deferred income taxe 394,04! 188,53. — (36,409 546,17:
Other liabilities 115,70: 40,06t 146,58:. — 302,34
Redeemable common sto 18,48¢ — — — 18,48t
Shareholder equity:
Preferred stoc — — — — —
Common stocl 298,01: 23,85t 10C (23,959 298,01:
Additional paic-in capital 2,923,37 431,25: 19,90( (451,15 2,923,37
Retained earning 203,07! 1,028,45! 75,79: (1,104,25) 203,07!
Accumulated other comprehensive
loss (34,16") — — — (34,16")
Total shareholde’ equity 3,390,29! 1,483,56 95,79: (1,579,361 3,390,29
Total liabilities and sharehold¢ equity $ _ 10,676,30 $ 598582 $ 359,98 $ (8,158,59) $ 8,863,51!
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STATEMENTS OF INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom:

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiaries’ earnings, net of
taxes

Net income

STATEMENTS OF INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiaries’ earnings, net of
taxes

Net income

For the 13 weeks ended October 29, 2010

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 75,02( $ 3,223,42° $ 21,88¢ $ (96,909 $ 3,223,422
— 2,212,75! — — 2,212,75!
75,02( 1,010,66! 21,88¢ (96,909 1,010,66:
68,20 748,43 16,60¢ (96,909 736,33
6,81¢ 262,23t 5,27¢ — 274,33
(12,242 (3,849 (4,89¢) 20,89¢ (90)
70,10: 18,02: 6 (20,895 67,23
8,312 — — — 8,312
(59,359 248,05¢ 10,17: — 198,87
(26,877) 94 55¢ 3,07: — 70,75
160,60: — — (160,60)) —
$ 128,12( $ 153,50: $ 7,09 $ (160,60) $ 128,12(
For the 13 weeks ended October 30, 2009
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL
$ 81,30F $ 2,928,75. $ 2291 $ (104,21 $ 2,928,75.
— 2,025,66! — — 2,025,66!
81,30¢ 903,08: 22,91( (104,219 903,08:
73,91¢ 702,07( 15,07 (104,21%) 686,84.
7,38¢ 201,01: 7,83¢ — 216,23¢
(14,69)) (862) (5,049 20,58 (26)
93,18¢ 15,00: 7 (20,58:) 87,61:
513 — — 513
(71,61) 186,87: 12,88( — 128,14
(22,599 70,58¢ 4,497 — 52,49:
124 ,66! — — (124,66 —
$ 75,64¢ $ 116,28: $ 8,38 $ (124,66 $ 75,64¢
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STATEMENTS OF INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom:

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiaries’ earnings, net of
taxes

Net income

STATEMENTS OF INCOME:

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative
expense:

Operating profit

Interest incom:

Interest expens

Other (income) expen:

Income (loss) before income tax

Income tax expense (benel

Equity in subsidiaries’ earnings, net of
taxes

Net income

For the 39 weeks ended October 29, 2010

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

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

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

214,27 2,214,50 50,89 (299,089 2,180,58!

21,33: 831,89¢ 12,58¢ — 865,81
(33,657 (4,099 (14,805 52,42: (12€)

227,41. 33,57¢ 17 (52,427 208,58:

14,98 — — — 14,98

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

518,94 — — (518,94 —

$ 405,31: $ 500,17 $ 18,76 $ (518,94) $ 405,31:

For the 39 weeks ended October 30, 2009
DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

$ 21293( $ 8,610,59' $ 68,06 $ (280,99) $ 8,610,59!
— 5,946,11. — — 5,946,11.

212,93( 2,664,48: 68,06. (280,99) 2,664,48;

193,58t 2,028,60° 48,95t (280,99)) 1,990,15

19,34« 635,87! 19,10¢ — 674,32!
(41,006 (3,00%) (14,489 58,367 (13%)

283,54( 41,60: 17 (58,367 266,79:
(215) — — — (215)

(222,979 597,28( 33,57¢ — 407,88:
(79,97 224,30¢ 11,30¢ — 155,63t

395,241 — — (395,24} —

$ 252.24' % 37297 $ 2227: $ (395,24 $ 252 ,24!
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For the 39 weeks ended October 29, 2010

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

STATEMENTS OF CASH FLOWS:
Cash flows from operating activitie
Net income $ 405,31: $ 500,17° $ 18,76¢ $ (518,94) $ 405,31
Adjustments to reconcile net income to
net cash provided by (used in)
operating activities

Depreciation and amortizatic 24,90¢ 164,79! 38 — 189,73
Deferred income taxe 26,63 16,16: (11,179 — 31,62(
Tax benefit of stock optior (6,417) — — — (6,417)
Non-cash shar-based compensatic 11,62( — — — 11,62(
Loss on debt retirement, r 14,57¢ — — — 14,57¢
Other noi-cash gains and loss 952 6,967 — — 7,92(
Equity in subsidiarie’ earnings, ne (518,94 — — 518,94: —
Change in operating assets and
liabilities:
Merchandise inventorie — (366,907 — — (366,907
Prepaid expenses and other current
asset: 4,601 (30,33 (681) — (26,417)
Accounts payabl 2,301 144,63¢ 2 — 146,93:
Accrued expenses and ott (6,149 2,20C (140 — (4,089
Income taxe: (39,19¢) 12,86¢ 22,15 — (4,17¢)
Other 7 (1,119 (2) — (1,108
Net cash provided by (used in) operat
activities (79,789 449,45: 28,95¢ — 398,62!
Cash flows from investing activitie
Purchases of property and equipm (16,115 (242,969 (16%) — (259,249
Proceeds from sale of property and
equipmen — 86¢ — — 86¢€
Net cash used in investing activiti (16,119 (242,099 (16%) — (258,37
Cash flows from financing activitie
Issuance of common sto 59¢ — — — 59¢
Repayments of lor-term obligation: (129,21) (1,439 — — (130,65¢)
Repurchases of equi (825) — — — (82%)
Proceeds from exercise of stock opti 50 — — — 50
Tax benefit of stock optior 6,41 — — — 6,41
Changes in intercompany note balances,
net 166,59: (138,98 (27,609 — —
Net cash provided by (used in) financ
activities 43,61: (140,419 (27,609 — (124,41)
Net increase (decrease) in cash and
equivalents (52,28¢) 66,937 1,181 — 15,83(
Cash and cash equivalents, beginning
period 97,62( 103,00: 21,45¢ — 222,07t
Cash and cash equivalents, end of pe $ 4533. $ 169,93¢ $ 22,63¢ $ — 237,90t
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For the 39 weeks ended October 30, 2009

DOLLAR
GENERAL GUARANTOR OTHER CONSOLIDATED
CORPORATION SUBSIDIARIES SUBSIDIARIES ELIMINATIONS TOTAL

STATEMENTS OF CASH FLOWS:
Cash flows from operating activitie
Net income $ 252,24' % 37297 % 22,27 $ (395,24Y) $ 252,24!
Adjustments to reconcile net income to
net cash provided by (used in)
operating activities

