QPY e
3 FILED
OCT 1 6 2008
IN THE SIXTH CIRCUIT %%‘EW*%QEDN COUNTY, TENNESSEE

By _ Beputy

Ak

IN RE DOLLAR GENERAL Master Docket No. 07TMIDI

(Consolidated Action)

T g gyl gy Syt

Judge Brothers

TRANSCRIPT OF DAVID PERDUE TAKEN JUNE 4, 2007 AND THE
EXHIBITS THERETO

NDER SEAL PURSUANT TO PROTECTIVE ORDER OF THE COURT
ENTERED IN MASTER DOCKET NO. 07MD1




LOPY
>

Cirewd Perduwe (CONFIDENTLAL) 0 2007 In re Dollar General Corporainon Sharehobder Libigaton
i CONFIDENTIAL
2
3

IN THE SIXTH CIRCUIT COURT
4 FOR DAVIDSON COUNTY, TENNESSEE
TWENTIETH JUDICIAL DISTRICT, AT HASHVILLE

In re DOLLAR GENERAL
ES CORPORATION SHAREHOLDER

!
!
LITIGATION )
B ]
|
G )
This Document Relates To: i
10 ) CASE NO.
] 07=-C=T736
11 ALL ACTICHNS. J
!
12 |
13
14
CONFIDENTIAL
15
VIDEQTAPED DEPOSITION OF
16
DAVID PERDUE
17
Taken on Behalf of the Plaintiffs
1B

June 4, 2007

Tel. BO0.544.3656 www.momniicorp.com/law Fax. 619.544.8345



LOPY

Danngd Perdue (CONFIDENTLAL) DE/04/2007 In re Dollar General Corporation Shareholder Litigation
Jr— Page 2 Page 4
} =TSR e 2 WITNESS: DAVID PERDUE
¢ e 3 INDEX OF EXAMINATIONS
Fiervile Tirwamae STR0H T
| e ; By Mr. Johnston Pamghnlel
; (A (17 o J— "
iy s Sl e 6 INDEX OF EXHIBITS
¥ ET::- b LN 7 P‘leﬂE
L b S g Hﬂ-é ............................ 33: 42
] ;o e e e Tl A TR o 1
g 1D NO. 3 ermsirermsisismss 48 13
“",,.“_"". el 11 Ko, 4 ... 60 12
o Eemsmel B S deamimivnissisonisiaiind 87 23
13 B0 B i s 115 9
T i o TN T R R e 156 23
o ;;*:;’;:_n;_,m L N e 173 24
W i T— B i 204 22
i -llln-l--rr:. i7
y PR LA AR ig
8] Cors Coorss o Criler Corers
n mruuuum:m zn
B1% %3 S54L 21
2
B Fe R 22
fra | THEDDDAE 1 PeEwTy
Sarpman, Taer & farier! 23
N a0 24
L by Gattina o 25
Page 3 Fage 5 §
.IE #mﬂgﬁmm. i :
M. BOWEN Z The wideotaped deposition of
o i TENEICL R S 3 DAVID PERDUE, taken on behalf of the Plaintffs,
borescg ool SO0 4 on the 4th day of June, 2007, in the offices of
4 EI.EIJEI:I.:]?W 5 Bass, Berry & Sims, 2300 AmSouth Canmter, 3115
ribwen GExwEnnl ey o & Deaderck Street, Nashvibe, Tennesses, for all
5 7 purposes under the Tennesses Rules of Cril
B Also Present Steve Bunner, Videographer B Procedure.
T g The formakbes as to nobice,
: 10 caphon, certficate, et cetera, are waned, All
Ard 11 objections, except as o the form of the
11 12 qgueshons, are reserved to the heanng.
12 13 It iz agreesd that Elesabeth A,
13 14 Maller, being a Notary Publc and Court Reporter
14 15 for the State of Tennesses, may swear the witness,
15 16 and that the reachng and ssgning of the comphebed
:g 17 deposition by the witness ane reserved.
18
19
20
21
22
23
24
5
= ——
Ted, B00.594.3656 WhWW L il icorp.oomTaw Fax. 519.544 8345



COPY

Daved Perdue (CONFIDENTIAL)

06/04/2007 In re Dollar General Corporation Sharehodder Legation

Fagn & Fage & ]
1 PAOCEEDINGS 05 3537 1 arswening Bhe uesion &8 1o ary documens ne  09:30.43
F| THE VIDECGRAPHER: We'reontha 09035 37 2 rmeawed sieperdenty 053845 l
3 record. Today's date s Jume 4, 2007, The bme 09:35:38 3 BY MR JOHNSTON. [r9:38.47
4 5537 am, Ths s the woeotaped deposibon of 09,3641 4 0 Mr Perdue, o ot your understancng and 0, 38,4 i
5 Dewd Pendue 09.36.497 5 bewe that o dne expani that you neviewed o3850
& Vol you pleie Swear 1he witness, 0503644 6 documentd o the presence of your [dwyers Bhat 09 38:52 i
7 DAVID PERDUE, (6 35250 7 those documints end the decusnions you may haee (083854 [
B was caled as & wilness, ard afer having been  09:36,50 8 hod ae privieges? D9.38:56
9 first culy swom, teshfied as folows: 04, 34: 50 g A ldo 09,34 57
10 EXAMINATION 09:36.50 0 Q. Dwd you reviev @ty documents. on pour owend 09, 39:00
11 BY MR JOHNSTORN: 0 36 58 1L A Hot outtede the mesang with the courssl. 053503 .
13 Q. Mr, Perchee, my name s Doug Johrston, 1 09,3659 12 . Have you had smy conversanons with amone 09, 33,07 f
13 represent the planbfs n the matter thats  09.37.02 13 other than coude regardng your deposton  09:39:09
14  been brought aganst Doller General and S board, 02,3703 |14 odey? 033512 r
15 ['m hove boday to ke your deposibon, 08,3707 15 A Ko, 3912
ig I'm Essuming on e froat end thatl youhve 09 37.09 16 0.  SpeaScally, did you bave ary disousions 05T L7 L
17 probebiy had an opporturety t have & decusson 08,3012 17 wath Mr, BothordfT regarding bes depomtonen 05 39.20
16 wath your laweers about what o espect in this 0903713 18 Saturday? 339,23
19 deposion, so I'm nol gong o spend & ot ol 0%37.15 19 A Mo 053024
0 ame on . 3 1718 0 0,  Have you had any dicussons with 05.33.15
i | 1 wall say tharl I'm gmng T make an m.3n1e i1 Mr Bobiorff ance Saturday on -- for any reason? 09039026
22 assumplon Neve Mt oday when you attempt B 09:37:23 |22 A Mo 039,30
23 argwer a cuesbon thet what you'ne rpng Ddo s 053708 23 Q.  Hove youhed En ooportunity bo ieeew the 05 ¥5:38 [
24  answar that guesbon as fulty and as uthfuly as 09:37.20 14  Bobort deposnen? 09,3342
25 you kmow hioe and thad you heve uncersteod the 09 37,33 |35 A Mo, 5 ¥3.4¢ :
Fage 7 Paga #
1 quesbon, 03734 1 Q. Inwnle - the wetten form ool L, e 09.39.43
i I you dion't undersiand & quesion, plesse 09 37 36 2 ough draft that -- 09:35:45
3 et e krewe, and [ will bry to mske sume thek - 053755 3 A Mo 09.36,46
4  that you and | are on the same page before you 083742 4 ), Ok Has amybody ofher han counsel mid 05:39:47 :
5 Degin o answe ) o hat fad? 093745 5 youamythng aboul B BotiorfT depoibon? (53555
6 A Yed 083745 6 A Mo 05:33:58
709 Okay. Ifat any pant you want o take o 08 3749 7 8. 1 want 1o start s mormirg on e 09 £0:05
B break, that's fne, jst et us kosw. We're 033751 B substarbiee msuss with descusseon of 0940, D6
9 inured to thel after Ssturday, 09:37:55 g Project Alpha. O 40: 10
] Let me - ot me st start hopefully 09 38:06 10 A uh-hwh 54012
11 muackly with asiong you what doouments you may  09.38.08 |11 Q. And what T would Ike Tor you 1o do & to 060,12 |
12  have reviewed in preparabeon for your deposiian 09:38 11 12  qust start here by teling us about wiemn and how  OfceD:19
11 oday? 0834813 13 the wdea of Fropect Alpha gob started 0%.40.23
14 A, HETZ: Mr. Johnston, at this  08:38:15 14 A Inesly 06 after our esperence o 2005 0940028
15 poind, | wall s&y for the recond that tothe  05:3B 15 15 m & Smiler eaxcise of selng off exoess 0a:4p 35
16 exterd oounsel had copersabon weth Mr Perduee in 0503821 | 16 imantony, we -- we began [ review how that went 09:40: 39
I} prepsabon for this deposbon those 09:38.25 17 and whal we were goeng D da wth regard b 9. 40,44
18 conversatons were prvieged. 09,3837 1B getteng resdy o woark — our werk m %, 40,47 i
i3 Tio the ewbent counsal showed bim 05, 18,29 i%  memhandsng. 05 40 51
0 socuments o preparabon for s deposbon,  05.38:11 20 That process went on dunng 2006, We  09:40053 |
41  that's not cnly prvleged, it's #so attormey 09.38.33 21 resneweed e aeenbory thal needed o be revewed 02,4055
€2 work produd, and we wiuld coject o fis 093836 12 Fwldacmsed. We telked about the changesan 0204059 |
43  disusang anythng that we disossed or what 09,3838 13 merhandsng process that needed to e place, 09 4102
24 dotuments we have Showm him, 05, 38,40 29 1n the summer, we began o look at the stones that 09:91:06
Fe e oo nof obnect b e wikness, 09 38:42 25  we wanhed to take & hook 3L now hal we had e 0904108 I
3 (Pages 6o T)
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abality ko ook a8 profitabeiy &t the stone
Do, wihsch we did Not have 1IN pnor yaars,

And Mat process ook most of the Nirse . 0941018
and second and Burd quasrbers of 2006, 8.41.20
. And that's what ulbmately became 09.41 24
Progect Alpha? 41 F8
A, That's correct. It didn't == it all e ]
T come together e firs| o second 41,31
guarter, it was = the dfferent preces were bong 09,41:32
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development of Project Alpha 09:43.27
Were there consultants or obfesrs that — (9043 =
Iram culside the company thal ecssted o that 09,43 33
development processT (-43.35
A, We've used oonsadiEnis, beo prmanly 09043 37
durng my tereire here, one s Modrsey and [5:43:40
Compaity, the offtver is LEK. Spedfically during  09:43.44
Fus penod of brz befiore we = before Lehman wes 09 43,47
retained, | don't recall any consultants being 99,4353
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10 analyzed For exampe, the share buyback wasm't 09.41,35 irvolved Speciiically 94355
1 really determimed urtil Bl n the process &8 we 0904138 Q. A what was Mckinsey's mle? 09:41.56
12 put the package together, 41 40 A They helped us devise the oogina) 943,58
13 Q. Alinght There was a stralegc planning 09.41:42 strategic plan, 09 4401
14 restng in the summes of '05, 5 thal comect?  (9.41:48 14 . The - what do you mean by orginad =.44:03
158 A&  Comecl 0941145 15 sbrategic plan? 054 D6
16 Q. Roughiy m July? 09.41.50 16 A In 2000 sde=n 1 was first hired, they (9. 44: 08
1F A That's cormect. O 41:51 17  helped us author a shralegpe plan, and we - we 0944 09
18 Q. And was Project Alpha a subject of 09:41:51 18 nshtuled & stratege plarning process a 05.44:13
19 discusnon 2 thal — at thal meshng? 05.41:55 1% Dolar General And s0on that first meeting, we 094416
20 A Yes, b was. & 4157 20 emploved — or we hired Mckinsey to help us ook 09.449:18
21 @ Andwhat was the — what was the outcome  09:41:58 |21 &t the opporiunities and the challmges at 09, 44:21
22 of hal discussion Deadiol 12 Dollar General and the restruciuring that we 08.44: 14
23 A ‘Wl the board wanled to see mone 942,04 21 thought that d needed. And we mapged out 3 049 4426
24 anabyss Wewere it finshed yet withthe 09,4205 24 mullpear plan 2l that pomi. 09 44:39
25  determminabon of how many stores actualy we would 09:42 09 |15 Mow, Mr Boticeff told us on Saturday that 09.44.31
Fage L1 Fage 13 |
1 chkse, We vwent - we achually locked atevery  09:42:13 1 for tweo prr years before fiscal 06 the board  05:44:34
2 sngle stove, mone than 8,000 stores, and that  09.432:15 2 had been peesented a plan by management, and that 05«4 40
3 procest book b We ook Bt every SKL, stock 09:42:1B 3 plan had not bean met for those two consecutvie 09 44 44
4 lmeping uret, 50 every pece of mwentony we were G423 4 years [s Gal your recodlec bon? 094447
5 evaludang, and ey wanied more infomaton. 09:42.33 5 A Bypan, aré —do youmean a finendial 09 44 99
B We also began to tilk about the oifer 09427 & plan? 054453
7 partz of it, and that s tha changes i slowdosn 05 42:31 7 Q What 1 thought he was make reference 1o 09 44 53
8 of o new shore growth strategy that we had  09:42:34 B was a frsnoal plan 544 55
9 empioved in te peor years, and they warted more 09.472:36 | 9 & Yesh 5 44 58
L dscusmon sround that 084341 w0 Q. Bubvou oomect me il = f - 04:44:59
1 S0 1L was 8 process thal we were gneng 09,4241 11 A Weil, mspeofic lerms, in 2005, that's  09:45 02
12 em an update on &5 part of the siratege 042,41 17 oot And | — I'd hve o go back and book at 05 4504
I3 planreng process, 0942 a4 13 04, 049: 45:08
14 . Okay SoProect Alpha came o encompens 09.42.45 |14 0. What wes it about the plan that wes ot 09 45 09
15 sy dessm of operangs, dosing down 09.43 50 15 met? 094511
16 unprofitable stores, changeng thie way you 05.42.54 15 A Profiebdty, bottom hne profitatety 09:45 13
17 mechandsed, and then there was an added aspect 09 4257 |17 0§ Can ypou flesh that ot for me o kige? 345 18
18  Raber omn he process of & stock wybac; s 05,4202 1B What was —- what was the plan, and what dd -  05:45:20
i3 that - 54306 15  what dd the actual numbers show? 19.45:33
20 A And il wasin the - ong pece abowt 09,4308 20 A& 0 don't remeimber dese spen B umbers. (09 95 25
21 changng the way we od merchandsing, nduding 094309 (21 Q. Canyou ge me & rough eshmats? D9-48_37
2k gething nd of the noncurrent season imventory,  09:43:11 2 A Mo 05,45 9
3 Q  Dhory, Mow, oneof the tngs that we 09 43 15 3 0 Wers you off by abot? 3 45.30
24 talked sbout on Satunday vath Mr. Botlonf was any 09:43:19 |24 & Wl we were off becsse of the ned — 09 45:31
&5 consuitants or others that — that assisted n the 09043:23 25 nof becacse simply Bt pant of the sewes n 094534 |
|
4 (Pages 10 to 13)
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Fage [4 Fage 1E ||
1 2005 were we be — began deahng with s 19,4537 1 that we can price with much more informaton about 09:47:41 ||
i imeentory issuen 2005, (L was anexerase 09 45 4] 4 what o domprhioes ame dong noamy green megemn 09,4746
1 called e Green Dob exeroms ard that had 09 45 44 3 a5 opposed o just & nabonal prce. 09,4746
4 symficant mnpact on wolability in the sinds 09,4548 4 Q. Okay. Mow, Syiiehy, had - fid you used 09,47 45 1
5 and -- and volatiliby i our eamings as well as 09 45,49 5 Mckinsey pnor bo thesr secivementn — e 09.47.52 :
B comp slore Salis in e back half of 2005, 0345 53 6 amsanng pullia] ngether Proged Alpha? i FELT ;
70 Winat was the Goeen Dot inilsatrae? 0% 45 54 7 A I'm ot sere [ nave besbifbed that 05, 48,02 |
B &  Green Dot mbabve wes bom back o - OFF 4558 8  Mckinsey helps us pul together Project Mgha. (94804 |
¥ whien | arrreed o 2003, we Started hoowng 8k our 09248201 9 Q. I'msory. [ mismdersiood what you sed 054807 1
10 balance sheet, and one of the goals we had was to 09:45:04 | 10 ten because § thought — (r.48.08 i
1l ircrease our mvenbory Lerm, so we slared 09:46:06 11 A Yeah, Meirsey — Mokingey was retamed in 05:48 10
1} evolyatng our wveniony, 5.46,05 12 03 b befp us flesh out the strategc plan. Then 05.28. 52 |
13 It wasn't unbl January/Fetruary of 05 09046 10 13 ey were retzened bo help us implement our 3 48 15 f
14 Ehal we wene able B0 ade our iy, ARD when D9-46:14 | 14 E2 Siore poogedt, and Hhal wiss a bwoepedr prosect 08 40,17
15 wodd, we realized that we had 8 lot of inventory 09,4616 15 o chanpe the way we handle matenal Sow tobhe  09:48: 30
16 hat was older than we wanted. The valuaton on 094619 |16 shones, 09:48,23
17 e books was fine, but we pst felt e that & 09 46 27 17 Q. Okay. Sothey = they wee not, then, O6:48:24
18 was hampenng our comp store saies by henang 5o (BaGdS | 18 mwolved in e what I'm calling the workup of  08.48.27
19  much oid inventory that was beng packed away at 09 46:27 |19  Project Alpha? 09,4831
&3 e end of esch SaEkon, 0546, 30 0 A 1 dont recall that, no a8 52
£1 That was comsstent with the change i 084831 21 Q. Al nght. Have they been retaned soce 09.48,33 [
22 strategy that we wanked to get to a dearance  09.46:13 22 md 06 foi vy reasan? 09 48 36 r
23 modd. Samn 08, we starbe] selong off —we 0504636 23 A Hn 0548, % |
24 sodd over @ hall & bilion Gollars of Cloer 05 46,40 24 .  Has thes wirk compiete — Deen completed 7 09:45:42 |
25 imventony wiech meant that we had B buy about a 0949642 |25 A Yes. 09,48 46 |
Fage 15 Fage 17
1 half a nlson dollars boss of new inventory m 09,4644 1 Q. IF youcan -- and 1'd ask you o be brel’ 09,.48:57
2 Hwe back hall of that wear, 0%:456.45 2 s — just bang us forward @ bithe bl et a 094900
3 Ard thal, of oourss, cAused & Mo Da-4h:48 3  narabwe form on Propect Alpha from the date of | 0504505
4  uphosa m oomp sales and aiso momangin because 054650 | 4 the sirateqc plaming mesting in August up unbl 09 49,09
5 we had not projected in the plan the markdowns  09.45:53 | 5 the fall. What — whal - what wis g enm 09:49.13
B Ehat wehad used. And restherin ‘D4 hed we 09,4656 & the development of thes project? 054517
7 geeen — put a budget i there for the markdosms  (9:45:58 ? A &5 1swd, we were svalusting inomoe 09,458019
8 that we used o address s imventory issue. 05047002 B detal e stores that we - thal were mob 09 49:22
8 Q. Oy, You — you menbonad earder 8 09:47:03 9  profitatde or not contnbubng to profitatahity, 05,45 27
10 sadond orsultant, and Pm sorry | daot Ce-4 05 10 VWi were looking at our — our shock leved af (5045030
11 memember - 09.47.08 11  the -- af the SKL leved on musth more detaded ™ 09.42.33
12 A Yean, LEX, and T can't tedl you whal the  OS:43:08 1 e 05,459 38
13 jetters stand for. (It & Bobsh consuiting 09 47:11 13 Bnd we wern ook 8t e potomiosl 05045038 |
14 firm. They helped us on asmall pnoimg prece, 059047 14 14  wvananoe arcund store growth, what — what that 09,4940 |
15 ard they did some analyses armund oomp skore sales D9:47:16 | 15 would mean Lo fubure profitsbaty and o forth 095:49:43 |
15 e labe TS, 09.47.19 16 ard what it would allow o5 o dowmnerms of (504948
17 Q. Had you used them befone? o5 47 1 17  addreszing some of the probiems thal we had in o 0504547
18 A M. 0%:47.23 1B stores 05, 45,50
19 Q. Had you -~ héve you used them since ten? 00 47,33 |19 That led b0 -- and dunng bhes process, we (8:48: 51
A A Wes, on g few minor dengs, 094725 20 had sevenal board meetings. W kept te board  0949:54
21 QL Tell me what mince thngs 0547 17 3 appersed of whal was gomg anoin e anshyas, 0940055
3 A ustfoliow-up o e poang moods that  03:47.29 22 And et led B0 8 final approvel by the board, 09,49 5A
23 they did. They heiped us with - now that we've  09.47,32 23 whidh led o at the end of our third quarter when 08:50.00
24 gotten impreeed Systerns, ey helped os dinesiop a 084035 | 34wt announced aamengs to 'Wall Sireet, we explained 09,.50:03
45 mocked usng AL Nestson data -« nabional dataso  09:47 38 25  thes project - proposed propech pulkchy, 09 5006
- LT T————— =]
5(Pages 140 17)
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I 0 Andwhen was that? 085011 i M. OIETZ. Ofpectan to the fem 052235
i A In Mosemier when we reported our 03 08.50 13 2 BY MR JOHNSTON, 952,37
1 eamings 09,50 16 3 Q  And - and why was that sspect of thear  08,52.38
4  Okay. Okay I'mgong-- I'mgangto 095016 4 contract put m? 04.52,42
& conbiee on this namabve aboud Project Alpha, 0950023 5 A el ol was & standard form ol &y 5044
6 buk | wanl bo - | want o ust stop heme snd ask 05c50:26 6 swestment Danking agresmant, very standaimd, that 09 5247
7 o, yors R menboried eafer atbeut 09,50 2B 7 Uhey get @ percergags of << of the rarsachen.  09.52.50
B Lehman Brothers. O Lehman Brothers become 08:50 31 | B That wes negooated when we sigrexd the agreement 0552549
5 imvohied i the development of Project Blpha at  39:50:35 9 weth thern, ared there was nothing wuitoward o that 09:52:55
10 ey pont? 09.50,38 10 Froen my recollecton 4 53.00
1 A - [ would say they wereinvoived m 09:50040 11 Q  Ang F'm not sugoeshng that there s, 09,53.01
12 chalenging some of the assumpbons m Alpha and 0950042 (12 Wias ghere — at Bhe brme that the Lehman  09:53.06
11 beng & cnbcal evaluator of Alpha at some point 09, 50:45 1} conbract was signed, was there a — a deal on the 0%53.09
14 in that thed guarter. 09:50.4% 14  honzen? [e:53.15
15 Q. When were they netansd? 03,580,531 15 A Mo 3 5316
1 A 1dmtrecil 08.50:52 1 Q. There wis nofhing about Propect Alpha o 39.53.20
17 €. Would it have been in Bhe therd quarter? 09,5053 17 o5 implemertation that would have nggered 8 09.53:23
18 A My -- yeah, my recolecton 6 - [ ust 09 5055 LE  greater fee, a conbngency fee of some lund for 055306
19 donl recail the spenfic date 5100 1% Lehman, would o 5330
20 Q. Andthat’s a good ponl. Lef me tell you O09:51:04 20 A Nt B vy loneead exdge. ro-53.31
21 O iami tong thet | oid Mr Boltorfl, I'd be 05.51.06 21 ¢ Al nght Wegotoff gn the Lehman 09,5351
21 wory surpnsed if except for o few key things 09,5109 2 ssue Let's go badk o~ speafically Lo 09.53:53
21  you're gong to remembes speafc dates. That's 09-51:13 13 Proect Alpha, 09:53:56
24  rol & g deal. To e extent that they'ne 5115 | I thindk: whak the remord reflects & that  05:-54:01
25 imporiant, they're probebly somewhang in the 09.51.19 25 thene was a ~ & board meeting on November the 08 54.03 |
|
Page 19 Page 21 ||
1 recond. Dol worry about that, 09.51:21 1 20th en whech Project Alpha was disnuesed 05 5407
i If you can ghve me yousr best estmate o a 09:51:25 2 extmrsnely  What doyou pememoer about that 0925410
3 G, that's fine. 09 51: 28 3 Doard meeong and e dEcussonT O5:54:15
4 A Okay, 09 51.30 4 A el | tunk the boand wanted o know 0954711
§ Q. |donY tenk anybody i going to go crazy 09:51:31 5 what the management's plan wis about te 09.54:23 |
6 over not remembenng 2 specific date, 09:51:33 & comerson from the pack-away shrabegy to g 0954 24 |
T A Chay 09,51;35 7 clesrance strategy  That was major conesm ) 54 1A I
4 0.  Had = had the comparny used 09:51: 38 8 becouse the company had never done that. 054 31 |
9 Lefiman Brothers before® {9,51,39 9 &nd by the way, thal was pst geiting ko oa 09 5412 I
m A The othy Uhareg, t0 imry kKnowiledge, thal 51,84 10 standand praciice of oSt other retaders that we 0505434 |
1l Lehman has done for us was an evaluation — the  9.51.46 |10 know of. aE54:37 {
1} normal apnual evaluation of our stratege ra:51:51 12 Thiey iaiked a bitle bot abeut the st 09:54:38 ’
13 poedtion. And [ don't recall of they did that  09.51.54 13 closwes and what that mesnt, how we wene gomg to 095441 ||
14 pro to being foermally retsined or not. | {851 58 14 mansact if, how we wee giang o exeoute 1L We 0954 43 :
15 =S — 1 dont - 1 st dent recall that, bud 1 09:52 .02 15  kalked & |t bk about te selloff, bow lang  09:54 <46 1
16 kow they da that sometime dunng Ehe yoer 09 52:05 |16 it would take, what ind of markdowrs would be 095448 !
i7 in 05 09 52.07 17 wwodeed, and what that would mean 05 54 51 |
18 € Mow, spedficaly in regard 10 Lehman, 09.52.09 18 Wee aleo talked sboul e reSs pmvolved o 095453
15 Mr. BotiorfT ioid ws that when they wene retained 09:52:14 |19 Hhet And Based on the pnor 18 montis of 05.54 55
20 Fee believed mewhere in the fall of — of 2006 09:52:17 20  epenencs, whal dad we see, how that was — o 05 5458
41 that a part of the condract thal was entered into 09,52:22 A was el gong o potenually affect e rest few 0955 01 i
22 wath Letonan paid them, i his words, big dollars 09.52.25 |22 years? o 55004
23w the evenl that & deal was dane. 05:52:31 23 @ And hew ded you see that? 06 55 O |
24 15 that your recollection? an5:13 2a A Wl |- [ bescaly reminded the boaml 0R:55:05
25 A Thal's comeci 09:52:34 25 of the volatlty that we had seen in te past 0955 09
——p—— — — . - —r
G {Fages 18 to 21}
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Page 22
YEar m Comp sbore S8 and i prafitabhiy and, 09.55,11
therefore, in share pnang and that 1 oould mot  09:55:13

Fage 4 I
bame: we would heve & desn pass ab thas, ruly 05,57 25
clean, would be probably spnng 0B, pecause we 0957 30

Tel

H 1
Fi i
3 predct mythng other than what we had seenin 09 55,17 | 3 would buy that m the mudde part of 7 By the 09 57.31
4 the past becnse what we wers talking about was on 05.55.18 | 4 end of OF, we would have most of the -- all of (857,35
5 embahshmenl of whal we nad besn doang win the 095522 | 5 thewenlony oul, and 5o that firsd quart — 09 57 38
6 addibon of colng Stores and - ard Sowng dosm 05:55:15 6 frsd spnng offénng would be probably he fest 055740
7 store groeth, and the corrersion o the clearance 09.55:29 7 bme we woutd have a chance bo do that 05742
B sirabegy, 095532 L Py propechion was that it would not e D557 .44
8 G Waos thers spealfic dstussion megardng  05:55:33 9 perfect, that we would have a mandown reguined at 05 5745
10 the poteral fel tD eaings per sharem the 09,5535 10 the end of that season and hat we would heve s 0957498
11 shori-term, thal 15 ower the nest posr? 04,55 43 11  conbmsed learming curee on indo B second hal (85751
12 A Ye {9.55.45 12 of 07 -- '08 along wath hoiday. And we thought 09:57,53
13 Q. 2006, 20077 (9 55 45 13 ibonght be bwo o Bhres yean & the -~ & ths 09:57.57
4 A Ye G 54 14 company found (B equsibrum agan, DF57.58
15 6 Or exouse me, 2007, 20087 05,5543 15 Q. Okay. There was 3 recommendabon, [ 9 58:05
6 &  Rught, yes 0o:55:53 16 bekeve, from management at (e board mesting o 049,568,068 §
17 0. And what - what do you recall sbout that 09,55:52 17 the Hth that, in fact, a decrson needed 1o be 09,58 10 ;
18 dsosmon? 09 55:55 18 made by the 2000 o they weme gong tobegn 09,58,13
19 A4 W, [ Hunk that the boand debsted the 05:55.57 19 rolbeng ot cut by acconding io the phan, Bat 09 58:17
20 Foct that it was gaing to be expensive and - and 09:56,01 20 o deomon was not made on the 206h, © that 09.58.20
21w full of nsk, Bt it wes the nght ing to do 0905604 21 oorect? 09:58:33
21 long-term for e comparny, thet the pack-away  09:5607 [ 32 MR DIETZ Obpachon to e foom.  05:58:23
41  strategy, cvendbody agreed, wes fraught with  09.56.0% i3 WINESS may answer. (358 13
24 darger, hat a bot of nsk from an inventory poat 09:56:12 24 THE WITNESS That's comect, oy 09 SEIS
25 ol wew and pel 8 beue apesinon of the 09:56.16 15 rmecollechon, 6. 58: 36

Fage I3 Page 15
1 nsmess 049,56, 18 1 BY MR JOHMNSTON: OS82 7
) Ard d cornbuted o emplopee umover o 08:56 20 2 Q. Oksy. The board Hen came back eght days 09 58:27
1 shnrik, which s theft m the stores, loss of  (9.56.23 3 iater on he 28th. And what happened betwesn the 05.58:31
4 procduct I was pet generally a wery bad thing 09:56. 36 4 Jithand the 28ih reganding Progect Alphat G 58 35
5 For Be omgpany. S0 ey — they knew fhal 556,18 5 A Youknow, Lhere wers - thers weere sorme (09.58.39
6 long-term that was the nght thing to do. 06 5. 30 6 gueshors anound the number of stores, 1 Hunk 0858041
) They wiene concermed sboul the wolatdy (9:56:32 7 there was a ldbe more work done around the  09.58:45
B of — that would be the result of the 09.56:35 B stowe — lhe officscy of the smalyse of the 09:58:47
9 ymplemetabon, el — and we all agreed that  09.56:317 8 sftores, Beyond that, [ st don't recall. =58 51
1 whie the implementaton -- we could get nd of (95640 10 ). The board met again on the 28t Was that D9:58-54
11 e inventory by the end of 07, we could dese 09,5642 11 the date that Progect Alpha wat approwen by e 055855
12 Hw stoves by the end of '07, that $e volatility 09:56:45 12 boand? 09:5859
1} would not end at the end of 97, 09 56,48 13 A | ooud check. [ = [ con't recal. (R 5903
14 Q. And explan why thal would be the case. 09,5652 |14 Q. Okéy. 83 we il here boday, Project Alpha 09-59 05
15 A Well, you have - as there's & se-month 09 56,56 15 has Desn spproved, comect? CEcssd
16 lead time. Most of the procuct that we're Elkkng 09:56:58 16 A,  Coereot 59214
I7  about & seasonal in nature, mearong thal s 09,57:00 17 Q. And — and smplementabon hes begun? 05,5914
1B  appoprisie for tes season, but if you dednt  09.57.00 18 A That's corect 09 55:18
19 meil it andd you pack it away, next season it may (9.57:05 1% Q. st onschedule? 09.59 1B
20 or may nol be the in oolos, the i sze, thein  09:57.09 20 A 1 woltd say that pants of it ame, and 095920
1 siyle And so there's atlendant risk with Bal, 035712 21 parts of i ane a |9tk bl betind schedhde as we 09;55,21
22  and we talked to the board abowt why thet would 09 57,16 | 22 st here today, But generaly, it - we're ~ (959,26
43 contre, 055718 213 war'ne = v fionl like wee'ne olay interms of e 09:59.09
a4 And the fisct that you buy that merchandise 09:57.20 |24 tmetabde that we put forward, 095034
&5z months ahead meant - meant that the Nirgt  09:57:22 | I5

