LUPY
S

IN THE SIXTH CIRCUIT cmmE JJR‘ Elnmnm COUNTY, TENNESSEE
IN RE DOLLAR GENERAL OrT 1 6 o008 Master Docket No, 0TMD1

RIC % [RUGKEH, Clerk : 1
Bqu  Deputy {Consolidated Action)
) Judge Brothers

DEPOSITION TRANSCRIPT OF DAVID PERDUE TAKEN AUGUST 25, 2008 AND
T HIBITS THE

ILED UNDER SEAL PURSUANT TO PROTECTIVE ORDER OF THE COURT
ENTERED IN MASTER DOCKET NO. 07MDI1




LCOPY

In The Matter Of:

Dallar General Corporation Shareholder Litigation

David Perdue
August 23, 2008

Vowell & Jennings, Inc.
214 Second Avenue North
Suite 207
Nashville, Tennessee 37201
615-256-1935

VO WELL

AN

JENNINGS

Ornprnal Fide 8 25 08 Perdoe (DB) v
Min-U-5¢ript® with Word Index

i



COPY

Dallar Coneral Corparation Sharcholder Latigailon avid Perduc
Avgpond 35, TR
Page 1 P.;pz]
M THE SIXTH CORCUOIY I AFPEARARCE
oK DAVIDODE COUNTT. TEMNESDER ¥ [
THENTIETH JUOICLAL ﬂImlﬂ AT HASHVILLE 4 Fer the Flaintafis
I BAVIT T WIERRhowchER I
IN EE 1 CAEBE hlin, Tbpaw, Celler. duwdsan & Robbazsz ]
1 9= 715 i E55 Hapk Broadway .
E}m‘ EEF—:?TESE:%'T{I. d Surks 1304
HAKEED i  San W , Ealaf LERLEY
§ CEHPT DENT TAL : E:T .ﬂ::-btul::ﬁ'ﬂu
L ob erdo )
Thas docussat relsted ko mll g rehrems T -san |
litrguison k] anid |
]
] B DOOGLAR @ JORMETON, JR |
Narratt, Johaaton & Fieslay }
¥ 217 Eecond Avenon Horis |
Hazhwillim. Tammsonaas 17300
¢ Tals 1 BE_ 144 3207
o E-sall mjohaitcnlbarractiohnscon oom
il:l For Lhe Defafidants iand Weobnaoa Barduas
YIDEOTAPE DEFQEITION OF- MRLLACE &, OIETE
£l BATTHEN CEE
DAV IR PERDDE Bamm, IIIIJ.-l.-.'I:lI.I‘!ll.:Il.n.l
4] dmCauth Casbsp
Tak#n o6 bahalf of tbe Plsaptafd -!":l ﬂ.;gar::t SiTeak
4] PR ] ]
BKuguat IS5, J0gd *TEJI--JIHII
11 -I'El:rﬂni i!l.! '.'IJ 33
1, Wliersdbasidarey com
1T E masl Hourleysbassberry com
18 For the Osfecdent EES:
1¥ E_LTT‘“ : BRILEY
a erneck & Jacohenn
aw J.:M-i:rll-nr. Had Avonua
_I“I 1a, 'f'ﬂ.h-llﬂll' 17203
Ly | aplama §.kz0 178d
7 l—ll'l.lu. Brllm.riul: com
TOWELL & JEMMINGE, IMC. mad
Coart Repartims HBeivices il
114 WMashisgeon Sgesrs Bulidipg
& Bwcond Avemos Horth 14
Haghwilie. Tennomwss 37261
fELEN 298-1818 14
Page 3 Page 4
1 PETER E., ERIRMGFF 1 EHDEER
Dimpace, Thackser & harclecc F g
1 415 Lasisgtos Avacos =
Hew Fork, Wew Tark 10057-35%4 ¥ OusaLiems By Mr  Wisakroscksr o . . 5
i Telaphome. ZA3.E65.3839 ;
E-mmil Fkezansff@schlawy Som
L] %
Abpn Prasssl
y [ 3
Carfioos L. Boons 1
[ Wiwal]l & Jezmningw i
14 Sewend Aveous Horth |
ImbEx oF I
1 Sutce FOT 1 EXATRITER
Funhwilile, Temnesssaa 17101 Ho BR, . . T R (g p— -.12
i Telaphooe. €1% 256.1935 e : - oy i o B PR ""'""'“
E-@a]l- Carlasscbocoslicocoonpt , nat 11 Ho. )
b | Mo
Andraw lasgedss - Yideographar 13 :
1] Foesll & Fenolags 11 Mo
Tid Facocd Avanus Warkh M,
11 #sits 347 ol -~
Hazhville, Teooososs ITI0L I8 i
12  Telsphona. G15.356 193% g .
E-oail Wideovowslljenolags com o g
L3 17 Ra
i Fios
1= in
id
i i
1% ad
i%
i zl
ik ¥
13
i &1
i 14
FL] ik

Min-L-Scripr

Viowell & Jenmings, Inc, (615) 256-1935

{1} Fage | - Foge 4



COPY

Dallar General Corparaison Sharcholder Litigsisn David Perdar
Aurpust 25, HHIE
Pagn § Pago &
L The videotaps deposities of DAVID PERDUD 1 THE ¥IDEQOGRAPHER Here bagins
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14 ragrang of bhe complated SspaEsting by the 14 MR WISSBROECKER David
1% wiEneEs Are oL waived. s Wigshroecker, Coughln, Sioe, Geller, Rudman,
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1 i MR DIETZ Thes 1s Wally Dl wilh
EL a0 my parner Mati Cusfey  We're witih the fmn
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General and KKR

THE VIDEQGRAPHER The cowrt
repodler today s Canssa Boone of Vowed &
Jenmings,

Would tha repoarter ploase swear in
the witnessd

DAVID PERDUE,
having been first duly swom, was examined, and
testfied as follows

EXAMINATION

QUESTIONS BY MR WISSBROECKER:
@ M. Perdue, my nams 15 Daad Wisshroecker
representing the Plaintfis in the matter My
first guestion s generally whether you — or
nol you've been deposed before  Bul we know
thai you have becavse thal was earfser omen
fhes litigation
A Righi
0 Sowa're gong o do Ihe best we can nol
to get nlo those same issues That you've
akeady had io — had 1o discuss, however, lhere
wias & number of — of docuements thal wese
prociuced after thal depasiban, and some other
informanon’s come oul thal made us eager 10 -
o speak [0 you again aboul some of Ihese

¥ R A9 O V" ke R

11

matters 5o 11 iy to - iny o hmd mysed,

and I'm sure youwr counsal will — will — wall

iry bo hmit me also on he ~ ihe Sulyect

mmaliers lhal we lalk aboul

Mow, let's talk abowt some of ndes, king

of the ground rubes thal you may or may not
rememier from the lasi one  The courd repoder
s jusl swor you in, 50 thal means your
teshmony 15 under penalty of penury as if in
court Do you understand that?

A ldo

01 Mow, your counsel may make objechions and
vancus other attameys in this room may 35 well
miake obyechions, bul valess you are insirucied
[sic) to answer on fhe grounds of
allorneyiclient pmadege, I'm goang to except

you to go abead and give me answer. Mow, o he
cuestion thal | @5k has been too confusing orif
you'd ke me to rephrase it 50 you can
understand if a liflle bd befter, I'd - 'd be
happy to do that for you

& Uh-hih

3 But unless - unless it's atiormeyichent
privibage, I'm profably just gaing to gnone
hese guys unless you — you tell me that —

Vawell & Jeanings, Ine  (615) 256-1935
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that — that you meed some furthsr

clanficabon

And also, we reed to make sure inorder

1o get a dean racord, asae from Ibhe squeaky
chaars which will probabdy irgure the record a
Mile b, bul you need 1o wad for - lor me

fo finesh asking my question before you answer,
and | will == | wdll endeavor to — to wail lor

your answar before askng the quesbon  And i
I g over your answer, I'm swre your counsel
will abpec! o that as wel

And the other - the other thing we need

iz make sure 15 that there’s no nods o uh-huhs
And we have a wdecgrapher here, bul the
tramacmpt néeds lo be clean  So yes, na, you

1

Do id Perdue
Mgl 25, J00H

Pogo MF

MR KAZANOFF We'Tl go with he
obgection

BY MR WISSEROECKER
O Alfmght Mr Perdue, if's —il's been
a while but I'm sure you — vou probably have
some -~ gome recollecion of a lof of details,
but I'm yust going to go over some of the
general, kind of hme frame for the acquisiton
of Dollar Ganeral by KKR just 50 wé can - we
can kind of lay a loundation for whal we're
going 1o talk aboud 1oday
Mow. do you — do you recall whan the
board of direclors of Dollar General entered
inte a merger agreement wilh KKR7?
A It was March of 2007, 1o the best of my

LR
3
in
L]

call Perdue 1A And the courl reporiers going
e label that for you

A Okay

Q  And lhis 15 pust the defindrve proxy of
Dallar General {lendenng)

Win=L=Scrpri

1s know, instead of aayng uh-huh and nodding your e rocolechon

v head Do you wunderstand that? v O And do you = whal — do you remember the
w A Lh-huh, 1 do 1o exact dale at ali? |
1#. MR RILEY Dawd, could we have an 15 A Mo, | don't

re agreement ihat objection by ane of us will serve ze (. You know, I'm going 1o go ahead and gve
2 @5 an obgechon for all of us? a1 you what we'll mark as Perdue 1

n MR WISSBROECKER Well, there's £ MR RILEY" s thal -- how did we

a1 four of you guys, 50 | was hopeng for kind of a 21 number the previous deposition?