Depreciation and amortizatic 28,01: 165,86¢ 16€ — 194,04!
Deferred income taxe (8,106 75,917 (27,517 — 40,29¢
Tax benefit of stock optior (30¢) — — (30¢)
Non-cash shar-based compensatic 9,24¢ — — — 9,24¢
Other noi-cash gains and loss 1,215 7,994 — — 9,211
Equity in subsidiarie’ earnings, ne (395,24 — — 395,24! —
Change in operating assets and
liabilities:
Merchandise inventorie — (262,99) — — (262,99
Prepaid expenses and other curre
assett 7,13¢ (10,589 39¢ — (3,049
Accounts payabl 20,521 142,32 13 — 162,86
Accrued expenses and ott 2,23( 16,92/ 273 — 19,427
Income taxe: 11,55¢ (55,167 14,78( — (28,829
Other (3,36¢) 2,297 33 — (1,039
Net cash provided by (used in) operat
activities (74,859 455,55! 10,42¢ — 391,12°
Cash flows from investing activitie
Purchases of property and equipm (29,149 (157,669 (53 — (186,859
Proceeds from sale of property and
equipmen — 682 — — 682
Net cash used in investing activiti (29,149 (156,98)) (53) — (186,17)
Cash flows from financing activitie
Issuance of common sto 2,01¢ — — — 2,01¢
Issuance of lor-term obligations — 1,08(C — — 1,08(
Repayments of lor-term obligation: (5,750 (2,177 — — (7,92
Repurchases of equi (1,680 — — — (1,680
Payment of cash dividends and related
amounts (239,73) — — — (239,73)
Tax benefit of stock optior 30¢ — — — 30¢
Changes in intercompany note balances,
net 201,73: (193,52) (8,212 — —
Net cash used in financing activiti (43,109 (194,61) (8,217 — (245,921
Net increase (decrease) in cash and
equivalents (147,099 103,96 2,16( — (40,97¢)
Cash and cash equivalents, beginning
period 292,63 64,40¢ 20,95¢ — 377,99!
Cash and cash equivalents, end of pe $ 145,53¢ $ 168,36t $ 23,11« $ — $ 337,01¢
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Report of Independent Registered Public Accountindrirm

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

We have reviewed the condensed consolidated batdmasd of Dollar General Corporation and subsidfafihe Company) as of
October 29, 2010, and the related condensed cdasedi statements of operations for the three-mamdnine-month periods ended
October 29, 2010 and October 30, 2009, and thesstwadl consolidated statements of cash flows fonitteemonth periods ended
October 29, 2010 and October 30, 2009. These fiabsimtements are the responsibility of the Corgfsamanagement.

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

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

We have previously audited, in accordance withsthedards of the Public Company Accounting Ovetdigiard (United States),
the consolidated balance sheet of Dollar Genergb@ation as of January 29, 2010 and the relatedalmated statements of operations,
shareholders’ equity, and cash flows for the figeadr then ended (not presented herein) and inepart dated March 31, 2010, we expressed
an unqualified opinion on those consolidated finainstatements. In our opinion, the informationfeeth in the accompanying condensed
consolidated balance sheet as of January 29, 20fdily stated, in all material respects, in tigla to the consolidated balance sheet from
which it has been derived.

/sl Ernst & Young LLF
December 6, 201
Nashville, Tennesse
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS.

General

This discussion and analysis is based on, shoutddxewith, and is qualified in its entirety byetaccompanying unaudited
condensed consolidated financial statements aaterehotes, as well as our consolidated finantaééients and the related Management'’s
Discussion and Analysis of Financial Condition &w®bults of Operations as contained in our AnnualdReon Form 10-K for the year ended
January 29, 2010. It also should be read in comijpmevith the disclosure under “Cautionary Disclas&®egarding Forward-Looking
Statements” in this report.

Executive Overview

We are the largest discount retailer in the UnBé&ates by number of stores, with 9,273 stores éalcit 35 states as of October 29,
2010, primarily in the southern, southwestern, na@gtgrn and eastern United States. We offer a lseladtion of merchandise, including
consumable products such as food, paper and ctpaniniucts; health and beauty products and petlissppnd non-consumable products
such as seasonal merchandise, home decor and itenast apparel. Our merchandise includes highitgurational brands from leading
manufacturers, as well as comparable quality peibaand selections with prices at substantial distto national brands. We offer our
customers these national brand and private braodlipts at everyday low prices (typically $10 os)es our convenient small-box (small
store) locations.

The customers we serve are value-conscious, andrBi®&neral has always been intensely focused Ipinigeour customers make
the most of their spending dollars. We believea@anvenient store format and broad selection of kygdility products at compelling values
have driven our substantial growth and financiakess over the years. Like other companies, oeegpaist two years we have been operating
in an environment with heightened economic chaksnand uncertainties. Consumers are facing vetyraigs of unemployment, fluctuating
food, gasoline and energy costs, rising medicaiscasd continued weakness in the housing andteredtkets, while the timetable for
economic recovery remains uncertain. Nonethelesa,rasult of our long-term mission of serving ¥h&ie-conscious customer, coupled with
a vigorous focus on improving our operating andficial performance, we remain optimistic with rebr continuing to execute our
operating priorities for the remainder of 2010.

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

. drive productive sales growth,

. increase our gross margins,

. leverage process improvements and information tolyy to reduce costs, and
. strengthen and expand Dollar General's cultureeofiag others.
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Ouir first priority is driving productive sales grtwby increasing shopper frequency and transaetioount and maximizing sales |
square foot. We continue to enhance our categonagament processes, allowing the expansion of imatupt offerings while also
improving profitability. Our improved processes bduacilitated our success in adding more produgteras and eliminating unproductive
items. We are better utilizing the space in ourestdhrough more effective and productive spacerifey. In the 2010 third quarter, we
completed the third and fourth phases of our fdwase process to raise the height of our merchafigisees across the store. Phase three
primarily impacts expansion of the health and bgdudme and apparel sections of the store. Phasérfpacts the seasonal section and
includes additional space to further expand healthbeauty products in 2011. We believe our intctida in late 2009 and 2010 of the Re
brand, which is exclusive to Dollar General in thé., in several of our health and beauty categpdistinguishes our offering from other
discount retailers, and we plan to further expdnedirand in the future. In addition, we are maldiggificant progress in defining and
improving our store standards with a goal of depiglg a consistent look and feel across all staMésshave recently intensified our efforts to
improve our merchandise in-stock levels. Our impadvertising circulars have allowed us to comicabai our strong value proposition to
both new and existing customers. Finally, we beliae have significant potential to grow sales thfonew stores in both existing and new
markets. We plan to open approximately 600 newestor 2010, 491 of which have been opened througgbl@r 29, 2010. Relocations,
which generally increase square footage, and relmade also important to the transformation of stores over the next several years. We
plan to relocate or remodel 500 stores in 2010,af38hich have been completed through October 2202

Our second priority is to increase gross profibtlgh category management, distribution efficienaésink reduction, an improved
pricing model, expansion of private brand offeriagsl increased foreign sourcing. Our merchanditgam has been successful in efforts to
upgrade our merchandise selection to better senveustomers while managing our everyday low psicategy. We constantly review our
pricing strategy and work diligently to minimizeggiuct cost increases and to remain competitivea®docused on sales of private brands,
which generally have higher gross profit rates thational brands, while we continue to offer a wirdgiety of national brands to ensure an
optimal mix of product offerings. We believe thatramproved quality, selection, packaging and biagaf our seasonal merchandise has
contributed significantly to sales increases. Wiehraade significant progress since 2007 in reduicimgntory shrinkage, as a percentage of
sales, and we continue to be highly focused omkhaduction initiatives. Finally, our supply chda@am continues its efforts to increase
capacity utilization and transportation efficierie

Our third priority is leveraging process improverngeand information technology to reduce costs. Véecammitted as an
organization to extracting costs that do not affbetcustomer experience. Recently, we implemesitgdficant changes in our procurement
processes, which we expect to improve our abilitpurchase more efficiently across all functiontheéd examples of cost reduction initiati
include our continuing focus on safety to reducekems’ compensation expense, the improvement afggn@anagement in our stores
through the installation of energy management systend increased preventive maintenance, and dinetien of waste management costs
through recycling of cardboard and other materialsddition, our real estate team has had sudéeesgotiating favorable terms in lease
renewals
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and, in some cases, has negotiated favorable mesiud store real estate as discussed in moré bekaiv, which we anticipate will benefit
going forward.

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

Focus on these priorities resulted in improvedqgrerfince in the third quarter of 2010 over the camiple 2009 period in many of
our key financial metrics, as follows. Basis poiatsounts referred to below are equal to 0.01%@e@entage of sales.