L Whal parts are and whal parts am not on 059,59, 34
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Fage 26
scheculed 09,5936
A Wl | thenk the -- e irvenibary 055536
saiaff 15 -- is probably a Witte bt behnd; 095833
the: store Closwies are probably on scheduis; the 09,5942
reamibeer of méarkodorars wetee used are probably 8 059,59 448
litide: it move than we had hoped. 04 5549

Bul Bus o wery fuid, wery dymamee, It 05:59.58

Changes week [0 week, a5 you might emagine, 10.0:0.00
Q. Whal - st - what @ the company 000003
doing o = bo keep track of those weskc-io-week 1000005
Changes? How are you doing that? 10.00.11
A We formed & separabe mpiamenlsbon team  10c00:13
headed up by seror woe presdent who reports 1000085

AT I R I T T e

e
T NS

Pape 28
A, Wg, this = he had been assgrad ths - 10:01:51
e el Dasery Quven s Essagnenend Defore e wes  10:01.54

promoted, He wes promoted s part of our bypcall 10001, 57

arnual revew, whech just ook place. 10.02.00
Q. [den Okay, When dad be bege his 10 03:03
mnplementabon work® 100208

A Inthe December ome fame. 10.02:08

Q. Osay, ‘We've talked about Progect Alpha, 10,0236

ared el balk abod that some Mone & we go 10.02.33
threugh thes deposibon, Ye'se taleed aditle 100242

It about some of the acwsers that yall hawe 10:02:43

wser] Lk me aak you about b few offwers, 10:0d, 48 |

ou == 1've seen doCuments that mdicated  §0.02:57

Q. s thes kind of & prommotion for Rim?

Tel,

D the Ol cperating oMcer wesidy, Caily, 1000019 14  thal y'all, a2 keast in e past, have used 10.02.589
oty about whet's gang on, | get weekdy 10.00:232 15 Goldman Sachs, Over the past, say, 24 months, 10 0304
brmefings on ke progiess. We get comp sale 10.00.26 16 what =it that Goidman Sachs has done fof e 10:03:09
reparts daly, We don't gt profitability daddy  10,00,30 17 company? 10,0311
Wiz pt don't baee the system to do that, 10.00.32 1B A They - to my knowledge, they've done ab  10:03.15
The siore Closures, we get weekly updates 10:00:34 19 heast one annual revew of the sirateme 10 03 16
on —on hal. 5000 & very formal process.  10.00.37 20 pembonng of the company, 10,03 #1
Theere are o mumber of people under s indeadual 10:00;40 Q. And wien did they do that? 10:03.24
who are assgned otally o ths project. &nd 10 0D 42 22 A It weaes i 2006, 1 don't recal 10.03:328 |
thesy're dnul — froem mullifuncional areas 10,0046 21 specdheally when it was. 100375 [
Q. How oftéen woudd you get iformabtonon 10:00:48 4 Q. D yvou say e - an anmesal revew ol 1003032 i
prafibatah by ? 1000 50 15  strategc positormng of annual eves of 10.03 35
Page 27 Page 23
i 4 A least maonthly, and wee get soome 10.00.53 1 sbaatege plan? 10:03.38
1 indwabons weekly based on mix. We can look at  10:00 55 2 A It's really e stratege poaboreng of  10.03:40 |
1 the sales mx and get an sdea of whal generally i 10.00.57 3 e company Decause n the pest hat wiuld e 130342
4  happerng with profitatulty, but noffeng that  10.01:00 4 independent necessanty of the strategec plan but 1000345
5 precse, 10.01.03 5 'S part of e wiput B0 our dwil ideTial 10.03.50 |
6 0 Okay. And you say this s hesded up by — 10:01:06 | 6  therdong, Normally we wousd do that & partof  10:03:52
7 there's an implementabion team, and that's hesded 10 QL8 | 7 the plannung process, 16:03.55 i
8 up by a semor wice presdent? 10:0%: 10 8 Q. Whatisit that you mean when you — you  10.08:56 ||
2 A Thal's correct. 10:01:14 S ek about straterpr posthorung of Hhe company? 10,03 57 !
10 Q. Whois tha? 10.01:14 10 A well Fat's an ntomect tern. Let ma - 1000401
il A Michasl Buxton 1000115 11 et ma cormect thak term. 1 doese'y wmply 1004 03
1@ Q  Inaddibon o bang head of ins 10.01.1% 12  anythang excepl & reaew of the curment Stuabon  10:04.05
13 smglementation team, what's -- what is he sensor 0000121 | 13 of the company, how - what == how 6 the company 200907 §
14 wice president of? 10.01:24 14 doing agmnst its plan, what's il = how's ds PE 10.04.10
15 A Modhing right now. 100135 15 agmret the fidusty; whal's gongoninthe  10:04.13 J
i6 Q. Oh 10.01.37 1€ medustry weth regard 0 other compelitors; what 100416 |
17 A The & his life. 100129 17 are the thengs the boand -- the finarce committes  10:04.18
18 Q. Whatl was he 3 semor VP of? 10,04:30 18 needs (o be aware of relalne b whal 3 gong on 10:04.20  H
is A Well, fe was & wie presdent actusally in 10:01.32 15 i the industry, 10 f:21 i
20 merchandsing, and e was the - his de was 10,0134 20 S0 's meally an update about our ourent 10:04:23 i
21 semewhal amorphos, bul he was a general P0:01-39 | 21 sduabon i our seclor, our deferse shochues, 1000426 l
22  admrestrabve assisiant for the head of 10:01:43 12 againdt outside spproaches, and s generally an 10428 |
43 menchandising, He was 3 speadl projects type 1000145 |23 update reeew of that. So0f's not realtya 10 04234 |
24 person, 1000148 4  posboning, There's no Geasons taken in s 10:04:35 I
L 10:01:48 15 meebng, no recommendatons made. R justa  10:04:40
I
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Page 1 Page T2
1 general view and upclate that we wse with the 10 02,42 1 agreamant based an the = the boand's dwection o 10.06,50
£ fimance commathes &8 part of tus oabrall 10,0445 2 retEn Lehnan, and that was donean '06. 10.06:53
3 sirateqe plarming process that we insbiuted  10:04.48 3 Q. And was thad because of the movement of 10,0656 |
4 chee or four pears Jgo. 10, D 50 4 rese people? 10:05:58 1
5 0 ‘Would this hawve been a presentabon that  10:04:52 5 A Thats comect 10,08 59 |
6 ey wondd have made al your statege planning 100452 | 6 Q. Obviowsly Lacard & in the e 10:07.15 i
7 miszhng in the summe:s of last year? 10:04.56 7 currently — or st least ; the recent past. How 100710
B A  Generaly net Lh.04 .59 8 i Lazard become irvelved with Dodlar Genel? 3007323 |
B Q  ‘Would they hawe made a formal presentabon 100459 | 9 A The strategic planming commities retamed  10:07.33 :
10 o e board, or would they haee smply provded 1000501 |10 Lagard, 10.07:34 |
11 sorme sort of weiten nlormation A0 0504 11 @ And wiby did they do that?® L HE AL ] ]
12 A  Theyprowded wotben informabion, bat @ 10 0506 12 A |wasdtpovy o — | could specuate, 100742 |
13  was bo my recollecton made to the fnance 10:05.12 13 but T == [ dan't hawe the facs on that 100744 |
14 comemilbes. 10.05,12 14 MR METZ. M nstruct dee vatiess 1000746 i
15 .  Doyou remember approomately whien that  10005:13 | 15 not to speculate, 100748 |
16 wasi 10.05.13 16 BY MAL JOHNSTON: 10751 |
i7 A HNo 1005 14 17 Q. Occasonally - yesh, that — thatsa  10:07.51 i
18 . Had they done that sort of presentabon 1005, 16 18 good pont boo. Occesonally = [ really don't  10,07:54 |
1%  before for yould 10:05:18 19 cane about your speciabon, Inmeally dessnlt 100757
20 A [ dar® recall, 1008 21 20 mean much. Oocasaomally | may 2tk you o make the L008.00 |
i Q. Had armgorug efse ever done that snce = 1000524 31 best pogsible guess you can o something, but that 10 08.03
21  for e penod of tmee that you've been 10.05:27 1i  wiceid b rarn. 1r:08:05 |
23 rnilved — 10.05.29 b | Bl rght. Arvy ot -- arry oeber 10:08.13 i
4 A Ve 10:05: 30 24  achesers that the cormpany has ether retened  10:08.17 |
25 L =wath the compary? 10=05:30 15 or = well, firs, any other adwisers that the 10 08 21 |
]
Page 31 Fage 13 §§
I A Ye 10:05: 30 1  company has retasmed for any reason over the last 10:08:25 |
1 4. Whoekse has done tat? 10.05.31 2 14 months? 10:08 28 |
i A Credit Susse and Lenman Broghers, 10:05.33 3 A Noabio my knowiedoge, 100839 |
4 0 Why e different ones ke Bat g5 100555 4 . Allnghl Let's switchgears, and I'm  L0.08:42 :
5 opposed bothe same cne repeatedly if you kke  10.05.56 5 poing to try o go chronologicslly, 1 may of may 10:08:45 |
& what they do? 10:05:59 6 ot be sccessful in Bhal verture, bul we'S oy, 10,0852 1
FoA Yeah Well, there wes a letter of 10,0600 7 When was the first bme thal you in 10:08.58
i agmement in eostence beteeen Dollar General and 10-08:02 | 8 pertsoular were confacted by ampone from KER 1000900 |
B Credl Susse when [ armved, That's why we wsed 10,0604 9 regardig any potential gong prvate amsecion 10:09:05 |
13 hern ruially, 10:06:07 10 mwolving Dollar General? L0 0% 100 i
11 At some pomt -- and | don't remember 10,06;08 11 A [t was pror W the Oclober 5 mestng. 10 09 15
12 when -- the retail team -- most of the retal team 10.06:09 12 Q. Doyou remember roughly when? 10.09.18 §
13 Fom Credil Susse befl o go bo Lehmen. The 300613 13 A It a5 within a week or ten days. You  10.059:24 [
14 pecpls that the compary had the relabonsfup with 1000806 | 14 know, that -- thal's the best of my recollectsan.  10,09:26 t
15 ane the ones that went & Lehwmarn, 10.06:18 15 . How frequently did you hawe contect with  10:09:30 |
16 In 06 -- or méybe in 15, T oot recall 10:06,23 16 pereoms associated with prvate cguty firms 10:09.39 |
17 e speific bme friene, But somebme 0 te lest 10,0627 17  regarding ther inberest i Dallar General® 10.058:42 |
18 year and 3 hal, the company look the posshon 10006.28 18 A 1 woukl say d was very ifrequent. ‘What 1000547 |
13 hat we 'l ke — we ddn't feel hke we were 10,06, 31 19  everaction | had was a1 the directeon of e 10:065:50 l
20 getbing the serace ol of Credit Susse — and by 10:06,35 20 board and - and was mot -- there weren't very 100952 |
21 the way, s was ot a e based relabonshep, 10006283 21  mary contacis. 1000556 §
21 They post came inoand helped us oo s annual L0:D6:e0 |22 Q. Prior bo B thind quader of 2006, had  10;09:58
23 reew, bull we ded have an agrecmenl 10:06:42 23 ary prvite equity firm contacted you that you can 10: 000032
24 Wi gave them nobce that we were gang bo 50.06.45 24  mecall egamdng thew inlerest in — or potendtal 10: 10,06
25 decontnue that agresment, and we mtlated an 10006 44 25 derest in Dollar Gareral? 1001010 i
S {Fages 30 to 33)
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Page 3
& | donft recall, 10,10.1
Q. Lexme hand you a document that we wll  10:1044

Bl e E N e R EEEEE oo o n i b

mark &= Pendue 1. 10, 10,95
{Harked Exhabat Mo, 1.) 101808
THE WITNESS  Chcay, 1001107

B P, IOHNSTON. 10.11.08

Q. Whar & this doousment? ihii.08

i | oot a phone call from Andy Teusag, who 10:11:08
was ihe head smeesument banker at Lebrman in the 10511512
et secior who was the head of our account, and 10:18.146
bazcally sad that Dawd Frank, who was st 0578, 10:11°20
had commuretated 1o someone alss ot Lehman thad e 10011 26
wir workung with Apdllo and that they were - had 10.11.2%
baen working weth the Tummer famdy o petan 10,11.34

el sl e~ R = i el o~ TR AR A

Page 3 |

A Yes 10.13,24

Q. What, f anybheng, did you do aboud that? 10,13,24

A | talked to the board 10:13:28

Q. And would the have been -- well, when ded 10:13:79
you ik ko the boand? 1E12:35

A [ Herk - I don't recal the specilfic 10,13:36

date. | knos Bnal | Ealked o Daved Wikds &l 1001334

possibdy one other person almos! mmediately alter 10,1341
thes phane Cafl, 101344

Q. Ckay. You menboned earber that one of  10:13.49

the things thal you were lgkng &t m - myour 10 13,52

overall sirategic plnning mecking and I think  10:13 54

also rwolved in the Goldman Sachs presentalion o 10:13.59

e fmance commitbes was e defensve poubony  10014.03

Tel

alfer in for Dollar Gereral 10.11.37 of = of the company. 10.14.06
2. Dod you know erything sbout Apofioor 10,11 41 Ded this phone call ar anytieng about it 10014:08
arpone eise workmg with the Turmer family = 10.11.43 cause you to have concerms about the defersve 10, 18011
A M pllirh & B o posibon of the company? 10.14.19
Q = o ot i such an offer? 10.11,45 A, Mot b my recoliection, 10 1418
A Ho 1bii=46 Q. Ciay. Was there over any other 10.14.32
Q. WWhat F aaytheg, ded wou do s 8 result 10,1147 infermation thal you received from any source 10:14:34
of this telephone cali? 10.11 48 regardhing Apollo alteigpting 1o do a deal wvoebving 10, 14,36
[ 1 mfoemed the board, 11151 Diodlar Cazrtzral? 101443
Q  Doyou know whether of not arpone 101115 A, Not directiy, 10 14.43
atiempted to contadt M, Tumer or anmyone 10:11:56 Q. Whnal -- chid you leam somelneg 10,1444
Page 75 Page 17
1 Essooated wilh the Tumes famify i determrse f 10.11:59 1 indmecthy? L0k 445 i
it e ue o nol? 10 12.02 F 1had af edast ong phone call with 1448
3 A Mol o My Enowileoge. 10.12.03 3 Dead Frank spenficaly, He ddn menton the 10014.52
4 Q. 1donl mean lo be questoning thal, tut  10:12:09 4 name Apollo, Bk e sad that he eported at one 1001457
5 it seems logal o me that - thet somebody would 10,1210 5 ponk - [ reported this o the board  Hie 10:45.03
& pust out of - f notheng else, out of cuncsity, 10:13:13 6 reported that there was a firm thal had been dang 10 1507
7 Can you tel me why that — 10.12:17 7 due dibgence on publc nformabion and was very  10,15.10
8 A T jusidon' heve any krowledge of =1 10:312:18 8 mbgrested in Dollar General, 1.15.13
3 ot contact him. | have no noslecge of - F 10:12;20 a 9 Oy, Yo id reol lonow 21 that bme 11515
10 armytody on the board did. 112,23 10 wieethes it was Apolio of -- W15 16
11 Q. Oksy and--and noixdy, 85 we Sit e 10012, 06 11 A | had no knowledge of who ik was, 11518
12 tocay, ot vy tme his come back and smd boyou 10:12 28 |12 Q. Al nghb s of the date of this 115,22 ;
13  that, ony, by the way, | - 1 cd get cunows, and  10:12:32 13  idephone call, which appears o be fugqust e 10:35.04
14 [ weend D oes Mr, Tormse and find out if thes was 1001234 14 3rd, would the nobe have boen made 10:15.28
15 trum, and ssthar ib was or it wasnt? 10:12:37 15  contemporaneous with the s call) 10:15.31
16 A& Moo my knowiedge. 10,12.41 16 A Yes 10.15.33
17 Q. And —and | = ciatesly from your 10:12:43 17 . & of the date of that telephaone call, was 10:15:34
18 ermeners here, nobody Som the Tumer famity 112496 16 Doliar General fior sae? 10.15.37
19 contacied you and sad, oh, by the way, somebody 1021249 (19 A o, absolutely not. 101534
20 rom Apoio 5 inbereshed in i company™ 10:12,53 20 Q. fow iy that emphabcaly, why do you sy 1051544
41 A That's comecl i858 21 5o emphabcaliy? 10:15.47 |
22 Q. O e — dod khe ~ dd the mformsabon 10:13:07 21 A Wel, because we had, you know, a record 1000548 [
3 that yous recenved in ths telephone call cause you 10:13:09 23 of Do thidugh & Broosl e aboul the Los52
24 o be concerned for whial maght be happenng woth 10,13,14 | 24 valuation of the company, the future of the 10, 15:54 :
25  Dolar Ganeral? 10:13:18 25 company, what the opbons were for the company. 1l'.'|1'i:55
)
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Page 38 Page 0
1 'We glways dd that as & matter of course each 10.15:58 I @ Alnght. Let—let's - wellgetio 10,18:3%
2 yed, 10:16:01 2 that mamnute, 1want togo noht down s 10: 18:40
3 drd the company had repestedly establshed 10:16-02 3 st i0 18,42
4 ttws prnople of independence, that -- that we 10 18 08 4 Smon the first one, you ubaied the 1001643
5 wemre an idependent, ondorg, publbs comparny, and  10:16.09 £ contact with Texas Pacific; they sad, sure, come 10, 1846
B we g 0 pessan o change that dunng Bhat penod 10;18:13 & meet with us; you met wath them = Vai? 10: 1849
7 of ome There was no Evidence on e aole for 10:16:15 T A That's corredt, 10185
A s o chenge and — and to intate any changes n 10.16,07 & Q. Andwhat dud they = you? 10.18.51
9 that 10:15.18 S A Well, we werd 1o find out fundamestally 1001053
1 G Okay. Letime hand you ancther document  10016:20 10 Feee they were thnkng about aur sectaor, how they  10:18:54
11 that,,, 1072836 i1  were thinking about cur company m speafic barms, 10, 18:56
12 etk Exhebat Mo, 1.} 161652 12 and whal e emaronment iocked L 10-15:02
13  Br MR JOHNSTOH 10.16.54 i3 They rssponded that the sector had not 10:1%:05
14 G What s thes dooument ? 10c18:55 4 realy had a kot of aftenbon pad oo oves the 10, 19:06
15 A Thes wias & nobe Wy fle that ] made  L0:16 56 IS5 years, thal -~ they fidk hke Shat rot onby we but 10;19:09
16 contermporaneously with seweral speafic 10,0700 16 other i the sacios were on the wiite boangs, f 10.19:16
17 comvesasons thet [ had had dunng that August 1001703 17 youwal And that was aboul b Theewasno 1001919
18 e period. 101205 18 speafc owiriure or arythng other than — ofher 10:19.21
19 0 Lets pest go through these ane by one. 10 17 04 1%  than that 10:19° 24
20 wWho i Dend Bonderman and Carre Wheeler - who 10,1710 |20 Q. Wihal are winte boargs? D, 15906
21 are Dand Bonderman and Camig Whaslar? 101718 i A husl - you know, ther = ther males  10:19:27
2 A They &re -- yeal, Dond Bordermén snd 30:17:18 12 e = ther thniong about a sector in Ermsof 10009 29
4 Cames Wheder am with Tesas Paofic, a prvaie  10.17:20 23 thesr anatyus — ther oreliminary anslyss of & 10,19:35
29 equaty firm, 0171 24 general sector, woamar
25 Q. Where did you meet with them? 10.17.08 FLI | Cheay. Was there anything about that  10:19:42
Page 33 Page 41
1 A A Daad Bonderman's office m Val, 10:17. 28 i comersabon that mede you concermed about what 10,1543
i Colorads, k1N 2 could happen to Dollar General regardeng potenal 10:19:51
1 . Why dd you meet wath themi? 10:17.33 3 Boguirers? 13; 19,55
# A Well, a5 pert of the orgomg drection 1062734 4 A Mot speaficaly cut of that wdnadual 10 19,57
5 Ehat [ had been geeen from B boand, we wanbed 0 10,1737 | §  comearsatbon, no. 10. 20:02
& And out what was goong on — how — how the  10:17:40 6 Q. These was something else thal de? 10:20:02
7 pulric marksls were wevang Doll & Genersl, 1Gk17:44 7 A | thnk the gereral fone of &l of ths  10.20:06
B Thur price == e stock pnce had been 10.17:46 8 rashgaton sad that we were sulneable af that 10,20 19
9 under pressune. They were concermead that we were 10:17:50 | 9 low share prce, 10,2032
10 begrrmng o be vulnerabie. And | wes gren 10.17.53 0 Q. Alnght Whoetse went tobeval  10:20:17
11 drechon o wvistgate with Wall Strest how Wall 10,1757 11 maebng with Mr. Bondeman and Ms, Wheeler? 10,2019
11 Sirest was thirung abow Dollar Genesal, 10:17.59 12 A Mobody, 100023
13 I deint specrfically call Apals and say, 10018202 13 Q. Justyou 10:20.23
14 are you loocking ot Dolar General T But this was & 10, 18:04 14 A ‘veah, that's comect 10 20,24
15  part of a1 cwerall mwvesgatbon wihene | Lalked b 10:18:07 15 . Arel was il oaly these bees? 10:20:25
16 thres iveestmenl bankers ard three pnvate equety 10018;10 |16 A Thal's comedt, 10.20,37
iF  Fomns and mporied back o the board abouk how B0c18:12 |17 Q. AR nght. The nest says youmetwath  10:20:28
18  they were thankng about Dollar General. 10:18.14 1B Mr. Georpe Roberts and Mibe Caberl al KKR? 1 231
13 Q. 5o are tese mesbngs andfor phone 10.18.17 19 A Thalscomect 10 30:36
2 comersalong o rversations, whalewer form they 10.18.20 (20 Q. Where tid that mesting take placel 10:30:35
21 are, weng Bhese all mibabed by you? 10:18:23 21 A In bhesr offces g Caldormia. 10.20.37
22 A Thats comed. [ hadreceived aphone  10:18:30 22 Q. [r Pals Aoy 10,2039
23 callin - prar b s from Adnan Jones 8t B0 18-32 23 A Inthat srea, yesh, 10 Xedl
24 Goldman Sache — or from Iim Batoman, | shoukd 1001835 |24 Q. AnyDody o with pou? 1023044
= sy, 16 18:37 % A Mo 10:20.45 J
11 {Pages 3B &0 41)
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1 Q. Is thes one thak you sibabed? 10, 20,45 i comgany, 10:23.06 i
i A Yes 10204 4 . Ckay. Then the phone comeersatoon wath 30,23:16 i
Q0 Wil bl me sbout that mestng. 120,54 3 Dead Frank at Crichi Sumsse? 10:23 18 |
4 A [t was Ehe same sort of comeersaton. [ 10.20:56 4 A Yeah #&nd]called Daad lodo e same 10:33:30 |
5 wanlsd o kwow how ey wise thaking about the 1502058 | S thing &5 1 had done with - &nd, by the way, § had 10,23 13 '
6 sechor, what was going on wath Wall Street, 10 2059 6 done the same thing with Jim Katzman 10.23.25 i
7wt — of - from bver perspecines how Bhey 10,2004 7 ndepenoently, 1 calied Dawd Frank i findout  10.23;28 i
& semeed o genesal industry. dnd ] sas - | 10 2107 8  what he was lsarning and heanng about what was 10,2331 |
9 was -- al ihs ponk — the background of ts 5 10:21:13 9 goirg o in Bhe markel abost Lhe sector and 123331 |
10 that we were — e board, we wer gl abitle  10:20:17 10 Dalér Genera speahically and so forth 106:23 37 i
11 i, maybe n retrospect naively, but we were 1003118 i1 1 don't recall askong hem specifically  10.23:39 |
1z concerned about & hoshile approadh, oF you wall,  10.21:32 12 about Apollo. He ddn't séy anytinng about HAFER
13 dnd indamentsly, wé wem — [ was 121 25 13 Apollp, He sed something about Certenys hasng 1002344
14 |oowng o And out how they weve thanking Stoat 1002126 14 woncedd some itenest i thal phaone call, and 10, 23,50 1
15 il and the same — ] ool B seme sort of 10.21.28 IS Hhal's sbout what | remember, 16.23.51 i
16 response, They sod thet they were aware of us,  10:21:32 16 Q. Cerberus bsng ancther privalte eguily  10:23.53 |
17 that ey had done some prelmminany traking about 10.21.34 |17 fem? 10,2357
1B e sedor, and that was about 1L 10 2136 18 A  Ancther private eguity firm. 1e23:57 i
1% Q. Oy, Mow, [ thnk you menbored ueta 10,2148 19 Q. fndthen fAinslly, phone calls on vanous  10.24,00
20 moment ago that you recened a call from 10eZ1:50 20 dabes from Andy Taussg al Lehman Brothers -- 'm 10,2404 |
21 M, Kataman? 10:21 52 11 gomg o by not o say Lenman today, 1012408 |
21 A (Witness nodded hesd ) 10.21:54 12 A Yeah. 10.2%.14 i
23 Q. Soths was sometheng — this was a 10.21:54 23 Q. Tel me aboul e, 10-24:105
24 meetng that was not smbabed by you?® 10:21:56 4 A ldgon't recal the speofcs of each ilcdd.16 E
25 A Achelly, they had sarler - Jim had 1002158 25 indnadual phone call, bot 1 was comcerned abeut 10,2418
Page 43 Fage 45
1 earser called me and wanbed to hise 8 meebng  10:232.04 ! e phone call that [ had with Dasmd Fraink 10.24.23 L
1 wath Adnan Jones. | had dedned, | called — 10,2206 2 Dand Frark was, i my wiw ol that bme, 10 24 26
3 onomwe started this prooess, 1 called Jm Kakman 10.32.09 3 attempung o do Sometrg wnttesrd et wes aot 10 24 30
4 back, and Jn Kaman 15 an wvestment bankes with 10:22:13 | 4  wubated by the company or weltomed by the 10:24:32
5 Goldman Sechs. And [ asked him to setup that 10,2216 5 company 10 24:35
& meebng. Thal's exacty how thal happensc, 12319 1] dnd smce Dawnd Frank vsed (o tlk — wied 10 2436
7 Q. Whos Adnan Jones? 10.22:21 7 it work for Andy, | wani=d 1o know, n addibon to 10 24 38
B A Adnan Jones din e = [ don't know how 10,232,232 8 the general queshonng that 1 had = that | had 10 24 41
9 they call it, but it's ther prrvate equity growp. 10 22,26 8 had walh Shese obher entibess, | wanted to know 10: 24,45
L0 [ chid mok kndw heme, | had never talked o fom - 10,22,30 10 what he was heanng about what Dusnd Frank was 10 2448
11 or had = | duint kenow anythng about bm, 10:22.33 11 doing owver at Crecit Sumse 160 24: 51
12 2m Katzman s the one that intated ths 122 36 1z He ddn't know amytieng. He reporeed 1002454
13 meebrg. But [ - | speaficaly calied Jom o 10,2238 13 that Then he beucaly sad that there was 8 lot 10 2458
14 coonhrste thus mesting with Adnan Jones, k2242 14 aof rumbhng goeng on i the markatplace becanse 10224059
15 g Is Mr Eatman someone that had besn 146 15  the secter i gereral had been someshat 10 25462
16 imwoheed walh the presaniabon b he inance 122449 16 wrdervalued Dallar Trse was down, 99 Conts was 10025405
17 commulies? 10.23.51 17 down, we were down, Family Dollar was down, and so 10 25:06
i A That's cormect. 100 22:51 18 loeth 1025012
19 Q. Thats how you krew him? 10.232:52 1% . By undowerd, you mean some sort of hostle 106-25 12
X A veah. b0.22.54 0 mmiemet — 10 25.16
#1Q Mo wous knean b before? 10:22:54 21 A Scmething not imibated by Dollar General, 10 3518
#2 A Hehad been caling on Dollar General For 10:22 56 22 0. Dad = chi you Bwnk ever thatby =1 10 25.29
21 somenme. They had actually done some tngs 10,2258 |23 mean, a6l of s oocurred, it looks e, withm 10-25 31
24 walh e comparty even pror bo my amwval, sobe 1052301 [ 24 the course of a wesk (o aghe days, Enat twe 1005 34
&5 had some familianzabon with the = wih the 10,2303 5 most 10r35:38
=t = — T ———————————r——uscim oL A s e A
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i Dt you bunk Tt by mestng wth that  10:25 8 1 e oompany. Andso I tunk there was a— an 10.28:17
2 many ndmduals imolved N vanous prvate 102547 1 noressng concemn, song sath B dechning share 102819
3 equily firms Ut the word might get out that 10 25:46 3 pnce at that point m bme, sbout the fact that 1002823
4 Dollar Geneal was inmeesied i some knd of 1002549 4 we wers vulnerable 10 28.26
5 approach? 13.25.53 5 . ‘what other rumons had been going around  10:28:30
& A ‘wdl, yesh, it was @ ooncam, Andm 10025.53 & inside the company 10.28.34
7  these mestngs, [ speokaly expisred tothem  10.75:59 7 A That— the one phone cal about 10.28; 1
B that we had g strabege plan, we had & long-term 10:25:55 8 Dand Frank was one, ndirect, that Cebens was, 10 26:38
9 commbment (o beng iIndependent, and Mat [ was 102801 | 9 yvouw know, doeg some due dhgence on pubhic 10, 2843
10 here on a facl-fndeg mkon o Mk sue el 10.26:03 10 ndformatan. That's all [ mecall, 10.28.45
11  we wone gware of what people were thinksng 10 26 08 11 g Okay, On the same theme, let me hand yow 10:28:59
iz Fundameniaily, f anyifehg, the message  10:2600 12 another document 10,2514
13 was the neverse of that. We wene very concamed 10,2610 |13 {Marked Extuib Mo 3.) 10:26. 26
1% aboid somethng thal was begenreng o happen oul 10.28:13 |14 BY ME. JOHNSTON, 10:22:27
15  there outsde our ontrol. 26016 15 Q. ‘whalsths? 1o 29 28
16 Q1 t=kedt froen bhat arswer -- that answer 10,2622 16 A Thetwppart are phone calls that 1 need  20:29.35
17 hat, similar B e gueshon [ sshosd you & Ithe 10 26 25 17 lormetum. Thee's a nobe bere thet — that my 1002027
1B it age, Shroughout thes prooess, s penod when 10, 26029 18 mecretany = grang me that Denad Frank called and 10,29,94
18 wouTe gong Bwough these meenngs and havang 10036032 | 19 sad he had some matenal informabon he needs o 10:29°47
20 phofe calls with hese vanous people, thal 10.26.35 20  pass on, that | should g him 8 cal, &nd then 10.29.49
21  Dollar General wis not for saled BledG- 38 d1  Bws s 8 — & transcrbed voce mad finom 10 29:55
3 A, Absolutely, 10.26 39 12 Dawnd Frank, 10 26:58
43 Q. allnght ‘Were there any obher mestings 1002640 23 . 15 the what you weere Blhong about 10.30.106 §
24 weth ary members of prvate eguaty foms or phona 10 26 47 | 34 eerber that you had heard that somebody was dong 103007
5 povwersabions thal would not heve besn included in 10,2651 |15 some due diligence on -- useg pubihc informabon? 10, 30,0%
Page 47 Fage 53
1 s note? 10:26.53 1 A Yes | woulde't say o's e only one,  10:30.24 k
2 A Hollo iy retollection. 10:26.55 2 but thes o5 - ts 15 a0 example of that, ves, 10 30 27
E] MEL DIETE  For ke rocond, whal 10:26,57 3 0 Now, Bus message s afer your 10.30.35
4  perod of leme ame you Bikong about? 10 26 58 4 comersabion with Mr, Fratk from e peneous 10030:33
5 M JORNSTOMN: T'm tallong -- nght  10;27:00 5 esfubik - 10: 30:44
& now I'm jaest taldng abou in Sugust. 10,2701 & A Thals cormech 103044
7 THE WITHESS. Yeah, n August, o, 10:27:04 7 0. Phone conversebion ooourred on B-9, ard 10030 45
B this - ths would have been i 10,27 05 8 w55 a couple of weeks later? 10:30; 48
8 BY MR, JOHNSTON: 10:27:05 9 A  Comech 1. 30050
W Q. Okay. And, agan, ['m rying b go 10:27:06 10 G Betwddn thete two mes, B-0and Bes 10,3055
11 throuegh e dhronologically s much a8 | possibly 1003707 | 11 Auguest 245t had you heard from Davsd Frank on any 10:30:58
12 can 12710 12 other subpect? 103100
13 A Sure, 10:27:10 13 A 1 don’ recall, 10,3104
4 Q  Had = hail you at ary ol prior o 10:27:28 14 4.  Had you = had you had = had you gotten 10:34:10
15 Aasgust of 2006 - weah, 2006 engaged in any lond  10.27:31 |15  the informabon from any of the other indimcdusls 10:31:13
16 of fact-fnding missaon ke you just described  10:27-40 16 orsoumes bided in Extubst Ho. 2 n the fom? 1003116
17 hene negarding private equity frms interest or  10:27.43 17 Had anybooy — 1 guess — thats a temble 10,3035
18 the market’s mierest m Dollar General? 10-27 48 8 gueshion. Ewose me et me back up, 10.31.28
19 A Ko 10:27:54 19 Dd arwone eise sked on Extulat Mo, 7 10031:3)
20 Q. Was the prompled by the phone call that 10,2757 |20 pass along imformation 1o yow e moughty thes same 10:32;22
21 you got on the 3nd? 10:27,509 31 bme pencd simiar to the information passed 103135
&2 A 1 thnk it was one of dw fectors, but we 10, 2804 12 song by Daved Fank on Sudust — August 217 10.31.38
1 hal been getting mmatons earer than that  10:28:05 23 A HNo, rot about these oiher — other people, 10.31°43
24 rom ober sources. specilically thal — you know, 10:28:08 P - 10; 5147
Z5  there was -- thene were rumors arcund -~ armnd 1002816 |35 Q. But was there some mformation that you  10:31:48
—————
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1 gol from some of these olher Sources? 10:31.49 1 A Baght 10.34.13

i A Wi, thire was a - g woded mbeest 10031552 2 Q. Bebwasn thig = bhese irehal 10,34,13