1 barber shop quartel effect, but well go with o MR WISSBROECKER We can siar af

2 the abjechon 13 = Il you guys wanl 1o sian - | doa'l recall

Fage 11 Fags 12

v what the last number &5 You can give me a 1 (Exhubit No, 14 was marked }

a sacond and find oul +  BY MR WISSBROECKER

i MR KAZANOFF You wanl to just call 1 3 And Mr Perdue, o giving you just 5o —

« i Perdue 1A or somethmg — + for ease of relerence for you — | know It's

« MR WISSEROECKER Sure. s been a while - 1o make sure that, you know, 1f

i MR KAZANOFF — if that works for s I'masking aboul specific dales you can kind of

1 BYEYONE v gel your head around -

1 MR WISSBROECKER That works for s A Olkay

L] s 0 — whera we &re -

w MR, KAZANOFF Is that ail nighl i A Thank you .

. with everyone? i O —inabmene You know, and although

1 MR, DIETZ That's fine Yeah, sl i - alhough we disagres that 1he - hat he

13 b0 dislinguash from the first record 13 proxy accuralely reflects the acguisiion of KKR
u MR KAZANOFF. Because | think you 1o by Dollar General, well go abead and ket you
Ji¥ did use Perdus 1 book at o

uw MR WISSEROECKER. And in some of 16 A Uh-huh

1r Ihese — all nght Well, ane ol hase ar @ Mow, soifyou want la - if you wanl 1o

w documents 3l lsas! will be 8 repeal w kind of thumb through the background and merger
i BY MR WISSBROECKER: ar sechon which | beheve beging on mtemal page
1w O Im going o hand the witness whal wa'll 1 - Intermal Page No 15 And | baheve if you

o avier o Paga 17 1 talks sboul the date that
the — tke board agreed to enter Into @ mangar
agreemant with KKR. You can read as liflle or
a% much of it as you want  Fm just knd of
looking for & basic relerance as far as dates

Viomell & Jemnings, lme, (61%5) 2561935
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0
A Paragraph 4 on Page 17, @ says thal we
entered inio an agreement on March 11th, 2007
Q  Does thal sound - sound nght 1o you?
A Yeah, it does o ma
QO And at thes pont - from that point
Tovward, what was vour — what - whal were o
responsibikles in connection with the
aciuisibon of - of Dollar General by KKR?
MR. DIETZ Obgechon io the form
N calls tor a legal conclusion, bul you may
ANEwEr
THE WITNESS Can you clardy thal?
I had two responsibibies | had -- ane was
oparating the busmess  And two was ko assist
in pressding whatever informalson that KKR
neaded in s financial endeavors 1o close the
framsachan
BY MR WISSBROECKER.
Q. And by “financial endeavars,” what do —
whal do you mean by that?
A Financing, raising equity, those hwa
BEEfiISEs
L1 So you - part of your responsdilfies
were o assiet KKR in raming financing and

A T T T

-H-Hul-l-ul-u-.-.u—nl-uu—-
ri-aul-lni-q-nlﬂ.iu|—-\.‘|

3 think it was the equily invesiors, |was not

equily in suppod of the ransacton™

A lwoukd = | would - I'm sorry, bl |
wouldn'l say asses! | had no expenencs in
doang thal  When they needed information aboul
whal we were going 1o do or whatever, | was o
provige he peophe willun the firm that coulkd
grve tham that informaton

Q  MNow, did you - do you paricipate n -

in presentabions (o equdy investors, potenial
aquity Invesions or - or financial mvestors?

A 1 recall one prasentation m New York |

invdvied in any af the deb! preseniations

0 Soyou wers involvid m just the ane
presentabon that you recali?

A Yes

0 Do you recall whal date that was?

A No, | don't

Q  Now, what was your — vour fosmer
position al Doltar General?

A The lormer posion? The only position |
ever had there was chamman, CEO

1 And you are no longer the — ihe CEQ of
Dollar Ganeral, 18 that correct?

A Mo, | was still CEQ after March, Between

L R TR IR T TE S A R

[
& = N e m

23
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Page 15

March and the closng date in July, | was sull
CED and chairman.
0 As of loday, you are nof the CEO of
Dollar General?
A. lam pod
L Can you wat Wl | finsh my quesion™®
A lapologize Sorry
0 Thal'sfine. You knew exaclly where |
was going, 50 thal was an easy one
A Sorry ;
QDo you recall exaclly when you were told
that you were nol going to be the CEO of Dollar
Guneral any more?
A. | don' recall the defintve date, no,
bust | think st was very — it was very late m
the process
0 Lefs see f you can maybe pen down some
barme

MR WISSBROECKER Well mark thes
as Perdus 24

(Exiubel No 24 was marked |

BY MR WISSBROECKER
Q  Mr Perdue, Ifus is an e-mail dated Apni
23rd, 2007 I0's from Mike Calbert o Adnan
Jones and Ray Agrawal

B o o oW o o

oA R = o om
I

41
a4
£ 1]

o Pags 16 |
Uh-heh

Subpect ine's “Pardua *

Right

Have you seen Ihis documen belore?

Na, | haven'|

Lel me ask you bafore — belore we ged

any further Whal documents did you review in
preparabon for your deposition loday?

A Well, we went through a nurmber of npw
documents that had been provided, e-maits and so
forth | reviewed parts of my transcrpt from

my earlser deposition  That was realty it

QD you revew franscripls of any olher
depoadms?

A Mo

Q  You sad there was some documents  Those
wira jus! e-mail documents  |Is that all you
locaked &7

A | think we mught have locked at some of

Ihex record on my depostion, some of rmy
iesimony, but | don’l recall any other
documents

Q@ And do you recall whach e-mails you

looked at?

A Well, there were a few  And these are

DEOPRDE

Vowell & Jennngs, Ine, (A15) 2561935
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E Page 17 ) Page 18|
ol all mclusaee al all, bt the enes that | 1 that was discussed biween counsel In any of our
think are - that we booked at Foday was - i mestings al amy point an me in s
these were a few from Mike Cakverl o George 1 libgation, mcluding on the ave of ths
Robers, nlernal eomaks al KKR s deposibon  To the extent you can — YU Can
O And do you recall the approximale dales 5 recall spacfically whal documents you have
ol those a-mmls? & reviewed o preparaton for your lestimany, if's
A No v fine for you bo denbify (hose documenis
3 Would i have been DclobarMovember 2006 0 THEWITMESS Could you repeat the
or later omn e process? ¢ Question? I'm somy

MR DHETZ Ohjechion

THE WITHESS Can | answer that?

MR DIETZ Hyou can

THE WITNESS You know, generaily, |
would say il was n the third quarier ranging
maybe in the fowrth quarter  But mosily third
gquarter of "5

BY MR WISSBROECKER:
1 Now, do you récall sasing any — any
correspendence or e-mail comrespondence fram
Mike Calben, or did you look at any duning your
reviens sng5cn batween — lhat — Ihat were
dated in OF

MR DIETZ. Lat mo assert an
nstruction here | wanl io advise the witness
1o be exiremely caredul not to discuss anythng

BY MR WISSBROECKER
1 Sure These documents thal you reviewad
in preparation for your deposibon today, you
Saud ihere ware same @-mall communicabions from
Mr Calbert o Mr Roberds Were any of those
e-malls dated i 20077
& 1= | don® recatl
2 If you wand [o lake a hook at that a-
miil -
A Uh-hah
-~ wi'll 1zdk about 1 @ ke bil
Okay {Pause )
Have you had a chance o review —
& |have
@ - the g-mal? And bet me preface any
quesbons m this general area by leting you

Q
A
Q

- =i L ] & W oW -

15

Min-L-53¢11s

s e

Pags 19

know that 4's nol our intention 10 ask any
quesiiens thal might be personally embarrassing
or anything along thosa ines  We're jusl
trying 1o fx whal was going on in the process,
and that's -- thal's our — that's our — aur
goal here
Now, do you recall the imang — this is
dated Apnl 23rd Do you see thal up thera?
A |do
0 Mow, thinking back 1o whal was going on
in the process, you sasd you'd — you'd baen
invedved in some of the gelling informatian Lo
somea of the equay and financial people Do you
recall any spectfic event that ook place around
thes -- this time i connechon wiih that?
A Around Lhe Apnl 2300 ime? Mo, | do
ol
2 Now, do you remember anyiheng at all, any
evants at all thal were cccummg noght about
thas ima™®

MR. RILEY Ofyect i ihe ferm

BY MR WISSBROECKER
O In conmechon with your role as a CEO of
Doltar Ganeral?
A Tremember the equty presentaton that

[ I I T

e — I S
Mo O & B o om o b M o

|

25

Page 20

we had prepared for, and thres or four of us
wednl 10 New York and made thal presentabion |
remember there was a lol of work besng done by
our GFC and odhers, along with KKR, wih regard
lo their debt work thal they were dong, seeking
financing for the iransackan. And then, of
course, we were gperating the business,
beginning to implement some of the ihings that
we had been discussing
O  MNow, do you know if thal equaty
presentation look place before or afler
Apnl 237
A ldon'l remember
Q  Mow, s e-mail dscusses having a not-
gaing-forward-togeiher conversaton with you
Do you recall when thal dscussion took place?
A Mo, not specifcally, no
0 And did wou know a1 the tirme that — that
= I'm somy, well, not 3t the sme  When that
discussion was had wath vou, did vou knew That
Mr. Bese and the kead dwector Me Wikds knew
aiready thal — that KKR was gong to have the
d=cussion wilh you?