» Total sales increased 10.1% to $3.22 billion. Selesme-stores increased 4.2% driven by incréasasstomer traffic and
average transaction amount. Average sales peresépairfor all stores over the 52-week period enGetbber 29, 2010 were
approximately $200, up from $192 for the compargier 52-week period.

»  Gross profit, as a percentage of sales, increas8tl.#% compared to 30.8% in the 2009 third quafteis increase was
primarily the result of higher average markupstiply offset by higher markdowns, and was driveneifforts to reduce our
merchandise purchase costs while maintaining oairyehay low prices.

» Selling, general and administrative expenses, &/A@s a percentage of sales, was 22.8% compare8d.&8% in the 2009 thi
quarter.

»  Operating profit, as a percentage of sales, w&% 8@mpared to 7.4% in the 2009 third quarter, gorawement of 113 basis
points.

» Interest expense decreased by $20.4 million to2@illlion in the 2010 third quarter primarily duzan $844 million reduction
of long-term obligations in the 12-month period eddctober 29, 2010. Total longrm obligations as of October 29, 2010 v
$3.29 billion. The Company repurchased long-tertigabions of $65 million in the 2010 third quartesulting in a charge of
$8.2 million ($5.0 million net of income taxes,$0.01 per diluted share).

» Netincome was equal to $128.1 million, or $0.37 ¢ikited share, compared to net income of $7516amj or $0.24 per
diluted share, in the 2009 third quarter.

In recent years, we have generated significant flagls from operating activities. We have used gipno of these cash flows to pay
down debt and to invest in new store growth throaghtraditional leased stores. During 2010 we neadtrategic decision to pursue the
purchase of certain leased stores. We believahbaturrent environment in the real estate
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markets has provided us with an opportunity to nthkse investments at levels which are expecteestdt in favorable returns and
positively impact our operating results. We inigi@the store purchase program during the thirdtguaf 2010 and have plans to purchase
additional stores during the balance of the yearaAesult of this decision we have raised our egpiens for total capital expenditures in
2010 as set forth below under the headingash flows from investing activities”.

Our leased store strategy continues to featurdridial capital expenditures, limited maintenanegital, low occupancy and
operating costs, and our focused merchandise odfevithin a broad range of categories, allowingaideliver low retail prices while
generating strong cash flows and investment retdmms cost of a typical new store in 2010 has lmmroximately $230,000 for equipment,
fixtures and initial inventory, net of payablespegximately $160,000 of which is related to propemd equipment. Also in 2010, remodeled
stores have required approximately $75,000 formggent and fixtures while the cost of relocatedestdras been approximately $130,000 for
equipment, fixtures and additional inventory asuiegd, net of payables.

Like other companies, we face uncertainties withard to the future impact of healthcare reformdkgion, including the Patient
Protection and Affordable Care Act and the HealtieGand Education Reconciliation Act of 2010, sigived law in March 2010, which will
likely affect the cost associated with employerrsgmyed medical plans. Specifically, this legislatrequires that employers provide a
minimum level of coverage for full-time employeaspay penalties. Some of the plan coverage reqeinésrmay have an impact on our costs
such as bans on exclusions for pre-existing cantiextension of dependent coverage to age 26apslon employee premium sharing
costs. Certain coverage provisions do not go iffeceuntil 2014, but there are a number of depanhdeverage and insurance market refo
that will take effect immediately. Although we dotrexpect this legislation will have a materialeeff on our consolidated financial statem
in fiscal 2010, we continue to evaluate the imgwill have on our costs in future years, and #hossts could be material. Our analysis
depends in part upon future guidance yet to beldped by federal agencies interpreting the legmhatand any estimates we develop could
be significantly affected by any changes to or agenterpretation of the legislation prior to itdlfimplementation.

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

Results of Operations

Accounting PeriodsWe follow the concept of a 52-53 week fiscal yémat ends on the Friday nearest to January 31fdllosving
text contains references to years 2010 and 200@hwhpresent 52-week fiscal years ending or edadediary 28, 2011 and January 29, 2010,
respectively. Consequently, references to quartartpunting periods for 2010 and 2009 containediheefer to 13week accounting perioc

SeasonalityThe nature of our business is seasonal to a cexxaémt. Primarily because of sales of holidalated merchandise, sa
in the fourth quarter have historically been higher

28




than sales achieved in each of the first threetgrsaof the fiscal year. Expenses and, to a greatent, operating income, vary by quarter.
Results of a period shorter than a full year maytsoindicative of results expected for the engar. Furthermore, the seasonal nature of our
business may affect comparisons between periods.

The following table contains results of operatidasa for the most recent 13-week and 39-week peobeach of 2010 and 2009,
and the dollar and percentage variances among pevgsls:

(amounts in millions, 13 Weeks Ended 2010 vs. 2009 39 Weeks Ended 2010 vs. 2009
except per share Oct. 29, Oct. 30, Amount % Oct. 29, Oct. 30, Amount %
amounts) 2010 2009 change change 2010 2009 change change
Net sales by categor
Consumable $ 2,378, $ 2,137t $ 2412 11.3% $ 6,907 $ 6,186 $ 721.0 11.7%
% of net sale 73.79% 72.98% 72.34% 71.85%
Seasona 401.5 370.( 315 8.5 1,302.¢ 1,149.¢ 153.0 13.3
% of net sale 12.46% 12.63% 13.64% 13.35%
Home product: 223.( 207.¢ 15.2 7.3 670.¢ 636.¢ 335 5.3
% of net sale 6.92% 7.10% 7.02% 7.40%
Apparel 220.2 213.¢ 6.8 3.2 668.2 637. 30.8 4.8
% of net sale 6.83% 7.29% 7.00% 7.40%
Net sales $ 3223 $ 29284 $ 2947 10.1% $ 9,548¢ $ 8,610t $ 938.3 10.9%
Cost of goods sol 2,212.¢ 2,025.° 187.1 9.2 6,502.! 5,946.. 556.4 9.4
% of net sale 68.65% 69.16% 68.10% 69.06%
Gross profit 1,010.7 903.1 107.6 11.9 3,046.¢ 2,664." 381.9 14.3
% of net sale 31.35% 30.84% 31.90% 30.94%
Selling, general and
administrative expenst 736.3 686.¢ 49.5 7.2 2,180.¢ 1,990.: 190.4 9.6
% of net sale 22.84% 23.45% 22.84% 23.11%
Operating profit 274.¢ 216.2 58.1 26.9 865.¢ 674.5 1915 28.4
% of net sale 8.51% 7.38% 9.07% 7.83%
Interest incom (0.2) (0.0 (0.1) 246.2 (0.2) (0.7 0.0 (5.2)
% of net sale (0.00)% (0.00)% (0.00)% (0.00)%
Interest expens 67.2 87.€ (20.4) (23.3) 208.¢ 266.¢ (58.2) (21.8)
% of net sale 2.09% 2.99% 2.18% 3.10%
Other (income) expen: 8.3 0.5 7.8 — 15.C (0.2 15.2 —
% of net sale 0.26% 0.02% 0.16% (0.00)%
Income before income
taxes 198.¢ 128.1 70.7 55.2 642. 407.¢ 234.5 57.5
% of net sale 6.17% 4.38% 6.73% 4.74%
Income taxe: 70.¢€ 2.t 18.3 34.8 237.1 155.¢ 814 52.3
% of net sale 2.20% 1.79% 2.48% 1.81%
Net income $ 1281 $ 756 $ 52.5 69.4% $ 405 $ 2522 $ 1531 60.7%
% of net sale 3.97% 2.58% 4.24% 2.93%
Diluted earnings per sha $ 037 $ 024 $ 0.13 542% $ 118 % 0.7¢ $ 0.39 49.4%
Diluted weighted shares
outstanding 344.7 320.¢ 24.2 7.5% 344.¢ 319t 25.1 7.9%
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13 WEEKS ENDED OCTOBER 29, 2010 AND OCTOBER 30, 20®

Net Sales The net sales increases in the third quarte2®d® and 2009 reflect same-store sales increaseg%fand 9.2%,
respectively, compared to the corresponding préaryperiods. Same-stores include stores that hese dppen at least 13 months and remain
open at the end of the reporting period. For thE02quarter, there were 8,541 same-stores whictuated for sales of $3.01 billion. The
remainder of the sales increase was attributalbikewostores, partially offset by sales from closttes. Our most significant sales increases
resulted from the expansion of our health and lygargducts and from further improvements in ourka@ed food, candy and snacks and
perishables offerings.