31 wanbng o ke moee about Dollar General, or to 13031:57 3 corwersabons thak you had and mestings that you 1034 17
4 hawe 3 corwersalion or bo beoin & conversation, 10,3201 4 hadn August, in that pencd of bme, what obes 1034 19

S Q. whowoond that interest? 10 320 5 cortacts dad you have wath prvate equity frms 10.34.25

B A fs | recall, I tnk Adnan Jonss woeied 10032 05 & wmbated by any of themy? 10c3a8: 29

¥t sk Goidman Sechs, and Mike Calbert vores 1032011 7 A ]gotacal from Warburg, who basscally  10.34:31

8 it ak = cunng this penod of bme, fiom KKR 1003247 8 wereinbrodudng themselves, 1t was a genaral 10 3438

9 But, again, Uws was & very geteral conversabion, 10:32:19 9 wireduckon 1 book the call, | bescally gave 10, 34:41

10 mobhng spechic ot all. But it was not ke 16,323,323 10 them what the board and [ had agreed o stabe, and 1034, 44
i1 Dus -- ths nbmabon here from Daad Frack. 10032.26 11 thed is thel we have a strabeme plan, we're 103446

i2 Q. Alnght [wanktomake suré that I'm 30:32:33 12 commeted o the long-term ndependence of the  10:34.48
11 getong ths nght then, Sothe -- after your  10.32.34 13 company. That's the cnly one spenfically that T 10:34.51

14 meeting with the KKR person and after your meebng 10:32:37 |14 remember, 10.34,53
15wl the Gold — ar phene call, | don't rememiber  10:32.4) 18 Q. Dy, Mow, Mr, Frank condisdes this phone 1003514
1§ whch, sath B Goldman Sachs parson, after that 103046 |16 message sayeg hat he understands you'ie coemng 10,3516
17 oooumed — 13248 17 wp ba New York in 8 oughe of weaks? 10:35.19

18 & Rl 10:32:45 18 A FRight 10.35:31
1% Q. - there was some other combact that they 1003250 1% Q. [ 2ke that ko mean - 135
20 imisated walh you -- 10 33 52 20 A, Fughk 10,3523

21 A Thats cormct, 10;32:53 21 Q. - bhe end of August, fist of September? 10.35:24

2 8 - oexpress some general mberest in 1003254 2} & Pught 10,35:37

23 Dollar Genesal? 10.33.56 23 3 That penod of bme. And that he hoped ho 10,35 37
M oA Y= 10:32:57 24 som you then! 10:35.2%

5, &ndfieshowt forme st alifle bl 10032 57 25 A Rigik 10.35:30

Page 51 Page 53

1 imdie wiad you s by éxpreang some genersl 10033031 | Q. Dhd you meat with Canod Frank® 10:35:31

2 mtanest in Dollar Goaneral, What od they tell - 10:33.05 1 A Ho 10.35:37

3 youd 10:33.07 3 0 Dl you go ko New York? 103513

4 A wel, sach imd somethng diferent, | 103505 4 A e 10:35 34

5 don't mecall the speafics, but & was tonally  10:33:11 5 G Wasit-- did you mest wath any private 10,3535

6 Toward, we would De — we would hense interest iF 20:33.12 6 equety Miems? 133537

7 the board were (o ever conseder lookuing st an 10.33;15 T A& Hao 10 3542

8 attematve valuabon, in those general tems,  10,33,22 & . Whal was the punpose of gong o New Yok 10035:45
8 nothng specific. They didn't saw, we want o 1003336 % in that - 10.35.47

10 come n and Leke & ook, They just aad, losk, 10 33:29 10 A | dontrecall 103548

11 wm - we haoe an mbomst n ths secton. 10,3131 11 Q. F you recal? 103548

12 Q. Theym putang out feslers? iF33:34 17 A [boould have besn an analyst mestng. | 10: 3549

13 a [ don'l kiow what they wee dong, 103338 13 o't kndesr, 13551

14 ME. DIETE: Cimection, 10:33;38 14 . Smce | mentoned it post a moment ago, 10,3508

15 THE WITHESS. iou kinde. 10.33.41 15 ket's -- Bt's L2k about the meeting el ok 10:36: 10

16 By MR, JOHNSTON: 1333 51 16 place wrvolamg KKR and Mr, Twner, How we that 10:36,13
17 Q. Boyou remembor roughly when those other  00.33:51 |17 mestng instiated? 10:36.20

18 cals come in bo you? 103353 18 A KK caled me and sad et ey wenbed bo 1003624
19 A Mol speohcaly, po i0.33.56 19 have B mesiing, thet they had done some work on 10 36,26
20 Q. Wiousd they have besn n Spproomstely Bee 10:33;58 0 e exlemal o the pubic informabon, aod they 10,3830 |
21 Augpet bme frame? And ot me - gl ma < let’s 10:34 00 I1 felt sronghy thak — all nght. They wanted o 10,356,313

22 halp = let's help frame this, 10:34.04 12 make —have a more dvect comversaten, as 1 10:36:38
3 Thens was & mesbng that took place that  10.34:06 21 recad, (g Hhe wey ey Sad b We wand o hee 1036041
<% el ek gboul Bere ) pst 8 minue imahang. 10500 34 amore degct oormersi bon around the valuatson of 10, 3844
i5 M, Turmer and KK§L 10,3410 &5 Dollar General, ancund what the strategc plan of  10: 3647
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1 Dolar General 10,36 50 i Q. Alogether the Tumer family controls  10.38.54
i §Q  Alnghi And did they ask to mesl wth 10:36:51 2 about 15 percent of the shodk; 15 Hhat 10.38:58
3 Mr. Tumer, or dd you suggest (o then Bhat that  10:36.54 1 appenamately comect ¥ 10:35 00
4 would be 3 place to siart, or how did that come  10:36:56 4 A Actually, [ dondt oo whal — what Besr 1003301
5 aboul? 10:36:59 5 percentage s, 10,3904
& A | dontrecall how it came about. Inmy 10.36.59 & 0. Minghl Row, you menloned hat you 10, 35:06
7 phone call with them, i was nat mentoned, in the 10 37 01 7 catled W, YWids, Wiy o you call fum ¥ 13:38:15
8 first phane call 1EIF0a 8 A | Med lioe Ehal s was -- and 1 had had 10:39 16
9 Subseguent Lo that, | became aware that he 10.37:05 | 5  other phone cals that we et deoossed, | Relt 1003921
10 would e o the msebng 10 3F07 10 like bus was ot a different fevel of sbenaty, 10 39 24
1 g How did you become aware of thal? 10:3F04 |11 andib wes ofe that [ was uncornforiebile wath - 20:39.37
12 A 1dont— | don't recall 10.37.15 12 cealing vath drectly, tot | wanked adwee, and | 10.39.29
13 Q. All nght. Tell — how was the mesting 10030232 i3 wanted the Boand to be aware af L 10.33 32
14  amanged? 10.30.24 14 And 20 | caled b Bbout, you kiow,  10:39.34
15 A 1 called Dand Wilds when | got the phane 10 3725 15  should we or should we ot receve ths — o haee 10, 39,36
16 call, and we both agresd that as a follbwap to 103737 16 tha mestag. 10 3540
17 the iwesbgabon thal we had been conductng, 10,3731 |17 . And why Mr. Wids? 10: 35,41
18  that this was a reasonabée dung o do o — . 13733 18 A HE's the =ad Cinedtorn. 0:39.43
19  Isten to what they had o sry  There was — and 10037536 |19 Q. Do you know F Mro W had comersations 103949
20 then that was L 103742 20 wath Mr, Tumer pnor b the mesbng in regard o 10:33.51
il Wile Laoer) abwond wernee, and vee sad, well, 10 37:43 21 e upooming mesting 10:39:56
2 ook, we want o do it somewhere very 10.37:46 3 A Pvake — prvabely? 10:35:58
23 confidenal We were concermed about 10:37 48 30 e 10-F5:58
24 confidentiaity throughoul ths entire brel  10:37.50 24 A [ have no knowledge of that. 10 40:00
25 irwembgabon And toowe decidesd bo do il Ak 10,3752 45 Qu Okay. Wno rom KER came Do e mesing? 10040001
Page 55 Page 57 |
1  an = al an off siz that was not his offioe or 10:37:54 1 A Mize Cabest and George Roberts. 10.40.11 i
1 oureffice And we jt happened 1o wSe an office 10:37:57 2 QAo who from the compary wenk to the  10.40.13
3 here i Soemitoen Neshale. 10:37:55 E 10:40 15
4 QL Whe was it hat - Bhat contacted 10:380 4 A It was myself, Dawd Wikds were the teo  10:40:17
5 ®r. Tumes first o let om know that therewas  10.38:03 5 froan the company 10:40:19
& Lhd anterest i meebing? Do you krow? 10:38:06 6 Q. Just bwo? 1040, 20
7 A [dontromembo. [ don't recall 103809 7 A Uheluh 140,21
8 . Pnorio e meetng actually taking 10:348:13 & .  And then Mr Turner was there? 10,40:21
9  plece, dd you hae corvversabons wath Mr. Tumer 103815 9 A That's comect 104023
10 megandng i upcoming meebng? 10, 38:14 W . Amybody else from the Turner famiby? 10:40.23
11 A Idd 10:38 20 11 & M, 10,40 25
17 Q. How often would you, in genesal, have had  10,38:21 12 Q. Soab was pest fve of you? 10 40,36
13 conworsatons with Mr. Turmer for wihatever 10:38.25 13 A That's cormedct 104027
1% ressons? 10:38.27 14 0 How long ded the meetng (ake place — how 10.40.28
15 A  Frequently. He was my predeceiars. He 10:38:38 15 ko did the meetng take? L0809
16 was ¢ foundmg member - foundng -- amemberof 10,3639 116 A To my remliection, il was under an howr 10,4004
17 the fourching family, You know, T feit ke (b was 10:38.32 17§ And — and just generally, tell ime wihal — 10:40:37 |
18y responsbilily as & new CEO, the first 1038 35 1 you cen recall about wihal went on m the meetng. 104038 §
1%  nonfamdy CEQ, bo conbnue toengage im, not 10;38,33 19 A EKRintroduced themselves, gave a hbtde  10:40:41
2 necessanky becsuse be wag one of cur larger 10,3842 M bit of backgrownd on who they were, They saed  10:40:45
21 sharsholters but prmanly becauess he was the 10,3843 2 that they had done soone boef but sognibcant 10040048 |
21  Fowndchreg family. 1038 46 11 evaluabon based on public informaton, and that 10 4055 |
43 lalen et & relabonshup - or devsloped 10;38:47 13 they had a -- an mierest in leaming more aboot 109058
24  a relenonship with fus brother, Steve, and b 10:38:99 74 e — doing more due abgence amund Be 10:41.01
25  wo ssiers, Laura and Bethy 2o, 10.38:51 45 Company, Dul Bl they would nesd B get filo Tled1-04 'I
15 (Pages 24 o 57)
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Page 58 Page &0
1 gprivate mformation, 10 4107 1 mpuranng P Where did he comne down, ordad  10:43,33
i Bui they were inesphiotly expressmg an 10:41:08 I ey 10:43:38
3 mberest bo proceed moan rvestigebon sboul 10,41, 14 3 A He wswery quetm B mesbng He 1043 39
4  Dolar Ganeral, 10.41.17 4 asked 3 few quesbons, a5 1 recall. He explared 10 43041
5§ Andwas st - it was your understandng at 10,41 17 §  that the company had been i busness over 65 10.43.45
6 the bme thal wihat they were nberested in was - 10 41 31 & pears, that they went pubic i ‘63, and thatit  10:43:48
7 when you say doing & desl, they were mberested  10,41.25 7 had — thet from es perspechvs, 35 —ag 8 10,43.52
8 = ndoeng what they do, talung your company 1004127 & shavehcider and as one of the members of the 10,4358
9 prveie? 10.41:32 G founding famdy -~ faunding farmly, he was 100 44 00
10 & Waell, | don't ~ I'm not spithng hams 10:41.33 10 commetted to see ths comparty reman ndependent. 10-44:03
11 hewe, | don't tunk | saed that they smid ey 1004137 1 Q Okay, Let me show you another document.  10.44,.20
12 wanied o doadeal. 1doni remember Bem sanng 10.41.38 | 12 {Marked Exiabet ko, 4 } 104,22
13 thoy wanted o do a deal in hat mecbng, 10 41.40 13 ¢ MEL JOHMSTON, 10.44:45
14 What they expressed was an inberest e 10041243 4 g Thes appears @ De a shorll e-manl wan - 10.94.45
15 dowg due cibgence  Now, [ean grve you the 10,4745 15 A Uh-tuh D44 45
16  prsuppeaton, ut [ = other than that, | 10:41:47 16 Q== betwoen you ard Mike Calbert, which [ 10,4445
17 don't — 1 don'l fachually know — 10.41.53 17 whirk you sasd was one of those that — thel came 10 44,53
18 Q. Okay, 10:41:58 18  tothe meeting — 104455
19 A =t purpose of the meetng, other than 10 41 56 19 & Uhehah, 10 44 55
20 them expressing what | just menboned. 10241 58 W Q. —with Mr, Tumer, 10:44:56
3 Q. apdthe meshng ook place when? 14200 Fi | Mr. Calbért here says $at be thought the 10:4%:04
42 A, Ociober the Sth 1042202 12  meeting went well today, It's dated Ootober 5, 10:45.07
33 0. You remember hat gate speafically. Whyd 10-42:09 13 Thas's the day thatl pou recall the mesteg torg 10:45:10
M B Wel | was meireshed yesterday when 1 10,42.10 M place iaa12
45  locioed through the files. That one — ecause 1042012 5 Then be says that be had a good vt with 10.45.13
Page 52 Fatje 61
1 that ore s one thal | was concerried with 10 4214 1 Cal on the plane. YWt 15 he making reference o 10 45 15
i 0. Hght 10:42:16 2  thems? 10.45 17
A | feltbike that was not just an 104247 3 A Cal,as]recall, Aew - and thes was 8 1004519
4 reesbijabon There were — there were other  10:42:18 4 lask minuie thing, He was going o Colorado, and  10.45.23
5 thengs beng sad, 10.42: 20 5 Hhey were Ay bedk o San Francson amd jest — 10,4525
B Sum what f any, foloweupdidyou 102N 6 afler the mesting, it wat sranged that he — they 10 4530
T have — Follow-up b et meelng dd you Rase  10042.23 7 would just drap em off in Denver. 10:95:32
B wthMr Tume? rag-35 8 .  Thet ey, the KER people, would drop —  10.45:15
A Mow i0 42 33 9 A Thats nght. 10.45.38
m g Dy o britrwd whigther o mat Mr Wilds had 10 42 39 10 G == Mr, Turmer offf 10:45 39
11 &y follow-up with Mr Tumer? 1441 11 A Thal’s carrect 10 45.40
12 A [ have no lncwiedge of that, 1342 43 12 Q. Okay. And what, f anything, dd you hear 10:95:42 |
13 G Doyouknow whether ar ot Mr Turmer 10042 44 13 from Mr. Twmer about hrs plane rde seth the KER 10,4544 |
14 cortacted any member of ménagement 1o decuss his 10:42 47 | 14 pecple? 10:45.49 ’
L5 ocwn meachon ol amythng ke that? 104352 15 A Besically, | -1 —as [ recall ths, 104557
15 A Ma 104254 16 thene wasn't amything m spoofic terms dsoussed, 10045:02
17 0 Doyou know whether or not any member of  10:43:57 |17 thatl basically Cal got 1o know them a litle ket 1004607
18 the Tumer famiy deossed with management the 104253 | 18 personally, and that was — thal was about £ 10045011
18 reaction of the Turmer family to that meebng? 10 43:02 9 Q. Would you agree that in the world ol 104617
2 A Mo 104304 20  peivate equty, that's prethy smpotant* 10:46.19 I
21 Q. Asof the concusion of that meetng, was 10:43:14 21 MR MeEVOY: Obgect to fomm 1048621 |
22 Dolx Gereral for sale? 10.43. 19 1 MR DIETE: Object to R, 10,46:22
£ A HNo 10:43:26 FE THE WITHESS. [ hawve no = no way o 10:46.23
24 Q. Dvd Mr. Tumer espress n Bhat mesting  10:4%26 24 respord bo hat. 1095225
25 ether ntevest in pursang o, & kck of wnkenest 10-43:08 5 |
j
)
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Page 62 Prage 54 []

1 BY MR JOHNSTON: 1045 30 1 MR, CIETL, Good bme for a break?  10:49,03

2 Q. A then your response badk 10;46; 30 ) MR JOHNSTON. Yeah, [ was ust gong 1044504

3 Mr. Calbert, you say, "From the company’s 10,46, 32 3 o say, we hive besn gang sbout an hour and 15 104505

4 pergpechie, B meslng scoomphehed whal wi 1004837 4 rrubes, wiy dor't we ke a brea 10 439.08

5 mooded.” What oid you mizan by that? 10.46:3% 5 THE VIDECGRAPHER: Gomng off e 10 %11

6 A&  alrecal | meard hal the cwnpay 104645 & record at 10,45, 10:45:12

7 that = that the meebng accompished the — e 10 46:49 Z {Bnef recpss obsened.) 10 45%:48

d Commumemabon diecily 1o me and e [Bad — [ had 10,4654 i} THE YIDEDGRAPHER  We're back an the L0 59 15

9 the bead deecior there, and ths was no longer me 10.46.58 9 rmcord at 11 o'clodk a.m, 11.00.01

10 dong an imvesbgaton. 5o ff they were wosong 10:47:02 10 BY MR JOHNSTOMN: 131:00:03

11 thaekirtenest to me, 1 7 kke Bus mesbng had  10:47:03 11 Q  Chkay. Mr. Perdue, tefore | mowe on to the 11:00:10

12 o happen, i happened, and it accomplshed what 10047206 | 12 nesxt Heng, let me = et me go badk just for & 11.00.14

13 we neaded, 1Cr47:08 13 momeni &d — and cléan up & couplé of Bengs that 11:00:17

14 Q. Okay, Andthen yougoon to soy thet you 10:47-12 |14 | moant to ssk you earker snd st forgot. 1100024

15 were comforted by your - KER's apprcach iothe 1004714 |15 Firsl of al, when you were [aling toos 11:00:30

16 debl and how mudh you have done s retin], Whal 10:47:08 16 sbout e adners over Uhe years, consultants 11,0023

17 are you makng reference to thee? 10,4724 17 that came n and did the = sort of the weorld wew 1100, 38

18 A Well, 1 just — [ odn't know much sbout  10:47:24 18 bo give you an sden of whal was going on &nd what 15.00:42

19 &y of these people, Fankly, when the process - 1004725 1% b |oaked bke ard that, to — b kst youn 1000045

20 was out there, and there was no selechon process 10247027 20 malng your determinations as o how to proceed,  11.00.49

21 aboul who we 2l to o get nfonmabon duning  10.47:28 |21 you — you sad that - 1 thnk you sad that  11:00:57

22 ths wwesbgabon, 50 they came in and geve 10 47,30 22 those wese sl rob e besed, Youddntpay & 11 0058

23 ther speed. And [ saed | was == [ was actually  10.47:32 23 fee to Goldman Sachs o come i and make this 11.01:06

2 comfooted by how much Dy had actusly dore i (0.47:36 |24 pressniabon; it was somedung that ey did,  11:01.08

25 retadl hecause there was sorme quesbon about 10,4738 25 presumabdy, o get Face bme and that sorf of  11201.14
Fage 63 Page B5

1 wihether they had had ary background in retal a1 10.47:40 1 g with peterial chents. 11:04' 15

FE 104743 Fd You menboned that — that others hed dose 11 D1 20

| Ard Gy had menuoned — they volunizered 1004743 3 that bype of work inthe past, Was it always not 11 08 23

4 ther approsch o debt becaurse | - et was = 104745 4 [lee based? 11:01 &7

5 that came out of the mesting, 10:47 45 § A Tomy ndwledne, none of the werk Snce | 1108 33

5 Ared I'm jurst makeng & cormHmaent in resporse 1024750 &  have besn here n thes, specifically by 100136

7 o e wo comments that they riade dunig te 10:47:52 7 Creit Sesse and Lebman and Goldman Sachs, was 11:01.39

8 meetng 1047 55 B feee b, 11:01-42

F 0 What was ther spproach t the debs that  10047:55 9 Q.  Okay 1-- ]Gk that we estabhshed  11.00:57

il ey commented on? 10:47:58 10 that at some pont probably cunng the ted 5000548

11 A They pet smd m ther background speech 10 4759 11 guarier of ‘06 was when Lehman was hied, ard that 110202

1# that they generally ddn't lice o overeden LOal-0 12  m appriromustehr the defe penod of e that KR 11.03:09

13 conpanes wath debil, that they gensrally wed oo 10 4804 13 5 == SxCuf® M = COme o Lo evpress some 11 02 14

14 seod covenants, were the bwo comments — were the 1004809 | 14 irterest and begin dewelopng releborshogs and 11 02 19

15 bwo commerts that [ remembey 1048 12 15  that sort of theng.  Those are my words, not 110222

16 §  Covenimts bang whai® 10 48 13 16  yours. 11702 34

17 A Fequrements, rabo, messurements thatare 10-48 16 17 A Lt 11.02 ¥7

18 sometmes put on @ loan o a company that says 10 4819 18 Q. Doy bnow whether ar not thers s - 100298

19 ihat o youw — of ihese raies are nod 3t a i0 48 23 19  fere are any relaborships betesen lebman ard 10 02229

A ot lees, then e — e o, 0 asevens 104805 0 EKRF 110333

71 emss you could even be called, you know, those 1040 32 MOA Mo, Theve o knowledge of sy 110238

&8 sors of thengs, 10:48:34 &d  relagonships. 1142 39

23 0 Dkay, Why éid thak gres you comfor? 100848 3 The cther thing that you menboned earler 11 02 46

o [ dan't necall 1048, 54 24 wiben we were Lalking about the cont@cts o August 1102495

= o0, Ohkay, 140 02 I5  bebwesn you and vanous members of prvale equity 11:02 52

17 (Pages 62 to 65)
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Page 66 Page 64
1 firms e that you went and reported to B board 11 02,55 i Q. And esplain o me how bt came sbowut. 11,08 48
2 about those contEets and whal wao dd, snd | 110258 2 A After the meeting an the Sth, because of  11:05:51
3 dudrt resty follow up on that, 11.02.03 3 the informabon wa had gathered, Ded Wids, #he 11:05.53
4 Tedl me, first of all, s what coraet - 11:03:06 4 el dheector, e eypsel, discosed F o e 10,0858
5 textyou reported to the bowd? Was tdunng 11:03.0% § room afier they had beft, they beng Caland the 1105 58
& s board meeongs? Was il specal board 11.03:14 6 MR people. 500t was just Durved Wilds g 11 D& 02
7 mesungs? Wast more informal, phone 110317 7 omysed. We tbord about what we shoutd do. 11205.06
8 oovversanors? Emctly what ded you do o report. 11.03 30 B And the first tung we said was we nesd o 11:06.08
9 o g bogd? 10,0023 % engege the governance commities 5o owe went o 10:06:90
10 A 1 had denssons with Daved Wilds dunng 11'03:24 10 Denpry Bolmoeff the neat day and gines fem a full 11,0513
i1 that process. | remember one board meetmg -1 1120326 11 report of what had ransgred mothe mestng the 11 05 16
12 can't el you the date Stbng here, but | 11.03.39 12  day before, 110615
13 emember one bodnd meeting when 1 gave them an 11.03:34 |13 Wit all agresd rmimatiately 1ial we had B 1106 21
14 o based on BuS weshoiton, and that's 11.03.33 14 et the board on B phone and heve s phone call 11.06.2%
15 wmat | netall, 1120336 15  about o bo respond to thes, of ot all, bt that 11 06 26
16 Q. WAL s Ib et you said o e, geang 11.03.38 16  we would rot be Soing our fiduoary resporsibity 11:06:30
17 them that cvennen? 11:0).42 87 if we dualrit inform the board immedaately, 160633
18 A I bamcady reporied that he val@bors 110342 18 S0 we cadted -~ they called a poard 1140635
19 of the secter were depressed, and that becase of 11:01:45 19 meebing for that Sunday, Surday nght elephorse 11 D6:37
M that peaple were doing predminary reaews of the 11,0345 20 board mestrg, i1 &40
21 mector, and thal wi werg nd escepoon, we werent 11:03:55 21 . AR mght And then what happened at that 11:06:41
22 glore, bul that tere was Bn mcreased and 11.03:549 22 board mestreg, the elephone board meshng? 11.06.43
23 heghtened beved of achwity. 11:04-03 33 A As]recall, he — the mestrg was 11.06.45
24 A | drew that conduson from o L1204 D4 24 peapwed with the bosd, There was anopen and 1170647
25 sources: One, e rumios thal were coming o us, 12,04 05 I5  candsd comversation about the sraege posimon  11.06:49
Page B7 Page 63
1 and bwh wis -- were these mestngs that we 11.04:08 | 1 that we had to reman independent, the - the 11,0655
2 decussed sarber with the wvestinert bankers and 11:04,11 | 2 Progect Alpha Ehat we were dewelopmg, and all of 11 06:58
3 the prvate equity people 11.04.13 Y the things thal go with that, Those — e was 100700
4 0 ‘When you reporied Lo the boand, either al 11:04:15 4 @& wery aclive disoussson, as [ recall, 100000
5 ihe — ab ths meghng o separately with 1047 3 I thirk the structure of how the board is 11.07.10
& Mr. Wilds, did that mebate deoussions about 110420 6 omanred came ifo quedtion, end it wis defermed 11:07.12
7 spenficaly defersne procedunes thal the company 11:04:34 | 7 o the govemance comenithes b take that uneder  10,07:15 |
B mght wand bo put oo place? 11:04, 28 B consideraton over e next few days of weske 100718
o A I don't recad, 11 43 & 0 whet do you mean the strochure of e 11:07.21
W Q  Atary pont dunng the lall, the Bt byvo 11.09:34 10 board came mbe Guestion? 10:07.23
11 quewters of cabercar Y006, were there decussors 1000038 |11 A AS T rexall, o — Uhe board wes 11:07 24
L2 among ooard members thal you are aware of 10,0441 | 12 questorng wihether or mot - beceause we had i 1120728
13 irehang defense mesures] 11:04:45 13  ithe past always done sirategic — strabegsc 11.07.30
14 A he 11.04:51 14  planmng & a full boeed, and any of e 11.07:32
15 Q. How, getting back to the meeting that ~ 11:05 13 15 muibsequent thegs that came ot of that we dealt  11.07.35
16 pecured with Mr. Tumer, did you — o pou make 11:05.15 |16  wth the finance commities, that we dadmt 110737
17 a report to the board reganding that mesting?  11:05:21 17  ithitk -- the board dedrl think, & 1 recall the 11 0740
3 A Tes 11.06.24 18 comeersabon, did not feel ke thet the mmmediste 11.07.43
19 Q  And was Bal ol a reguiar board meebng? 10105227 |19 deabng with this apreocadh, that i was effcent 11:07.48
i A Me. 11.06:30 20 1o do b weth the full board. B was hand to get 100750
dl Q. How did you do it? 11,0530 21 them together, it was hard to get 8 phone call set 11:07:53
22 A M was acalied board meeting that the  10:05:35 22 wp, of cetera, @l cotera, to have the knd of 11,0755
I3 head of gocemnancs, Mr, Bottodfl, and our kead  11.05:30  J23  sesponse that we nesded b make, 11:07:57
14 dwecior called after — subseguent ko meebing on 11:05:43 4 S ey refemed o bo the governance 11.07.59
5 e Sth 11:05:47 25  committes D new that énd come Dack with & 11°08:00 |
18 {Fages 66 10 69)
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Fage 70
recommendaibon aboul promess and sbout Sructure 11,08:03
of the board with regard o how do we -« how do we 11:08:08
hande somethng bice thes., 1i:08.10
3. And what was the mommencabon that they 11.08.12
came back: wilh? 11.08 13
A, A [ recall, Hey recomimended -- [ 11 D14
gon'l - Taon't Kkncw e dabe, bul at somse 18008.16
Subsequent mesbing, ey recommended that the  11:08 18
Board form a stratege planneng committes, 11,08, 1%

W ~ LR W R

Page 72 |
11.10:00 1

1i.11 03

1 weanit b sk you about the mesbog e and
wihat's contained m these minubes.