MR, IETZ Chpechon

THE WITNESS: | thnk i that

Vawell & Jemminps, Inc. (6 15) 256-1935
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1 conversation Mike mentioned 1o me that he had v your role going fonward wilh the company al thes
a had a conversation with Davd Wilds. i paml =
{3 BY MR WISSBROECKER 3 & Unll -
+ O And whal — what ded he 128 you about s O = unhl covversaton?
s thal conversalon® = A Up untll the corversalion - and | don't
& A Mathing  Just thal be had nodified Daad s know the date of it - up wntil the conversabaon
7 Wilds that KKR had reached thal deoizion r when we had the nol-geng-lorward-fogether
s O And what else did — did Mr Calbert tall v conversalion, we had had no conversalson aboul
s you dunng this nol-gong-fonward-togethar + my go-fonward role
[10. conversalion? we O And — and [hat is at any fime diirng
i A Well, il was a weery bnef conversation ib YOUr -~ In any conversation you'd had with
ir It was just that they had decided that — that w Mr Calbert o all?
13 == nal o go forward together with me as a CEO en A AL any bma sance the first tme | met
1 of ihenr operatean v Mr Robers all the way through untl we closed
1 Q  And before Mr Calbert had ihis 15 the deal, | had no conversation wilh Mike about
1 conwersaton with you, had he given any s any kong-ierm — my long-term relabanshup with
(s anchcaton that you were nol going o remam i1 KKR and Dollar General
m par of the management team at Dollar General? w  ALThes poant w lime, did you — were
i A No e you hopeful that you would have a robe with the
20 O MNow, this s Apnl 23rd, so wa dan't know w company going forward?
21— and wi'll maybe gel a document 50 we can pin i MR DIETZ. I'm going 1o obpecl af
=1 down exactly if this look place before or afier 2z s point Led me Siate for the recond thal
(1115 Thal equely presentation in - n Mew York ay thes termiory was coversd in his pervious
14 And we can show thal [0 you 5o we can determing 2« deposdion He has given his swom testimony
2 that What was Mr Calbert tefing you aboul s ahoul = about thes matter, and obwiously io the
Fage 23 Paga 24
v exlienl there are new documents thal were nol 1 @ And what — did you have any specific
1 avalable in June of 2007 when his deposition 3 examples in mind that — that -
1 was laken, it's fne bo ask him aboul that, but i & No
+ | think we're going devn a path that's already « Q. —led you |o that opimeon®
s been coverad. and | request that counsel move s A No
s mnto new termitory « @ Soare - are you saying that you
i THE WITNESS Oh, can | make one 1 expeciad thal you would pol be a part of the
¥ Coammeenl? s deal -
s MR, DIETZ. Yes s A Mo, | had no expecialion We had no
w  THE WITHNESS | was comumatied to (he i conversation aboul thal
u lumaround ai Doltar General. | came here for i @ Can you wart until | finsh my question?
1 the long-term  When | came here in 2003, | did iz A, lapologize Sorry.
1 ol anficipale anything like this  Bul | was 13 @ Mow, you said that you were hopeful that
i veny knowledgeable of what tends to happen 1o 1 - well, you were committed to the lurnaround at
1 CEDS durng these pnvale equily buyouts, So | 1+ Dollar General  Thd (hal invoba pusheng
1 had my own opiman about what might or meght not | 1s farward the Alpha - Project Alpha?
v happen |had no informaticn from KKR or Meke A Well, much before Ihal | mean, thal was
1e Calber aboid hal v e lates! big step  We had EZstore, Geean Dol,
w BY MR WISSBROECKER is | mean, a number of indatves during my eniure
e L} Whal —~ whal was your opimion of whal za there. And | saw alot of polenbal in the
1 might happen? 21 company, and -- you know, but we had some heavy
@ A Well, In most cases. the CEO 15 asked o 2z hiing to do, and we had done a good bit of
13 leave - heavy hiting
a Q@ Is asked to leave? 3¢ 2 And 50 you - you said you were commithed
# A [Is asked o leave, yeah 33 o the turnaround  Dhd you thmk thal that

Min-L-ScripsE Vowell & Jemmmgs, Ing. (615) 256- 1935 (&) Pape 21 = Pope 24
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could ondy take place o Dollar General went 1 you're done  Thanks
prvate, or did you anborpate that hal cowlkd : A You wanl me 1o read these lwo pages?
lake place with Dollar General's pubbc company? 1 3 You can read as much as wou ward of you
A Oh, | — | had no doubl that d could & Gan sk through  1'm st going 10 ask you
lake place as a public company oF a pnvale s Soamee questions about the condant
company s A (Pause ) Okay
3 Soeven if the company wenl pnvale, you v O After reading these notes, does i
anticipated thal the umaround could ooeur m s refresh your recollechion as o when Mr Calbert
Dalar General, 1s that correct? » may have had a conversalion wih you about not
A 1T were nvolved, yes, to some degree 1 goung lorward, of 1t was before or afer the

I O e T )
® = w8 B 8 F A o e M o= m

WS
3  And 50 you werg commited Lo the
turn@round even o the company wenl pnvale?
A Absolutely

MR WISSBROECKER. I'm going to mark
thus as Perdue 34

(Exhibil No 3A was marked )

BY MR WISSBROECKER
0  Mr Perdue, these ars some handwntien
noles form — that were produced by Cal Tumer
in Hus = in tis ksgation And I'm just
ileresled in the first two pages, nol the cover
page, bul 1he next bwo pages i you want o
take a book through those, and 11l ask you some
gueshons about those  And let me know when

L R T T R T T T R
B s = B = & owomodn R oE e oW

presentabon that you made to the equedy
investars m haw York?

A 1 donl — does s say when the sguity
presentalon was? F'm nol - | don® see il

2 Well, if yvou look at - if e look al

the date uwp here, i1's 417, which would be
peior o the last e-mad, which was March 23rd

A Right
O - when the conversation hadn'l hagpened
yel And then if you kook hallway down the
page, there's an -- thera's an amow thal goes
wp Bulif you look ai the 1, that says "DP
probably presenied well *

MR RILEY Sorry What's the

Page 27

questian, Daved?

MR WISSBROECKER. The gueshon was
whether or nol 1his document refreshes his
recollechon as to whather of not the
comversaion Mr, Calberd had with lim aboul fod
gong forward ook place bafore or after the
equity preseniation in Maw York City

MR EAZANCFF I'm going Lo have fo
obyect to the form of that

THE WITNESS My answer 151 — |
have no recollection of it baing before or afler
the -- the not-go-forward comversation  Doesnil
rmean it couldn't have happened; | just don't
recall This — | see what's waillen here, but
I jusk don't recal

BY MR WISSEROECKER-

O Mow, thess are Cal Tumer's noles, and |

would consider some of 1hesa commenls somewhal
desparaging  Dud you hawve a conflict with

Mr Tumner al all dunng thas ime penod?

MR RILEY Obect 1o the form,

MR DIETZ Cdyechon,

THE WITNESS | think conflict's &
strong word | think — you know, we may have
had different opinions about strategy and things

W O o om oW o& e R =
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Ik thal, but we keplt a very close refationship
all through this vma. His role changed in the
company after the first iwo years  When he was
an adwser ta lhe company, he became an
oulsider, and therefore we couldn’l share with
him a lot of informabon | don't think he
liked that very much, bul (hal was the realty

BY MR WISSBROECKER-
0 MNow, did you know that — that — that
Mr Tumner was parhaps brying to get KKR 1o hee
somebody else as the CEQ instead of you at this
time?
A Mo

MR THETZ Otyection.