In summary, we believe that the increase in safsats the impact of various operating and merdtsing initiatives discussed in
the Executive Overview, including the impact of noyed store standards, the expansion of our medisanfferings, improved utilization of
store square footage and improved marketing efforts

Gross Profit.The gross profit rate as a percentage of sale8d86 in the 2010 third quarter compared to 30.8%hé 2009 third
guarter. The increase in the 2010 gross profitwete driven by our efforts to reduce merchandigehmase costs while maintaining everyday
low prices. These efforts resulted primarily integ purchase markups, partially offset by increasackdowns. Increased sales volumes, as
well as our increased use of private brands ane reffective category management processes, hawghbedad to our ability to increase
overall markups.

SG&A ExpenseSG&A expense was 22.8% as a percentage of salhe 2010 third quarter compared to 23.5% in the9a@dd
quarter, a decrease of 61 basis points, due ptintardecreases in estimated incentive compensdtieaithcare expense, and external
consulting fees, as well as other cost reducti@h@onductivity initiatives, which resulted in caniaosts, including store and administrative
salaries increasing less than the overall 10.1%ease in sales for the period. Increased debitusaide caused processing fees to increas
higher rate than the increase in sales.

Interest ExpenseThe decrease in interest expense in the 2016¢p&0om the 2009 period is due to lower outstandiogowings,
resulting from our repurchases of indebtednes®iand 2009 as further described below under dityuand Capital Resources.

Other (Income) Expens®ther (income) expense in the 2010 period inclubdegpretax loss of $8.2 million resulting from the
repurchase in the open market $65.0 million agdesgéancipal amount of our Senior Notes at a pat&10.75% plus accrued and unpaid
interest.

Income TaxesThe effective income tax rate for the 2010 peri@$\85.6% compared to a rate of 41.0% for the 2@0@¢. The
decrease in the income tax rate was primarily aasamtwith income tax examination related activitythe 2009 period, income tax expense
was increased due to unfavorable income tax exaimimeesults while the 2010 period reflected desesadue to the elimination of selected
income tax reserves upon the effective resolutidch@respective uncertain tax positions.
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39 WEEKS ENDED OCTOBER 29, 2010 AND OCTOBER 30, 20D

Net Sales The net sales increases in the 2010 and 2008dsearéflect same-store sales increases of 5.3%.@B86, respectively,
compared to the corresponding prior year periodmeésstores include stores that have been opeasitld months and remain open at the
end of the reporting period. For 2010, there webd B same-stores which accounted for sales of $8li&@n. The remainder of the sales
increase was attributable to new stores, partéafiget by sales from closed stores.

We believe that the increase in sales reflecténtipact of various operating and merchandisingatiites discussed in the Executive
Overview, including the impact of improved storarstards and the expansion of our merchandise dfgrin addition to improved utilizati
of store square footage and improved marketingtstfo

Gross Profit.The gross profit rate as a percentage of sale3&86 in the 2010 period compared to 30.9% in @ %eriod. The
increase in the 2010 gross profit rate resulteahg@rily from higher purchase markups, partially effey increased markdowns. Increased
volumes have contributed to our ability to reduoedpict costs. In addition, our increased mix ofaté brands and our more effective
category management processes have contributad tbdity to increase overall markups. These fexctoere partially offset by increased
transportation costs in the 2010 period, drivemgrily by higher fuel costs.

SG&A ExpenseSG&A expense was 22.8% as a percentage of salke R010 period compared to 23.1% in the 2009 dedo
decrease of 27 basis points. SG&A in the 2010 gerioludes expenses totaling $15.0 million, or &6ib points, relating to a secondary
offering of our common stock, including $0.7 miliof legal and other transaction expenses and $t#li8n relating to the acceleration of
certain equity appreciation rights. Decreasestimased incentive compensation, the cost of hdadifefits and consulting fees contributed to
the overall decrease in SG&A as a percentage e§shiltilities (primarily due to lower waste managetcosts reflecting our recycling
efforts) increased at a rate lower than the 10/88ease in sales. As a result of increased usabé,ahrd processing fees increased at a
higher rate than the increase in sales.

Interest ExpenseThe decrease in interest expense in the 2016¢p&0om the 2009 period is due to lower outstandiogowings,
resulting from our repurchases of indebtednes®@92nd 2010 as further described below in theudision of Liquidity and Capital
Resources.

Other (Income) Expens®ther (income) expense in the 2010 period inclymetax losses of $14.7 million resulting from the
repurchase in the open market $115.0 million aggeegrincipal amount of our Senior Notes plus aegrand unpaid interest.

Income TaxesThe effective income tax rate for the 2010 peri@$\86.9% compared to a rate of 38.2% for the 2@0@¢. The
decrease in the income tax rate was primarily aasamtwith income tax examination related activitythe 2009 period, income tax expense
was increased due to unfavorable income tax exaimimeesults while the 2010 period reflected desesadue to the elimination of selected
income tax reserves upon the effective resolutich@respective uncertain tax positions.
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Accounting Pronouncements

In June 2009, the FASB issued new accounting gaiglaglating to variable interest entities. Thisiderd amends previous stand:
and requires an enterprise to perform an analggietermine whether the enterprise’s variable @seor interests give it a controlling
financial interest in a variable interest entityesifies updated criteria for determining the priynldeneficiary, requires ongoing reassessments
of whether an enterprise is the primary benefic@frst variable interest entity, eliminates the gitative approach previously required for
determining the primary beneficiary of a varialsigerest entity, amends certain guidance for deténgiwhether an entity is a variable
interest entity, requires enhanced disclosurestadooenterprise’s involvement in a variable inteegity, and includes other provisions. This
standard was effective as of January 30, 201(hekening of our fiscal year. The adoption of thisdance did not have a material impact on
our consolidated financial statements and is noeotly expected to be material in future periods.

Liquidity and Capital Resources
Credit Facilities

We have two senior secured credit facilities (t@eedit Facilities”) which provide financing of up $2.995 billion as of October 29,
2010. The Credit Facilities consist of a $1.964idyil senior secured term loan facility (“Term LoBacility”) and a senior secured asset-based
revolving credit facility (“ABL Facility”). Total ommitments under the ABL Facility are equal to 81 0illion (of which up to $350.0
million is available for letters of credit), subje¢o borrowing base availability. The ABL Facilitycludes borrowing capacity available for
letters of credit and for short-term borrowingsereéd to as swingline loans.

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

Borrowings under the Credit Facilities bear inteedsa rate equal to an applicable margin pluspabption, either (a) LIBOR or
(b) a base rate (which is usually equal to the eniate). The applicable margin for borrowings jauiider the term loan facility, 2.75% for
LIBOR borrowings and 1.75% for base-rate borrowi(igss of October 29, 2010, under the ABL Fagi(ixcept in the last out tranche
described above), 1.25% for LIBOR borrowings arb@ for base-rate borrowings; and for any lastmutowings, 2.25% for LIBOR
borrowings and 1.25% for base-rate borrowings. djygicable margins for borrowings under the ABL ikgc(except in the case of last out
borrowings) are subject to adjustment each qubesed on average daily excess availability undeABL Facility. We are also required to
pay a commitment fee to the lenders under the ABLilEy for any unutilized commitments at a rate0a875% per annum. We also must pay
customary letter of credit fees.