Do you see i the Brd paragraph down — 11 11,08
LG me, alter e (shng of the indweduals, 11:14.10
e tund paragrepi after that, i the mddie of 11 11 12
that paragraph, there's o parenthebcal phrase? 101011017
A (Witress rodded bead.) 11.11.29
Q. Al mght. And | want o ask wou about  15:11.85
that phrase, You are the chae of Ethis boand, and 11.11.27

1

2

]

a

5

&

7

2]

a

if #s [ recall the conversation, they o not 11:08 22 10 you are the senr maregement perscn of ths. 11:11.37
11 want to form & Specsl commrties bechuse ot 11008046 1l compary. Pmgoing o presame here that youaee 11 11 40
1} woud send an moomect message cubside Wedid  11.08:29 12 familiar with and know vour ducary duties I8 11,1044
13 nol want o mbmate al al that we wene sccspling 11.08.33 13 shareholders. That's & faw sssumpaon? 11,0148

14 gporoesches or that we wese mbmatng any knd of 1120836 [14 A Uk-twh, 1t.31:54

15  communcaton of miterest with regard bathal 1106 41 15 0. [I=of pour onderstendeg thal when a 11204, 54
16 5oty lorned & — what they called @ 10,0843 16 company on which — on whose board you sit, would 11:11:58
17 srabegec planning commsttee bo kool at how we  11,08:46 17 s, mecenes a0 overure Bom — fom an 11,1206
1B  woud appropnate -- how we should respond o 10.0E.4% [ 1B aogurer, whether (s prvate equty or aryone,  11:12:08
15 Ehes 110851 18 that there ame cerfam fickicany duhes tal you  11.12.63
20 € Chuwy. When you say a specd commeibes, 11.08.51 20 hase a5 8 boerd member to shansholfers? 11:1 205
41 el me what you meaan Dy at and wiy hat vweold  11:08-57 |3 A Ui, 11°32 1B

22 Inave send the woig signal, 11.08:55 21 Q. Canwe agres with that so far? 11,0218

23 A 'mnet sume == ['monot sure | used 11:08:05 123 A Yes, ] woudd, yes, 11:12:20

24 speodl committes, IF 1 did, T not sure ib's -- 11 09,08 24 MR DIETZ? Obpechon toform 1t 11.13.23

25 's the commities that & ot of compames form, 13:09 13 25  calls fior 3 legal concyson.  He cartenty can 11:12.73

Fage 71

1 ard they cafl it — ihere's a certam name — I'm 110915 1 answer il 11:12:25

1 pat dewng & blank onowhat that's called, Bt 11 02 18 ] MR JHOHNSTON, Raghl. 11.12:27

3 thatwould gererily mbmate that thereisa 1105 21 1 BY MR JOHNSTON, 11.12.27

4 Sratege deECUSSION undensdy winen nal commaties 11:05:23 4 . and - and o I'm dong = I'mmot - 11,3037

5 15 Formed, 11 09 2% 5 mealize you're mot 3 lawyes. I'm just asking you 11:12.78
4 Az [ recall, the bosrd and the govemance 112083 6 ypour wderidanding, 11 132

7 committee et pretty strongly that they did oot 11 09,28 T A Oy, 11:12.33

B want o smd any messages, that there was no 10:05:30 B 0. Okay [silyour undersiandang that that 11,1234
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Page S0 Page 52 [;
1 A Mo, thal was it 113491 1 Q. Oad - dd the - was & the opemon of  11:36 57
d 0 Ohay .34 2 the bodrd - or your apmin, 0 parbiosdar, Bat 113658
1 A Somy. 11:34.43 3 that had had an adverse impact on the siock pne 1137104
4 Q. Inthe micde of the top of he page, T 11 34+43 4 over Bl pessedd of Ume? 11:37.08
& thunk - weedl, wiy don't wou st tel us what 1034045 5 A Well, there wire opireons to that. [ L1 37 15
& that sxys. - 11.34:49 6 mean, roone eould factually prove that one wey er 11,37 15
T oA Omeofthe big @sues in evaluatng —  11:34:49 7 the other, What - whad | feil ke T ooud 11.37 19
8 Q. Frsl of all, Just = 11.3452 B represent was that the earnings of the company had 11.37.20
9 A STy 11 34 &3 9 been reduced because of s evencse. 11 3732
10 Q. — i you —if o =t wall hedp o you 11:34:53 10§ Okay, 88 nght. Thon there's a star and 11,3736
i1 pust read what you haee and then you can explain. 11.34:55 |11 2 dof, and it says Jones MY examgle. 1s thal 10:37.37
12 A  FyOereoyd handwnbng says, "Big  11:34:57 12 Jores New York? 11,3742
13 ussue, performance of last three years confiused by 11:34,59 13 A I think it s, 11 37.44
14 imventory sel-off." And s s tlong to the  11.35.03 14 0, Anclwhal s (hal — wiy s e aste, 11,3744
15 s involved wath Alpha, that the performence of 11,35 05 15  ard what & the Jones New York ecemple? 11:37:47
16 the company gets confused when you're seleng off 11.35:08 [16 A Wel, T Hunic the star actually goes wath 11 37,49
17 invenbory bl Alpha was propesing to sell off.  11.35:12 17 the g ssue. 11.37:51
18 5o thes was one of the Dig mshks that -- that we  11.35.15 18 G Oh, okay. 11,3082
19 had to @ik about. 11:35-18 19 A s the way | see it and the way [ remember 11,3753
20 In the s thnee years, specdically we 11,3520 20 deenig) ik 11.37:58
21 had been through some of ths expenenoe, 11-3E:22 2L Qu Ard they're your notes 11 317 55
22 patacularly o the last year, where we had 11.35:24 22 A Well, the g msue — you know, 1 wnte  11,37.57
23 eadence — eadence showing thal performence gets 11:35:37 |23 & that way and then [ pul B star over to e 11:37 58
24 confised. Poople cutside the company have a hard 11,3531 |24 side, But the bag ssue was the nsk anound the  11:38.04
25  me reshzng what e comparty s really dang £1°35:33 25 performance of the mmpany dunng 8 ranston 11:38.04
Page 91 Page 91
1 dunng cne of these sell-off penods, 11,35 35 1 like ths. 10.38 05
i Q I'm not sure that P'm uncerstancng what 113588 | And franidy, you krow, nat only | bt e 11 3 07
1 your — what you mesn by ssli-off, 11:35:50 3 mranagement team wanted to mke sute the board was 1 B:38:11
4 A The profitabiity — the p-off of e 11:35:5] 4 Bully Bvare of -- of 4L &f the Bieos st we had 11:38 13
5 imwerilony, B reducson of the inesntory 11:3%5:54 5 lesrresd and -- @nd Bhak we coutd progect chat 11 38:14
& Q  Oh, merkdowr=? 11 35 55 & weuld be coming, and this wes -- ths masa g 11 3817
7 A Markdowrs 11:35:56 7 pataof tha 11:38 70
8 Q  Okay i1 15:57 8 A what was the Jones Now Yok example? 1038 2
9 A&  fAnd - ard — pesh, e maddowrs ol 11-35 5B 9 & There was a - anesample of, you know,  11-18:13
10 thes — thes older snertony 13:35 55 10 how Jowst of Mew Yark = somebody = [ dan'’t 11-38-26
11 0 Okay 11 3601 i1 pemember who = | don’t cecall who made &, g 11 38 29
13 Bataalby you Fad been — B @ Bgem, 11 3602 12 here was & CoMment aboel Jomes bew York and how  11238:31
12 my word = expersmentng weth the mackdoswns over 10 3306 | 13 By hed made some unsder changes or whabeer 13 38 35
14  the prevous year, year and a hall, beo pears and 11 35 10 14 &l thesy had had a very bad bre was il 1 133
15 that wes what became project — o part of 11 3612 I5 remember ghoad that 11:38 43
16  Progect Alpha; 16 that — s that fas? 1035 M I6 @ Below that, & says, "Ho markdowns, 11 3845
17 A Yesh ['mnot swre | would use the word 11 36 23 i margns, labor RE" Do those thengs 2 go 11-38 47
18  expenmentrg, But generaly the work we had —  §1:36:24 18 Eogether? 11:38:53
1%  we had done af the end of T4 and dunng 'G5 were 11,38 26 19 A Weah theydo. | pstdon’ - 1dont 11:39 0
M cemsndy precursons o what led us into Apha 11 3632 30 recall whet 1w denobng By putbng those down 11 39,00
2 Q. In—wedonag back from Bws peied 113538 21 e 113 06
22 over the prenous couple of years when you had 113641 12 . Nomarkdoars, margins? That doesnt = 11 39.07
£3  been engaged m the sedl=0fF or markdowns —and 113644 23 A Wvell, m the past, no markdowns -- we -~ 113914
24 that cbewously tengs o reduce mangin, cormect? 11,368,532 i e compay had ot had markdoens.  Margins were 1139 1%
& A Uha:h 1136 56 25 gomg o be affeced. Tode Alpha was gong o 113820
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Fage 53

cause pddiponal costs 0 nek with labor costen 11, 35024

Raooe and rick o wendwer o0 Ak, And o 11:19 2%

wihole real eslate msue was - wak very cbcal  11:39.31

0 = ko Alpha. 11.39.33

Q. Tdl us about the real estate spectof 11,39, 34
Frogect Mlpha, What = what speafically ae pou 11:39.37
taking bt 11.39.35%

Page 56
A, Wel, the commend here, "Dolar channel is 11,41:55
mafunng,” Be growth levels of the players in the 11.41:59

doflar Channel hal bequn fo Sow over B et 11 42 03
several years 114205
Q. When you say the dollar charmmd, what 11 4206

you'me Lalking about 15 thal - thal secior of the 114208
retail sediow that deals specificaly with — with 11:42.11

i
Fi
3
4
5
L]
7
i The closure of 400 shores, that has an 11:39.90 B lower cosd ders, & that far - 11:42.16
adverse affect on reverue, chwously. ILooud  121:39:43 8 A, That's comrect 11.42:18
1 have 8 posstve ampact on méangin, on 10 3546 10 §. - o gay? 11:42.19
11  contnbueon -- profil contnbubon. Ithasa  11.39.49 i1 dnd whil do you sy — what do you mean 11:42:21
12 mapr mpact on emplioyess ard empioyes mover, 11,3951 12 that il's maturing? 114223
13 It has an impact on imvenbony levels shor-bermn,  10:39:54 13 A Wedl, Hhal’s a term thal generally means 11 42,26
14 You have o desl with that, and yound bupng - 11:39.57 14 that the growth rabes begen to siow, that 11.42:28
15 you'ne open b buy patterrs comang out of that,  §1.3% 59 15 saturation, polenbally, begins o eocur, And ad 11:42.32 |
i& S00ls =~ 1S & mulifuncoonal ssee 11,4007 16 of a sudden, nelall companies oo ganeg %0 mud 11.42:38
17 that you can't jet close 400 stores g - 11:40.04 17 of thelr profit [rom store growth and start hawing 11:42 43
18  them's a lon arpund the rest of the busness that 11,50:08 18 o ioous on obher areas to generate growthm 114245
19 nas io be conadered when you dose 400 stores,  11:40:10 19 earungs 114248
2§ Spedfically on the resl estate e, 140,15 20 . Allréghl. Then bet me stop here and ask 10,4257
i ihem's s the - the other sde of that, and 11418 i1 you, &5 you're Laking these moles, who = it that 11:43:00
2 that's opemig new Stores, and e sein some 110400210 i B speaking? i1 43 03
43  references in some of these documents fo what's  L1:40:24 23 A 1 don't recal, vanous pecple. 154304
24  been calied read estate decphne, What doss 11,30006 34 Q. Was there — It 53y up hete, the sl 5 11 43:10
IS5  that mean? 11.40:31 15  presevdation by Lagand, Lehvman, B O fGrel 11.43.13
FPage 55 Fage 57
1 A Fim ot surre who used e eom disophine. 1190034 1 few notes, amywisy, oo you thrk that that s — 11 45,20 |
2 1 =1dont kmow what thal mesns, 11:490,.35 2 those are your notes resuling from the 114332
3 0§ Let me el you what [ Genk [ got from 1140041 3 presentabon by Lezard and Lebman? 11.43:25 l
4 Mr. Boblodf, amd, again, ths & st my 11:40-45 4 A That would be speculabon 1143 2
5 nferpretation of what he sad. And that was that 11,40,47 5 Q Youdoar't krnow? 11:43:79 I
6 i e past there had been - Dollar General had  11:490:50 & A [don'tknow 1 dan't remember 11 43 30 I
7 ol peally had amy specific way that it denbfied 11 40,55 7 Q@  Alnght Then the nest bullet point s 13 43,32 I
8 the best possible locsbons for new dores ard 11 40:59 B Resporshibbes | thenk that says Tong-term 11 43 34 |
9 that that — they were tryng o changs that 11410 8 wabdty of comparmy.” 11 43:79
10 aspec of operdng new stores 25 well Is that -- 11,4108 19 A That's comect 1143490 i
11 A Yoah, the process, yeah, the process. 11-41.11 i1 g I can't read the word undermeath that, 11,4340
12 Q. Does that sound ight? 11:41.13 12 memmee? 11 43 44 |
13 MA. DIETZ. Obpchon, 11:41.14 i3 A Yesh, "Take came or maomize sharehalder 11 43244 [
4 THE WITHESS. Okay, Whatwas 114115 |14 vake" 11:43 46 |
15 involeed in real estabe were two things: One, the 11.45:16 15 QL Wkt does thal 8y -- whet does that mean? 11:43:52
16 clomae af these stores, the second was a slowing 10.41:18 )16 Are you pst hsbng the responsbilibes that you 114357 '
17  down of new store growth, new Some opemngs 11 41.24 |17  hawe a3 & board member or whal? 1143 58 !
18 temporanly m oeder to aliow us to facktate  11:41:26 18 A Itherkss Itk Iwas—Iwas 114401 I
19 chengrg the process by which we would denbidy 2 11:41:39 |19 documenong what waes being said | don't remember 11 4 02 |
20 sore - poberebal stone IoCabions, 11:41.32 20w sEd L 11 40ib
21 BY ME. JOHHSTON 11.41 34 21 . Dkey. So-all nght Then thenext 11 4908
22 @ Ohay. Let's gotothe maddle of the page, 11.41:3% 22  bullet poert, Recommend Alpha, ard then f looks  11:44 19 [
23 and the first bullel podnd there, | tank, says, 114141 i3 ke that says, “Fully support,” and then a box 110421 !
2 "Badegronmd,” and then U'm not sure, “daliar 141:43 24  and nsert and a star, What does that mean? 11z44:25 i
2% chamed v or somethensg, 'What does thet say? 11 4149 |28 A vl T can'l speak o what ol means other 110244236 |
— . — e i ey _.|
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Fage 30 Page 100
1 than at fage value not knowing — not remembenng 1104428 1 sumpunded down there with a -- orded or squared 11:54. 18
2w = wifed L3 il O whabee, 11,4441 3§ or whatewer that 157 11,54, 20
3 Q@ Does the fully support mean that's you 11 44 45 1 A Yes, uh-huh 11 54021
4 fuly suppont thes or what? 1% 44 48 4 1 want 10 ad you aboud e — the second 11:54:13
5 A Mot — 1 con't know what T meaars e 11,4455 % two bulet ponis on that  The first one < and 11 5426
B 1 cwunk = [ don't know what i meens, 11:45:00 & I'm going toread this, what | think it's samng, 11 54.32
7 0Q whet does irsefl mean® 1s that = 11-45:02 T omwdof I'm wrong, jest e me, 11 54:34
8 A It must have been — | don't remember, 1 L1435 04 8 1t says, "1 have a sobeer view aboul 11.54:37
9 can - Tcan spaiuate, but 1 don't remember what 11.45,07 9 mioreased personal nsk 15 that — & that 11, 54840
1k thatrmeans 11:4%:11 10 accurate as bo whal it sys? 11.54.43
il @ Herme I'm geang o ask you o speculate, 50 11:45:03 11 A Wes, yes 11.54 #
13 oy or may not be worth amihing but — L1454 12 .  What personal nsk do you heve - o 11.54.48
13 MA. BET? Agan, I'mgomg o 10:48:14 13  Increased personal Ask would you have at Bes 11,5449
14  esinuct e saess not bo spenulate, ©f be bes 114550 14 pournt in Newember of 20067 11.54.53
15 & recollecoen about if, he can bectfy abouk 11:45:23 15 A That was in confer of a commend about 11,5456
16 that [Fno, teen be cant, 13:45.24 16 & — s — ths vibole prvabe ssoe s —  11.55:00
17 BY MR JOHNSTOM. 11:45:29 17 m this mesbng sound Mpha, Amd aboee that i 11,5502
1B @ Wl hefp — speculaling somebmes can 11,4530 18  the first bulhet pomt, i talls about being 11:55%:07
15 help you probe your own memony, and if may spack @ 11450 |19 private was nol a panacea, David Beré, one of our 11:55:11
2 queston Dy me 0, W widerstang that if's just 11.45:34 40 deectors, made a comment about thal, 11.55:19
41 apetuabon, for whatever that's warth, 5o 14536 i1 I wrote at that pomt that 1 have a scher 11 55 21
il  what — what do you think that mght be? 13:45.4) 12 wiew aboul increased personal rek around that 11,55 25
3 A Wou know, | reaby don't knce 11.45.45 13 cadne Eoee, el IS mol 3 pansces, 11:55:28
M0 Dkay. 11:45 47 4 0. Gong private? 11.55:30
L] MR XBNSTON: Okay We have got o 19:45.53 5 A Yes 11.55.31

Fagt 99 Page 101
1 gooff the recond 85 we can changs the bpe 11:45 54 1 6. Why would going peivale howe an momeased  11.55.31 f
P THE VIDEQGRAPHER: Going offthe 114556 | 2  personal rek for youd 11.55 31
3 record at [1:46 11:45:57 3 A Well, as CEO wih a comparny Bhal hes dabl 115536 ||
4 {Bref rexess observed. ) 11:45.5% 4  with tese attersdant nsls ssotsted with & major 11:55.40
5 THE VIDEOGRAFHEA. We're back on the 115304 | 5  restnacturing hke we're Blung sbowl, there's 11,5594
& remrd. This 5 Tape How 2 o e deposton of  11:53.27 6  sgreficant nsk imodved, 11:55:48
7 Hr, Perdue, and the bime i@ 11.33, 11:55: 30 T Q. Buk why s that personal nsk o you? 11,5549
B BY MR, JOHNSTON: 110806 8 A IF - of it doesn't woek, t's my 11:55:51
8 4 M. Pesdue, gust in the mierest of bme, 11 53.34 9 career on the fine, and Mve got a maper Granosl §1:55:54
10 Tenomol going o go Beough every single thing of 11°53:38 |10 stake i he suocess of B comparry, 11.55.57
i1 the [-- [tk — [ think that wher 115344 11 Q. Justinterm - afl right. | guess what  11:55 59
12 Operatonal Perspective, for example, we've 11°53:45 12 'm irpng b0 get, whal dees that have o do wilh 11.56.02
13  aready Lalced aboud everytng Bual you'we gof 11:53:47 13w gong privike sspect of Bes, or does ity 01.56 05
14 listed under there today, haven't we? | mean,  11:53:4% 4 A It dosesn'L. 11.56.08
15 hawen't you already Lokl me about o of Bese and 11:53:52 |15 Q. Okay. ['m somy. [ Boughd thed you wene 11 56 12
16 how they re gairg to heve an empact on the 11,5355 |16 lmiong those o thing iogether, 11.56:14
17  company's oporations? 11:53:57 17 A Ho 11.56 17
18 A Thal's correct, except for the last baflet 11:53:58 1B 0, Bemg provate nod 2 panaces, and then the 11:56:17
18  pont wwer Operalonal Perspective, il was 11:53.59 19 sober view of increased personal risk having 11:56.20
20 commented on thal thers — there is Bnontresse 115402 |20 somelhing to do with going provabe. 11:56:32
21 guarterdo-quarter profitablfity vanabidy, 1 11:54:05 21 A Oh, it — it does. e sodry. 11.56.24
22 dent-- 1 don't think we had talked about that  11.54:08 22 Q. Okay. Explam o me 11.56.26
23 Andit's not yust lor one year, which we had 11 54,09 23 A 'Well, thi -- the iea of & — a tramsation 11:56:29
14  talked about earker. 11:54.12 24  Hoe we'ne talking about, Alpha, has rsk no L1:56:31
25 0 Okay. You've got personal perspectve 11554014 25  matter how you do it Being prevate, along with  11:56:38
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1 thes, gl means that — dhet there's sk 11:56:38 1 suores that had burmover? 50 that was a byg 11:59,45
¢ amendant wth that from a personal gandpant,. 11,5640 2 msue, S0 persormel was @ bg isse, 10:5045
k| A that es w the terd poind of less 11 .55.44 3 Second issue was the imeentory, What do 11,5545
4 bequadiby, Yiou ust -- you just b less 11:55-48 4 you do with Bl the veniory Sittirg n e 11:59 53
5  bguediby e private woidd e wou doona 1105651 5 stoed Doyou blesd it down? Do you dopat, 31,5552
6 puble workd, 1146654 B mioweil, of estera, ot cetera? 11.59 54
7o Chay. In the event that the company went 12:57.01 7 S there were a lot — there was 8 ot of 11:39,55
B prvets, ded you bave any expectabon as of 11.57 08 B work i the preceding bme frame to s 11.59.57
%  Nowember the 20th that you would be retamed 25 11,5712 S November 2B about how you would implement thal,  11:35:58
e 15wy 10 and hab's why we had deqded o mil these ool in 12:00 01
i1 A No 115747 11 phases as cpposed to dowg them ab at once, 12 00.04
12 Q. Intews of vour logking forward inyour  11:57:31 12 How o use the markdoens sreund e 12.00.02
13 cares, weere wicas Cevlamly hopeful that pou would 11.57.24 13 wvvenioey sell-off of those stores was impor@ant, 1200012
14 reman CEO ot least for b foresesable foture,  11:57.27 i and then what 1o do with the emes pou krow, how 12 00 15
15 whether i was public o private? 11:57:30 15 ioregetiabe our way out of the leases, of 1200018
I & Yes 11.57:32 16 possbis. 12800, 30
17 Q. Okby, Adpler, &5 we've already menboned 115752 i S0 there were quibe & few parallel 120003
18 at the Nowember 20 mesang, there was no decmon 11.58.08 |18 achwibes that were a pari of closng those 1200023
19 made on the — on Proect Alphs  The deauon was 11 58,11 19 stores thak sbll 18 umdermay today. 12-00°26
A made — I'm pet going B assert o you, and 11.58.15% M Q. Asof the end of calendar year 2008, how  12:00:;30
21 assume that I'm oorrect, that that deoson was — 11:58'18 21 far along wene you o implementaton -- 1200033
22 mace st & board mestrng on Movember the 28th. 113830 |22 mplementng Propct Alphat 12-06.38
i Tell s what the — what the 115824 I3 A Mot veryfar e had actualy pet 120040
24 smplernendanon plan would e entiled cver the  11:58.26 24 staed, Like | saad, theme was a deiay We — 1200 43
e oo mcanth, beo months, and three months, over 11 58,28 |25 we got some — thiers wans & few mnor mackdowns i 12.00:46

Fage 10F Pppge 105
1 that -- those penods it 58 33 1 January There wene = (hene were some stacted @ 12:00:49
2 A Atthe end of the helidey saeson, we would 11 58 35 2 Febnuary But by the end of fiscal -- dod you say 12 00 51
3 mark dowm the hohday mechancse  Some of that  11:58:38 3 calendar U&7 12:00:54
4 would be done in Januscy but not as much would 135840 4 ) ] sadcabendsr 06 12:00:55
5 have been done now berase we delayed b That 11 %8 43 5 & Yeah, by end of colendar, @ wad very  12.00 5B
5w one of the ezaes amund the Nowember Hidate 11°5896 | & litthe, very ikte. 120100
7 There are &l sorts of things you have o 11 58 49 70 What = st for the recons, el us 12:01:01
8 oo o empiement & markdosn Sirgtegy  You hewe B 115851 B what's ihe diference between calentar pear and 12:01:01
9 get the waord oul, you haee o get the sgrs out,  13:58-53 9 fiscal year 130102
10 you have o get the system adjusted o handle the 11 58 55 i0 A Tmsomy Calendars 1231, iscal s 120102
11 rew prce TS —F'S quabte bR 11-58:58 11 1-3% 12.0% 06
12 There were corbrued marclow s in Febnery 11 59 03 12 Q. Okay, &5 - asof the end of fecal 12:01:11
13 onseasonal mechandse planned 11:55:05 13 yes 06, where wems you @ ehat mnpiementabon 1240416
14 The store closures were deterrmned b hawe 11 59 07 14 proces? 1400 19
15 thwee rolout phases The frst rollout phase 31 55909 IS5 A ¥eah, we — T'm soory, | confised dat. 12 01,30
16 would hapoen somewhene 0 hat first quamer 115914 16 Wve had sold some imeentony in Jamsary, nod a lape 12 01 22
17 of 07, a1 recall 11°5% 16 17 emount, but we biad marked down some fobday 120124
18§ what would that entanl? 15383 18  memchandmse in anuary end gotten rd of . 1.2 01,38
1% A well, frst you had fo - thene were 11:58:26 19 Q Had there been decisons made as o wiech 12401 30
2 several things. One, you had o = we ddan 11:59 28 70 stones were gang ko be clesed pe of e end of 120136
3 evhausiree revew aarier Bbout the emplopees. 105901 21 fecal year 20067 12:01:38
2 Who was — who was working m these stores® How 1158233 |32 A Tomy = tomy newlesge, [m nod sure i 12 0844
21 hong had they been there? Whens were the good 11 58 35 23 we had = if we actually dosed those sioees i 12 01046
24 omes? Where were the mediocre ones? How dowe 118237 |24 lausy. We began tallung about how to motfy 12,0150
& salage our good people ko ranuibon nio other 11,5941 25 emplopees, how 1o start workdng through the ssues 12:00:25

=
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1 of ransfer, and that sorl of thing. 12.01:58 1 htde bt inéo January, and speafically thers 120356
] S o waies an Bhat Jarnaary and Felwuary  12.02.00 & were some -- an ey January boand mesingn 12.04.03
1 bme frame wien we began to noblfy those stores 12:02,03 | 3 whech Project Alpha was discussed agan And [ 12 04 08
4 ihel indesd they were gang b0 b8 selecked for 120208 4 heleoe at that ome theve was alkoa = a 12.04.12
S dosure 130208 5 preseriatin el may heve besn dons by Lezard g L3 04,15
& Q. A5 we sl e doday, whal ['m heéanng you 12202308 & Lebman, which included aspects of EKR's niemest. 12.04:18
7 say s that youre not absolutely cortain esactly 12.02:13 7 fud wee really havert talked = | tefl yosn 12,04 26
B winere you were in that processy 1:02:14 B what, let's — let's backup from et st 3 1204038
3 &  That's nght 120216 9 leide kot because we haven't really @hed sbet 12:04. 1
10 Q@ Butyou knew yoo were N e process -~ 12.02,16 10 e enberest thet they had sxpressed anytiong 12004, 33
i1 A Faght 1202:18 1t beyond Sat - that indlal dissusson, 1304 36
1} @ - of dosing them down? 12.02:18 iz Wie mentoned earher about your mesbng 12 04,45
13 4 Raghl 12020 13 wath Mr Turner and your report @ the board, the 12.04.497
14 Q. As we Sl heene oy, wihene s you an the 12 02 20 14 establshment of the soategic planmng comimthes, 12:04:54
15 process of closing stones? 120224 15 Wihat was o thal KKR did thad advarnced B 1205 00
16 A ‘Wehewe snnounced the first ranches ~ 120225 16 el beyond the mesong waith Mr Tumes® 120502
17 theme wois three tranches, We've announced the 12002232 |17 MA. DIETZ. For the secord, you mean 12.05.07
18 First lranche and héve started thal process. We 1202, 34 18 Mr. Tumer and EERF 1.2.05.08
19 now hive recently announced the second phase of  11:0E37 |18 AL JOHNSTON: Yes, yeah, Tmsomy, 12 05,08
20 that, and were into that now, 50 that's where we 12.02.40 2 yes. 12.05.15%
21 ane 1043 i THE WTTNESS® The one wihere Wilds, 12-05:18
21 Ard gach of those phases had about 130 to 12,0344 21 Tumes, and | were mesebing with KKF, October 57 12,05 18
23 140 stores, give or [ake, 12.02.47 13 BY MR JOHNSTON: 11.05.35
24 Q D=y, that mesan that the first phases stores 12 02:51 MO Yes s 12 05,22
45  have been cosed? 12.02.55 i5 ME McPTY  Let me st obpect o0 12902.23
Page 307 Fage 109
A Some have; some ame shil working out of  12.02:56 L the foem. 12.05:24
thedr bease; some are shil wordung cut of they  12:02.59 2 THE WITHESS: Okay What dd KKR do? 13-05 25
piventory. IUS 8 -- s a very Puid ssue,  12:03:01 3 BY MR JOHNSTON: 10710
chosing sores, 12,03 05 4 Q Agh 1205 27
Q. How have you made - what declsons have 120308 | § A To move the proces fonsard™ 1203 28
you made n regard Lo whal o do with the i2 03:08 5 O Te 105 30
merchandese in these vanous stomesT 12:03:10 T A Tamy kncweedge, [ = 1 have mo knowleoge 12 05 30
-
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A Yeah, for the most part, we -- we decded  12:03:12
o sedl thern i B @nsting $ore, 1 wonl 2l 12:03:14

you that there weren't some solated examples  121:03:16
wihens we Wransferred owenbory o obher sbores.  12:03,.20
Bat the predominant srategy was hal we would  12:03:32
sl L in sbore. 12:0%:2%

Q. Is —i5 thal merchandse generzliy marked 12.03:26
dcreani? 12:03:25

A Yes 12 0230

QI & g0 — hke 3 godng-out-of-business. 12:08:31
sort of sale? 120334

A Yeah, st we try not o makoe |t that - 12:08.34
guite that sevene. | have a chesl fnancial 12.03.36
officer thad really ees bo manimue vake of  12:03.40
evenbory, and we — we did - we had & very 120343

careful effort undertaken to -- to bry o do jet 12:00:46
that wath regand Lo gettng rd of the oemtory.  12:03:49
Q. All nghl. Let's -- bet's come foreard @ 12:03°54
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of -~ of them mosnng the process foreerd, 12:05:32