BY MR WISSBROECKER"
Q' Had you ever had any conversabons with
Mr. Tumer or even Mr Wilds, perhaps, that fed
you B0 bebove Mr Turmer was — was mal
convinced hal you were the nght person o go
forward?
A No _
0 Letme azk you whan — when you leamead
that Mr Bere was gong to be named (he mienm
CED, dd that -- dhd thal surpnse you, or did
that seem like a natural it for the mbenm CED

Min-L-Scripis
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4 pasaban® 1 COMWersabion was on the do-nol-go-forwsand,
] A | supported il 1 obwously, afler that | had no hope thal, you
'3 O And did you first lzam — when dd you 1 know, any of thal would be lumed around or thay
« --or, sarry  Lel me siard agam « woukd reverse ther decsion, no
s When did you first learn thal Mr Bare s BY MR WISSBROECKER
« was going 1o be named the mtenm CEQ7? « @ MNow, when you - lel's - lel's look al
v A 1 don'l recall the specific dale 1l was 1 anodher document, maybe ask another guesion
» obwiously after the not-gaing-forward v I'm going 1o show you a decument wiach
# CONVersaton with — wath KER and befora the y wir W — wall - wea'll labgl 44, whach 15 the
1o closing w deposibion of Michaal Calberd -
1 O Ckay 5ol wasn'l something that st A Lh-huh

Mr Calber iold vou dunng hat — thal same —
A Mo

Q - not-going-forward conversation?

A Mo

2 Okay And al this ime, | know — | know
wit lalked a little bit about what — what your
aupectations were  And al s pomd, you know
iv '8 @ hilie bif earior m fime, 5o did you

te 5lil have he expectabon that you maght be

1w moving forward with the eompany al this ponl™
12 MR DIETZ Objpechan

1 MR KAZANDOFF Objection ia the

1 form?

z  THEWITNESS On the — whenever the

- om oa= =
:ﬁdiu

]
-

O - that was laken in July

(Exhibel Mo 45 was marked }

BY MR. WISSERDECKER-
0. We're gong to refer 1o this document
maybe a couple of imes, so keep it handy  And
obviously I'm not gomng 1o ask you Io - to read
the whole thing this time Ceramnly Mr Riley
who wants 1o gel out of here as soon as possible
doesn’ want you to read the enfire thing at
this time

MR RILEY You're nght

BY MR WISSBROECKER
0 MNow. al this poant, | just wanded you Lo
ook a1 Fages 202 10 203  I's land of easy

—

Pasgs 31

reference of you fook al the botiom, 1l 1ei

you —

Righl

—which pages are on that padicular?

206 1o 2037

Yaah

Okay

Mow, abviously, you know, you can read as
mich of thus as you want, bul this s a
descussion aboul the equity presentabon thal
you made m New York City. 5o if you just want
to read those two pages, and then I'll ask scme
questions aboul it

A. (Pause } I've read 202 and 203

Q  MNow, does thal kind of jog your memory as
to — to whethes ar nol the — the nol-going-

ur forward conversabon ook place after the equity
10 presentation

15 AL No. |- 1 ust dont recall, 'm sorry

go 01 I you look down o - well, |t starts sl

21 Line 6 on Page 202 And the test reads, "Al the
71 dmme hi made s presentation, David Pesdue
13 thought he was gomg to be CEO of Dollar

11 Cenergl, dein’l ha™

w And then thera’s some — some back and

O*Oo0P0H

B m o= m e e
OB R o om o= o

w4 B @ W o e

L R
L ok o i mo@g O owl o Em W o ok BF M D

forthe Butf the next — the next relevant
porlion 15 23 down when Calber says, "l do
recall at this point o ime | had not 1alked 1o
tum, and we did nod = we dnd reot el - we did
real tell the equity investors *
And then af the nexl question, “You —
you had not talked io Dawd ™

"I had not falked fo b | had
nat ©

MR RILEY" Is there a gueshon?

MR EAFAMOFF Yeash

BY MR WISSBEROECKER:
Q0 Do you see lhat exchanga?
A | do
Q Does that make mare sense as o hming?
Deees that give you a better idea®

MR KAZANOFF Obgect fo the lorm of
that

MR DIETZ Obyection

BY MR WISSBROECKER
Q. Ifd hedps, you can go back to Page 201.
Thera's & discusson that prefaces that. If
slarts with Line 6 on 201, of Line T whera
kr Hams infreduces the Dollar Ganeral
Corparate Management Presenialion, and talks a

— —
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[ e e S Page 13 ' Fage 14
htie bit abowt thal, that preseniation n New documents i front of yvou now, §wall
York A Well, | pus! don't recall the —
A Yeg MR RILEY What's the question?

1
i
L]
+ O Now, 151 - s 1t surprsing o you
s fhal - that My Calbert would aliow you lo make
¢ this presentalon knowing that he'd alresdy
+ deciced nol to go forward with you?
Il MH I'.'IIEIE ':“bﬁl.‘.b-l:ll'l
¢+ MR RILEY. Objecton to the form

MR KAZAMOFF Obsection

THE WITNESS | dor't know what he
had decdad at that pont

BY MR. WISSBROECKER.
G Well, | mean, if you lock at what he Y5
there on Page 203 -
A But | tunk: that fues in the face —

MR RILEY Iz there a question on

the table?

MR KAZANOFF Yeah

BY MR. WISSBROECKER.
QO It says he hadn't talked to you yet
s You're nght, we haven't — we haven'l covered,
you know, exaclly when - when he had made that
decision  We'll come back to some documents
thare I you would prefer to have me pul those

an
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MR MAZANOFF Yeah What's the
guaston? |

MR WISSBROECKER: wWell, the |
queshon is whather or nod hes - he's
surpnsed that Mr, Catbert woudd altow him 1o |
make a prasantabion n frent of equiy nvestors
I New York Cily knowing thal you weren't Foung
12 be continuing on as the CEO

MR DIETZ Objeclion

MR RILEY And | object 1o the form
of 1hat gueshon

MR DIETZ Same ohjechon

THE WITNESS, I don'l - | dont
kncw what he had decded or hadn't decded amd
when he decided d  I'm somy

BY MR WISSBROECKER
Q That's fine Let's - lel's gel 1o those
documents
S0, you know, f we just look al the same
- sama axhitil  If you look af Pages 196 io
197 I you — starie down on Page 24 on FPage
195 and runs over I aboul Page 9 on 196 But

1 read as much as you want
+ A Okay (Pauss |
1 Okay I've read 196 and 197
+ Q  Does that give you a better iea of when
s Mr Calber had made that decsian?
i A Mo
» O Well, we'll corme back ta that
i A C"Eyl'
v Q. M -- would it = if thal was, indead,
¢ [ that Mr Calbert had made that decsion to
— 1o nal go forward with you, would it have
Dean surpnsing for you ko have known that he
let you present that lor the equity invesbors?
MR. KAZANOFF Can | hear that
question kack?
MR RILEY" I just didn't —
MR KAZANOFF Can | hear the
queston back, plapsa?
i MR WISSBROECKER Well, ol me
1 rephrase il
n BY MR WISSBROECKER:
2 O Would ol be surprising to you to leam
1 ihal Mr Calbert allowed you lo present thatl —
a4 the informabion in the management presentabon
= 10 the equity investors m Apnl knowang that he

1
I
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wias goeng o not go forward wilh you as the CEQ?
MR KAZANOFF Obgact 1o the form
MR DIETZ Obgaction
THE WITNESS- Would o have been
surpnsing to me? | have no frame of relerence
I be surprised ar nod surpnsed | dont know
how they operale | don't know what - as fong
a% they made il o the equily — polential
equity mvastors other than what we made in the
presantation '
BY MR. WISSBROECKER
Q MNow, do you = d0 you recall during that
presentation if - if you wene preseplad as the
GEOQ of DoMar Genesal?
& | beheve | was, yes
2 And as — as someans who — well jet's
— lel's — le's ask a dfierent gueshan
Mow, you're an snvestor in vanous
COMPArees, yes of no™
A Yes
0 Mow, as someone thal 15 an inveslon i a
company now say, for inglance, someone was ’
asking you to make an invesiment n Gaylord
Enlertainment, would you - would you want to
know who the relavant decision-makers were (he

Min-Li-Eenped
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CED of thal company goma forward?

MR RILEY Object o lhe foom

THE WITNESS: Can | answer i?