Under the Term Loan Facility we are required tqppseoutstanding term loans, subject to certain gtkaes, with: up to 50% of our
annual excess cash flow (as defined in the cregd@&eanent) which will be reduced to 25% and 0% ifaghieve and maintain a total net
leverage ratio of 6.0 to 1.0 and 5.0 to 1.0, retpely; the net cash proceeds of certain non-omgina
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course asset sales or other dispositions of prgpamt the net cash proceeds of any incurrenceluif ather than proceeds from debt perm
under the senior secured credit agreement. Thr@agbber 29, 2010, no prepayments have been requineéer the prepayment provisions
listed above. The Term Loan Facility can be prejraighole or in part at any time.

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

In addition, we are required to prepay the ABL kagisubject to certain exceptions, with the nasit proceeds of all non-ordinary
course asset sales or other dispositions of rawplfacility collateral (as defined in the seniocwed credit agreement); and to the extent suct
extensions of credit exceed the then current bangwase. Through October 29, 2010, no prepayntevs been required under any
prepayment provisions.

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

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

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

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

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

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

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

The senior secured credit agreements contain ae&wuaflzovenants that, among other things, ressidiject to certain exceptions,
our ability to: incur additional indebtedness; sell
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assets; pay dividends and distributions or repwetoar capital stock; make investments or acqoisstirepay or repurchase subordinated
indebtedness (including the Senior Subordinate@#discussed below) and the Senior Notes disclisded; amend material agreements
governing our subordinated indebtedness (incluthiegSenior Subordinated Notes discussed belowyiogenior Notes discussed below; or
change our lines of business. The senior secussiit@greements also contain certain customargnafive covenants and events of default.

At October 29, 2010, we had no borrowings, $23 laniof commercial letters of credit, and $61.0lran of standby letters of
credit outstanding under our ABL Facility.

Senior Notes due 2015 and Senior Subordinated €dggles due 2017

As of October 29, 2010, we have $864.3 million aggtte principal amount of 10.625% senior notes2i& (the “Senior Notes”)
outstanding (reflected in our consolidated balasteeet net of a $11.6 million discount), which matan July 15, 2015, pursuant to an
indenture dated as of July 6, 2007 (the “senioeittdre”), and $450.7 million aggregate principabamt of 11.875%/12.625% senior
subordinated toggle notes due 2017 (the “Seniopflimated Notes”) outstanding, which mature on Jly2017, pursuant to an indenture
dated as of July 6, 2007 (the “senior subordinatddnture”). The Senior Notes and the Senior Suhatdd Notes are collectively referred to
herein as the “Notes.” The senior indenture andstmgor subordinated indenture are collectivelgmefd to herein as the “indentures.”

Interest on the Notes is payable on January 19alydl5 of each year. Interest on the Senior Nistpayable in cash. Cash interest
on the Senior Subordinated Notes accrues at @fdte.875% per annum, and PIK interest (as defbreddw) if applicable, accrues at a rat:
12.625% per annum. For any interest period subseda¢he initial interest period through July 2811, we may elect to pay interest on the
Senior Subordinated Notes (i) in cash, (ii) by @asing the principal amount of the Senior Subotdih&lotes or issuing new Senior
Subordinated Notes (“PIK interest”) or (iii) by pag interest on half of the principal amount of enior Subordinated Notes in cash interest
and half in PIK interest. After July 15, 2011, iallerest on the Senior Subordinated Notes will &gaple in cash. Through October 29, 2010,
all interest on the Senior Subordinated Notes leas Ipaid in cash.

We may redeem some or all of the Notes at any éilmedemption prices described or set forth initikdentures. We also may seek,
from time to time, to retire some or all of the B®through cash purchases in the open marketiviatglly negotiated transactions or
otherwise. Such repurchases, if any, will depengrewailing market conditions, our liquidity regesinents, contractual restrictions and other
factors. The amounts involved may be material. Gay &, 2010, we repurchased in the open market $80li0n aggregate principal amount
of Senior Notes at a price of 111.0% plus accruetumpaid interest, and on September 29, 2010emarchased in the open market $65.0
million aggregate principal amount of Senior Nadés price of 110.75% plus accrued and unpaidéastemhe pretax losses on these
transactions are reflected in our condensed catateli financial statements for the 13- and 39-welods ended October 29, 2010 in the
amounts of $8.2 million and $14.7 million, respeely.

Upon the occurrence of a change of control, whictkefined in the indentures, each holder of theeblbis the right to require us to
repurchase some or all of such holder’s Notes at
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a purchase price in cash equal to 101% of the ipahamount thereof, plus accrued and unpaid isteieany, to the repurchase date.

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

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

Adjusted EBITD/

Under the agreements governing the Credit Fagldied the indentures, certain limitations and ie&ins could arise if we are not
able to satisfy and remain in compliance with sipettifinancial ratios. Management believes the nsagtificant of such ratios is the senior
secured incurrence test under the Credit Facilifibgs test measures the ratio of the senior sdaldebt to Adjusted EBITDA. This ratio
would need to be no greater than 4.25 to 1 to asw@th limitations and restrictions. As of Octob@r 2010, this ratio was 1.2 to 1. Senior
secured debt is defined as our total debt securdiés or similar encumbrances less cash and @asivalents. EBITDA is defined as inco
(loss) from continuing operations before cumulag¥ect of change in accounting principles plugiast and other financing costs, net,
provision for income taxes, and depreciation andréization. Adjusted EBITDA is defined as EBITDAyrther adjusted to give effect to
adjustments required in calculating this covenatibrunder our Credit Facilities. EBITDA and AdjedtEBITDA are not presentations made
in accordance with U.S. GAAP, are not measurefahtial performance or condition, liquidity or fitability, and should not be considered
as an alternative to (1) net income, operatingrmeor any other performance measures determinacciordance with U.S. GAAP or
(2) operating cash flows determined in accordanitie W.S. GAAP. Additionally, EBITDA and Adjusted EBDA are not intended to be
measures of free cash flow for management’s distraty use, as they do not consider certain caglinements such as interest payments,
tax payments and debt service requirements anda@plents of fixed assets.

Our presentation of EBITDA and Adjusted EBITDA Himsitations as an analytical tool, and should netcbnsidered in isolation or
as a substitute for analysis of our results asrtegainder U.S. GAAP. Because not all companiesdes#ical calculations, these
presentations of EBITDA and Adjusted EBITDA may betcomparable to other similarly titted measurfestioer companies. We believe tl
the presentation of EBITDA and Adjusted EBITDA paopriate to provide additional information abthe calculation of this financial ratio
in the Credit Facilities. Adjusted EBITDA is a ma#at component of this ratio. Specifically, non-gollance with the senior secured
indebtedness ratio contained in our Credit Faesittould prohibit us from making investments, inicigr liens, making certain restricted
payments and
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incurring additional secured indebtedness (othan the additional funding provided for under theisesecured credit agreement and
pursuant to specified exceptions).

The calculation of Adjusted EBITDA under the Crdgitcilities is as follows:

13 Weeks Endec 39 Weeks Endec 52 Weeks Endec
Oct. 29, Oct. 30, Oct. 30, Oct. 30, Oct. 29, Jan. 29,
(in millions) 2010 2009 2010 2009 2010 2010
Net income $ 128.1 $ 75.€ $ 405.2 $ 2522 % 492t $ 339.4
Add (subtract)
Interest incomi (0.2) (0.0 0.2 0. (0.3 (0.3
Interest expens 67.2 87.¢ 208.t 266.7 287. 345.¢
Depreciation and amortizatic 60.4 59.t 180.: 182.¢ 239.¢ 2417
Income taxe: 70.§ 52.t 237.1 155.7 294.1 212.7
EBITDA 326.£ 275.% 1,031.: 856.¢ 1,313.! 1,139.:
Adjustments
Loss on debt retirement, r 8.2 — 14.€ — 69.¢ 55.2
(Gain) loss on hedging instrumel 0.1 ilC 0.3 (2.0 1.8 0.t
Impact of markdowns related to
inventory clearance activities, net
purchase accounting adjustme — (2.0 — (6.6) (0.7) (7.3
Advisory and consulting fees to
affiliates — 14 0.1 4.4 59.2 63.t
Non-cash expense for share-based
awards 3.2 3.3 12.¢ 9.4 22.1 18.7
Indirect merge-related cost 0.2 0.5 aL{e 5.7 5.¢ 10.€
Other non-cash charges (including
LIFO) 14 — 6.€ 8.8 4.4 6.€
Total Adjustment: 13.2 5.2 35.4 20.7 162.¢ 147.¢
Adjusted EBITDA $ 339.6 $ 280.£ $ 1,066.! $ 877.6 $ 1,476.. $ 1,287..