Q  wel, I oy oot trough thes In 12 05:34

Mirvember of 2006, they proded the company 8 = a 12:05:42

mare foemal nobce of their inberest, mdudirng & 12 08 46

potenba valabon, a range of = of values that 120554

by i At that bife, niot having Fed scress o 12.06.00

ary private mformaion 12:06:03

A, Uh-huh 12 06 o

Q It s brue up ko that pont ey had ot 12:06:06

b access o privake mformabon, cormedt ¥ 12 0609
MR McEVOR: Obgect o form 12:0611
THE WITNESS Cikary, Te ry knowledge, 1206 13

e, they had not had socess o any prvate 1204617

informalcn 106,20

BY MEL JOHMSTORN. 11:08:14

) AL nght [ = then in Nowember, you  12:06-20

did recewe — you, the compamy, reosed] ths 12,0622

what I'm callng a moee fomnad expresuon of ther §30EIE
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Fage | L Page 112
1 anderest, ncudeg ts vauaton; 15 Bhat rlgﬂ:i‘ 1.2:06, 20 1 4 Who else? 12 08 319
2 A [don't Bank the company recened it 1 12:05°33 2 A& [n e due ddgence process, there wene [ 2-08-40
3 tunk hat went -- wel, T donT know whered 12 06:35 3 two proups but low enbilies. Ban and Blackstone 12:08:42
q  went, IE deln't comae to Eve cormpany, that | 12.06.35 4  weie doing due dibgence, and TRG and EERL 12.08:47
5 recall. 1200642 5 0. Allnght, TPG beng o of those that 11 08:51
& 0,  Theoompary & wome pont ded ges 12:06:42 & you had had some decussions with -- 12 08 55
7 informaton that they had prosaded some 12:06.45 7 A Carrect, 170857
8 coumenianon shiremg @ velues rangs, nghl? 12.06.51 B Q. = eardy on when you were explonng e = 12 08.57
8 A Wl I'm ryng to draw @ cistreben 150655 9 A Thal's comect 12 & oo
10 [pebwesn the company and the srabegic planning  12:06:53 (10 Q. =~ the imverse - 17 08 01
11 oammities, L3:07:01 i1 A Raght 12:05:00
iz Q. That'sfan 150701 i Q -~ i Bangus? 12 0904
13 & The straleqic planning commeiies was who  12:07.02 13 By e January - or the sary January 130811
14 they were communicatng with, 110004 14  board meeling, January of 2007, had the bwe firms, 12,09, 14
15 Q. Omay. I-- andthat - that's far. I'm 12:07:05 15  Bain and KKR, presented Bl expremions of - 12 0922
16 sort of lumping it &l egeter, 12:07:08 16 mierest o the sratepc planmng committee to 12,0917
17 A Ruight, 120710 17 the best of yous knowledge? 12:0G: 20
18 Q. I —and | undersiand that 150711 1B & By whal dabe? 12:08.31
14 And then the — Be — KR communcateg  12:07:12 19 Q. By the eordy January board mesting, 12.08.12
20 wath the sbiategc planning commitice, and then 120716 20 A 1 don't have anvy knowlecge of thal 1208 42
31 the srategec planning commities contacted e 120720 {23 Q. Just briefly -- and Pmoondy dong thes 12,1030
i3 board end bet thesn know what wes gong on; s that 12,0724 | 32 because | wand o see i | can refresh your 11023
43 how it worked? 1240727 231 recollection. 11 10.35
4 MEL MeEW0Y. Opect b o, 12.07:28 M A Cery. 12:10:38
5 THE WITNESS, | — | dart recal the 12.07:29 25 Q. Let me show you Exhiiat 18 to 12: 1059
Fage 111 Fage 113
1 detsls of how abl hat ranspired. 12.07.30 1 M. BotborTs deposibon, 12:10 40
2 BY MR, XOHNSTON: 12:07:31 3 A Rught. 121062
3 Q. The board and you seere wbimately informed 12:07,35 3 @ Wwhehis — boan preveously ideriifed & 12:10:499
4 thal KEE had had ths contact waih the committes; 12:07.37 4 & presantabon o the boand by Lagard on Jansary  12:10.50
5 st nght? 12:07:41 §  the St IF you want to ust ook Brough that  12:10.56
& A& 1 remember some penod of ame - [ dot 120742 6 st el queckly. 121108
7 krow wien b happened, but | 0o rememiber thal, 120743 1 7 A& Uh-huh 1d:10.03
8 L:0FAT B Q. Ao Deuoally | ot want oknow  ths 12 11:10
9§ Mow, was here a deoson made ather by 12 07,45 8 refreshes yow recollection as (o e bme 12.11.13
10 the board or by the strategic planning commites 1240751 110 penod - 1211°14
11 toschat one or mane other povate eguity frms  12.08:02 1L A 1t e, 12:11.14
12  at about this same bmed 12:08:07 1} Q. = that I'm tallong about? 13:11:15
13 A ] wasa't irmeved i thess coveersations. 12,0809 13 A& Yes 12.11.18
14 [ have no knowiecge of — of Bal, 120810 4 Q. Okay 11119
15 Q. You know now that that oooumed; goyou  12:08:12 15 A Bedt you're represering this was the 12 11.d1
16 nold 12,0814 16 domment uwsed on — on January = in that g ks
17 A 1 loncey noww Ehast ot oocurred 8t some pand 12 0814 17 Jenuary Sth meebng? 12 11.35
18 Q. You're st nob sure when® 12.08.17 B 9 Y i 1:37
19 A Mo 12.08 18 19 A Ohkey Thank you. Okay. 1&11.28
20 Q. Wihat 38 that you remember sbout ad?  12:08:21 20 Q. Ainght And e boolng ak e 12113
A 1 have no mecollechan of the naming of  12:08,24 11 document, does ib aspesr b you that, in fael,  12:11:34
2 these people wiho would do due débgence, 12.08, 265 211 both KER and Ban had made known ther sderest in 12:11.36 |
1 Q. Doyou know — a5 we sit here today, do 1.2:08:39 213  pursuing 8 potental offer? 1211 40
39 you o wind eie dd due disgenced 12:08:35 4 PR MCENDY: Oibpect 1o formi. L1145
5 A YE, yE 12.08.348 25 THE WITHNESS: I'mnol — DS Says  12:11:%6
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1 ircheabeon of nberest, 50 ] can't spesk lowhet 12:11:47 1 sharehoiders, and that - you know, we were all  12:15.05
3 hat mesng, This indicabes o me that the 12:11:49 2 corsoenboushy trymg to determene, what was the 121506
3 sirategic planmirg cofmemstiee had been in 1211453 1 nghl thing ko do  And that's the onfy thing I 13:15:20
d  corverselon with KKR and Ban and that Ban 12 11.54 4 can ederpret ram thal. 12:15.23
5 had - 1'm on Page 2 — had -- they both had come  12:11:57 5 0  Your response back to hém, fooks like the 12:15.24 |
B back with a bevel of hdicabve offer pnce, you  12,12.01 6 scame day shortly after you got this, you say, "We 12:15.78 |
7 know, esbhmabe, 12.12:08 7 will bearn more 85 ey perfonm due didgence, bat 17 15 31 =r|
B BY MR JOHMSTON: 12:12.08 8 s seems o be the best thing for DG geen the  12°15:36 |
& Q. Ohker. hust, agam, real brefty —and | 12,1215 9 ameourd of dhange ahead of us.” 1151 j
10 dor want to belabor this pont Decause [ thenk  12:12:18 {1 Are you making reference o the 12 1543 |
i1 1% by gone already — on Page 3, you've geia 151320 11 possibility of gmng privabe there? 12:15.45
12 rumber of what's called Brancial metncs thet 12,1230 12 A Mo, I'mtaldng sboul the due dibgence, 12,1546 |
13 e piended b Ba and KKRL 12 12:32 13 Q. Inwhat way is allowing whoever to do due 12:15:51 |}
4 & Fght 1212.34 14 deigence Lhe best thing for Dollsr General? 1X15.55 |
15 . s of the dale Gat tey wone prosded to 12.12.35 15 A [t would give o an underctending of whal 17:15:57 1
16 EER, wouid these have been the most up-io-gate, 12512037 (16 someone else mighl = how ey might value o 12:16:00 (|
¥ bmely numbers that you had aealable? 131243 17  company moa present value mode with — hal we  12:16:06 |
18 A Tomy recollecion, yes. 1x12:48 18 could compere lo relative to the chenge that we  12:16:09 |
19 Q. Asof Jenuary the Sthof 2007, was 121256 18  were undertalang. It would give us more 1603 |
2 Doliar General for sale? 11301 20 indormation o evaluale whal the right thing to do 12.16.16 k
21 A Nobin my mend, no, 12.13:02 il s 12.16:19 |
21 QDo you know whether o not, ether from 12,13 07 2 S0 vy comment here was hat we'll leam  12.06:20 §
23  conversabons of other communicabons hat you may 12.13.12 [ 23 more through e due dhgence process, and that  12:16:02 1
24  have had wih oiher board members, thatany of 12,1315 | 34 thes due ddigence protess seems o be the nght 12:16.24
25 ther wioukd Funve conssdered Dollar Genersl for sale L321%18 |25 teng to do 12:16 27 E
Page 115 raga 117 |
1 o5 of January the Sth, 20007 12131 i The gueshon before the Doard had besn,  13,16:27 !
2 A 1-lcan'tspeak for - for the 121324 2  should we open thes up B0 thess two people o do 12 1699
1 dweclors 12.13.26 3 duediigence. LG 32 |
4§ Qv You don't know becase none of them sad 12,1337 | 4 Q. Okay. AS we St heve ioday, do you know 12, 16:33 l
5 that bo you? id:13.28 5  whether or not you are gong fo corbreen your 120656 |
6§ A Mo, L2:13:36 & role as CEO? 12:16 58 :
T 0 Al nght. Lot's -- ket me ok pou b0 12:14:01 7 A I' by fobd bry KER there's a hagh 12.16:53 I
B Eke another -- a look at another document. 12:14:00 B beshood that | wont be, 121708 I
9 {Marked Echbil Mo. 6.) ix14.17 § . When e you tod tat? 12.17.04 f
10 BY MEL JOHNSTON: 114,17 i0 & Several weeks ago. 12.17.06 E
11 G 1 bebeve what thes 15 5, agan, & sharl 1214 25 11 0, A we Sl heve boday, S your nlenbon 12:17. 14 |
L e-mad bram between you and Gondon Gee. 12,1427 |12  toroll ower Ay of your equity ks the prvete 12,1716 i
13 A Right. 11434 13 ransachion? 12:17.2%
14 )  And he says toyou, “I'msomy weddnot 12,5437 (14 A T'we ol besn given that opporturly,  12.17.25 I
15 liwe fare of & dhance o disciss e Lazsnd 12:14 &6 (15 . Doyow know whethes or nol other members 1200728 4
16 presentation. | letened carchully and hope that 17:14:43 16 of semdr managamsnt hine Deen given Mat 121731 f
17 we ane making the dght dedsion, both for 121445 17  opporturety? 131734
18 Dollar General and our management team,” 131448 |18 A | have informabon tat KR s Malang o 1317034 |
k] Do you know whiat he was maong reference 12:14 50 [ 19 Fe olher management group cumently, but nothing 12-11'-3&
20 @ when he Suys “makng the nght deckon™? 121451 |20 has been dended 13741 ]
2 A Wel we taked in tes meeing, a51  12:14.57 21 Q. Whan you say the other menagement group, 121742
21  recall, whal was the proper thing to do for 12:14.59 22 what ame you @lkng about? 11.L7 ¥ |
21 Dollar General, We'lve — we've gl B 12-15-02 i3 A Well, Hhere's certann officers of the  12.17145 1
M expressions of interest.  We had boenh geven legal 12;15. 00 |24 growg, of the compary. [don’'t know the exst £2:17.47 Ii
25 advice about owr resporsdilines bo e 12:15.08 2%  rmumber, but 1 know that EER & m omeersabon 111752 )
— ]
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Fage 118 Page 120
1 ith them now. 12.17.55 1§ Was thal m person? 13114
1 0. Doyou knos whether or not theyrem 12:18:00 2 A Yes 13.11.43
1 comersation with Mr. Bam? 12 1B:01 3 Q. Tellme how thal comersation came sboul 13 1046
1 A 1 have ifarmabon Sl says that ey are 12:18-02 4 ard pest generally what went oot Oed = od 13 11,49
5 talking to bum, yes 1518.05 5 hecall you? Ded e come bo see you? 13:11.52
B Q Do youw have any miormation as lo spenfic 12.18.11 6 A Hewsona-—awvil They - heoomes 13.11.55
7 nadividuals who they may be in conversatons with? 12,1814 [ 7 penocscally duning the ran- - has come 13'11:58
i A Other than the genersl notion thatl Bey're 12:18.18 B perodcally dunng e rangibon o enew 13,1201
9 having Uhe corpreriation, Pve seen one - | hawe  12:18:21 9 progress o0 Alpha, revetw the ransibon and sx 13,12 04
1} some informaton that says who - who they're  12.18:24 | 10 foeth, i3i2.08
11 talking to, bud that's — that's all, and [ dort 12:18 28 11 The board and KER agreed that cunng the 13, 12:09
L recall who they are. Obvously the senior 1118 32 11 transshon phase that we weld oollaborate -- that 13°132 10
1 erecubve wioe president, the semer woe 12 18 34 13 woud be a permd of eollaboration — o heowas 1312 14
14 pristadents, and [ ek @il — mast, of 0ot all, 12:18:36 14 comeng boreview, and that's — hal wes wry 13 1217
15 wice preskdents. 12,18.39 15  common, 1312 18
1% Q.  CrROv 12:18:41 16 Well, one such visit, the one prcr to fes 1312015
ir A Yes iz.18.41 17 vl lnst woak, afier we bhod met, had the rosew 13,132,232
18 . Doyou know f ary alf those indwiduals, 12 18-42 18  abthe end of the day, he came n and wanbed some 130334
19 in addbon to discuseng future employment, 12:18:45 18 prvale bmne, o we taloed. And e nght sway 1212 8
20 slayng on with the company onoe | goes prvate, 121850 | 30 mmmedatety inchated thes cormeration, 13132
21 are akn dscussing rolling over any of their 12 1B:53 M Q. fadwhat o he tell vou specfically?  13:12.34
7 equity 50 & to parbopate in the ramacbon? 12 18 56 IF A Hesad, you know, nobhng defirdee &t 13.12:36
21 MEL MdEVOY: Oiyect bo form. 12:19:00 43 thes pont, bt you need to e preperad thal 13 1241
24 THE WITHESS: What I know s that a  12.19.04 44 here's @ bke - srong hkelinood that wese L3, 0243
&5 dooumend was provided (o Uhese people that 12.19.05 |5 goeng Lo go & differsnt direciaon, and a8 sudh, 13:12.47
Bage 115 Page 121
1 anghaded the relling ower of — or the ivestment 12:19.07 1 you probably won'l be wilh the compamy past 13,1251
2 in the private ertemprse. 12:19:11 2 closing, 13:12:53
3 MEL JOHNSTON: Olay. Doyouwsnblo 12,1922 | 3 @ Okay. When he sad that, dd you ask amy 13,1253
4 take & lunch break? 131027 4 questons aboul how thal decision came to be or - 13,1256
1 MA. DIETZI. Sounds good, 12.1%:24 § A Ho As1recal, ] think it was a very  13:13:00
& THE VIDEOGHRAPHER: Stand by one L2:1%:25 | 6  bnef conversabon, wasn't a total puprise. 1 13.12.02
7 second, plezse, I'm sorry. Gong off the recomd  12:19:35 7 wert in o — when | heard thad we wene geng o 13.13:06
B &l 1% 13:19.28 B goorto ths due ddgence process, T went o with 13:13.08
9 {Lutncheon recess olrserved, ) 12:19:11 8 my eyes open regarding the realiles of what 131311
1o THE VIDEDQGRAPHER: We're back on the 13:10.47 | 10  happers generally when this type of thing 131315
L1 record at L:1L pam. 13103 11 thappen — ooours, 13,1317
12 BY MR, JOHNSTON: 13.10:55 11 1 asked a couple of questons about the  13.13:19
13 Q. B, P, [ wand b go Back 1o the ssoe 13 11:01 13 iransalwon betveeen now and cosmg. We Llaked  13:13:31
14  that we left on, and let me just sy up-front 13.77:04 14 shout e = high yleid - 13.12:25%
15 if -- 1o the extent that my queshons ause you to 13:11:08 15 0 Excuse me  I'm sorry [ don't meantm 13 13:29
16 beuntomionsbls, | apoloque for thal on the  13:11:14 16 mierrupt o, 13.13.31
17 fromend. I'mnct rying o do thal on pupese, 13,1117 17 A Yeah 131332
i3 A Sire, 151120 18 .  But you mean i this coemersabion you 13133
19 Q But the o an area thal ['ve got to debe 13 13:20 19 gsked sboul e brailion? 13:13:34
FLUN 1xidas 0 A Yesh Wehad - 13:13:36
21 You've Indicated io us that you hawve been 13 11,25 21 Q. Okay. 13:13.36
22 todd that it i not lesly that you will be 11.11.27 2l A We continued that -- in that comeersation, 13.13.37
23 refaned 25 CEO once e — e deal B dore. Who 13 1032 |23 we talked abaond Uhe remaining period of lme 1313131
24 6 b that told you tha? 13.11:37 24 between now and the dosing. 13:13:4]
I5 A Mike Calbert 1x11:% 5 0. Alnght 13:13.43
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1 A And]- | reasserted that in that persod  13.13.44 1 would stay and participate in the transaction, and 13.15:57
2 of me, Fm CED of a pulic compary. s my  13:13.45 2 there was also the other possibdity thet you 13,1603
3 mesporgbility 10 take Gare of the shareholders  13.13:48 3 wrould ot ey af all and not particspate? 13,1608
4 And [ would acl accordingly, And | wanted to make 13.13:51 ) 4 A That's corect 13.16:07
5 swre them wies no msunderstinding about (L He 131353 | 5 Q. Green thal - Huat pou are sbll the CEQ 13,106,260
6 saud he agreed tofady, and that's abot all T 13:11:55 6 of & public compary and vall mmain that way at 13:16.21
7 recall from thal comeruaion 13.13.58 7 least through shareholder approval and possibly to 13, 16:24
8 Q. Ohay. 13190 B clomng - of 8 some point thereafter, have  13:16.29
9 A Iwas very - very boef, 13.14.00 9 you = let me badk up pust @ munue. 13:16:33
10 Q.  And you say this was the meetng before 13,1903 | 10 Winen you were bld thal, dd you Been have 13:16.37
11 last week? 13:14:05 Il ény decussions with anybody else reganding what  13.16:39
iz A Yes 13.14.06 12 you had been kold? 13:16.41
13 Q. ‘When -- immediately -- 13 14.06 13 A Yes, 13.16 48 E
14 & AwvicH before, He wisibed kst week, amd 13 14.07 14 Q. Who did you have sudh decussions with? 1316 49
15  the previows visl, which waes probably several 13,14, 11 15 A Legal counse, 13:16:52
16  weeks 390 now as | recall, 131513 16 Q. Company's legal coursel or your own® 131653
17 Q. Boughdy Bes weould have Deen oneady to 13:14:17 17 A It was = U5 the mompany's counsel.  13.17:02
18 mid May? 13 14.30 18 € Agal, I'mnot going (0 ask you abowl 13 17:05
15 A Youkwow, et me correct something, 13:14.26 19 decosions thal you've had weth -~ wih yar  13.17:06
0 G Sum 131428 20 company's lewyers. But were you — wasone ol 13,1709
21 A 1t wasn't — he was here last week There 13:14:29 21  your concerns the -- what happens with sucha  13:17:18
21 was @ nal in bebwes B wiil LSl wesk and e 13.14:33 22 setualion reganting your employment conbract wilh 1317 23
13 veit when we were Blking. 13:14:15 13 e company? 11:1%.26
M G Okay 13:14:37 M4 A Wel, yes. 13:17.32
25 A 500l his s earky June, | wouldn't be  13.14.38 45 03 ANl right, Whnat & your understanding as 13,1735
Page 113 Fage 125
1 uroomioiiabie = 1 dor't know when it was 13,14 44 1 o whal wil happen in the event that you are mot 131736
2 specdically [Lwas o B RS sx weeks oF 50. 13:14:46 2 retaned? 15:17:41
3 Q@  Alinght Ded — did you ask bem o dhat 13:14:99 3 A The confract will be exercised, accondig  13.17.41
4 mechng oF at &y other bme before or since about 13-14 53 4 o the provsiocns i ik 13,1748
5 other members of semar management a5 10 whethe: 131457 | 5 4, [0 b hoiwesst wikh your 1 haven't ooked 13:1756
& arrol they would be asked o stay on? 131459 6 of that 1 dor't know what it says. veseen 13,0758
R Tdid And a5 a matter of facy, pnor o 13 15:02 7 =mplar ones before = or what | ek ae 13:18:00
Bt mesting, be had pubilbcy stabed grede the  13:15:04 8 probably wmilar, but | haesrl Seen powrs, 1 13 1B 03 If
8  company and outsede the compary thetif wes KER's 13 15:09 | 9 don't know f there's a for couee termmation 13 18:07
10 plan o keep the team in is enbrety, 131512 10 dause in these or not. 13.18 12 E
11 I8 b s wedersiandng mday hal that 13:15 18 il Wiowhd thes be a for Cause ienmanation, of 13.16.14 E
13 i gong o be the cme, with the excepionel 151520 12 = this not for cause? 13 18:17 k
13 you? 1315 13 MR DIETZ Ciopecton. 131819 :
i4 A 1 Favee o inforraton sbout et [ knew 1315 23 14 it My SNEwer. 13-18-20
15  they've made ths proposal, snd 1 know Hhst 13 153 15 THE WITHESS: | - you lowow, [ don't 13,18:21
16 they're tallirg aboot (L a5 1 sad earder.  13005:29 16 knore how o answer that. 13:18:22
17 Beyond that, [ don't bnow wiho they want o sEy, 13.15.32 17 BY MEL JOHNSTOMN: 13 1833
18 who 2 goong to Sy 1315 35 18 Q. Youdon1? Okday, That's fine, 131873
19 ¢ Oy, [redloe dotyousd datyou 131536 19 A  Ho= 131827
20 wenk inb thes it your epes wode open.  Did you 130544 20 . Thats fine 131827
21 urdersiand that theve was e posabildy — 13 15,47 11 A Dkay 131808
2  before tesoffer was made, did you understard. 13015 48 22 Q. Asgle frorn commrsations that you've had  13:18.34 |
43 that of the offer was made and accepied by the 1318 50 23  with compamy counsel, what other conversabons 131836 |
24 beard and then wmately aporoed by the 13 15.53 24 hawe you had specilically regarding whal you wens 13:06:38
75 shareholders, (hene was the poeaiity that you  13:15:56 15 toid about not Beng - By ot being remined? 13:18.40
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1 A Icscussed that with the senior team, 13,1848 1 Q@ Are you plannng on trong to stay sround, 13,2040

2 Thewe ere e people thal | corder thesner 13:18,50 2 or are you lociong at ophons outsde of the amea, 13:30.43

3 |eaders of e company, the ssecutive wioe 13 1R52 3 o — 13:20:46

4 presdents and one sersor vice preudent. [ 13.18 54 4 A Wewoud - wewould panerally hke'to 13 J0:47

& informed them that wise nothing had been decikded, 13:18:57 | 5 sbok around i3 20 48

B il Mere was a ngh Ikelibood that | would ot 13:15.01 6 0 Whalis et ihat you iold your see? 13:20 45

T be kgt on after the deal. 1%15:03 A " Just wihat 1ve saed booyou, that 1 had @ 13.20:53

B Q. You've menboned speofcaly esecubive  13:19.05 8 meshing today with ¥R, and ey informed me thal 130055

% wPs and the servor WP, 15 thak the VP that's 13 19,07 9 thers was 8 wory good el ihood that when s 1320 58

10 oversemng the semor VI that's on - 131910 10 Hurg dioses s won', be aound - that 1 woa'l be 13 2059

i1 & Koo No, there 2 one senion VR, 13:15.14 11 mduded 1321402

11 Wayne Gbson, whio was included in that group, 13:09.17 |12 Q. Any other conversabons that wou had with 13,24.04

13 He — he has besn acheded since he's been herein 1301520 13  amybody else? 13.21:08

14 e serar leaderidup mam — the et 13,1912 14 A Mo 13.21:06

15 leadershep team because e runs the Dolar Generad 13 1924 (15 Q. Snce that coveersabon thad you've had  13.21.13

16 merkel Salon — of effor, 1x1%27 16 wheng they - where they gave you Uis 1L2117

LF . [Fght And you ddnt name em 13.15:29 17 anformation, has anybody goean you any conbary 13.21.19

18 spechcaly. Bul are you 2lso mcludeng the OFD 13.19:33 18 mformaben or dfferent informabon about the  13:21:23

19 and Mr, Berd and | dort know who ez - 13,1936 19 Eeebhood of beng retaned? 13.21:23

20 A& General coursed, head of HR, yes, [am, 13,19 41 0 A Mo andiet me - lol me = et ma 1421126

2F 0 Okay. 13:15:43 21 correct —or add one thang o hat last arswer 13 21237

21 A Beryl Buley and — s well B 13:13:45 22 | chal talk to Dened Wilds about 1L 13:21.30

23  Eathleen Guon, ard that — that was the growp,  13:19:48 i3 M. DIETZ. Coug, D'm goang 0 reert 13:21-35

24 0 WWas tos & group meetng o wiech oo~ 13.19.49 24 an obpechon as o the gueston about the 132037

i A Mo, 13159 51 45 comeersabon wilh the spouse and reserve al 13.21.39
Fage 1IF Fape 154

1 vow went i them indendual by 7 13.19 51 i mghits s oonnectson with that 132142

i A 1 did. 1319:53 2 MR, JOHNETDN [ understand 1%:21:43

i Q. Uver what penod of bme o these 1:15:583 3 THE WITHESS: You wouldn't weant thoss 1321 46

4  comersabons Lake place? 13:19:54 4 amyway, rust me, 13.21.47

E A With & week LY 18.55 5 BY MA. JOMNSTON: 132152

6 .  Dwdany of them espress supnse o 131956 & Q. Was the convertibon with Mr, Wilkds at o 13 32900 i

7 corstEmaton or — 13- M0 7 about the same tme that you wene going through = 13:22:04 §

B A el | — | tenit there was & peneral 13220003 B A 1t wias, pes, 13.22:06 E

¥ e = my ego would ke to think herewas e LY 20,005 § Q. Okay. Dwdheepies supnse of 1342408 4

10 general e of regret, Dut [ think theme was s 13:20:09 10  constemabon? 1%k22.15 I

11  hitthe bl of @ surpnse because we had all worfosd 13 20 11 i1 A o bitle of Doth  You know, not 132218 E

12 50 hard dunrg the due diigence penod bo get bo, 13:20:14 12 consternabon  Thet's & sbong term [ thnk he 13:32 20

i QT LT 13-30 17 13 was a litthe surpnsed, buk, you know, a5 = a5 owe 13,23 23 E

14 But, oy, Hhers was no neal - there wasn't 13:30:18 14 talked, ths -- Fis S not an unusual event in 13:22:26 |

15 alotof reacton. There wasa't abong — these 13 20,20 15 Hhese povabe purchases, 13 2.29 I

15  werent long comersations. 133023 18 Q D your have any sense, either through 13 22 36 !

17 3 Ciay, Al rght Any other comversabors 13:20:24 17 convershbons Or commurncatons of any kind weth  13:22:38 |

18 khak you may have had® For example, ded you — 1 13:20:386 18 anyDody at KER or anytody n the compery for that 1322241

19 e erssurme yo wert Porme and eold your vele that 13;20:31 |19 mabter, as 10 who wall operabe as the CEOT 13234 i

20 chiz weas llody? 13.20.33 20 A T g 13.22.49 ;

4 A Wep 13-20:35 21 Q. Who e that — wio will et be? 13 22.50 |

42 Q. You e heren the Nashalle ana? L3 32 A wall, it's - ks undetermned, My — [ 132253 |

[ oA 1w 13:20.37 23 know — KKR has told me that they wanted to start 13,2255 |

24 Howlong hawve you Ineed hee? 132033 29 asearch ['ve hso one oeessanon weth 13:23.03

&5 A Fou yedrs, 13- 0-a0 25 Mike Calber] aboul thel search where ] gave mm 13°23:08 }

I
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Fage 130 Fage L3 [
1 irpul about beo canddates  1've also geeen um 13,23.08 i Amd if's 8n ibEralne process, very flud. 1325 54
1 1hpul about Dawd Berg, who 15 our current chef  13:23:12 2 There's a lot of mberachon, Penodically the 13,2554
1 operating officer, and that's the extentof it 1333017 3 CHD gets imesived 10 See i the pro- — wele 13 2557
d Q. Oksy Let me go batk o something befre 13:23.73 4 babong aboud baldeg -- ol's the same 13 25:55
5 e pck up our chronologecal theng becawse [ meant 13,2325 | 5 fundamental process. &5 buidding a budget. 13.26.01
b oo Mes earer, and 1 just dopped over f, 133378 & B e w00 e diratenc pan, the 13,2603
Fl We have = ona coupse of occasons bere 132537 ¢ sirdfegc plon s Desacally the thing that we wall 13 2506
8 today and duning Mr. Bottorf®s deposibon as 13,2339 8 ook oul alitthe further. Then we i inbo 13,.06:09
§ weell, we looked ak numbers and propeciom 13:23.41 9 dong @ budget shortly thereafier. 5o ths 132613
1} speoificaiy, and [ know that vall wene loclong 13,213,457 10 process o wery similar b tat exsscse, 132615
11 &1 vanous projechons when you were considenng 132350 |11 Q. Okay. [s there someone thal hes —and 13 26,18
12 end then determming thal you were gong oga 1322352 |12 P'm guessng that tus will be the OFD, but | 132699
13 ahead wath Progect Mpha. 13:2%:54 13  don't know, 13:36:41
LR What 1'd ke you todood o -- o Edl 13,2358 14 b Hhere forméond that has owrall 13.26.41
15  us, begirneng weth the OF0 and worong down, who 132400 | 15 responsialiby fior bang & ook at His 13.246 45
16 15 1t thal rs omechasd 1 — o making and 13.24.05 16 accumulabed stack of infomakon on nombers. And 13,3651
17 prépnng thss progchor? i3:24:30 17  onte B gathen s - inlo & more usable fvm 13:26 57 1
18 A Wehaved - awoe prescent of planning, 13,2412 18 and vou start losong &t hose tat impacts the end 132702
1%  fmenoal planreng, and we have a CRD, we have a 13:24:16 |19 of the cuvent fiscal year and he comeng fscal  13:37:07
20  tesarer, and we have & coninalier, Bnd 13:24 21 20 yesr and the yesr effer that and all, = tere  13.27,10
21 penerady the conbroiler doesn't getweobeed in 13:24:33 21 someone that has overal resporsibdity for fleng 13:37,13
22 forwardfocking planing Occasonally the 13,2435 22 alook at that and then makng sure that the 13 27 15
23  redgures vl whin it comes B0 tngs e Stack 13.24.29 23  pEumpbecs that have gone ok Bt ang 13.27.17
24 buybacks and -- and w0 forth 13 24230 24  appropnate’ 13202
5 It's penerally the Gnancal planmng 13 34,34 15 A Well, the cheef fnancal offer s e 13,27 .03

Page 111 Page 133 |
1  parson an conuncbon with the operabing umits,  13:24,37 1 one responsible for Bat. But he abo consdis 13 2724 |
2 The operating uiels haws pecple embedded e 13:24 40 | 2 e serior eaderchip of B operalmg wists 13 27.27
1 that wil feed e forecasts up Brough e 132444 3 thersebves o make sure that - Bhal we cangel s 13.27:30 |8
4 planreng fenchon, and theran liss the 13:24:46 4  consensus on what we aregomgto pu i asithe 1327 M §
5 actumuiaton, il you wall, of all thal input mio 13:24.50 5 owpul vaniabies of some of 1e aSsurphons, 132737 |
& & fonmdsc Forecast, of you will. 11 24;53 ] For example, comp store sabes, well gel  13.27.39
7 Q. Ainght Let--let's go down, then, o 13:24.57 7 nput from e operating ks aboad what they 13,2741
i the — o the botlom part, What -- whal &e the 132459 B thri comp sales will be. We look at that, We  13.27.42
8 operatung unis, and - and who are the peaple 1 :E5:01 8 prowide our mput, nchachng me, in teoms of what 13:27:44
10  that are emvolved in those operabing urnits? 132503 10 we dunk s realstic 13.22.47
L1 A& Theopsabog urels, let's starl wilh 132505 11 I marey cases, we peld to U operalors. 13:37.50
11  memhendsmg, you haws the bogers, the marchants, 13-35 07 | 12 because they ame the frontline people who ame 13:27 57
13 the merchandsers. There's a plannng group 13.25:10 13 operabng, and thal - that happens wnder the 13,2754
14 walfun a3, e organcabon Srutiure, &l 1312553 14  aegik of the CFD. 13:37.55
LS works on bngs ke mventony contrd, cpen 0 13,2525 15 Q. Okay, S0 that wien we see these 133800
16 Dy, fow of product.  There are the supply chain 13:25-18 16 peojectcns then, whal you're kg abed s 132600
17 peopls, the siore geerabond people, Those & 1302524 17 the — you're dalking about The cumulstve msdom 13;28 05
18 the mazor conbedual ployers, 1528 18 of a whole loi of people? 13 28:10
19 o eadh of thise are operators of  13:25:33 19 A Coredl 13:28:17
20 the — of the wet thal wall put forecasis 13.25.35 M Q. Oleay. Before | ged oo &y mone 13:28:32
21 ipgether relabed — relabwe bo <amie diore dabe, 13:25:30 21 documents, we were -~ we == | think we sort of adt 13:78;38
21  profitabity, sakes i general, fow of product, 1302541 22 off at about - f you sop out the part when you 13:28: 18
23 and that sort of Bung.  And that -- generally all 13 275:45 23  were okl about the — not being retained, we 13028241
24 of thal mput comes back up bo the planning 13.25.48 24  were — basically we're back in January, and we  13:28.45
25  depatment 13:25:50 25  taliued sbout that boand meetng moeardy Jewary  13,28:47
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i A  ubhuh 133855 1 We taiked about our consumes, we taiked about o 13.31:38