I think: it e important to know
thal | also thank, though, (hal changes happen
penodically and poople make changes includng
CED ~ al the CEOQ level B, you know, in 1his
casa, | honestly don'l know what was in Mike's
head, We made tha presenfalicn We presenisd
Ihe facts in good fath | don remember any
oueskons aboul the management leam, who's in
charga, wiho's not in charge, whal's the
crganalion gong forwand, et celera, af
cibera

BY MR WISSBROECKER,
Q Bulas — as — as an nveslor, if thal
fact had been known and not explaned to you,
then yau would have been surprsed to leam -
A | think if -

MR RILEY Obgection Io the farm

THE WITNESS. | ihork it's more
important b me tao know the underdying facts |
man, most companies of this size are much —
il's much move impartant to know he sduation
of the company rather than anyane — any one

W om W o® W @ W ow
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Page 38

indiaidual, including the CED 1 miean, | ihnk
that s - all ese equabons ane much bagger
Ihan any of 1he ndnedual executives

BY MR WISSEROECKER"
0 Do you remember mesting wilh John Wood
from Spencer Stuan in New York in Apnl of
20077
A 1don't recall that

MR WISSBROECKER- Wal mark thes
Pardus 54

(Exfubit Mo 54 was marked )

BY MR WISSBROECKER
2 This g the deposibon ranscrpt of Johin
5 Wood And F'm mainly cencermed about Pages
B0 - 80 through 87, if you want 1o look al that
discusson
A B0 dhwowgh B7F7
ﬂ Tﬂ| sar
A (Pause ) Okay I've read B0 through B7
O MNow, do you — do you recall thes meeting
with Jobn Wood i Mew York Cily?
A Yes |- |don't recall the exact dala
he inbimates here  It's generally in Apnl.
And we talked aboul tha potential of using them
ot @ seanch for one executivie, | don't recall

S OE o oW & R
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Page 15
wiath execulive pasilion, lo be candid
Q Do you know — was that — was that a
hugh lovel exacutve? Was il somegne m
management -
A I wasn't —
Q - upper management?
& N wasnt one of my direct reports |
would remermiber that
2 So wouldn'l have been somebody ke

Bere Bulsy's posdion or Challis Lowe's or
anyora bke that®

A 1 don't recall it bemng any of my dereci
repors

Q  Mow, who - who asked you lo go to talk

ko John Wood?

A Well, he was the retail guy for Spencer
Stuarl. We had used someane at - well, wa'd
used several people  Thomsbeny, Heidnck &
Slruggles, Russall Reynolds  And | think | had
4 comversabion wilh your HR peopde aboul i, snd
we decided [hat we would - we would o o
Py

& Now, did you have a conversalon wih
Mske Calbert about going ta talk to John Wood?
A Idon't recall

L T I T I S -
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Page 40

0 Well, what o you lalk aboul with
htr Wood?
A | don recall the specifics  This ogs
my memory hal we were talking aboul a specilic
polendial — we hadnl made a decision yet, bt
thal we were talkmg aboul a potential search.
3 MNow, did you descuss at all your role
goang forward with KKR7
A hot lkat | recall
Q  Now, would you say that from reading ths
iranscrnpd, of appears hat John Wood knew that
you werg ral gaing fansand as the CED at this
poant?
MR DIETZ Objection to the lomm
THE WITHESS | wouldm't know |
don know | ses what's wntlen, but | don't
know whio was invalved
BY MR WISSBROECKER
2} Would # surprse you to find oul that
John Wood knew thal you were nol going forward
2% the CEOQ when you had thes conversalbon?
MR DIETZ. Objection
THE WITNESS Well, | dan't — |
don't know thal suspase is tha word, bt | - |
think clearly in any of these transachons ke

Win=L=Scripi
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this, Ihe top fowr or five or ten people of the
Company are atways evaluated very carehully and
maybe aven in discussons with peopls in the
industry, in the search industry, are brought in
an == you know, for vanius reasons o discuss
wial they understand and so forihe Bul | have
na knowledge of the conversabon bebwesn Mike
and Johmn

EY MR WISSEROECKER:
& MNow, you've had a previous relalionship
with v Wond, 15 ihat cormect™
A Ma
0 You've never spoken 1o Mr Wood belone
his lemig?
A Thad spoken io e He had -- he had
ined lo mroduce me to George Roberts back in
- somelme i 06
O  Now, did you know that Mr Wood had a
ralabionship with Mr Calber?

MR RILEY" Obyection to the form.

MR DIETZ Omyect to the fonm

THE WITHESS Mo

ME RILEY Dawd. & this a good
time for a shod break?

MR WISSBROECKER. We can do that

¥ W - RN A = W@
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THE VIDEDGRAFPHER., Wal One
second We are now going off the record  Time
o 1Fe wedec momdtor s 11 34

(Brief recess was observed |

THE VIDECERAPHER: We are now gosng
back onto the record  Tima on the wvigdeo monitar
i% 11 41,

BY MR WISSBEROECKER.
0O NowMr Perdue, about this same ime when
you had thes conversatson with Mr Wood in New
York, ware you having any discussions at ali
wilh Mr Calbert or anyona at KER?
A Yes We met with Raj and his learm |
wouldn't even say meel with them  We were jus!t
inderacting dunng this infenm penod between
March and July, the closing  We had an
undersianding with KKR that no matenal
decesions would be made without nobifiing them,
both im pergonme ar n — senior persannel or
i any of the stratege decisions that — that
could or would be made dunng that penod of
Birre
But we - yes, we were - he visied
frequently. | wouldn't say weekly, but they
were there a lof dunng this penod of ime

C  Were you in e-mail conversations widh him
&l all durmg thes hme®

A | oould have bean

O You talk 1o lim on the phone”

A Yeah, 'msure  And when he was there in
person

0 How ofien do you — would you say you
lakked to tum f you consider m-person visils,
phone conversalions, g-mail communicalions?
A Itwas mostly when he was there 1 don't
remmember a ol of lelephone conversations  I'm
sure wit had them, but i wasnt even weekly |
think he was — when he came, we would always
meel  And somebmes i was formal meetings
Somelmes il was very casual, over lunch or
soumizlhing hke that Bul il was abways with
regard 1o whal - what was being dome at the
limie

Capsione was thene domg some preliminany
work with regard to, as | recall, some of the
things thal had been in the strategy thal we
were pubimg foreard they were reviewang and
looking at

Q  HNow, was Mr Calberl m discussions with
anyone else al Dollar General aboul eonbinuing

oA W W R e W e
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employment during this time period?
A | know he had one meeting — and | don’
recall the specific date — with the seror
beam I was probably i that ApalhMay thmse
frame | know he met with all of my direct
reparts. I'm unclear - | don’ remember of he
met with anyvane alse
Q. Do you know of these meelings ocewmed
before or afler you had the not-going-forward
conmversation with Mr, Calberl?
A Mo, | don't ramember.
1 Sothey could have — could have occurmed
before that conversation, comect?
A Yeah
QO  Now, you're sesing Mr Calber a lot, you
know, not maybe every waek, but, you know, over
ench s there any — any time penod where
you were ang-on-ong with Mr Calber?
A I'm sure there were

MR. KAZANOFF Dawid, just so |
ungeratand, are we shif n the e penod from
sign bo closmg? s that the ime period
we're focused on?

MR WISSBROECKER Yeah, | dont
think that we've adjusied that  We're sill -

Min-L-Beigue
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THE WITMESS Yeah Thail's --

MR FAZANCFF | just wanled b make
SLfe

THE WITHESS Thal's what |
undersiood

BY MR WISSBROECKER'
O  So you = you may have had one or more o
prohably did have one or mose ane-on-omne
conversalons with Mr Calbert durng this trme
perod 7
A | thank that's far, bul | think the
maganly af them there wera olher people in ha
rxom as well
Al leasl one -
Chh, yaah
- Cofmnersabion®
O, yeah
And does this mclude (he not-going-
forward conversabion, or were there alber
COMVErSatans whers you Wera one-on-one with
hr Calbarn?
& | dan’t recall specifically, bul | thank
that it wiould be very reasonable o think thal
wi had some one-on-one conversatons both before
and after,

O o e W oam w om e
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Page 46

0 S0 lhere - thare - (here was maybse ong
of more opporunibies when Mr Calben coudd
have had a conversalion wilh you abou! nol gosng
forward before he dsd?
A Yes
0. And did it = did i anger you at all ar
did i upset you when you — when he eveniually
did hawe his conversalson with you that if
hadn'l occurred before then?
A | ook a fatahsbe view fo this, | knew
ftms was a reahty  And whwen | advised the
board aboad brying 1o — fo run the process, |
knenw this was a — a very distingt passibdity
So lwas nof surprsed al all And no, | wasn'l
angered  We actually had dinner ihal night, as
I recsll i
1 Now, you sasd you -- you lold the board
Ihat thes rught be 8 possibily or you —when
you tald the board you thaught f msghl be a
possibilty, wiach one”

MR DIETZ Obpechtion

THE WITHESS. I'm = I'm sormy. Can
youud repeal that? | apodogize

BY MR. WISESBROECKER.
O You sad when you discussed the

Page 4T

oppartunily wilh — the trancacton with KKRE
wath the board, dud you tedl the board thal you
thought there might be a realistc passibiiy
that you would not be gaoing forwand with the
compaany™?

A | don't recall

0 Do you recall what you told the board
aboul your -- your — the chance hat you would
be continwing on as the CEO?

A Mo (Pause)

Can | add one thing to that?