Current Financial Condition / Recent Developments

At October 29, 2010, we had total outstanding dielctuding the current portion of long-term obligats) of approximately $3.29
billion. We had $947.1 million available for borrowg under our ABL Facility at that date. Our ligitidneeds are significant, primarily due
our debt service and other obligations. Howeverbeleeve our cash flow from operations and existiagh balances, combined with
availability under the Credit Facilities, will primle sufficient liquidity to fund our current obliians, projected working capital requirements
and capital spending for a period that includesa 12 months as well as the next several years.

Our inventory balance represented approximately 60&ur total assets exclusive of goodwill and oihéangible assets as of
October 29, 2010. Our proficiency in managing owentory balances can have a significant impaauwrcash flows from operations during
a given fiscal year. Inventory purchases are aftamewhat seasonal in nature, such as the
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purchase of warm-weather or Christmas-related na@dise. Efficient management of our inventory awnds to be an area of focus for us.

As described in Note 8 to the condensed consolidatancial statements, we are involved in a nundbéegal actions and claims,
some of which could potentially result in matedakh payments. Adverse developments in those aatmuld materially and adversely affect
our liquidity. We also have certain income tax-tethcontingencies as more fully described beloweur@ritical Accounting Policies and
Estimates” and in Note 4 to the condensed congelibfinancial statements. Future negative developsneould have a material adverse
effect on our liquidity.

Cash flows from operating activitie€ash flows from operating activities in the 2@Ediod compared to the 2009 period were
positively impacted by our strong operating perfante due to greater sales, higher gross margidsS@&A leverage, as described in more
detail above under “Results of Operations.” Otlignificant factors in the change in cash flows froperating activities in the 2010 period as
compared to the 2009 period were related to workaggtal in general and merchandise inventoriggiticular. Although we continue to
closely monitor our inventory balances, they oftentuate from period to period and from year tarybased on new store openings, the
timing of purchases, and other factors. Merchanidigentories increased by 24% overall during thet fhree quarters of 2010 compared to a
19% overall increase during the comparable penazD09. Inventory levels in our four inventory aaiges in the 2010 period compared to
the respective 2009 period were as follows: thesaorables category increased 23% compared to af#ase; the seasonal category
increased by 31% compared to a 27% increase; tine pooducts category increased by 23% comparen itaceease of 1%; and apparel
increased by 17% compared to a 2% decline. Incsaasaventory balances are related to our salg®eases, the addition of new stores, the
expansion of new items in our merchandise assottraad the timing of receipt of imported merchaadisthe seasonal, home products and
apparel categories, among other factors.

Cash flows from investing activitieSignificant components of property and equipnmmthases in the 2010 period included the
following approximate amounts: $95 million for nésased stores and store purchases; $85 millioimjerovements and upgrades to existing
stores; $44 million for remodels and relocationgxiting stores; $18 million for distribution atrdnsportation related purchases; and $17
million for systems-related capital projects. Therage cost of new and remodeled leased storaadraased in the 2010 period compared to
the 2009 period due to a greater number of storshapping centers, which typically have more esitenleasehold improvements. In
addition, the timing of new, remodeled and reloda®re openings along with other factors may afttee relationship between such open
and the related property and equipment purchasasyigiven period. During the 2010 period, we oplef@1 new stores and remodeled or
relocated 458 stores.

Significant components of property and equipmemtipases in the 2009 period included the followipgraximate amounts: $76
million for improvements and upgrades to existitayess; $43 million for new stores, $23 million maministrative capital costs, $21 million
for remodels and relocations of existing stored, §illion for distribution and transportation reddtcapital expenditures and $8 million for
systems-related capital projects. During the 208%j, we opened 386 new stores and remodeledamated 332 stores.
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As discussed in the Executive Overview, during 2@&0made a strategic decision to pursue the pueobfasertain leased stores. We
believe that the current environment in the retdtesmarkets has provided us with an opportunitpéie these investments at levels which
are expected to result in favorable returns andtipely impact our operating results. We initiaténg store purchase program during the third
quarter of 2010 and have plans to purchase addlt&inres during the balance of the year. Capxpérditures for the 2010 fiscal year are
currently projected to be in the range of $410iomlito $430 million. The current estimate includles store purchase program as well as
initial costs related to the construction of a rdigtribution center in the southeastern U.S. Wegmatte funding our 2010 capital
requirements with cash flows from operations ahdetessary, we also have significant availabilitgler our ABL Facility.

Cash flows from financing activitiesOn September 29, 2010, we repurchased in the mpeket $65.0 million aggregate principal
amount of Senior Notes at a price of 110.75%, teguin a cash outflow of $72.0 million. On May2)10, we repurchased in the open
market $50.0 million aggregate principal amoungehior Notes at a price of 111.0%, resulting imshcoutflow of $55.5 million. We had no
borrowings or repayments under the ABL Facilitghie 2010 or 2009 periods.

Critical Accounting Policies and Estimates

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

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

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

Inherent in the RIM calculation are certain sigréafit management judgments and estimates includingng others, initial markups,
markdowns, and shrinkage, which significantly impthe gross profit calculation as well as the egditventory valuation at cost. These
significant estimates, coupled with the fact ttet RIM is an averaging process, can,
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under certain circumstances, produce distortedfapsies. Factors that can lead to distortion i ¢hlculation 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 periodiwiet that include different rates of gross profifcls as those relating to
seasonal merchandise;

* inaccurate estimates of inventory shrinkage betwkermlate of the last physical inventory at a storé the financial statement
date; and

. inaccurate estimates of LCM and/or LIFO reserves.

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

Factors such as slower inventory turnover due &mghs in competitors’ practices, consumer prefegrmmonsumer spending and
unseasonable weather patterns, among other factarisl cause excess inventory requiring greater éséimated markdowns to entice
consumer purchases, resulting in an unfavorabl@adtngn our consolidated financial statements. Salestfalls due to the above factors cc
cause reduced purchases from vendors and assoedatddr allowances that would also result in arauofable impact on our consolidated
financial statements.

We calculate our shrink provision based on acthgkjzal inventory results during the fiscal perart an accrual for estimated
shrink occurring subsequent to a physical inventbrgugh the end of the fiscal reporting periodisTdccrual is calculated as a percentage of
sales at each retail store, at a department laxdljs determined by dividing the book-to-physioakntory adjustments recorded during the
previous twelve months by the related sales fosttree period for each store. To the extent thaesyent physical inventories yield differ
results than this estimated accrual, our effectiwink rate for a given reporting period will indieithe impact of adjusting the estimated
results to the actual results. Although we perfphysical inventories in virtually all of our storea an annual basis, the same stores do not
necessarily get counted in the same reporting gefimm year to year, which could impact compaiihith a given reporting period.
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Our estimates and assumptions related to merchammlisntories have generally been accurate in tgears and we do not
currently anticipate material changes in thesenegtts and assumptions.

Goodwill and Other Intangible AsseWde amortize intangible assets over their estimasedul lives unless such lives are deemed
indefinite. If impairment indicators are noted, atimable intangible assets are tested for 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 project®igaificant judgments required in this testing @se may include projecting future cash
flows, determining appropriate discount rates ath@ioassumptions. Projections are based on managerbest estimates given recent
financial performance, market trends, strategiopland other available information and in receatryéave been materially accurate.
Although not currently anticipated, changes in ¢hestimates and assumptions could materially afffiectietermination of fair value or
impairment. Future indicators of impairment cowddult in an asset impairment charge.