£ 0 In e monih of January, dd youendfor | 13,2855 4 ecior, we Lalked aboul the changes: v the bt 13°31:29

1 other members of management go to Mew York @doa 1338581 1 fve years in that sachar from external vanables 133229

4 presentabon both o KR and o Ban? 13.29 00 4 induding gas prces and unemployment &nd sa 13,31.29

§ & That's corst 13,25.00 5 forth, 133133

& 6 Tell - el s a ditte it abouk those  12:25.06 & e marved on and Lalked about the speafics 13:31 34

7 presentatons. Fistof o, who was — who  13:28:09 7 ofcur plan, We Eiked shout whist we sqpeded o 13,31 36

B actusdly went on these pressntabon thps? 13:25%:14 8 b the nsks and the rewands from that and what 13,3139

§ & Generally i was the semos - the 13:29 1% 9 the polenbal cuAomes wene goeeg o be, We 13,31 41

i ececutve Eadershp team. It wes myaelf, 13290 10 actublly had Fnencal forecasts m there that we 13,3144

11 Darad Berdé, Dasd Tehle, Susan Lamgan, 13533 11 wenk through in that same — same mesting. 13.31.46

12 Chalis Lowe, Katfilesn Gueon, Beryd Buley, and  13.29.78 L) There ware 8 lot of quesbons, And By the 13:31°51

13  ‘Wayne Gibson And T'm not sure — let me comect 13:39,38 13 weay, it wasn't - there were a rooenful of other  13:31:52

14 that [ don't know of Susan Lanigan pareopated 13:59.35 14  players IE was = i e Fest mesling on =1 13 3154

15 I don't mecall that 13:29.4] 15 Bk the first = | == | don't recall sctuslly 13,3157

15 Q. Okay, How — how were these — fow mene 13059 16 wiuch one was first. 13.31.58

17 avangements for Mese presentations made? Was 13,2951 17 Butl s 2ach mesbing, there was —in 13.32:00

18 e sometung that — that you or the bosrd said, 13:2%:53 18 Ban's meebng, for example, it wes B -~ 13,3200

15  we'd lice fodo, KKRF Or dicl KR = and ['moust 13,25:55 19  several memnbers of Ban, it was Blackshone, 13.32.06

20 wEng T &% a0 Examle. 13 3 20 seversl members of Blacksbone. And as ] recall, 13.32.09

i e KER Sy, we'd ke you o do thes? Or 13:30402 21 whene were other peopie i the room prmanty from 13,33 10

22 hoew died than come abaat? 13:30.05 22  Ehecrecht sade. They had brought ther lenders 1332014

23 A o, the wat simply Laeand onganomg 13.30.07 13 vl Bvem. 13.32.16

a4 these e meshngs, 133018 I On KER's side, f was KKE, TPG, ad ther 133217

25 Q. A what did they say was the reason for 1330013 5 representatives, and they hao some lendersin - 133833
Page 13% Paga 137

1 the meabng? 13 X158 1 there represented & well Bom major benks n - 13,3234

2 A The pupose of the meeting was foruste  13:30016 2 New York 13 329

3 lay oul our strategic plan, what's the current §3:30018 3 Thiere: were & lot of quesbons regarding 13,3230

4  thinlang of the manapamant @am, and By Gatout 13,3021 | 4 the - the detalls of the presentabon, both an 13:32:32

5 for e, We made & preparabon -- presentation, 13:30cH8 5 the precepls of the busimess moded bul also on 13,32:35

6 went up and presented (0 ol grougs e owery 13230032 & the = he ssence of owr Torecasting behind 13.32-39

7 =miler = I Bk ik was two days back toback, 13 30,35 7 Alpha, 133243

B Q. Okay, Andhow long would esther of the  13:30.39 8 @ Interms of the other parbioipants . 13,32 47

5 mesbngs have beer? Were they both relatvely the 1330041 | 9 these meebngs, the people, the bankers, the  13:32.50

10 samad 13 30,45 10 lenders thad you merthoned, wen -- 8o you 13:32.51

11 A& Mostof the day. Yeah, most of the day,  13.30 45 11 remember whether or not there were amy 13 3 57

12 Q. Pmgong B show you iha document n 1330040 12 repretentalves ol Goldman Sachs? 133250

13 qust & mmiate, but U'm just ang © get & mauch 1330051 13 A I;one mestng, theme was 13,330

14 a5 - a5 | can of whal you remember about £ 13,3053 14 . Do you remember whch one? 132300

15 Tell ueh pust & kithe ft about tee tenar 13:30. 55 15 A Mo 13,3303

16  of the mestngs and what - what you and e ather 1030058 |16 . Were there amy membsors of Lethman? 1333 05

17 semor management people actually did. 13:31:01 17 A Inoneal te meshings, 13.33:10

1B A el v - we S quite & Gt of bme 1331 04 i Q.  Doyou remember wiich one? 133311

18  prepanng for tes meebng with Lazand's heip, We 13,3107 1% A Mo, 1 don'L 13:33.12

20 waried io commurucate not onty Alphabutthe 133110 {20 . Lasand? 13,1314

2t wnderhang precepts of the butmess n erms of  13:31:13 3 A Lazard was in both meebmgs 13:33:15

21 puthng our = &8 - & Lagad sad, pul your Best 13:31 .16 13 Q. And was ihat geusting youd 13:33:16

33 Fook forward fo by o explan o them the essence 13 31218 11 A HNo, they actually conducted the mesetng, 13,33 17

24 of this business moogel. 13:31.23 24 They used us o make the presenlatbion, but this  13.33.19

= So we spent a kot of bme explaning that. 13:31:24 25 was under their smbrelia They supervised the  13:33:21

— —- —
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1 preent -~ (he development of the presentation as 13.33.23 1 strategy that we think & = 15 o model befund 13,35:46

3 well as the puthne of the presentation. And then 13:33.28 2 our mEssan of serang offess, and that's that 13 15:48

3 during the presentation, ey participated i 133330 3 were - vl competE on pree and converssnce, We 13:35:51

4 heipeng clarify at warous poots of the day. 13.31.3 4 try to dsbnguish that from a 'Wal-Ma, for 13.35.54

§ 0 Dad—cid Lazard — was Larard pad a fee 13 33 44 5 ecample, that compates on prce and issortment.  13:35.56

& for that speaiic funcbon? 1333 47 & ‘We tned to expian (o them how we sunee 13.35:59 f

7 A 1dontknow, 13:33:51 7 inamarkel dominated by hess behernoths,  you 13 35,01 |

B Q. Do you leow whether or nol that was part 13.33.51 | 8 will, between Target and Sears and K-martand 133604

% o the contract that they entered inbo o e fall 13:33,52 & WialMart 133600

10 or Late fal of 20067 13.33 57 10 Thise wene & |of of quesbomns around our L3 36011

11 A Mo, | wasn't provy 1o amy of that 13:33.59 1l  corsumer, whi ane they, what do ey - shat do 13:36:14

12 Elormation. 13:3 D4 12 ey look lios, what's e sooceconomes 13.36.15

13 Q@ Okay. You mentioned that Lehmanwag in - 13,34 05 | 13 condibion, what are the rends? Theme weme - you 13,36,17

14 o ol the meetngs? 13.34:10 19 kmow, there was a ot of comeersaten arcund that, 13.36:18

15 A Likehule 13:34.10 15 Ardd Ehen B win a ol of conveeriabion 13,36, 20

16 €. Hot the okher cne? 113411 16 amund Agha, the = b plan fat wept;n 13,36.21

17 A PRight 13.34.12 17 there, relaive o the shore dosures. &= well  13,38:23

B Q DOy oned 13.34:12 18 &3 the — the ipwenitony redhucingm, and ke 13.35:47

1% What was ther role? 13.34.13 19  transibon of the prooess 0 & dearanoe modal.  13:35:31

20 A AS o was explaied 1o oS i thal meebing, 13.34.14 20 Q.  And -- and what speafically were you 13.36.34

21 it was somepne from their bugh yelds sde, thar 13:34,16 21 befing Buem i regand b impiementabon of Alphs 13,36;38

22  credit site, and ther rofe was to parbopate  13:34:22 22 at that oma? 13.35 40

23 wath wiuchever prvate equity group ey were with 13.34:34 [23 A The — s 510 lamiary? 13:36 44

24 tosee d they were gong fo partmes wath them to 13,34:27  fd4 Q. Yes, 13.36:45

25 prowide - of help provide and radse the —- e 13:34:30 45 A Wahad = v outhned bo theen whal wa had 13 3646
Paga 139 Fage 141

1 debi 13:34:3 1 told the board and what we had approwed — had  13:36.48

i 0 e they pasnering with EKR in keipng 1o 13.34.35 i approval from the board bo do, and that is that we 13:36:50

3  race e debi? 13:34:39 3 would gel rid of te irventory by the end of 07 1336 52

4 A Lehmany 1334041 4 and that we would get these 400 stores dosed by 13:36:55 |

5 Q. Yes L3:34:42 5t erd of 07, 11,36 58

B A Kol o iy knowkidge 13:34.43 6 . Okay. I show you the dooumend that has 13, 36:59

7 Let me - ket me smend thal. There are 13.34:49 T been previousy marived &5 Exhildt 13 to 13.37:14

B thres people thal are parbcipating with Lehman,  13:34:51 8 Mr BoktorfTs deposition. 133716

B oy knoewledge, IE wes — ib's Galdman, 13:34:53 9 Is this a copy of the presentatean that 133736

10 Civbank, and [ think Lebeman is partidpating,  13:34:55 10 you wene making in Januany o KFR and to Ban? 13,3738

11 Bt in thak first meeeting, Lebvman was only bnone 13,3458 |11 A i'd have io go teough i page by page, 133747

12 of the meebings; they wenent m both meebngs, 1 13 3501 | 12 bud the first part of this looks like that, wes. 13,3750

13  don't tenk 13:35.07 13 Q. Goashead and take your time and look at 13 37.53

14 Q. Wwhat lond of questions did youget from 13:35.13  § 14 1 wani you i be sume 13.37.55

15 HER in your mesteng eath them? 133516 i5 A Cieay, 13:37.58

16 &  They wanted to know about store 13:35.18 1 Q. = I'm prethy sue thatd is, bul ] 13.37.58

17 comnchlbors They wanbed Lo know aboul stone 13,35 19 |17 wand yiow Lo be sune. 13, 28:00

18  manager tumicver, sk They were concerned 13,35:25 |18 A Yes, bies loois like Ehe docusment 13:38.28

1%  zbout renrimg 8,000 stores, whether we were oo LR35 0 119 . Okey. Lets just — let's ook a2 a 13:38 31

20 kerge, whether we had, you know, knd of meached 13,3531 |30  coupls of things, T'm not going o make pou go 13:38:36

21 the saboston hmd. They wanbed to know aboul  13:35:33 [ 21 through this page by page and explain to me 133838

23 howi we open shores. 13,35 35 32 everyliving thal you saed bo them, bul T do want o 1338 41

23 There were a ot of queshons mthers  13:35.38 43 et out & Bew g 13.38.4]

24 aboul the - the adual model, what -- you lenow, 133539 |29 A Swe 13.58.45 |

25wy do we exist? They - they probed on our 13 3542 |25 @ Lel mecall your attention 1o Page 103, 13,3845 J
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1 A Okay 13.38.55 LA e, ites 13407
i I == i ks, ot me -~ we'me alse going 13, 38:55 & Q. Okay 13:41:18
3 o kook al EBITDW and maybe a couple of otfer 13 357 | 3 A Tes, it 1X4L8
q  Buings in - o0 fes dotument, But beforewe 13:3% (00 &4 O Aleght, At tws pont, o of these 13911249
§ actualy ook at that -- or while we're Dolong 2t 13,39.03 5 olfer varaus ibersbons of Propect Mphae thet the 13,4025
B it ket me — led e go back and malke sure that 13,3906 & board hisd comsiiered were ot o play, you bed 13:91,39
¥ we're lgether on this. 13:35:08 7 made the deterrenabon as o what Propect Mlpha 13 41 32
8 Wher — when we look al the wales amd 13:3%: 10 B was g ©be, ard you had green management B 13 41035
9 specfically the forecast of sales, nod somudh 13.39:13 9 mstruchon o begin impermentaton of that £3:41.40
10 hestosical, that's pretty easy to do, bul the 13 39,32 10 project, coreci? 13.4] 42
11 forecasts, are - are those figunes part of what  13:39:24 1 A Comect 134044
A2 you were Eling me Just @ few mimutes ago about  13:39.27 |12 Q. Soowe = we krow what Progect Alpha s, 13041 49
13 s proceis thal you we (o develop thess 13:3%:1 13 & then youlve explained what the aftematve 134048
14  forecast numbers? 1:3.1 19 cime s, Oy, 13.41.45%
15 A That's comecl 13:3%:33 15 Let's i onesr B2 112 Agan, o ookong 13 41 58
16 9 50— 50 these numbers are numbers thal  13:39.33 |16 = the forecast — and |8t — let's danfy thet  13.42.17
17 have been vetted by the CRO and all of the vanous 13:39.37 117 2006 i an eshmpte bechuse af the bme that 13,423,200
18 pecple below thal would have access o sales 13,3940 |18 you're malung this presenanon = 13.42.23
19 mambers m corming up waith ths = these 13 39,45 19 & [ght 1422
0 propcons? 13:39.47 A0 G - your fiscal 2006 hadr't ended yet? 1343 38
21 A Thal's comect 13.30:48 21 A That's comest 134230
32 Q. Specifcally a it relates to sates, were 133050 2 Q. Butthe — agan, the — the propechors 134232
23 these the best available numbers that you had at 13 39:52 {23 that we see herg are & result of the process that 13.42:34
24 e e thal you were making tus preserdabon’ 13 39:57 |24 yoaidve descnded already? 134239
25 A Yew 13:39.539 25 A Thats comecL 1342 41
Fage 143 Fage 145 f
i 0. Mow, the -- the chart hene S a - its a 1340002 1 . Mewd, egaen, in terms of ERITDN, these are 13:42.43
4 Inkle bk Fugny because of the coppng. 1340108 2 the best sealable rombers. that you had al the 13 42 47
i A Unduh, 1340, 10 I omethat you were makeng ts presentabon; i3 13042:5)
4 o, 1 ik | cam resd o, but [ want iobe  §3;40:10 4 that nghi? 134353
§ cortan that I'm — N readng ) corectly. 7 13.40.12 § A Thalscomecl 13.42.52
6 you wousd, lebs just ook at 2007, 2008, and 2005 13:40:15 6 . OnFege 135 t'senibtied Key lneesbment 13:43,08
7w thens are heo seis of numoers, bwo umbers 1340 210 | 7 Highlghls 1343 19
8 Ard axplan to us what those are, 13:40:24 E A& Undwh, 134320
9 A Yeah, there -- there wers two Alpha cases. 1) 90.26 9 Q. s that makeng reforence (o 8 potenbal 13,43 21
10 Thes was a — an Alpha case, and then there was 134029 | 10 imestment on the part of either KXR or Banm 13,4323
11 an alfemakee Alpha case. And what the 13 %0 34 11  Dollar Geveral? 13,434
11 alemabve -- Alpha case was bascally the layout 134037 i A That's comect, 1343 30
13 of - of reduang 600 phes million dollaes of 1390 39 13 . Okay, And these are the reasons why it 134333
14 imeenkory, cosing down 400 siores, slowng slone 1340043 14 wousd e a good imvestment for them (o Bake fwem 03:43:34
15 growth, et cetesa, et cetera, and buying back $500 13,4048 15  privaie, as they are proposng —or about o 13.43:35
16 fFulan of — of ek, 134049 16  proposeT 13,4343
7 The al ernatree cose was exacty the same 13040050 17 & Thead's cormect. 13.43:44
18  wath & fow iy changss. And it included @ Bie 134053 18 Q. Asof mud Jaroary, Jarneery of 2007 when 13043053
19 bt of an noease in pramanly comp store saes. 134057 18 wou weie makeng these presentabions & Ban and to 13:43.55
20 S the fundarnental difference heme in reverne & 13,4059 20 KER, was Dol General for sake? 13.4%:54
21 noomp ston Sales and maybe & bt bt nnew 134103 1 A HMa 13-44:01
i Stone opanings, 13.41:08 28 Q. A witoy weiss IE mot for sioe at that poank? 3 3oda:00
23 4. You-— you've used the temm revences.  13041:10 23 A Becaues the board — e only deoson tha 13.449,04
24 That — & Bt baecaly the same thing &5 sales 13.91.13 24 board hat Laken was 1D allow these peopie to 13:44.07
25 when weme - 1k:41:16 <5 eslablsh a bether frame of reference: by vhing 134408
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1 esde indformateon around ther external eshimate 13:944.13 1 redatree o our custome, our slores, Some of the 13 4649
2 ofvalue That's ail s process wi, 13 a1k 2  people nad even wsibed stores, And we reported 13496 53
3 Q. Andthat remends me, [ need to - one more 13.44:19 3 &l of ths B b Boand 1% ai-55
4 thing on the numbers, speafically on the tales  13.44.02 4 ©. [sd kKR appear io have more knowledge than 13.46:57 |
5 ard EBITOA - 13:94:25 5 Ban? 13:47.00 |
6 A Rl 1344.27 6 A Theyappesed iohave had s head start, 13.47.00 |
7R — that s mformabon that s aonguile 134428 7 yes, bul Ban caught up very Suckly 13 47,02
& miormabon at ths pont, comect? 13 2431 B Q. How, EKR, of couse, had — had the 13471 |
9 A Corect 13;94;33 F  contact with you early on, angd they had made 134712 {
i0 G And would s heve been the first ame  13:94.37 10 arangements o mest wilh Mr, Turmer relavely  13:47.15
11 that — that esther EKR o Bain had been proaded 13 44,39 11 eady o, Did -- o the best of your knowiedga, 13 47 18 1
12 noapuihc nformabon, eeen hough s man 134443 12 dd Ban at any punt ever atbempt o seeko o 13 4722 i
13 in-stage form? 13 &4 47 13 HMr. Tume? 134706 H
1% A 1 would have bo chedk the record, Bul we 13:44-449 14 A& Mot o my krosdedge. 1k47:24 |
15 opened a data room concument with thes 13.44:51 15 0. Yo - you've mol beard even & rumor thal 13 47,40 '
16  presentaben, and my memaory (s hat that cata room 134453 116 potubly somehow Ban had 8 dscusson - 8 13:47.42
17 weas cpened & few diys pror fobhes speafic 1had:L5 17 prvate dscuston wath Mr. Tumer and — somewhal 13 47 45 [
18 meebng. 13.44:59 18 samilar b0 what went on wkh KKL7 13:47:50 1
18 Q. Cpensng of the dais room, then, was e 134455 ig MR MeEWCR - Obpect to form, 1347 54 '
20 first opoortumty thad erther KKE or Bain had = 134501 i THE WITNESS. [ hawve nonformabon. 13.47.55 ]
riR 1 Correct. 13:45.05 21 1 don't recall anything like that 13.47.58 '
22 0 = tey ditdn rdrpublic inftermabon? 11 45 05 22 BY MEL JOMNETON, 13:47:59 ’I
43 A That's cormect, 13,4507 43 Q. Okdy. Do you have any opmon a5 o Lhag0r |
24 Q. There was a -- bolh & strategic planming 13:45:33 24 whether or nol it was a smar move on behatf - on 13:48:00
45  commitbes meetng and & boand meedng af the end 134537 |15 KER'S parf 1o S8ek oul Mr. Tumer and Lalk to fom 13:48:13
Page 147 Fage 145 |
1 of January of 2007, Do that comport with your 134539 | 1 about what they may wand & do? 13,4518 |
2 meoollectn? 13:45:47 2 MR MeEWOY: Dibpect b form 13,4619 ]
3 A 1-1dontrecd 13:45:48 E] ME. DIETZ: Obpecton, 134820 1
4 . Do ypowemenber @ drabeoge planing 13 4549 4 THE WITHESS: | have no way of —of 1348 21 !
5 committes mectng and o boand meebng that 134550 | 5 keoowang what e molives wene 13:48:22 |
6 poourred sharly after the presentatons were made 13:45:55 | &  BY MR JOHNSTON- 2358 57
7 i M ok ? 13.45:57 7 Q. o, I'maskeg you if inyour own 13 40 3% |
B A Hol without refernng bo a schedulg, T'm 13:46:00 8  opaupn - 13 48 I7 |
8  sommy, no 13:46.05 9 A Aght 134628 |
10 Q1 wxlerstand, You recall reporang o the 13:46-05 10§ = was that sometheg smart o wem o do 1348 28 :
11  board on the presentabions? L3:46:09 i o= 13483 |
12 A Yes 13:446:11 12 A Inmycoewen? 13 48 32 i
13 4 Ohgy  Tell = what you remember abot 134612 (13 Q Y5 134834 I
14 your report o the board on those presentations.  13.46:14 |14 MR, DIETZ: Olbpecison 13 #8:35 i
15 A, Well, if wiaen't mudh o report. [ mean, 1346 17 15 MR McEwCY, Same cbpechon 13 48 35
16 we - we bancally explansd - it was pretty much 13.46.20 |16 THE WITHNESS | have no — T have o 13 48 37
17  a one-way distribubon of Information. Wede  13.46:73 17 weay of hanareg an opircn aboul that, 1348 38
18 12k aboud some of the guestions  Wie talked about 13.46.37 118 B MR JOHNSTON 23:55:57 |
19 the fact that both mdes were very aggressne in 13 $6.30 19 Q  Okay Asof January 2007, e 134312 |
20 terms of thesr guestong and in termsof the 13,4633 |20 presentatens Hat you made o KXR ard Banmn 13,49 13
21  detad 13:4€.37 21 Jdenuary of 2007, had you d=owsed wath members of 13-45:18 |
2 11 veis very obvious to us thal they were  13:46.39 42 the board or arrpone elée ary possbiliy or 134824 |
33 peepared corming it that meeting, They kiew & 13 46,41 |23 mvievest o getbng ofter potenbal acquirers 13:45:30 |
4 ot about us already at a superfioal level 1346 44 24 wvaheed in the prooess? 1349 35 I
25 albert, but Heey had done a kot of homewar 1h46:4T (45 A Iwada part of & repont from the ir49 41 |
T i s T —r= C ]
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Fage |50 Fage 152
i slralege pannng comimetbes o the full boand  13.49.45 i MEL SAWTTT: Wiy don't we takea  13.52109
¢ aboud that lssue, but I was nesser a part for that 134947 2 breay for a second. 13-52-10
1 comversalion within e sirateqe plannedeg 13 49 50 3 THE VIDEQGRAPHER, Stand by. Gomg 135111
4  coememuttes 13:49-52 4 off the record at 1:52 13 §2.12
§ 0 Tell me about the repart and your part n 13:49 55 g (Bef recess obwernsd. ) i1 5X16
B it 13.49:55 & THE VIDEOGRAFHER. We'te badk on the 13.57.01
F Il was basucally that they had godien 13 49:55 7 meoord &t 1 57 13 57 02
B courss from Lazand, that they were making the  13:49:58 | & ME. McEVOY: Before we —sormy. 13 57 06
§ dedson thal having four players mwobed 13.50.02 5  Beloe we peck up agaan, | st wanl ioadda 135706
Ik wasa— parvtularly the four players that were  13-50 05 10 Dedated pander i the objecbion 2 foem. and so 13 5705
11 being incucled was a very broad lst of people to 13050008 11 that we dor hewe o do s gong forwand, con 1305712
12 doithe mveshgabon, and thal’s about all | 13:-50.14 12 we hawe he same sorl of agresment - 135713
13 remember - remember from that corversation, 1350,19 | 13 ME, JOHNSTON: Sum, 13:57.12
14 0. (De you sgree that — wel, pou sy fowr. 13.50.32 14 MR McEVOY. - that we had last  13:57.14
15 Then's schuslly beo parties of bwo parbners each, 1150074 |15 Ume, that cur obyectons ane yours and yourt sre 13:57:14
16 nght? 13:50:27 16 ouwrs 50 we don't always Bieee o pell outm 1%57.16
IF A (Wikness iodded bead. ) 13:50:28 17 chorus? 135719
18 Q. Sothere's only — | guess you could say 13,5029 18 MEL JOHNSTON, Yes. 1RE2
19 Four of you could say - argue that iU's only bep. 13 50,33 16 ME. McEVOY: Groalt Pl
20 Dhed yeun bebeye thal hawng only b — or 13 50:35 20 MR DIETZ  Aind for the record, 1357 22
21  four peophe irvoheed m ted fferent apprabches 13 50:40 |21 M Johvshon, [ — [ wall isert my objechon 25 13.57 23
21 was a broad approach® 13:50:44 21 o b last sones of guestions. | Belewe the 135725
231 A& 1chd becaisme of B way the due diligenta 13 50:46 23 queshons were ambsguols and subect [ mulbole  13:57:28
24 was conducted  Each of those enbbes du hesr  13:50.47 24 inberpretahons, 30 1 heve an obpechon &8 1 13,5732
25 owmn independent review evidenced by the fact of  13:50.51 | 25  the lesk senes of guesbons, 13573

Fage 151 Bape 153
1 offerent nesadts ol the end of the day. [IL 13.50:55 1 MR JOHNSTON. Chy 13:57:36
2 wasn't that they were - I'm sune they 13 50:56 i B ME, JOHNSTON: 1357 36
31 collaboaied, 13:50.58 3 G M Perdue, i thens amytheng thatyou 135738
q Buk i our presercs, the aporoaches and  13:5053 4 wanbsd o - 1357040
5 ek QueSDONS wene wary inoependent, wry 1345101 E A& Yeeh, [ woud like to danfy the word 13 57 41
6 Oifferent Each enbly - eachal the feur 1351:03 £ collaborabon and - ard edapldan ecactly what [ 13 §7;43
¥ enbbes had difanent sréas of nderest st 13,51 06 T mnesnk b o wey ded | mesn b rdmele that the 13 57 45
i odferent ponts in bme, and it was very —tha 135108 B two @des led by Ban and KER were oollaboratng  13-5743
0 prooe=s wes - of wad four Bue dhpenoe 13551 11 § wath each other [ndesd, that would - pet the 13°57 53
10 s, not two, 1= | aporecipte i@ wes e 1351014 10 oppoubs wes e cams Themns was — we were ioid 1357755
11 consorbums Bul fhe way he due dligence wis 1351 17 11 they dont even know who the other partses were. 13 5757
17} arseched was very much four mdependent people 1351240 |12 The collabomabon [ spoke of was beteeen 1357 53
13 doing the work, 11812 17  Bladkeanne and Demn and belween TPG and KOG 13-58:01
14 . Whydoyou bebeve that they collaborated? 13:51.25 |14 Ganerally when we met with them - and o waset 13:58:06
15 & Wil just becsuse of e - e 13.61:27 15 thal sy Breses, bl b s miet vath e, ey 1325808
16 corsarbum. [ have no nformaton fat gy dig 13:51:29 16  were generally here iogether, By beng KR and 13:58:10
L7 AL the end of the day, they al came to 1315133 17 TG And then when we met wth Ban, Bladksone  131-58-11
18 ndeperdent ondusons, 10 — from ithe 1351:36 18 was generaly e 1358 16
19  record = or from the way the bids came m. 1%50.39 1% Q. Dunrg thes pewod of brae, ard wiwen | say 13:58 17
20 MA. SAVITT: Hangon for asecond, 1351 45 20 perod of bme, I'm talking sbout Rovember, 1358 19
21 M JOHMSTOMW Do you want boakea 135157 21 December, Jaruary — MovembenDecember of 08, 1358 31
22 break for & seoond? 13:51:58 22 Jaruary of 7. Dunrg that penod of bme, 135825
23 M, DIETE: Wl | wank to obgect to 13:51 55 23 had — bad you read or hesrd srything abeat s 1358 37
24 Hhe foom of the queshon concerming the word they 13,5200 |24 posuble Department of Jushoe imvestgaton mbs 1305829
25 and whal that means. Who's enaobead m heyd 1352404 25 coflusnn among prvate aouty groups? 135834
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i & ho 13.58.37 1 BY ML MOHNSTON, 14 00,35

2 Q. Is -5 mystabing thab in the form ool @ 13:58:38 2 Q. Soagain, Fyou had known that at the  14:00:38

1 gueEhan ta pou e irst bme thak you've beard  93,58,44 3 ume — and I grant that pou don'l — you dede’t.  14;00,38

4  thet? 13:58:43 4 Bad of you had knceen that ol the Gme, might that 14:00:41
5 A Yog 13:E8:43 5 have imparied your decson as pant of the board  14.00.43
B Q If, i fact, you-had known such a thing,  13.58:51 6 o lomik the atcess o the daka roam (o onfy bwo? 14,0048
7l you had, wouwld Ehat in amy way have impaced 13 58.54 T MR DIETZ. Same objection. 14:00:52

8 your wdes that [irehng bhe dakd room 1o -~ o bwo 11.58.59 & ME. MCEVOY: Cibgection. 14, 00.53

@ groups was 8 good klea? 13.59.06 ) THE WITHESS. 1 - I downt knoss bowe  14:00:54
1 MAL DIETZ. Objechion, 13:59:10 10 to amswer that. [ don't == not knowng what thal 14.00.54
il ME, MCEVOY, Obnecton b fom, 1356811 11 muhing was or Bhal rumor, T'm mol see how to 14,00 58
12 THE WITHESS wWell, | wasn parf of 13:59 12 12 amwer that, 14:01.02

13 the deason for i o be beo, four, or shatever, 13 53,11 13 BY ML JOHNSTON: 14 81 02
14 The strateger planneng committee and the bosd 13205916 | 14§ Lel me hand you another documenl.  Again, 14:00,15
15 made Hwse decmang, 1389.19 15 just a shord e-mal bram hore bebween you and  14.01.17
15 BY MR JOHNSTON: 13.55.20 1 Ms — how O you Dronounce her name® 14.01.29
7 QL Bl your're &8 memiber of the boand? 13.59.20 iF A Guian. 14:01:32

a8 A lam 13:59.23 18 Q. Guon? 14.01.M

Q. Let = ket me danfy that, | mean, you  13:59:27 W A Yes 14:01:35
20 are a member of the board, and you were present at 13.59.28 |30 . And - and who o Ms. Guion? 14 01.35
21 the board mesbrags m November when these Bungs 135530 |21 A She & the axecutive v president of  14:00:37
21 weere getesTnireed] wiere youl not? 1358.33 23 store operations and real estate 14:01:39
I3 A Iwes 13 59: 34 1 {Marked Exhibil No. 7.) 14,0148 I
4 Q. Ohay. Soyou = o that estent, youdid  13:59:35 14 BY MR JOHNSTON 71 59.57
25 parbopate m thad decson? 13:59:38 25 . In= inhey e<mal to you dated 14 01.56

e 155 Fagm 157

1 MR DIETY: Obpechon = form. 13:55:40 1 January 31 - sctually, moall of bese, mthe  14:01 58

2 BY MR JOHNSTON L3594 ¢ sulmect hne it's Beta-Clantas or Cantas 14.02:04

19 Am g o wiong? 13:5%:43 3} A Clanas, nes, 19:02.12

4 A&  [dor't ool of i was o decseon of the 1359 44 4 Q. Oeritas, end then County Capacily, 14.02.13

5 board or i the strategc planning comimiaiees came 135946 5 sometheng else, s Beta the name that you've 14,032,515
5 wath fMat conclusion, 135043 & given bo the — 1402 19