L} Yeah, sure

A I'msarry  Aer | was nobified of this
conversabon | probably wouldn'l be goeng
forward, | was told in that conversation thal
they had nobifed or had talked to Dawd Wilds
5a | dvd have a conversabion with David Wilds
ghout If; specifically about, you know, ha
transation and -- and whal - whal my
responsibilities were and 5o forth  But | did
have that comversation with fim

1 Can you lell me what you talked aboul
dunng that conversanon? .

A | dom't remember the specifics excepl -
and 1t was a - | recall i was a very bnef
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cofwersalion thal | had had the convessaton
wilh Mike Calbert, and thal he confirmed he had
had the corversabon  We chatted very boefly
We both observed, as | recall, that thas had
been & distinet possibiity from the beginning
You know, i was probably not thal big a
SUTTHISE
1 Now, Mr Wilds was — had some
affilration with Mr. Turner, Cal Tumner, 15 that
comect?
A& Thal's comes
O And at thes bme, you didn't know that --
that Mr. Turner had aciually been - been one of
Ihe individuals that was looking — hawng the
company go in a different direction as far as
CEOs, 5 thal comect?
& No

MR RILEY Objection 1o the foim

MR KAFAMNOFF, Diject 1o the form

BY MR WISSEROECKER
@  And did thal come up at all in ths
cormarsaton with Mr. Wilds?
A Mo, o did eol
@ Now — and I'm - I'm trying notl to get
wito fhangs we've lalked about before, | think

Viowell & Jennings, Inc. (G15) 256-1935
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we'll be okay You said thal it was — you
know, this was an outcome that you had kind of
trought this might cccur the entire ime. B
Al the beginning of the process, the board
esiablished some sort of a tranzaction commaies
of & cofmerulies 10 consider a possible
tramsachon wilh KKR; = that correct?

MR KAZANOFF Obgection (o tha
farm

THE WITHESS As | recall, we formed
@ Slrategic Plansing Committes

BY MR WISSBROECKER
3 Uh-huh.
A Himay —il%s in fe recard 1 think o
Was in my testimony st ime, that we were
svolved i anolher major iransformationsl
progecl or indeatrve i e company, and there
were several Imngs hat we were doing at thal
bime thal had straleqc long-lerm implications,
50 we formed & Strategic Planning Commutiee
somelima back n the fall of -- of '08
0 Mow, do you remember why, aside from, you
know, this Projact Alpha fheng that was NG
an, why was thal Stratege Planning Commuties
developed or pul Iogether al thal ime?

Mmoo e A E w omp

18
11
53
i
14
13
16

L

L1
aa
a1

L3]
ai

Davad Perduoe
Auguast 15, 2004

 Pago 50|

A Well, il was — there were several

reasons One is we had a finance commities, we
had an audil commidtes  We (88 liki (he
stralegic planning issues (hal were ansmg oul

of Alpha needed more altentron. hal was Mo 1
And No 2, we had a meelnyg wih KKR and
mysell and Davd Wiids and Cal Tumer in eady
Oclober, as recall  Then we met with Denny
Botlorfi We were — you know, this had rassed

o a level of canversalion hal we fell ke we
neaded to gel the whole board involved  Talked
1o Dean Boltordf who was the chair of the
Governance Commsltee  And then on - il was in
earty Uckober, | thenk / was a Sunday nsght
lekephone call we had he board logethar. And

in there, the board decided ihal we needed 1o
have a Strategc Plannng Commities to
specifically evaluate, you know, our going-
Tonward oplons

0 MNow, was thers any discussion about
wnether or not a Stralegic Planning Comimittaa or
some commitiee might be necessary bacause thede
wias same potential confcts that you had in
cormecton willh @ possible frarsacion wih KEKR?
A Idon'l recall that at all being the —

L T T T T R
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¥ou know, thal — | remember in that tefephone
= in hat telephomne board conversation, the
questan was asked, "David, have you made a deal
wilh KRR
And the answer was unequivacally, “MNo =
| was asked a quesbon, "Have you lalked
aboul your compensalsan ar anythmg

And the answor was, "Mo "

As a matler of fact, | emphatically
said that | was on the board's side of
evaluating any strategic opportunibes, because
I —- | recognize the potertial conflicl of
imerest. | was committed Lo the tumaround,
and | was commitled 1o Daollar General
0 You didn't tell the beard that you would
be willing 1o enteriam some - some rofe in the
comparyy going forward af that meetng, did you®
A No Well, we — | don'l — het me try bo
dlandy hat quastion, or the — the answer
There was really nething in thal meetng talked
aboul  There was no iransaction  Ther was -
I mean, It was a — } would have heen
reansensial 10 ave asked mea what my posmion
woudd have been long-term They did ask had |
had a relationship wiih KER, had we (alked abaul
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afylheng, et cetera, and my answer 1o that has
already béen slaled
Q  And that -- tha! date of that meeling
was? Do you recsll?
A Itwas a Sunday mght, so I'm thinking A
was October the Bth, somewhers in there |z
that nghd?
2 | beleve that's correct  Qclober Bih?
A (Wilness moves head up and down )
Q. Woell, lel's ook at some of these board
mnules (hat were produced after your last
depesiion  There's some notes that were taken
of these meatings

MR WISSBROECKER' We'll labal this
Pardus BAT

(Exfibni No BA was marked |

BY MR WISSBROECKER:
3, These are handwniten minutes of the
board - you know, varous board meelngs  Bul
actually the first one here s =15 the Oclober
Bth one, which we were just lalking aboul  And
there's - there's a lot of descussion n here
aboutl some of the maliers thal wa've pust
generslly spoke aboul
And of course thas discussion thal wea

Vowell & Jennings, Inc. (615) 256-1925
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just tatked aboul thal you had with the board
whera you represended thal there had Besn no
arrangements o place, here's a - on page —
It me see  Well, lel's see Well, they're nol
imlernally paginatad, bul if you loak al the

Bates stamps numbers al the batfom, DG151396
A Okay Okay

Q  Then f you ook over ol the nest page,

il says midway down the page, *Perdue.” Thsis
4 discussion abowd the polential ransacton

wilh KKR Dowes that — what were you laling
ihe board there? Whal does that --

A Well, | was pust - f | remember

correctly, | just sand, “Look, (s s 8" — |

was talking aboul my - my own personal
obgectivily in this siuabion

3. UEh-Faahe

A There was no — first of all, | had no
predisclosed or prearranged understanding with
KER at all. Socondly, because of hal, there
WwWas no implhcabon one way or the other  Thare
was just no information abow! the management
team or me indmidually  So e - this on

Page 151397 is consisien! wilh my recoliectian
Q  You — it says, "They would do #t withoul

ol w W g s R
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Cal Mot clear whether they'd do it without
Perdue ™ s that what you - 15 thal something
lhat you tald the board?

A ldon't remembear | don® Bunk | would
have couched it that way | think, you know —
I've giready retayed what | did -- what | da
remember teling hem

@ And if you kook over on — on 15401, tha
second kind of entry there stads with Botorf?
A Uh-huk

€ It says, "Not that smple  Does Perdue
currerdly have a confict? Lots of discussion ™
Do you recall that dscussion™

A Parls of i

0 Whal - what do you recall aboul that
discussion™

A | remaember them talking aboul my role,
you know, whethar or nol | was going o take a
— of have a prearranged deal with KKR that
would clearly jusl make us, the board, do if one
way versus —whal | wag leing the board that
meght was that | was cleary stll m my robe as
CEQ and charman of the board insde Dollar
General | would be with them and reaclng 1o
any oulsice inquines, ef celern, ef cefara. So

1 | 'was confirmung with the board that | was not
= ntefesled in domg a management buyoul or one
» of those things Wi didnt get to that
« termingdogy  Thes just wasn'l al that kevel
s Bul wilh regard 1o responding o KKR, you know,
& | thank Ihé board understood where | was from an
v indepandent poirl of v
s O And thers was a concem thal = you know,
# obvicusly you explamied 1o the board thal Bhere
e Was no arangements exising al the time, bul
1 wars there 8 concem that — that aliowng you 1o
12 be a parl of that the process dinectly as, you
w know, kand of leading of the process mighl
w creale some polential conflicls?
is A No, I don’l remember that at all |
1 think what — whal we san] was very
17 specifically, as | said earher, thal we had
w this Progect Alpha theng, really kind of
1w maluring at that paint in bme  We had not made
w any final decsions on that
n Secondly, is this — this mquery from
r1 KKR, and this -- a5, you know, I've said
21 earher, mayba it was the 1as! depasion, there
2 was a lol of achivity earher that year
2= regarding the fear of 8 hoslile maove or

Page 55
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Page 56

something else, and the board was cancermed
aboul that  Bul with regard o the farmation of
ihe Strategic Plannmg Committes, | don't recal
bemng excluded from that, because | had a
confict. 1! was just a board ssue that we

lall, as we did with all the cther commuilises,
that they needad 1o be an independent
mambershep

Q. And this next lme that says, "I meght
antertain. * - il looks hike a quote —
“aulomatically raises quesbons = Do you recall
makirg thal stalement?