Under accounting standards for goodwill and oth&rigible assets, we are required to test suclsasgh indefinite lives for
impairment annually, or more frequently if impairméndicators occur. The goodwill impairment testitwo-step process that requires
management to make judgments in determining wisatmagtions to use in the calculation. The first siEthe process consists of estimating
the fair value of our reporting unit based on vahratechniques (including a discounted cash flomdei using revenue and profit forecasts)
and comparing that estimated fair value with th@rded carrying value, which includes goodwilltHé estimated fair value is less than the
carrying value, a second step is performed to ceeniinie amount of the impairment by determining iamptied fair value” of goodwill. The
determination of the implied fair value of goodwilbuld require us to allocate the estimated faiueaf our reporting unit to its assets and
liabilities. Any unallocated fair value represetits implied fair value of goodwill, which would lsempared to its corresponding carrying
value.

The impairment test for indefinite-lived intangitdesets consists of a comparison of the fair valdke intangible asset with its
carrying amount. If the carrying amount of an indigé-lived intangible asset exceeds its fair valmeimpairment loss is recognized in an
amount equal to that excess.

We completed testing on our goodwill and indefitiked trade name intangible assets during thel thirarter of 2010. No indicators
of impairment were evident and no adjustment tedhessets was required. We are not currently gnogea decline in cash flows that could
be expected to have an adverse effect such asatimnof debt covenants or future goodwill impaénmmt charges.

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

Impairment of Long-lived Assettle review the carrying value of all long-lived ass®r impairment at least annually, and whenever
events or changes in circumstances indicate teatdtrying value of an asset may not be recoverfiblEccordance with accounting stand.
for impairment or disposal of long-lived assets,rexew for impairment stores open for approximatelo years or more for which recent
cash flows from operations are negative. Impairmesilts when the carrying value of the assetsezicthe estimated undiscounted future
cash flows over the life of the lease. Our estinmditendiscounted future cash flows over the leas®@ is based upon historical operations of
the stores and estimates of future store profitghilhich encompasses many factors that are sutmjeariability and are difficult to predict.
a long-lived asset is found to be impaired, the amoecognized for impairment is equal to the ddfece between the carrying value and the
asset’s estimated fair value. The fair value isvested based primarily upon projected future cémivd (discounted at our credit adjusted risk-
free rate) or other reasonable estimates of fatketaralue in accordance with U.S. GAAP.

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

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

Contingent Liabilities - Legal MattersWe are subject to legal, regulatory and othecgedings and claims. We establish liabilities
as appropriate for these claims and proceedingsdh#son the probability and estimability of losaed to fairly present, in conjunction with
the disclosures of these matters in our finan¢&ksents and SEC filings, management’s view ofecqposure. We review outstanding
claims and proceedings with external counsel tesssprobability and estimates of loss. We re-evaltgese assessments on a quarterly basis
or as
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new and significant information becomes availablddétermine whether a liability should be estalgigsbr if any existing liability should be
adjusted. The actual cost of resolving a claimrocgeding ultimately may be substantially differdran the amount of the recorded liability.
In addition, because it is not permissible unde3..GAAP to establish a litigation liability unthé loss is both probable and estimable, in
some cases there may be insufficient time to astahlliability prior to the actual incurrence bgtloss (upon verdict and judgment at trial
example, or in the case of a quickly negotiatetleseent).

Lease Accounting and Excess Facilitiddany of our stores are subject to build-to-suiaagements with landlords, which typically
carry a primary lease term of 10-15 years with ipldtrenewal options. We also have stores subgeshorter-term leases (usually with initial
or current terms of 3 to 5 years), and many ofd¢leases have multiple renewal options. As of Jgn2@, 2010, approximately 38% of our
stores had provisions for contingent rentals bapeth a percentage of defined sales volume. We réo@gontingent rental expense when
achievement of specified sales targets is congidam@bable. We recognize rent expense over the eéthe lease. We record minimum rer
expense on a straight-line basis over the basecancelable lease term commencing on the dateviastke physical possession of the
property from the landlord, which normally includegeriod prior to store opening to make necedsasehold improvements and install s
fixtures. When a lease contains a predeterminestifescalation of the minimum rent, we recognizeréfeted rent expense on a straight-line
basis and record the difference between the rezedniental expense and the amounts payable urelézabe as deferred rent. Tenant
allowances, to the extent received, are recordetbfesred incentive rent and amortized as a reduidti rent expense over the term of the
lease. We reflect as a liability any differencenstn the calculated expense and the amounts acpaédl. Improvements of leased properties
are amortized over the shorter of the life of thplizable lease term or the estimated useful lifthe asset.

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

Share-Based Payment®ur share-based stock option awards are valuesh@mdividual grant basis using the Black-Schdleston
closed form option pricing model. We believe thas tmodel fairly estimates the value of our shaasdd awards. The application of this
valuation model involves assumptions that are juelgia and highly sensitive in the valuation of &toptions, which affects compensation
expense related to these options. These assumptidude
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an estimate of the fair value of our common stdlo&,term that the options are expected to be autstg, an estimate of the volatility of our
stock price (which is based on a peer group ofiplyliraded companies), applicable interest ratekthe dividend yield of our stock. Our
stock has been publicly traded for a relativelyitgn period of time due to our initial public offieg in November 2009 and therefore our
volatility estimates are based on a peer groupofanies. Other factors involving judgments th&afthe expensing of share-based
payments include estimated forfeiture rates ofestised awards. Historically, these estimates havbeen materially inaccurate; however,
if our estimates differ materially from actual expeace, we may be required to adjust this expemkésh could be material to our future
financial results.

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

Our fair value measurements are primarily assattiadéh our derivative financial instruments, intilslg assets, property and
equipment, and to a lesser degree our investmEmsvalues of our derivative financial instrumeaits determined using widely accepted
valuation techniques, including discounted castv #malysis on the expected cash flows of each déwve. This analysis reflects the
contractual terms of the derivatives, including pleeiod to maturity, and uses observable marketdagputs, including interest rate curves.
The fair values of interest rate swaps are detexdhirsing the market standard methodology of nettiegliscounted future fixed cash
payments (or receipts) and the discounted expeetedble cash receipts (or payments). The variehdh receipts (or payments) are based on
an expectation of future interest rates (forwand/es) derived from observable market interest catges. In recent years, these
methodologies have produced materially accurateatians.

Derivative Financial Instrument&Ve account for our derivative instruments in acao® with accounting standards for derivative
instruments (including certain derivative instrurtseembedded in other contracts) and hedging deyias amended and interpreted, which
establish accounting and reporting requirementsdech instruments and activities. These standagisine that every derivative instrument
recorded in the balance sheet as either an askability measured at its fair value, and thattes in the derivative’s fair value be
recognized currently in earnings unless specifitgeeaccounting criteria are met. See “Fair Valuasdeements” above for a discussion of
derivative valuations. Special accounting for dyalg hedges allows a derivative’s gains and lossesther offset related results on the
hedged item in the statement of operations or beraalated in other comprehensive income, and regquirat a company formally document,
designate, and assess the effectiveness of
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transactions that receive hedge accounting. Wel@seative instruments to manage our exposure émgimg interest rates, primarily with
interest rate swaps.

In addition to making valuation estimates, we dlear the risk that certain derivative instrumehtt have been designated as he
and currently meet the strict hedge accountingirements may not qualify in the future as “highffeetive,” as defined, as well as the risk
that hedged transactions in cash flow hedgingioglships may no longer be considered probable ¢aro&urther, new interpretations and
guidance related to these instruments may be isaube future, and we cannot predict the possibfeact that such guidance may have on
our use of derivative instruments going forward.