79 [ = 1 condd be wrong about this, but ] 13595 87 7 A Due diigencs process. 14:02. 21

8§ belwve that what Mr, Bothor( told us was that 135956 B . Okay. And what s Clantas? 14.02.21

9 the — the profeis was Bhat the strabegie plarmeng 1400403 4 A Oanias s an oubsde group thal oo real 14:02.27

10 commities would develop recommendshors Thise 140006 |10 estate people have v forcertain information. 14:02:30
11 recommendabons would then be presented o the  14:00:10 |11 data around location = RCabons, 14:02:35

12 board, and the board would make the deasors, 14000012 12 Q. It's the name of a group? 14:02:41

13 A {witness nodded head, | 14-00:a15 13 A & company. 14,0243

14 § s that your understandng - 14 00 16 14 . And what's county capacity? 14,0241

15 A, [ta 14:00:17 15 A I ol real Some, 14 246

16 4§, — ofhow that woded? [4:00:18 16 Q. Your resporse -- she's asiong o 's okay 14:07-51

17 A Generaly, yes 1400 X 17 that s be sent to the data mom? 14,0054

18 ) Okay S0 that respect then, it would 14°00:21 1B &  REmghl 14.02.55

19 hawve been the bosnd thet would fave made the 140023 19 Q. And your response s that B's okay, but  14.02,56
2 demmmurabon o oeither expand @ mans then beo o 14 00.24 20 you want to make surs they don bry o use it 14,0258
21 bt b e or @ven i oned 14:00.27 21  imgroperly. Whal are you Laliing aboul there?  14:00.0d
2 A Pagh. 140020 i Well, &5 1 recall, the Clarilas 14:03:03

2 4 Alaght - 14 00-34 23  mBormation could be mEnterpreted pretly 14 03:05
24 ME. DIETY" Obpechon & form 14 00 3% 24 broadly, that the Clanitas informaton, you had to 14.00:08
25 25 14:03:11

Tad
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Pane 158 Fage LE)
1 understand the perspecuve around some of their  14.03.14 | 1 oouple of cxoepbons, | thought we had the team in 140540
2 rformabon, you could wse i impropesy. 14.03.16 24 place o eccute Apha, [wend through the same [4:05.44 ]
| if you used, for example, a saflurabon 14.03:19 3 btanwy of naks that | had convered wath the board  14:05 47
4 mioded - you wene brying D develop 3 satiraton  14:03:21 4 and that wene & the Lazand's presentatn. 14:05. .43 l
5  mode and you used soima of the Claritas 14.03.23 §  That's all [ recall at Hus pant 14005 57 |
£ Informabon that we challenged, youcoudd end wp 14 03223 | & Q. Okay. How, ultsnately te duee digence 140558 i
7 with an incormect use of thal snformation. 14:03 77 7 penoess ended, ard you receEven some nformabon 14:06.00 [
B oo the improper use of B was o - we 140029 B from one o both of fwe = the erbbes, comedt? 14,0607 i
5 were — | was afraid that they would get o 14:03:32 9 A 1ddn't. ] wasiold - 1006 aphone 1906 13 i
10 improper onchesbares, 140334 10 cal on Feday aftemoon from Denny BothorT  149:06,16 i
11 € Mol knowig what s ts or what its 14:00.40 11 esplarung that they had gotten a bid 14.06:1% {
12 shovorg you, what sorl of peproper conchusesrs? 140342 (12 Q. AFnght Tell me aboul thal What del 15 06 24 :
1}  Are you tatking about that - that it's poing to 14:03.44 13 b kel you about e bid? 14005, 56
14 adversedy affect ther — the numbers thal they  14.03.49 14 A He tid me they had gotten a B, thad . 149:06:26 ;
15 conm up with wher they - 14.03.53 15w Fngher than the prébminary ndcabions and 14,0631 F
16 A It coudd dramatically impact that based on 14:00.55 16  thal it was hgh encugh that i Iooked like ey 14.06:78 i
17 bhee — Hhe sfrmalon around the member of 140357 |17 were gong fo — ther - the stratege planneng  14.05:40
18 podental stores Hat could be pat in & general  14.03.58 18 Commultes wes gong 1o B el b the ful 14 DE43 |
19 amea ower a long perssd of bme, And that's —  14.04:02 18 board, and we poterbally needed o pull e boand 14:06:45 {1
20 Mheats orty one. T usens thal as an exaspple.  34.04:04 [ 20 together, 14106 48 i
21 There were several other aneas file 14 04 08 Q. Okay, Now, dunng the due digerce 140651 |
21 that thal — Bwe ordy thung I'm saying here 5 14:04.09 2d  proopss < b any poend dunng that due dibgonoe 14 0654 i
231 that well hawe to be sune that — that -0 19:04:31 I3 process, wp untl the day before the phone call  14:06:56 i
24 wabtch how they use R and mot ket them wse . 190413 | 24 came m, wis Dollar General for sale? 14.058:50 i
25 imprapery. 14.04 16 5 A Mo 14,07.02 5
i
Fage 159 P'Iﬂl.ﬁ'l
1§  Ohay, Gerealy doyou recall 14.04.20 1 Q. How, when be bold you that be had gotien & 140706 |
1 approomately how long ths - s due diigence 14 04:23 2 bad i, ded you noueme as b why thene was only 14,070,049
1 peoless went ond 1404 17 3 oomor - 14:07:11
i A From sarfy Jaruary unil we gok & d e 14 0478 a4 A 1ad, 1407 13
§ e Bthoor Sih of Mach, a0 31 S Q. Andwhatdd be kel vou? 140703 i
8 Q Cuiiang that process, were you personally 14704 33 & A Andthe resoonse was, well, they Just 14 07015 i
7 Esked for oformaton by ether of the grows? 1904 35 7 et heard, they hadnT gotten a bed from e 1407 17 ]
8 A [ partcpaied o these interactons both 14°04 41 8 ciher side; thet he had mformabion that TPG had 14:07-20
8 by phone, we had iseoonfemences, we had meetngs, 14:04:45 | 9 backed awary Tom e consorbum wih KR, 50 this 14.07:23
10 and ] was one of the parbapents cunwg that 14 D448 10 wes KKR's bed slone: and that we did not get a bed 14:07:25
1] procEsS, yES L0532 11 from the olher nde 40T 34
12 Q. What seet of Bunds wisne i asked? L4 [ 54 12 Q. [Is that all of the infemabon that you  14:07 32
11 & The mapnty of the queshon wers o e 14:04-50 13 had at Hat ponk, &t {hat skage? 14:07:33
14 oo — o the prople who wene operatng the 1405 0q 14 A That's comect. 14.07. 35
15 usiess | would danfy when T thought 14:05.03 15 Q. Alnght And then the nesdt day or e 14.07:37
16 danfication needed — was needed 1405 03 16 day after or sometime very dise wes there a full 15 07,92
17 [ rememiber & few quesbons onme of the 14 0514 17 board mesting o consider? 14,07 46
18 risks berarss we Nad Bk abou that o the 14.05 16 18 A Thewe was, ‘We pulled ogether the boand T 140747 |
19 presentabon. They werted bo know 8 bithe bt 14:05:15 19 bedyee ot weis the nesc day actually i bew York, 14:07:.51 |
& pbout the organmaton of me. They wanted to know 14:08 20 20 e evening of that Saturday, whateser date thet 14,0754 §
21 what [ fidt of the assempbons behind our 14,0824 i was 14:07 58 1
21  peojectons wih Alpha and our abdty with the 14 05 27 2 q. Okay. Would hat hanee besn March 107 3407 58 B
23 gurrent tENm we had b enstube Mgk 14-05-30 3 A 1tk it was mhe 10H, yean. 1430801 §
24 03 what dud wou el them? 14:08:37 4 4, Tell me about Hhat moeting, 1408 03 |
25 A 1'told them I thought = wethonly a 1405 38 35 A 1opened the mestng. 1 tumed it over © 14 0908 a
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Fage 162 Fage 154
1 Dwraid Wiids, wiho rarberaled the process. e — ke 14,08,12 1 THE 'WITHESS, Let me ook al e 14 10;496
4 eeplanusl why we e hee, Tumed tower o 149208014 2 numbers that ane m hem 14: 10047
3 Denrry Bofter!l wino gave an update agamnof e 14.08:18 1 BY MR JOHMSTOMN:
4 process of wihal war had gone through, the beddmg 14:08:21 | 4 . Sure. 14 10:48
5 orooess of now we had done that, and Mt we hada 14 0323 | § A Yes, at that point in ume, | ek thes  14.11.11
5 don the tabee, Heplaned that we dd not  14.08:27 6 was the — our best tinking 1113
7 get a bed from thee other side and that the bd was 19:06:30 7 Q. Okay Trong to mowe this thing alonga  19:11:34
B §22 14,0833 8 litthe bil, besng mundful of e and -- pours and 14:11,36
g In that meetng, Wachtell, Lpton was 14 08,35 9  everybody else’s. Ulimadely at the meelng, o 14 11:40
10 there as were Lehman and Laracd. Lavard geve (40841 |10 B fair bo soy thel the board voled to accept the 14.11.43
11 thar perspoctve on the valuabon Bhat we - v 14:08:45 11 KER cifer al $22 a shame? 14:11.48
12 revewed, agan, how they @me (0 3 present vale, 14:06:50 |12 A Well, [ thek - the way | emember &t was 14,1151 |
13 & rigk adpgied preserd value of the company, thal 14:08:53 13 that the board — the wordng was thal we would - 14.11.54 [
14 range, Lehman did the same thig  They were very 140857 | 14 we voted o take of 1o the shareholders. So i 14 12:00
15 carefd -- and — and we -- we pushad them on 14:09:100 15 that mears sccepking the 22 offer, yos. 14,12 02
16 tha, They did ot gree us e, quate, famess 19:09.02 16 € Right. OF course, It would reguare 14.12.05
17 opreon dunng that meetng, but you canimagne 140904 |17 shareholder apgrovald 14:12.07
18w — woi ashed questons, well, what do you thok 14:09.06 |18 A Right, 14,1208
19 of -- of ts and so forth 14:08; 10 19 0. Sure. Perhaps the beller guestion would 14 12009
20 That's the ooresrsaton -- pane 14:04.10 20 be, d the - dd he bosnd woke o eocmmend — 14.13.13
21 conversahon mhat ] recall, 149:08:11 1 A Yes, 14:12.16
23 Q. Treoughout this penod of hme, had ather 14:05:12 2 10 <~ o the shareholders to aooept this 14 12 16
3 Lehman or Lagand nad sooess nok necessanly o 1400916 43 ofter? 14.12.20
24 the — o the data raorm bul had access o e - 14.09 30 4 A That's cormet, L L 20
25 the nformabon thel the comgeny bad o terms of 160526 25 Q. Sobs it far to say, then, that as of 14012 20
Fape 163 Faga &5 i
1 how Progect Alpha was progrisssing i oils 14.09. 19 1 March 10 of 2007 the company was for sale? iz |
2 umplemen tabony 14:08; 31 2 A es 14,132,325
3 A Yes, thal caime up aclually i the board  14:09:37 3 Q0 1want boask you 2 couple of quesbons - 14:12:36
4 meetng, m that boand meebng, and 45 [ recall o 14:09:41 4 &few questions asbout some mformaken in the  14,12:38
5 ore eatier board meelmg. 14.09.43 5 prowy that came out, however, | don't heve bul one 14: 1240
B 0L Oy, Lels see. Snce you balked aboul 14:09:47 6 copy of the proeny. Dee pob several copies of  14:02,45
7 ths or mentoned &, let me just brefly show you 14 09.54 7 Bus page wilh numbers on i, but [ want bolook 14,1248
8 ths doument thal was masiced as Extubit = | ondy 14:10:03 | 8 & ihat 14 1251
2 have two, I'm samy, 19:10:06 @ MR JORMSTON: Doyou guys havea 14,1253
10 A That's clay. We'll sham, 14.10.08 10 copy of the prosy wolh you? 14:12 54
11 @ 1 don know whal lhe - | don't know why 101008 |11 MR SANTTT, Do you hawe & copy for 14,12 57
12 1 orby have two, but | only have two, 14:10.11 12 e wikness? 14:12-58
13 Thes was previously marked as Exheod 200 141013 i3 MR JOHMSTON: Uik | say, 8 [ve  14:13200
14 to Mr. Bottoells deposilion, and o appears to be 14:10.15 14 got s the pages that [ want to ask fum Fom. But 14:53:01
15 the presentation to e board by Lagand st that 14 1019 |15 T'm st — 'm telling you up-front all I'm gong 12:13:03
16 March 10 - 141026 16 koo s shaw him one page. I5 you want the whole 14:13.06
17 A Rmght 14:10.27 17 thng. .. 14:13.11
18 Q. And you menboned the -- you menbonsd e 14: 10,27 | 18 MR SANTTT: ‘WWhat pages? 141312
18 numbers in here, Let me just assert (o you that [ 14, 10:31 19 MR JOHNSTON, 27. 14.13:13
20  already asked Mr, Bottorf i he bebeved hat 14 10; 38 a0 MR BIETE, 1 weoubd bhe b b the 14,13 16
21 these were (he most sooursbe and up-lo-date, and 14 1040 | 21  whole documant, 14:13. 16
22 Ive said yes, Do you sgree wath Mr. Boltarff on 14:10.42 |22 MR JOHMSTON: Yaah, [ -1 thought 14:13.17
11 that? 14: 1044 73 you mght want to heve the whole thing 0 fronk of 14.13:18
L MiL DIETZ. Objection, 14,10 45 24 wou, nest - do you want (o eke 8 bresk for e 14:13,20
5 ML MoEVOY Chpschon 14.10:46 45 second and = oh, you've got it? Diay, olay 14:13:23
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Fage 166 Fage 168 ||
1 That's fife. For some nesson, e only got bwe 141327 1 and ben | rught be able o answer - 14,1714
4 of these too. | don't know why 14:13.38 2 Q. What & §t about these numbess that - 1 14:17.16
3 MR METZ. Mr. Johnston, ket me ask 14:19:09 3 mean, s S from e Py, 17
& o, & you epresenbog that Bs s e 1414, 10 4 A Hight. 14.17:20
5 defimbve proxy statement? 14 14:12 5 Q Wihal = et et grves you comoem abul -- 14,1720
é ME. JOHNSTON, The S the one | gol 141413 & A I haye no conoerm sbout tese nembers. 1417213
7 off the Intemet from A 5-20-07. s there one 14:14:14 T These ane our numibers 14.17.25
B afer haly 141418 8 Q. Ohkay, 14,17.27
-] MR, DIETE: Qhay. You con procoed.  14:14:36 9 A There may Dea hible dif¥erence Detween 14,1727
10 MR, JOHMETON. 1s — 5 there some 14:14.38 10  thas and some other forecast thal was wed, These 14:17:29
i1  difference? 14:14 39 i1 ﬁtﬂzmm&ﬁ{mﬂmmtwﬂcﬂ,[hﬂ
1 MR, DIETZ. 'S just in the 14,1443 12  to ke to shamholders with wihech to maie a 14,17 34
13  pagenateon. Yo ol yours from e Irbenmet 14:14.50 13 oeosion 14:17-348
14 Twe gol mefe from Bhe ponbed. 1 just wanked i 14:14:53 14 Q. OChay. Oedy. Soyour - youdon't know  14:17:38
15 malor siem we're Ballong about the same dooament 14 14 56 | 15 whather or not thesa wese the numbers thal were 1401742
16 Decairss e paginacon s not exactly e same  14:14:58 16 uwsed o oo e DOF analyses — 15,1743
¥ HE, SANVITT, IFyou could, st off B4:15:00 17 A D& bwo numbers on hem 141745
16 e recood for @ Senond. o e 1a MR DIETZ  Hang on a second. 14;17.51
1% MR JOHNSTOMN, Sure 14:15:03 19 MR SANTTT: Hang on a second, 14:1 752
20 THE VIDEQGRAPHER: Gongoffthe 14 1505 i THE WITHESS: | apoiogme. I'm somry 14.17:54
21 redmid at 2:15. 14:15:05 21 towoiemupt 1 thooght yow were frished L4:17:55
22 {Enef recets Sl ) 14:15408 2 MR DIETZ. 1N a3k the webiitd b5 14 18.10
23 THE VIDEOGRAPHER: We'ma back onthe 14.06:11 |23 let Mr, Johmsbon fimsh his queshon, 14.38:11
24  meooid at 2116 t4:16:12 24 THE WITKESS: Thank you. 12:18:14
25 5 MR METZ Then I mayor maynol 14 18 15
Page 167 Fage 165
1 BY MEL JOHNSTON: 095057 1 have an objection. 14.18 16
i 0. Mr. Perdus, do you know whether or nol the 14:16.20 | 2 THE WITHESS  Dikcay. 14 1E.1B
3 numbers thal are reflected on Page 27 of the 14 16:22 E| MR DIETE: Ard then e withess may 14:18 18
4 Doldar (emeral Comp proxy wese thase that were  14:36.27 | 4 answer 14 18 19
5 wsed i the distourted cagh low analyizs inthe  19:16:31 5 87 MR MOHNSTON, 14.18.1%
& feirness opimion? 14 16:38 6 Q. Thatsright. The oourt reporter would — 14:18.20
7 A Mo, nob wihout comparing e bwo pages  14.06:39 | 7 Bee you a whole ol belber to0 if you doe that. 14 18:21
B e by sde, [ don't recall, La-1644 ] Let —- et me do -- let me do s, Hawe 14 18:35
& §  Let me ask you togo abead and do that, if 14 16.46 9  yougot & copy of — you'we got acopy of e 14:1E:J8
10 wou would. ['m glad you've got the whole thing in 14.16.49 |10 whole teéng. Can you bum to Page 127 14:18:30
11 Fromd of you, 14:16.53 11 MR MeEVOY: Can | pet clarify 14:18:43
12 MR DIETZ ‘Which exhabet are you  14.76.53 12  whather the page or the proey o anytheng has 14 1B:45
13  relaring D7 14, 16,54 13  been marked as an exhibet yet oF - 191847
14 BY MA. JORNSTON; 23:55:57 14 MR JOHMSTON. It hasl yef, but  14:18:50
15 € Well, you - you wanted o ook at the 14, 16,55 15 we're going to rmark this page as an exfulat, 14; 1851
16 fairness opinkon? [5 thal what pou are - 14.16,54 16 ML MCEVOY. We're going to mark this 14 18:56
i7 A Mo, 14,.16.59 17 Page 2TV 14:1B:58
18 Q. I'm oy, what did you want to look at?  14:16:59 14 MR. JOHNSTON. Yeah, 14 18:59
19 A 1 jusi said -- | didn't want to look ab 14,1704 1% MR McEVOY: Oy, 14.19.00
20 anything. | just sad, ooking at ths, 1 don't 14 17:02 10 BY MR JOHNSTON. 14.19.00
21 o f thee 5 Hhe shme ged of numbers that were 14.17.03 § 21 0. Oieay  You See on Page 17 where il 14_19-00
22 presented n March 14:17:05 12  deneses the desoounbed cash flow analysi? 14 1%:m
23 . Ainght What do you mean? I'm 141709 33 A Rght 149:19:05
29 conhused. 14.17:10 4 Q. Wiy dol you usi ke a moment fo read  14.19:07
25 A I'm sy, could you repeat the guesbon, 14:17.14 &5 that 14190
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Page 170 Fage 172
1 HE DIETZ Allrght I'm going to 14.19.11 1 anything in —in thal paragraph on 22 that woukl 14,32.14
2 nstruct the witness to read the entwe discusson 14.19.13 2 say they didn't use these numbers, no 14:32.17
3 of e vahabon of the document so that hecan 14 1915 | 3 BY MR JOHNSTON, 14:32:19
4 pulit m context and understand whal he's 14:19-19 4 0 Al nght, Tn loaking &t these mambers 14:32:23
5 reading 14,1821 5 that are nduded on Page 17, or any others you  14:32.25
B MR JOHNSTOMN, That's fine, You  [4.1%:21 6 want 10 ook at, i there enpugh mformation on 14:12.78
7 ward ~ g0 you want 1o go off e recond and take 14:19:27 | 7 thet page o re-croate tw discounted cash flow  14,32.11
B & break and et hvmn do that? 14.19.25 B analyss? 14 3236
9 ME. DIETZ: Sure. 14 1217 o MR CIETE Obypecio. 14.32:37
0 M, JOMNSTON, Let'sdothat. Mo 14:19:327 i0 THE WITHESS. | dom't know what's  14.32:37
11  reason bo - 14.19:28 11  meeded b - to generale a decounbed cash Aow  14:32.38
12 THE VIDEDGRAPHER. We're goeng off  14:19:30 |12  analyss. 14:32:41
13 e record at 2:19. 14:1%: 13 BY MR JOHMSTON 14.32:41
14 i{Bnef recess observed.) 14:19.34 14 . How, manspement's projecions, al least 14,3253
15 THE VIDEOQGRAPHER: We'ne back on the 14.30:17 |15 the ones that T've seen, and [ think that we've  14:32:54
16 mecond at 2:30, 14,530,186 16 all seen as we've gone through these — at east 14,3257
17 BY ME MIHNSTON: 14.30.23 17 ithese two deposibors thal we'we dane here o far, 14,3300
i Q. Have you had an apparturity to nsad 14,3013 1B only go twough 20097 143304
1% through a8 of the matenaks -- 14:30.25 19 A That's comect 14.31:06
20 A Ihave 19327 20 Q. Andyel ey — they, Lazand, m doing the 14 33,06
21 @, = that you wanted o resd Grough? 14:30:28 21 Termess opmion ard prepenng tese numbers,  14.33:09
22 A Ihave. Thank you 14:30.30 21 esirapolated that through 2011, Tell us what you 14.33 13
23 . Omay, Lel's pust reset the stage hers so 14-30- 31 23  knnw about that  How ded thesy do that? What did  14:33:18
24 that we = wie now whot we're song. 1w 14303 |24 they do? Are those numbers vehd, ef cebera? 14,3331
25 asking you i the mumbers on Page 17 were the 14:30:38 |25 MR DIETE: Objecton, 14:3%:24
Fape 171 Page 173
1 nuribers thal wens uSed o generate the decounted  14.30.42 i MR MeEWOY: Obyect ko lam 14:33.29
4 cash fiow analyss i the Bnmess cpreon, and 1430048 2 THE WITMESS: I'm nat privy to how 1433 30
3 you wantes o ook at some of the other 14 30 53 3 they o that, and 1 tumk this 15 a fasr 14,3332
4 nformabon | chrected you bo Page 22, whens it 14 30053 4 representabon on Page 17 of those outheng years, 14:33,35
5 dsoumes what they did and | Burk states that  14:30:56 5§ 2010 &nd 11, besed on the prosectars from 07 L 14:33.40
6 chesa were this NUMDETS that wen used 14 3103 6 08 14: 3004
i fnd your coursel wariied you b read the = 14 3106 7 BY MR MOHNSTORM. 14:33:44
B e enom Fung 5o that you would get s — get 14 3109 B Q  Whydoyou sy at? B4-33:44
& all of ths in oot 05 that where we are 14:31:11 9 A Because when | ook at the reasonabdity  14:33:46
10 nght mosw 14:31 14 10 of - of those outiying years, f you will noboe, 14.33:48
11 A& Its 14;31,15 1l thers are some NAs Hroughout becemee we dd nol - 14:33:50
12 @ Mlnght Sogetong Dack o ey 14,3115 13  forecast those yeans as you sk sad, Whan 1 14,3353
17 gueshion, et your understarding Ehat the 14:31:17 13 ook at a 9 percent grosth rake s 2010 and *11 14:3%58
14 numbers on Fage 27 e e numbers that wene used 14 1 12 |14 compaed iban - 242, 856 e @86, your 14,3401
15 0 - o generaie the decounted cash Mo 14.31.27 15  know, that = tha! seems reasonatle  ftlooks a 14, 34008
16 anabysn? 14.31.30 16 ke bl on e Nigh side, but Bt sesms Faly 14,3409
17 & Other than what's stated on — on Page 22 14:31:32 17 regmeeniatee Td: B 11
18 P, | dont b what Lazand used. 14 31-35 1B The altemabee case at 9=1/2, again, 5 14.34.11
19 0 Anght fnd 8s you read the, does st 14.31.39 19 [hesed on our propechon n 2009 of having 14:34.14
20 el you that the numbers on Page 27 are the 14:31:42 20 5 pévcent corng Sales wheth we -- the company  14.34.17
21 nurbers that wene wsed? 14:34 45 A1 hasn't done i guibs & nu ber of yaars 14;34 71
22 MAL MCEWDY: I'm going & obosct and 1432 08 22 ML JOHMATON: Okay. Have we marked 14,3458
43 ay the dooumemt speaks for iself, B obweously 149:32409 23  trus pape as the next numbened exhabil yety 14 35:00
24 the witness can arswer 14,3211 FL {Parked Extelnt Ho. B.) 14.35:04
e THE WITHESS® [ wondd = [ donesee §4-32:13 5 MR DIETS: | weould hhe that maked  14:35:05

Tl Buu). Sl 3650

R e R e e e T I IS IS

44 (Pages 170 1o 173)

Mernll Legal Solubons, Legalink, [nc,

WA b T IR0 Oy L

Fax. 619.544.8345



COPY

Dawd Perdue (CONFIDENTLAL)