A Na, ldon't | don't know what that — |

don’t know thal that's atinbutable to me, and |
dor'l -- | don’t remember whal ihat entaded

T Lel's tak about where you were in the
process in Fetwuary, Thal was before the merger
agreemen| was enlerad inlo, correcl?

A February ‘077

2} February '07

A Yas,

Q  And al this lme were you having any
direct contact walh anyone at KKR?

A Yes Thes was dunng the due dihgence
penod | was in contact with TPG, KKR, Ban

WlineLBgyapine
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SRS Fage 57 Page 58
and Blackslone 1 believe i1's 48, Perdue 48
0  So were you having any direct diecussions r A Okay I
with Mike Catbert at the dme? 1 & Page 151
A I'm sure we ware  We had vanous o A (Pause ) Okay, I've read 151
maelings set up whers their leam and our leam s 0 And actually, lel me give you a point of
g0t logether and wea lalked about the data room « relerence  Go up lo Page 150
| think the dala room had something ke 187,000 v A Yeah
gocumends mal  And there were a ot of e O This 5 actusily 3 digcussion of an
gquestions aboul Alpha. There were 3 Iol of + e-mad, and the date 15 around Fetruary 12th,

queskoans about the adusiment to EBITDA and so
forth Sowe were m constant reaclion mode 1o
all four of these pnvate equily firms

0O Any other represenialives at KKR you had
contact wilh dunng this time™

A, Yeah, hew full team, Rap and the other
peopie  Other people of -- | think Capstone was
invedved  I'm sorry, Capslone was nol imeolved:

| apologize, Thal was pnor to March, and
Capstane, to my krowledge, was not nvolved yed
Q2 And had anybody told you at thes bime

thal - that there — there was a chance that

¥ou may not Be gong farward wilh the company?
A Mo

Q  Why don't you laok al the Calbert
transcnpt thal I'vir handead you earkor |

Febrsary 13th Do you see thal?

A I do

Q Now. between mid-February and when --
witen Mr Calber had the not-going-forward
conversalion with you, you had some oppartunigy
bo == 1o meet with Mr Calbent one-on-one,
that's correci, nghi?

A Thals comrect

0 Do vou see here at the bollom of 151
wiere — wherg il's - Mr Calberl ndicatas

that it was a sirong contemglalion that the
company would not be gong lorward wilh you?
A Yes

0 Does it surpnse you 10 keam that —

that the — Mr Calber was having this
conlemplabing not goirg ferward walh you so

O o m o ok e R

11
11
a1
T4
1%
1E
31
i
it
mn
¥1
11
1
24
as

Min-L-Scaprd

Page &2

eary on m the process?

MR BEAZANOFF. Let me just make sure
| hesar the - can | hear the guestion back?

(Reguested last gueshon read back I

MR KAZANOFF Obgechon (o —
obyect ba the form

THE WITNESS You know, Ths is very
personal

BY MR WISSBROECKER:
2 lunderstand
A, Butilreally wasnt thal surprising |
had io take a hard stance with Mike on a number
of things over a faidy long penod of ume
And agan, with the normal hentage of the
private equity world, | knew that # was a good
possibidity 5o no, d doesn'l surpase me thal
he was {hmling aboul thal. | can see where he
would have had -- F'm sure one of the thimgs
that he would have to be evaluating alf through
due diigence process 15 what aboul ke
managemanl team  So thal he was conlemplalng
il @i that poant, | think e had to be
contemplaling - Thal was pan of hes job
3 Mow, you say vou had 12 lake a hand
stanca wilh Mike on a number of issues?

L
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Fage 50

A Fight
Q Dt any conficts ever anse betwean the

e of you?

& Mo, not really, bt there were — there

were meelngs and thal sor of thing  And to
allocate gur managemant l2am so thal we coukd
give everybody the - an egual responzse 1o their
guestions from the data room. wi were not abways
able lo accommodale the schedules and the
meghings and fhat sort of thing S0 | didn'l

leave that lo my CFO | sort of ook thal

mantra up and all of them, and we — we probably
had the same thing with Josh Beckenstem at Bain
a5 wall with regard to just how do we coordinabe
all of this due deligence

@ Which -- did you ged the sense thal Mr
Calber! was - was pushing or asking for things
that mayte you didn't feel comfortable providing
Furm ?

A Mo, no | mean, | dont know what else

wa had in terms of they all had confidentiakly
agreements We had 187 000 documents  There
wasn't much - there wasn't anything that —

that | knew hal wasn'Lin the dala room,

basially | mean, everything — undess | had

Vowell & Jenmings, Inc. (615) 256-1935
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i an opumon or samelhng Bub all of the

reporis, the financal projections, all of the

oplions thal we had lad out were included

2 So whal did this hard stance enfal? |

mesn, he god the information, so

A Well, he was — you know, Mke was very
aggressve, and — and he would wani the meesting
whan ha wanted it, and somelimes | would have 1o
say, “No " And | can'l remember any specifics,

e and that's the sort of thing  And | has some of

12 the same convarsalons with Josh Beckensiemn as
1z wall

u O When did - when did you first have 1o

e laker & hard stance with Mr Calben?

1= A ldonTrecall It was someime dunng

16 the due dibgence process

ir @ Was il before the board deaded 1o go

1w forward walh the process?

A Mo, i was after Bain and Blackstone and

n TPG and KKR were chosen to do the delaled due
1 digence

O And you had - you had mentioned

1y somethang aboul equal access D you get the
sense that Mr Calbert was Inymg to — lo gan
unequal sccess 1o some of thes information?

& OE i om @ & e

1 taliang to Mike specifically aboul each member
+ of the senior team and ther pluses and minuses
1 and that sort of thing  Frankly, I'm grabfied
« thal they kept most of them  And 20 we had,

s dunng that due dilgence process, dunng that

i January, February and March tme frame, we did
v have with Ray and several other — of the ofher

v people we had those conversatons. | had the

s same conversabion with, | ek if was Mschael

1w Jay and Josh Beckenstean of the other side

11 Michael Jay s wilh Blackstone

13 BY MR. WISSBROECKER.

U Soyou had - as par of ihe due

w diligence process, Mike came to you and said,

12 "Look, whal do you think of these particular® -

w A How strong is he management leam, yeah

7 O And did he — did he ask you any

e queshons similar of yoursetf, how you viewed

YOUT cwn performance ™

A Naot that | recali, no,

n QD you suspect that he was asling those

questions of other people =1 arder o get hal

informabion™

A Oh, sure Thald be very normal  And

fm quile sure thal the olher guys were as well

F"mfﬂ
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A No, they — they were jusl very
aggressive all -- you know, but — but o was
Bam. | don't mean to mlimate that Mike was
any more of 255 aggressive  Bul the answer 1o
queshion aarher was that this wasn't a iofal,
you know, anyihing you want we'll gve you We
had 1o work within the consiramis of the due
dibgence process  Hwas very bght with a lot
of people hal were looking  You know, four
differerd prvale aquily firms thal — thal were
really wery. véry much engaged i the detaded
analysis
Q0 HNow, you - you've mentioned a couple of
brnes that you didn really have any excaglion,
that in a pnviate equity deal thal thers would
be a continuing rale for management  Now, did
you - what did you base that an?

MR KAZANOFF Obyec! to the form of
the queshion

THE WITNESS Just my general
knowiedoe of ransactions ke this (hat kad
gone  And again, that was a very — probably a
very small model, bl thal was — thal was
perceplon

Mow, having said that, | remember

EE}

Fage £4

Q  Owd you - did you kook al any other
transactions hal KKR had besn imvalved in o
kind of gel a sense of how Ihey operated and how
they ded thangs?

A Mo, we really dedn't have ime  And, you
know, | knew a hithe bt about Michaels and
whal had happened there wilh the team
Tays"R™Us was, you know, in the news  And par
af my rolé was tnang fo keep up with what was
gaing onn retad | knew a bittle bt aboul

that, Bal that was all

L} And do you know whether of not tha
management leams in those silvations were -
were — warg kept on?