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

There have been no material changes to the diselselating to this item from those set forth im &nnual Report on Form 10-K
for the fiscal year ended January 29, 2010.

ITEM 4. CONTROLS AND PROCEDURES.

(@) Disclosure Controls and Procedurefinder the supervision and with the participatidrour management, including our
principal executive officer and principal financ@ficer, we conducted an evaluation of our disatescontrols and procedures, as such te
defined under Rule 13a-15(e) or 15d-15(e) promeldander the Securities Exchange Act of 1934, anded (the “Exchange Act”). Based
on this evaluation, our principal executive offiegrd our principal financial officer concluded tloatr disclosure controls and procedures \
effective as of the end of the period covered iy riport.

(b) Changes in Internal Control Over Financial RepoginThere have been no changes in our internal doowey financial
reporting (as defined in Exchange Act Rule 13a))%{firing the quarter ended October 29, 2010 thaé materially affected, or are
reasonably likely to materially affect, our intekantrol over financial reporting.

PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

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

ITEM 1A. RISK FACTORS.

There have been no material changes to the disel®sealating to this item from those set forth im &nnual Report on Form 10-K
for the fiscal year ended January 29, 2010.
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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 euanded October 29, 2010
by or on behalf of Dollar General or any “affilidtpurchaser,” as defined by Rule 10b-18(a)(3) efSlkcurities Exchange Act of 1934

Total Number Maximum Number

of Shares Purchased of Shares that May

Total Number Average as Part of Publicly Yet Be Purchased

of Shares Price Paid Announced Plans or Under the Plans or

Period Purchased (a) per Share Programs Programs

07/31/1(-08/31/10 381 $ 26.61 — —
09/01/1(-09/30/10 — 3 — — —
10/01/1(-10/29/10 — 3 — — —
Total 3,81: $ 26.61 — —

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

See the Exhibit Index immediately following thersidure page hereto, which Exhibit Index is incogped by reference as if fully <
forth herein.
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CAUTIONARY DISCLOSURE REGARDING FORWARD-LOOKING STA TEMENTS
We include “forward-looking statements” within theaning of the federal securities laws throughbistreport, particularly under
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and “Note 8mmnitments and Contingencies.”

You can identify these statements because thegaémited to historical fact or they use wordslsas “may,” “will,” “should,” “expect,” “

believe,” “anticipate,” “project,” “plan,” “estimat” “objective,” “intend,” or “could,” and similaexpressions that concern our strategy, plans,

intentions or beliefs about future occurrencesesults. For example, statements relating to estichand projected expenditures, cash flows,
results of operations, financial condition and idity; plans and objectives for future operatiogigwth or initiatives; and the expected
outcome or effect of pending or threatened litigatr audits are forward-looking statements.

Forward-looking statements are subject to riskswarwkrtainties that may change at any time, s@otwal results may differ
materially from those that we expected. We deriamynof these statements from our operating budgetforecasts, which are based on
many detailed assumptions that we believe are nafd®. However, it is very difficult to predict tleéfect of known factors, and we cannot
anticipate all factors that could affect our acteslults.

Important factors that could cause actual resaltfiffer materially from the expectations expressedur forwardlooking statemen
include, without limitation

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

» the failure of our new store base to achieve salelsoperating levels consistent with our expeatatio
» risks and challenges in connection with sourcingam@ndise from domestic and foreign vendors, atasgdrade restrictions;

« our level of success in gaining and maintainingadrmarket acceptance of our private brands andhigang our other
initiatives;

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

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

» increases in commodity prices (including, withadmtitation, cotton, oil, paper and resin);
» levels of inventory shrinkage;

e seasonality of our business;
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» increases in costs of fuel or other energy, trartafion or utilities costs and in the costs of latemployment and health care;

» the impact of changes in or noncompliance with gorental laws and regulations (including, but mwmited to, product safety,
healthcare and unionization) and developments suttomes of legal proceedings, investigationsudlits;

e disruptions in our supply chain including, withdumitation, a decrease in transportation capaatyoverseas shipments or work
stoppages or other labor disruptions that couldeiepour receipt of imported merchandise;

» damage or interruption to our information systems;

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

* natural disasters, unusually adverse weather dondjtpandemic outbreaks, boycotts, war and gedigadlevents;
» the incurrence of material uninsured losses, exgegssurance costs, or accident costs;

» our failure to protect our brand name;

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

» interest rate and currency exchange fluctuations;

» our failure to maintain effective internal controls

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

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

» factors disclosed under “Risk Factors” in Partén 1A of our Form 10-K for the fiscal year endeduary 29, 2010;

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

All written and oral forward-looking statements asgressly qualified in their entirety by these atiter cautionary statements that
we make from time to time in our other SEC filirged public communications. You should evaluate &dMooking statements in the
context of these risks and uncertainties. Thedefaecnay not contain all of the material factoratthre important to you. We cannot assure
you that we will realize the results or developrmsemé anticipate or, even if substantially realizbdt they will result in the consequence:
affect us or our operations in the way we expect.

The forward-looking statements included in thisartare made only as of the date hereof. We urkiera obligation to publicly
update or revise any forward-looking statement gesalt of new information, future events or othisey except as otherwise required by law.
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SIGNATURES

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

DOLLAR GENERAL CORPORATION
Date: December 6, 201 By: /s/ David M. Tehle

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

15
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32

EXHIBIT INDEX

Amendment to Dollar General Corporation 1998 Stmclentive Plan, effective August 26, 2010 (incogied by reference to
Exhibit 10.1 to Dollar General Corporation’s QuastdReport on Form 10-Q for the fiscal quarter eshdaly 30, 2010, filed with the
SEC on August 31, 2010 (file number -11421))

Waiver of Certain Limitations Pertaining to OptioReeviously Granted under the Amended and Resgfied Stock Incentive Plan,
effective August 26, 2010 (incorporated by refeeeticExhibit 10.2 to Dollar General Corporation’sd@erly Report on Form 10-Q
for the fiscal quarter ended July 30, 2010, filathwhe SEC on August 31, 2010 (file number-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
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Exhibit 15

December 6, 2010
The Board of Directors and Shareholders
Dollar General Corporation
We are aware of the incorporation by referencééRegistration Statements (Nos. 333-151047, 3384% 333-151655, 333-151661

and 333-163200, on Form S-8 and 333-165799 andl83800 on Form S-3) of Dollar General Corporatibowr reports dated June 8, 2010,
August 31, 2010, and December 6, 2010 relatingeasnaudited condensed consolidated interim firsdustatements of Dollar General
Corporation that are included in its Forms 10-Qtfer quarters ended April 30, 2010, July 30, 2@ha, October 29, 2010.

Very truly yours,

/sl Ernst & Young LLF

Nashville, Tennesse




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

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

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

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

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

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

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

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

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

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

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

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

Date: December 6, 2010 /s/ Richard W. Dreiling
Richard W. Dreilinc
Chief Executive Office




I, David M. Tehle, certify that:
1. I have reviewed this quarterly report on Form 1@f@ollar General Corporation;

2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or om#tate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

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

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

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

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

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

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

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

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

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

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

Date: December 6, 2010 /s/ David M. Tehle
David M. Tehle
Chief Financial Officel




Exhibit 32

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

Each of the undersigned hereby certifies thatsdkhbwledge the Quarterly Report on Form 10-Qlierfiscal quarter ended October 29,
2010 of Dollar General Corporation (the “Companiyf§d with the Securities and Exchange Commissionhe date hereof fully complies
with the requirements of section 13(a) or 15(djhef Securities Exchange Act of 1934 and that theimation contained in such report fairly
presents, in all material respects, the finanaaldition and results of operations of the Company.

/s/ Richard W. Dreilin¢

Name: Richard W. Dreiling
Title:  Chief Executive Office
Date: December 6, 201

/s/ David M. Tehle

Name: David M. Tehle

Title:  Chief Financial Officel
Date: December 6, 201