05/ 2007 In re Doller General Corporabon Shareholder Libgaton

Page 174 Page 176
1 for idenbfication purposes only, 14 35,06 1 = notan expert on ths, 143709
2 BY MR. MIHHSTON: 2 MEL SAWTTT. Uriless youwant topay 14 37:27
i Q. Before | leave that, ok me ask ypou sbout  14:35:12 3 bum hke &roesgperi 37
4 one of bwo tengs here. As bect wow can eecall,  14:3%:3% 4 BY MR JOHNSTOM: 1413700
5 whin was it that Lazend wik netaned specifcally 14:35, 32 5 Q. Yiou're He char of e board, and you're 1437 30
§ o render & l3mess oprion? 14:35:35 6 maleng a mcommendabon to the shanshoiders, 14:37.32
T A 1 dorv'l - [ was nésver awane off Lhal 14.35.42 7oA Raght 14 3735
8 nformabon 1435 44 B Q. Alleastin parl based on thes farness. 14 37 35
9 @ Ohay. Youdon'! know where along the  14.35:47 5 OpENON; 8N you nat? 1437 40
10 hne? 14,35.49 10 MR SAVITT: He's hens &5 & 143744
1l A Hom 14,3549 11 peropent winess, and the recond cught o be 143745
L Q. Iilasser bo youw hat Vs in e recond 14, 35:54 12 clear on that 14:37:48
13 in the proxy imelf, and [ believe that what @ 14:35 56 13 BY MR. JOHNSTOM, i4.37.48
14 says s they were retained on March the 10tk [ 14:36.00 M The record 15 clear that you'ne a 14:37 52
1% therk that's righl 14:36, 06 15 peropesnt witness. You're the charman of e 14,3753
L Oy, 14 36:07 16 board You, &8 & meriber of the board, are maling 14,3757
17T Q. Tumeng, agam, b Page I3, 14.36.11 17 o recomemendabon D e sharsholdess that they 14,3758
18 A Utk 14 36.14 1B should accept $21, @ pan based on B fammess 14 38:01
19 Q st g0 you can look at ths, the promy, 14 36 16 19 opemon, The fairmess opemon 1S you that thes 14 38:08
20 they - they el you in the fifth e down 14, 36:20 10 ducoeited cash fow enalyss, which & amar 14:23:09
21 afer —in the decounted cash Now anabyss 14 36023 21 partof that, 15 — & done a5 of Jonuary 31, 143813
i sechon — 14, 36;25 22 In exereng your fducary duty asa  14:38 16
3 A Rght. 14 36:28 23  mamber of the boand, do pou ok need o hawe s 1438021
M 0 - that Bey've perfarmed the anabpus of 19:35.08 134 dear understanding a6 to why hat represents a 1438024
25 present value g5 of Jarsary 31, 2007, Wiy woudd 14,3630 | 25 fair value for the company 25 of Manch 107 14.38:78
Fage 175 Page 177
1 they have done that? 14-36:38 1 MRL DIETZ: Obpecbon, calls fora  14:38.33 [
] MR DIETE: Objecbon, 14:36 39 2 legal convdiuon. Obection, Bhis 18 nol &n 14:38:34
3 THE WITHESS: 1+ 1don't know.  14.36.40 3 e wikbness, 14.38.38
4 BY MR MYHHSTON: 14:35 40 4 THE WITMESS: Can | answer that?  14:38 46
5 0. Why would that be fas? 14:36.41 5 B MR JOHNSTON: 14:38:46
L MR DIETI. Omedoon 14:36.43 B Q. Yes 14.38:53
i THE WITHESS: 1 don't — 1 don't hawe 14:36:44 7 OA Inmywew, when you wse informaton, you 14,3854
8 ary owput about — about that, 14 36; 44 B hawve Lo Lalk in oomolete years em@use s s a (4:38 55
§ BY MR MOHNSTON, 9 wvery cychoal business  And any sttempt bo theow 14:38:57
10 Q. Wiy would that be an accurate reflecion $4:36:50 | 10 meces of a yoar gether o edrapelite 14;39:03
11  of the for value of the company a5 of March the 14,36-5) |11 proj@cons Can e anscdotal and inoormect 142 3507
L2 10h? 14 36°55 12 Q. Lerard was - | ek you (ol us eareern, 14039:18
i3 MR DIET? Ohjedtion. 14 36 57 13  had acoess o numbsrs that were coming in, &6 you 14:38.33
14 THE WITHESS. 1 »= [ duirt 14, 37:00 14  toid ws earher, nol only monthly but weekly, 143535
15 partidpate m Lazard's = [ mean, 1 don’t know, 14,3701 15 desly and evien hourly in regand o the #4.35.30
i6 BY MR, JOHNSTON; 14.37:0 16 mmpemeniabon of Propect Alphe, comed? 19,2523
i7 Q1 usdersiand that, And -- &d thet - 14.37 03 17 MR DIETZ  Obgechon, 14:38.37
18 that last question deinl have amyihing to do wth 14,3704 id THE WITHESS: 1'm ol sure [ slaled  14:32.37
19 ihal 14.37.06 19 ot quabe that generally | sad they wene geting 14 33,39
20 A Roaglet. 14:37.07 20 nput as bo Project. Alpha, They were conduchrng  14:39:42
1 Q. U'm asking you specifically why -« why  14,37:07 21 e e chibgpsnce and wene mansging the data n 14 39,45
22 that woidd be 8 fair representaton of the vahe 14,3711 23 thee clats room, and [enomob preey 19 all of whal 14 30 49
231 of the comgany as of March 102 14.37:15 23 wias in the data mom, 1439153
M A Wied, ' -- 14:37.18 24 BY MR. JOHNSTON.
25 HE. DIETI: Objection. This witness 14.37.20 25 Q. Okay, Let's go back and ook al the 14:39:54
45 (Pages 174 ta 177)
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Fage 178 Fage 180
1 Estubsi 5] from the Bobtorff deposdgon, Let me 14,4006 1 these's a differerce 14:43:34
2 ask you o m o Page 4, not fou pages down bub 14 43:28 | 2 BY MAL JOHASTON- 015957
3 the pagi that 15 marked 4 al Ewe bothom 14.40.34 3 QI the numbers cortaned n the 10 March, 14.43.36
4 A Omaw. 14-40:42 4 2007, are the st up-to-dite numbers, wiy would 14,4741
S Q. Chay A&ndlets —iet's taie g ook ot 19:40042 §  dhey not have been indicded n the preoy? 19:4344
& ust some of Bese rembers that are contaned 14,4044 6 MR DIETZ: Obpecson 14.43:48
7 here A — and | oeE you what, Defore we do 149240298 7 THE WITHESS, | dort kndes that, they  14-43,43
B the numbers, B's 0o through the comments and the 144051 | 8  were [ mean, they may have been the most 14.43.43
5 assumpons hat wenbnio s, Take st a 144057 T up-o-dale numoers hee. 1= 1 dont =1 cant 1443 51
10 e, of pou wiodd, and ok Brough the venows 194104 |10 Spead 1o why they ended up o Lagand's repot 14 43.54
11  commenks, because I'm going bo ask you some 1441:07 |11 BY MAL JOHNSTON,
12 gueshons aboul those. 144100 12 Q. Ohay, Look at the next number cown, the 1494357
13 4 Oy, 14:41.37 13 gross profit 14:44.00
14 Q. Ohay. WhatI'mgong todois ustgo  14.41.38 14 A Faght 14.44:01
15 siraight down hese vanous bullet ponks, Bhe 14041344 15 0. And the gross profit an the Manch 10 14.4403
16  comments, and et me bell you, Mr, Bottordf toid 14,4147 16  Bottorff Extubnt No. 20, 14:44:06
17  ws on Sabday that — that these were lhe 14.41:51 17 A Lih-huth, A0y
1B primapsl sssaomgtare that veent vio the creshon 14,4055 18 0. These manbers gre dfferent. Do you now 1404405
19 of these numbers. Frst of all, would you agres  14:41:59 19 why thase are different? 144,11
£0 wadh Ehal? 14925204 I A B, 1 don't. 1444 12
21 MR, DIETZ: OEmechon 144208 a1 G Do you hive ey ded why ey 19,4413
& THE WITHESS, 1 don't know if these  14.42.06 ii  different? FEE B
43  are he sEsemphons o nol. 14 G209 4 A L] 14.44.15
24 B MR JOHNETON: 19:42, 11 24 MEL DIETZ. Obpecton. 14, 44: 18
45 . Okay. Thefrst bullet pont, FAO6 14291 Fi]
Paipe 178 Fage 161
1 acubl, & sy, “Improved oomp sales growth of  14:430006 1 BY MR JOHNSTON,
2 3.3 pament offset by lower number of store 14:42. 19 2 Q. A5 we go thoough, there's several comments 14-44 23
3 openings (536).° Exacty what does that mean® 14,4220 3 thal are et bo the gross profit Do you see 1404425
] MR DIETZ: Oechon 14-4]- X0 4 Heede in Hee BotkerfT Mo 20 estubst? 1a° 843
5 THE WITHESS. Ths s a -= thisis 14,4235 5 A Yes 1444, 13
B @ — anumber that Lazard was presenting to he 144236 & 4. Hepoit —escuse me, "Reported gioss 1404035
7 board. | e no knowiedge cther then whet we see 1942040 | 7 margen of 25 8 percent verius 36,30 presatus 14 4437
B onpaper here of = of the acjustmants that they  14:42:43 8 Alpha esumades due to a change in axounting for 194241
2 made or chirl make n these forecasis. 1445 9 markdowns.” Do you know anyliirg abot thaé? 14 4452 !
10 B MR JOHNSTON 10 A 1--na I mess, | remember ol hinang 8 144447
i1 . Chay. You'll note then under sabes for  1448:53 11 change n accountryg for mardowns dunng this 14 44 58
12 FYOT unoer the Alpha case, that's icentical with  14:42:54 12 penod of tme, but 1 couldnt speak to this.  14:44.53
13 what's contamed in the prowy, comect? Page 77 14 42 59 11 . Thepest ors @, “Pro s gross mangn, 14:45:02
14 A The safes? 14,4314 14 305 percent for FYO6 besed on actual Sigures for 14,4505
15 0 oS, 14 43:15 15 Fl o F10 and management's esbmales of sales and 14:45:11
16 A A (e reveree numiber® 144316 16 gross margn for P11 and PL? eciudng Alpha” 144514
17 Q. Tes 14.43:18 17 whatis that tallung about? 14,4522
1§ A s 14:43:18 18 MR DHETZ: (bjechon, L4 9544
19 . Look at the sitemetve case seles for |4 43019 14 THE WITNESS  Agen, [ = [ can read 14,4522
20 FY0F, That's a offerent number thot's contencd  14:43,21 il it | o't add anytung te - o what s 144502
21 i the prosey, 15 Bhat nght? 14:43:28 21 sayng. | wasn't part of this calcudatesn, 14:45.25
22 A& Thabs comreck 14:43:19 22 BY MAL JOHMSTON: 14:45:27
23 . Wy & ihat? 1&=d3: 30 a0 Wit o P11 ES PIODV 144570
a4 ML SAVITT: Obsechon, 144333 d4 A That's the first ten cperatng penod == 14,4530
25 THE WITHESS. 1-- [ dont know winy  14:43.33 25 financal penods of the year. 19:45:33

——
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Page 182 Fage 184 ||

1 0 Okay. Pl would be? 14.45.35 1 BY MR JOHNSTON: 14 4735

1 A February. 14-45:37 2 Q. Again, 85 you have shy dea or informshon 14-47-42

1 0. Febrsary? 14,4538 3 asto why the prosy o reflecting 65 cents & share 144743

4 A 06, comect 14,45:39 4 o J0O7 as cpposed bo e Bobtoefl 20 that's 1A FoAG

5 G Okay, [Inlockng st sny of thoss 14.45 43 5 shownng 9] cenis a share? 14 4754

b comments, are you Eoing o be abe mEius 1494546 6 A Ho 144757

7 amytong more aboul them ofher than what f Says 144599 | 7 MA DIETZ. Obpechon o the forme 14:47 57

B on the paper™ 144551 -] THE WITHESS: Mo, 1 don't 14.47.58

b A Mey, T'mn ol 14:45:52 9 BY MR JDHNSTON: 14:48.03

i Q. Alnght Let me call your attenton 14.46:06 i Q. [sthat not sometheng that would be of 1454803

11 down to the botiom — before we get 1o that, where 1946 07 | 11 smpoiance D e average sharsholder o 14:48:06

12 it seys "Gap EPE™ m BotborfT Mo, 20 - 14:46:10 12 sitewnpang bo make 8 determdbon ks o whether 14 48 00
11 &  Uhhuh, 14.96.15 13 e or she should surender her shares — i4 45 9

14 Q- and under Alpha revised FYDG and FYOT, 14-96:15 |14 MR. DIETZ. Obpection 14.48:13

15 it says "NM " ‘What does hat stend for? 144619 15 B HA JOHNSTOM, 14 4817

16 MA. DIETE: Objedhon. 14:46 25 16 Q. -for §3d a sham? 14:48, 14

ir THE WITHESS. I'm sune [ should know, 14 4626 | 17 ME. DIETE. Chgechon. 14 SH.16

18 b I don'L 1a:46:27 18 THE WITHESS. Inrmy openon, [ think 144816
1% BY MR MIHMHSTON 14.46.27 1% the numbers on Fage 37 in the moxy are the best 1404817
20 0 15 0l — does i mean nol matenal? 14 46 37 20 statemenl el we as Dodar General, the 14 48, 20
i MAE. DIETL, Dbpecaon, 1440 21 managemeni team of Doller General, have epeessed 14,4823
22 THE WITHESS: [ -= | wouldn'® 1 14 48 40 23 w terms of cur best guess, and that's all sty (448 25
23 weouddin't malee Mat gues, 14: 46:41 23 g the more empontant numbsrs s seslly o ‘08 14:48 38
J4 BY MR, MIHMNSTOMN, 14:46:43 4 snd 00 M e Bung takes off. 14 48, 11
5 0 &l mght  The earmngs per share dean 14:46 43 5 Ay mindr adpstments o OF may be 14 48:35

Page 183 Bage 165

1 EPS there shows 9] cens b shars.  That's 14 4646 1 smporiant, may fol be Bul Bhe Dgger diue m iy 1498308
2  substanbally different fom whal's contained n 14:46.51 2 mired hars alwys been the longer borm, 108 and Y8, 14:48 40
1 e proxy; IS & not? 14 46:53 3 and those NuMbers ane prnopaty the same 14.48:44
q & The two rambers don’t maich. 14:46:55 4 BY MR. JOHNSTOM: P

5 MR DIETL. Objecdon. 14458 5 Q. Cmay. Well let's - bot's bl about 149847

b THE WITHESS: But theyrenot - 14,46.59 G that. If =if the numbers are different here 145849

7 don know what dean EPS 5, lociong at tes. We 14 47,01 T 07 betwesn what's i e prooy and what's 144851
& deal with GAAP numbens. 14:47:00 B contmned n these March numbers that Lazard had, 14:48:54
9 BY MR JOHNSTOM: 14:47:06 9 wivy would they not -- for example, under Sales, 14 90:00
10 Q. Wall, st look at the next page of 14:47.07 10 wiley would hat not have an effect o) 2008 and  14.49:04
11 Botordf 3. 14,4711 11 20057 14.49:08
12 A Uh-hwihe 14:47.12 12 & I- 14,4908
131 Q. You see wrwder Abermabwe Case, "Adpsied 144013 13 MR, DIETZ: Dirjection, 14 43 10
14 EFST 14:47:15 14 THE WITHESS. |1 can't answer thak,  £4:39. 10
15 A Y L4ATAT 15 BY MR JOHMSTOM. 14.#5:11
1% QU9 14,4717 16 Q. Do yow heve any s what wend mbo the 1449, 12
¥ A Yes, 1 do. 14.47:19 17  assumpbon that aitened one o te other of tese 14:49 14
18 Q07 08, and 097 14:47.20 1E  numbers? 14:49:17

19 A Hght 14:47.23 15 A Ho FAaz49;18
N Q. They are identcal eocept for OF. ‘07 s 14:47:23 0 Q. Soyoudont - youdon't know whathas  149:49.20
21 dentical b e one on bhe previows page, © that 14 47.27 21 gone mio that? 1449 33
22 nght? 1d:47. 20 23 A o, 1424923
P MEL DIETY, Dimecksan, 14:47.32 I3 Q. Doy bt whether of not it would be on 1494921
24 THE WITHESS. That's comect. 14:47. 345 24 the rewene sde or the katdity sede et 149:49.24
1 25  created that difference? 14149224
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1 A ] really donll 14,4810 1 &  No 14.51:53
2 0 IF we assume pet for 3 moment that there 14.49:35 | @ . - on March 10 - 14.51.53
3 was something o the hiaixity side that created  14,49,39 i A Mo 14:51 54
& thel dulfemnce m numbers, depending on what that 14:45:41 | 4 . - by Lazard? 14.51-55
5 bty was, would thal not more likely than notl 14.49.43 5 A Mo, 1951 .55
8 hawe an impact beyand 20077 144540 & 0. Doyouremenber whether or not Lazard  14:55:58
7 ME. DIETZ. Objechan W lomm. 14:49:51 7 eplaine e wrgact of B rumbes thal ey were 14,5295
B M. Johnston, we're slong a hypolheocal sbout 19,4951 | 8  presenbng to yow n tus docisment on Mach 107 14 5203
9 8 - anoexpert caloulation, and he's not an 19:49 55 F A Mo 14:52.08
10 expert, 5o we're peelly far off rack here. 14:49.59 0 Q. Doyou rememier gmdhing abos he 1452703
i1 BY MR, JOHNSTOMN 23.59.57 11 essumphons that they old you that ey ook into 24:52:10
1 Q. All nghtt. Well, first of all, can you  14:50003 12 acoount to pro- — o prowde these of presend 14,5254
13 arswer ihe guestion? 14.50:05 13 Beee ruenbers (o you on Mandh 107 14:52.17
4 A Could you repeat 87 T'm soery, 1 14:50.08 M A ho 145223
15 apalogice. 14, 50,08 15 . Dothe = do the nonies o the general  14.52.25
16 MR JOHNSTON: Coan you read ik hack 16.50:09 |16 overall preseniaton thal Lazard wed presenting on 14.52.28
17 o hm? 14:50:10 17 Manch 10 inchcabe to tha boand that Progect Apha 14:52 31
18 THE WITNESS: Yezh, read (tback io 14:50.10 |18 was gowng af ieast as wel as planned, f not  14.52.34
i% me | apalogue 145011 19 befie? 14:53:38
20 {Heporier read bads regues ed 14,50 29 i} ML DMETZ. Obnectxon, 14,52, 40
21 matenal.) 14:50:20 21 THE WITHNESS: | don't remember that  14:52:41
i1 THE WITHESS: Mot necessanly. You 14:50:30 32  representatuan 14 53 41
23 can have one Ume — a change @ eshimates and = 14:50:31 |33 BY MR JOHNSTON: 14:5041
24 one-bme sl There are a number of tungs that 146:50:34 |24 Q0 Was b imphed? 14 545
25 could be o -pear onented, 14,5036 15 MR DIETZ, Obpechon, 14 5286
Page 167 Fage 18 fi
1 BY MR JOHMSTON: 135857 1 THE WITHESS: | jist dont remember  14.52.46 |
7 Q. Chay, Asyouut here ey, Bwugh, you 14.50:39 2  what Lazard had to say alout Bl 14.50:48
3 don't krow what those assumipoons were that b 14950041 | 3 BY MAL JOHNSTOMN,
4 creabed tus Gifference in numibers? 14:50:43 4 Q. Lef's wm cver o Botlord! 20 bo Page 14, 14:53:27
5 A No, | dodl-- | can't, 14 5045 5w - the page that i marked 14 &t the bottom,  14.53.31
6 Q. The Botodf Exbit 20 is a document that 14:50:46 &  Thes - ths page s Summary DOF Analyss, and I8 14:5%:53
7 we've sraady sdeniified and you've tesbiied io 14,50 51 7 hsts a few things here, Lel me call your 14 53.57
B was presented by Lazad at the board mesbng ont 14:50:55 | 8 attevdion o the -- the second bulet point under 14,53:59
8 the 10th, What speofically dd they el you  14.50.58 4  Free Cash Fiows for FYO7 1o Frll. Do yousee  14:540:00
10 aboud the numbers Buat were baing presented m 145003 | 10 that? 14:54:11
11 this documenty 14:51:05 i1 A I dio, 15411
13 A [ don't recall specificaly onany page 14,5112 12 . And - ard them s - going through and 145411
13 whel they laked abomud. | ean el you i general 14:51:14 13  explasung fhs, and then o parenthess i says  14.54:13
14 tems what ey came to with regant o ther - 14:51:17 14 that these vanous fRiguns sre grodsed up by 14:54.17
15 not fesmess opemon but their vwew of the 145133 15 mflaton of three percent  That's telling you  14:54:30
16 relabve perspeche around $27 a share based on 14:51.26 16 that theyre Laking inbo accounl inflatien m the 14:54.23
17 thar andEyss. They ddn't e a famess 14251239 17 huture beng = nunning at tree percent per anaem; 14,54, 36
18 oprwon thet day, bul thay went teough Bes 145132 18 s that nght? 14.54:30
19 arabeus inmol 5o much delsd schueelly becase a 14:5034 19 MP. DIETE. Obgectan. 14:54: 31
20 gt of these numbers had been wresbed wath e 14:51.35 40 THE WITHESS. | would interprel & 34.54.31
L guie awhile. 145142 41 thak wary 14:54:32
22 Q. Sownstio-—todaify,you—you 145045 42 BY ML JOHMSTOMN, 14 54,32
23 cannct bell us that you rermermier what was saad 1451048 |23 Q. And then under the Mlpha case and e 14:54.33
4 speofically sbout Bee numbers Bt were berg 1405150 44 diermabve case on Ehat page, there ae - 14:54:37
5 presenti - 145002 45 reflecting variows rumbers at different growth 14 54 43
= —— = — el
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Faga 190 Page 192
1 rates Doyou see thal? I perceni, 2,25 percent, 14:549:46 I Q. Andi'm =1 apologze Decause [ - | — 15:27:53
2 ard .5 percent under sach scenano? 14:59:51 2 1may be moag up whal | — what you sed with 15,2756
3 A Rght 14.54,54 3 what | thrk you sod, 50 [ wank bo be — T wanl 15 27.59
4 Q. Do — does that mean that under thes  149:54:55 4 o danfy this point 15 28401
5 analyes that what Lazard ks doing & suggeshng  14.54.58 5 Ini pegard o whens the numbers came from  15:28 05
6 thatin real dollar erms Dollar General was gong 14;55:05 6 Hut are contaned in this dooument, iet me call  15,28.08
7 o ke money oeer the upcomey years? 14:55:09 7 your attenben bo the daclamer thats onthe 15,238,110
8 MR DIETE. Objeckan, 14.55.13 8 second page. st take & manute and look at that 15 J8:15
9 THE WITKHESS, |cam't - | cant  14:55:15 3 Qkay. Based generaly on your kowledpe 15 38.54
10 mierpret = 1 can't wikterpret thal. 1 dont — 1 14.55:19 10 of what's in e Huembers and then Dolong ab e 1508 56
11 donv't see that 14 5521 11 csclaerern, of i your understanding that e 15:28.58
12 BY MR, JOHNSTON, 12 rumbers bhat Lazard has peesented in s document 15 29,02
13 @ Well, if they're estimating Dollar General 14,55:22 13 ere rumbers that came from Dol ar Genesal? 1529 04
i1 growdi al, say, 2 - 1.5 percent per anum, bt 145525 |14 A T'm aware that there ane - that the 15.24:11
18  they'me estimating inflaticn to be al 3 percent, 14,5530 15 compamy prosaded sformabon. T don know whech 15:20:14
16 s that — = thal pot a bess in corslant dabar  14.55:34 16 mumbers were wed m the doaement. 15.29.16
17 temy 14.55.37 17 0. Fight. And - and | apprenate the fact 15:35:18
18 A Immat = I'm nol sume what this page 5 14:55.38 18 that you can't say that speohically, 15:29.24
19 nretrospect. 1 dont know (F thal's growth o 14:55:41 i9 ¥iou have Sesonbed bo us the proces et 15:79:25
20 f that's sme store sale grossth, [dont -1 14,5545 20 s used to develon those numbers? 15:39:38
21 don'l know what that member & perpetual — 14:55:99 41 A Comect 15.29:30
F ¥ HE. DIETZ Conlmwing obyecton o 14:55.51 22 Q.  And 2 d ressonable for anyone o ssume, 1525.30
23 this e of guestioning about an expert's expert  14:55:51 43 win's read thes anc who kncess that process, that 15 28 35
24 cabnuda bons, i4 55 56 24 the rumbers reflected in ths dooument ane, n 15.29:38 :
25 25 fat, & resal of that procees — 15.25.41
Page 191 Fage 150 [{
1 BY MA. JOHMSTON, 14:55.56 1 MR DETZ. Obgecton to the form. 15,2944
2 © Whenyou gay you don't know what that  14:55:57 | 2 BY MR JOHNSTOM. 15.36:48
3 numeber means, you're talkng about the porpetual 145558 | 3 0, — &t besst i part? 15:29.46
4 growlh rake mumbe? 14:56:02 | ML SAWTTT: Chpecton bothe form, 152047
5 A Cormact, comect. 14 56,03 5 THE WITHNESS: ['m mot-sure [ can 15:29.48
6 0 [oyow = doyou knde what e ather 14:56.04 6 agnes Lo thal because | gon'l bnow whal ey dd  15:25:49
7 numbers are - 14:56:06 T wath the mumibers thet come (o them. 1513 5]
B A K, 14:56:07 8 BY ME JOHNSTORN. 15:39 52
§ Q= beiow that? 14.56;08 9 Q. Okay. Clay, What ] tought | neam you 15 29:53
10 A Moo And [ don't remember what WACT 5. 1458608 |10 =&y i regerd kD some of e numbers, some of the 15,3000
i1 ME JOHMETOM: He's gol bo change the 14.56.20 |11  assumphbons that are included in s document s 15.30,118
12 tape in just & cougle menates. Do you widt B 14:56:27 12 that you den't know what they are and don't know 15,3013 |
13 just let him do that? 14:56:24 13 whem they coma from.  Bs that & far rectsbon 1530 15
14 THE VIDEOGRAPHER. G olf the 14:56.25 |14 of what you told me earher? 15.30:1%
15  record at 2:56 14:56:26 15 A On b page thal we were tallang aboul?  15.30.20
16 {Bkel recess observed. ) 15:03,42 1B Q Yes. 15,3023
17 THE VIDEOGRAPHER: We're btk on the 15373217 A That's cormech 15.30.26
18 remord. Thes s Tape Moo 3 e deposibon of 152733 18 Q. Okay. You ae the JE0 of DollarGeneal? 15:30°29
19 My, Perdue, and the bme & 3:27, 15.27 36 19 A Comect, 15.30:31
20 BY MR JOHNSTON. 23:59.57 0 Q. Youamthe charmen of the toard, A 15.30.32
i Q Mr. Perdue, [ want o go back to the 15:27:42 J1  Hus board meebing whene this docement, Boborff 15 30, 38
43  Boblodi Exhibd 20 dooumend for just @ minube,  15:27:45 42  Na. A, & bang presetid i pou, e 15.30:39 |
3 A Righi. 15.27.49 13  rmommendabion s berg made to the bosrd to el 15:30:41 |
24 L \We were Eking about that earfer, 15.2751 44  the shamholders that §42 & share s a far value 153047 |
%5 A L=l 152752 25  and that they should accept this deal, eorredt? 1530052 i
d
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Fage 19 Paige 196

1 That's cofmect? 15:30:55 1 e, you == you did not knos wihat il was and did 15:33 04

i A& YEs, 15,30:55 2 not understand whal these numbers reflect, & that 15.33,06

3 @ Andyou had an opooriunty io ask as many 153058 | 3 right? 15:33 09

4 QUESHoNS B8 you Could Nénd wanled, comect? 15-31 00 4 A I'm - I'm relating to you today that 15:33 M@

& A Esght 15:31.04 5 slling here day - 133311

6 Doy remember aseng any gusstons?  15:31.06 L] ME DIETE Olsecimon 15:33'12

T A Fersonally? 15:31:06 r THE WITHESS -- [ don't recall wiat 15.33.13 |

B Yes 15:31.08 B  those numbers were 15:33.14 H

% A  Ho 15.31:08 2 BY MR JOHNSTON. 13.00:57 i

1 QDo you remember whether or not arybody  15:31 0% |10 . Al nght, Are you by 1o bell us dhat 15.33:16

i1 asked ary gueshons regacdng the numbers that 153000 | 11 you dad know at the dme bt you've fogotten 15,33 17
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2t fully urderstand? 15:31:43 11 Q. Misght. Agasn, iy quesbon b you i, 15:33 30
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25 greal pce for our sharehoiders, evdenced Dy the 15:30.53 |25  part on figures and numbers in & proposal or @ - 15 33.41
Page 1598 Fage 157

1 fact that we've gotten remendeus feedback fom 15 31 56 1 ananalyms that’s being presented bo you that you 15,3346
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L7 al 522 a day verme the opoon of implersentng 15: 3254 17 dembs of how they got thers 15 3418 -
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1 BY MR JOHNSTON: 15,34 47 1 THE WITHESS. 1 don'l think — 15.36.42
4 0 Mingnt ]turk [ now what your 15,34 43 2 MR DIETZ. Obechon becsuee s 15, 1644
3  anseser IS 0D My quesbion, but I'm nol Suns baemes 15 34,45 3 cals for & lsgal conchmion Objechion, asked  15.36.45
4 wour bt really == you've green me an 15:34:40 4 and answered, 15, 3645
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23 And as far a5 you can expact any - 15,5534 23 oomments. 15:37.38
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25 how the numbers wene caicuatsd, I'm very 15,3535 a5
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14 A In addvhon - sormy, 15 e 14 coudd mad wobe againa takong o e chamehoiders 15 368 13
18 0 What I'm — what I'm asking, what ['m 15:36:16 15 MR OIETZ. Cortnumg obpecoon B0 L5 38 15
16 Erying & o ol frorm you — and really v a0 15:36.18 16 the quesoon L mescharactenzss hes proe 1538018
17  moplan, and | apprecaie any explanabon, bul | 15.36:20 17 tessrmcey. 15 38 15
16  would ke aither @ w5 oF @ no along with your  15:3622 18 BY MR JOH 1538 18
19 eglanabn 15:368:26 19 @  Okay Wy do you say Bt you better Bhan 15 38 19
. 1] D yena bedueme tak i 15 & proper 15.36:27 20y oty on the room understood the nsk? 1538 32
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1 Q. &sof March the Lth, 2007, Progect Alpha 15.38.52 1 saoee Jesings ard the - and the mvertony 15:41:21

¢ had been inglemented, and you had recenved 15:58-58 i We had, alsa, dunng that penod of ome, 15 41:22

1 informaton, 85 you mdceted parker, on =0 15 39001 1 talked #hout the slowtown in new Sore gnosth. S0 15, 41,24
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§ implernentabon, © that — s that a far 15:39:12 5  leases wene in the poeling, how many of Pern — 154131

£ characterizaton = 15.39.15 & and how thd that Gt inowoth Bas cumer plan 154134

T A Thals far, yes 15.33.16 T R 07, ard what that would mean & the plan 15:41:35

8 0, - of what youtve testified wo? 15:3917 B for 'O, 50 those are the three dangs that were 15,4139

5 A That's correct 15.39:19 S umndersay by that Manch 10th 15:41:42

0 Q. 508t of March the H0th, 2007, voubad an 153520 14 Burt, agan, we had bascaly Pebruary and 15:41:45

11 e of where thal project was n tems of s 15:39:22 11  osome degree & bitle bol o lanuarg, 2o we're 18 41 48

12 implemeriatom, and pou had & sles of what 153824 12 kslkrg abouk Four 1o Bed o wx wosks worth 15.41.51

11 mspects of if were on Larget and bow that might 15.39:28 13 of = of imchement hee i terms of actial hard 15:41:53

14 impact numbers such as fese, such as saie=s and 153933 |14 eore enplemeniaben. 15,41 - 56

L5 EPS, & that far? 15:3.37 15 3 Rght [understand, LB

& A Thats far, 15:32:38 16 Before we conchade, 1 may want mooame 15,4234
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i1 saleof the merchandise, \We had spend a bilke 15 40:39 11  Hne with the 2007 long-tesm equity grants a5 15 4354
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13 theught 15.40.44 11 A Feght 15 43,57

14 But generally we were very ciose, withm, 15:40 45 14 . What s he malong reference to there?  15:43:57

15 you lowdw, @ ressonable nge of acceplabiity 15 40 48 15 A& Agan, o e ol of collabaorabon, 15 4400

16  around whal we had forecast, 154050 16 durmg tus perod of hme -- Hes was Mach 23 -- 154403

i7 But Tl caulion you, il was extremely 1540052 17  Dollar General nomeally in s penod of bma 15,4407

18 early in the process, And by the way, the boggest 15:40:55 | 18 goes through és long-term mcentve part of s 15.44.08

19 sk to Alpha had not even slarted and wouddn’'t 15 <0:58 19 compensabon plan weth e eoeoubnees that 15 44 13
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1 Thet iong-term incentve plan s normelly done s 15,44, 29 1 B HR IOHNSTON,
4 e Masch b frame each year, Thive had been  15:44:32 2 0. Youknow - 15.46 52
3 some dversons from that i the past, but for the 15.44:35 3 A Fmsory, pror - thed s, por o any 1596.52
4 et couple of years, Bandh was B by frame to 15,44, 38 4 conuersston = any - pnor o March 10, tere  15.46:55
S o that 15,4440 5 wad absowulsly m0 Comeersabon between -- B0 my 159657
L] In the: hoht of e raruibon &and 50 15.44,4] & wnowiledge of any management person of group weth  15,47.00
¥ forth, the quesbon came up, what do we do aboul 154443 | 7 any of these people sbout what the potenbal 15 4703
B these granis? 154446 8  management deal would be posideang. 15.47:05
7 The detison was taen by the compensation 15:49:48 9 g well, but - would you asseme, a8 wou ded, 15 47,11
10 commttes and e board b make these grants s 15.44.51 | 10 youw besbfed earber that you went inio this with 15,4714
11 year, bul they wanted me (o Seek approval from KRR 1544 53 [ 11 your eyes open. 1 mean, anybooy that can read the 15:47:16
12 that ey dedn't have somethung eise inmand . 15.44.56 12 newspaper can know that management has an 15.47:19
13 posiciosng that would — that this would bea  15:449:58 13 cpportuiity (o parbcipate r & lot of te=e. 154722
14 protden, 15,4502 14 And 5o would you smome that most of 15047004
15 And 5o that's ol [ did was =- was seslk 15045.02 15  seredr managemet would & least henee understond  15:47:26
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17 Q. Okay, 5o s — thee goesn't hine 15 45.09 17 & That was a conclumon - 15.47 &
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& management i not crdy would be retaned but 15 45 55 & O you = can you bell o 22 of Manch 10 e 15°48:17
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11 tre ] had — | have two inputs. Ore e 15 4607 11 MEL DIETZ. Okay 15.48 51
12 ieshffed = [ durk Ive tesbfied in bothof 15 46 10 12 THE WITHESS: 1 don't recoliect that 15,4857
13 these Ore S Hat Mbe Calbert on one of fes 15 46,14 13 1had amy fnanaal impact srformabon af that 15 48 57
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16  bulding that they had mwesed e management 15 45 15 16  guarter had just erced on Jamsary 31 We nomally 154905
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18 The secord one was & pece of 1596 45 18 B MR, JOHNSTON:
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1 A Thai's correct, 15.50:15 1 SWORN B0 before me when Leken,
2 @ Okay. Itsnot that the people imolved  15,50,15 June 4, 2007,
3 m ke process of developng progechions and 15 50 23 2
4 numbers and all of that wouldn't have had that  15:50 26 3
5 besC mformabon? Yiou personsiy don't have dF 155027
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B Chary Do you belspes that that 15.50.35 [
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13  abesdy talked about 1550 47 12
14 BY MR JOHNSTON: 15:50 46 13
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11 trensoiplt s confidential® 160319 11 I further certify that | am not an [
12 MR DIETZ. As condidential under twe 16:03.22 12 amoeney or counsed of any of the partes, nor a
13 termm of the probechve order that has been 360323 |13 refatve or employes of any attomey or counsel !
14 submtted to the cowt. And we would ask that 160335 |14 connected with the action, nor financally |
15  every page of the lranschipt be marked as 160328 |15  interested in the action, i
16 confidental. 16:03:32 16 Signed ths Sth day of June, 2007. |
17 HMEL SAVTTT: Reserving the right to 16 03,33 17 E
1B designate portions as highly confidential as  16:03.35 18 |
19 actordinghy. 16.03,37 14 l
20 THE VIDEOGRAPHER, The will conclude 160340 | 20 Elisabeth A. Miller, RPR, CRR §
21  the deposbon. The tdme s 9:03. 16:03:41 21 i
2 FURTHER DEPONENT SAITH NOT. 16:03:44 | 22 My commisson expres; 31172011 -
23 16.03:64 23 !
L] 16:03:44 e |:
% 25 |
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