A Some ware Kept, some weren'l

2 Do you know whether or not the upper
level management was?

A Yeah, the CECQs wera not

Q  And so that's — 1 thal your basis for

= Jor assuming thal they -

& Two ol them | mean, those were b ihal
wene in relad  Bul you had Sears will Allen
Lacy a faw years beflore  And there were ather
examples where thal had happenad

Q  And you may have answered thes befora,

Win-L-5eapid
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and if you have, then you can just - just give
me 3 shorl answer  You - you were hopeful that
¥ou would reman on as CEQ, comect?
A Yes
Q Now -

ME WISSBROECKER We'll maik this
ane as Perdus TA,

THE WITHESS- Okay

(Exhibit Mo 7A was marked )
1 ({Dhscusson off ihe record between
11 the courd reporer and the wilness |
12 MR KAZANOFF. Dawd, one thing on
vy s, wihich s how we handled thes a-mail when
e Howas used in Calber's deposifion, | thnk
15 there's on — there's a reference to an
ie mdnadual here who may stll be in nis current
11 pocilion, and 5o we sinve b nol have s name
e appear in the - and | thenk we've designatled
e lhis whole franscnpl as confidential, bul we've
10 made every effor to memmze {hat
1 MR WISSBEROECKER, Thats —1|

R T T T S

r3 dan'l, you know -

1 MR KAZANOFF I'd ask you fo iry lo

s dothe same thing becauss psl for the record,
:a he's 8 nonparty at this poand

i-"qu G
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MR WISSBROECKER Yeah, id's — and
we'll slay away from that  It's nol a concem
of our's

THE WITHNESS Okay, Pve read this

BY MR. WISSBROECKER
Q. Mow, this i5 an e-mad from Mike Calbeart
iz, you know, George RKoberds and othars -
mternal KKR guys
A, Uh-huh
Q it appears o be a — kind of & summary
of a conversation wadh Cal Turner  Does thal —
does thal sound nght bo you?
A Waell, | would say -- the: only add | would
say is if you take away -- some of s input s
comang from Stoney O Bryant N iooks kke he
spent six hours with Stoney gaing around lookmg
al slores  Stoney s a relired executive from
Dallar General thal retired duning my time there
and was encouraged by me 1o do so
2 Zo e was a - i's a comersabion wilth
Cal and Stoney, so.one of the olbar tan -- oike
of lhose two individeals has taken the positions
herg, a low lakeaways, 15 thal comet™
& That's cormec

MR DIETZ Dbjection fo farm

MR KAZANOFF: Object to tha form

BY MR. WISSBROECKER.
O Mow, we talked earlier aboud - about an
e-mail thal — thal suggesied that Cal Turer
was maybe one of the individuals that was nod
wanhing you o conbinue on Do yvou recall that
conversalon™
A, Ido
3 Mow, as you -- 15 this - 1% thes the
w firsl ime that — as you s here foday, s
1 this the first lime that you've leamed {hat
12 informalion®
v A Tes
i+ O Mow, where was — what was Cal Tumers
13 role i the process? This is - this 15 med
uw Dacember s this after the company’s been —
s+ 8fler the — afier the Strategic Planning
e Commumilies or (he board's authonzed the sales
v process? Do you recail?
re AL Wall, [ don't krow that there was a salas
1 process You know, in Decembear -- here —
1 here’s my recollechon  The due dilgence
iy process slaned in Janwary waih KKR and
2 Blacksione, TPG and KKR -- I'm somry, Bamn and
s Blacksione, KR and TPG  And the Slrateqic

L I T R S R
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Planning Commities was formed n Ociober
sometime | can'l speak o Cal's roke during
ihal pericd of ime | was not having |
interaction with him aboud this
2 Now, he's - he's nol on the board,
lhat comect?
A That's comec
O Bulhe does have kind of a quas:
représantabive on the board of Mr Wids, is
that comec?
MR DIETZ: Obpection.
MR RILEY: Object 1o the form
THE WITNESS: | pever looked at
Daved Wilds a& a repraseniaive of Cal Tumers.
BY MR WISSBROECKER.
1 But they do have a relationshp, comect?
A They have a relationship independent of
Caved's responashibly s the director of (he
boand
O Now let's book back al the proxy real
quick as | actually donl recall mysell when the
process started  Mow, if you look al Page 16 —
A Of Mike Calbert's?
Q. I'm somy, of the prowy  Thas s 1A
A I'msorry Yeah Page what?

Wliia-LeSey e
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dala point, ancther perspective Am | surpnsed
he had a meeting with Cal? Mo You know, |
Just —il's a large shareholder, ran the
comparny for a long bme, his famdy s - he's
part of the founding Eamily, so from that
slandpomi, | don' $ee that as outssde s
bounds of inguiry, frankly, personally

BY MR WISSBROECKER
Q Do you find it surpnsang that Cal 15 —
18 discussing whether or nat you're going to
hava the rola with the company as tha CEQ al
this pent?
A P disappointed because ha's oul of
towch, bul am | surpased? Mo | iink Mike is
- you know, Mike's touchang the data points,
Q  Now, ket me ask you about the first —
the firsl takeaway, whsch 15 — it reads,
"Perdue has crealed a very polilical, dvsive
1» and autocratic management environment * i
e SOMTY, Ehis e in the e-maill The a-mal
w A Oh, somy
a 0 TA
1 A Yes Okay Right
a4 THE VIDECHERAPHER Counselor, we
a5 need o changs tape

L T L+ e
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August 25, 2008
o Page 69 Page 70
1 33 Page 16 1 BY MR WISSBROECKER
+ A Yes Okay ¢ 0 Actually, Page 26 al the top
1 0 There's a - there's a couple of 1 THEWITNESS Oh. | zee 16 I'm
o+ paragraphs nght from the lop, 1he second and o sorry Mow lseed | apologee
s thard paragraph Al the end of the second s+ MR DIETZ Yeah
« paragraph d slates, “In early December 2006, ¢+ THE WITNESS Okay
7 the company enlered nlo confidanlaliy »  BY MR WISSBROFCKER
o agreements wilh private equily firms, scluding « O Sodoes thal refresh your recollechon as
» HKR." And then — s o whin =
lie A& I'm sorry, | don't see that senlence, and w A It does, i does
11 'mon Page 16 11 3 Sothal was in early December 2006 whon
i O Internal Page 16 13 the company starled in eamest 1o do due
11 MR KAZANOQFF; Mo, il's al the 13 diligence?
14 Do w A Thals comest 5o il was really
i MR DIETZ it's at the boftorn of w December, January, February and earty March
1 the page w O Sodo you find it surgrising ihal — that
17 THE WITHNESS Oh 17 Whke Calbests having conversabons wilh Cal
m MR DIETZ The milernal pagmation, m Tumer at this slage of the process?
in 50 keep - keap going over is MR RILEY Object io the form.
i THEWITNESS Yeah, | didn't see 20 THE WITHESS You know, | hink
a Where do you see the page number? a1 begger issee 15 he - he - he was doing due
. MR HETZ Goto Paga 17 at the 2z diigence with a retired execubive that had bean
0 top, 27 of 41 za with Cal for a long penod of me  You know,
i THE WITNESS Oh, sorry 2¢ and | - il | had been hum, 1 probably would
= MR DIETZ That's fine 1 have done the same thng |t pust gels another
Paga 71 Page 12

MR WISSBROECKER. How many more
mmites do we have?

THE VIDEDOGRAPHER. Twi

MR WISSBROECKER. Okay Lets
change the lape

THE VIDEQGRAPHER We're now going
off the record  Time on the wided manidos 15

12,16

iBried recess was observed )

THE VIDEOGRAPHER. We're now coming
basck cnto the recond with Tape No. 2 Time on
thie imdividual monilor is 12-19

BY MR WISSBROECKER.

O Mr Perdue, just before we changed lapes

I'd asked you about ks firsl ine here under

"B few takeaways " It's someons, eilber Cal or
Stoney saymng that, you know, you had created "a
very poltical dnasive and autocratic

management environment * And I'm swre you don't
agres with Thal, bul whal do you think that

maans?

MR, RILEY Object o the form

MR DIETZ Otyect to the farm

THE WITHESS You know, 'm — i'm
gong o give you my answer  You know, this s

Y- L -5cnipid
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Cal, and | have no dea what Cal's lalking about
here

BY MR WISSERDECKER
QDo you think thal he has any bass for
thes, or 15 this sometheng he's making up, or 18
b talking 1o management?
A really don'l —

MR RILEY, Obpect to (he form

THE WITNESS | have no wea

BY MR WISSBROECKER.
0 DOsd you ever — were you - did you evar
hear that before aboul your performance?
A Mo
2 Oid anyane —
A Lot me — may | have add cne thing?
O Swe Yeah
A Il was quite obwvious (o me, though,
because | kept mesating wilth Cal all through my
lenure at Dollar General, that Cal — allhough
he might have been very polilical or politic
about — ar genesally saying, It was very
obwiows fo me that he felt differently aboul the
skrategy of the company than | did  He did nat
hke our move 1o a clearance strategy, which was
& bases -« one of the bases of Alpha He didn’t

o e e e o e
| T

Paga T4 |

v like closang oider slores  He dadn't hke

EZstore, even though it look a lof of pressure
off the store managers and ulbmately reduced
lurnowver  And he certanly didn ke this g
mave o gel nd of mventory and the markdowns
So Inose are — those are stralegic diferences
thal | know he and | had because we Lalked aboul
fim ¥ou know, and it wasnt just durng this
penod of ime  This was an cngoing dilogue
S0 does it surpnse ma? Mo And had we

ever alked abowl this iype of evaluation of i
where ihese words were nol necessarily sad, |
knew Lhat he was nal on Ihe 5same page — he and
I were nol necessanly on the same page  Bul
thal's fairly normal when you come mto this
situaticn

Q0  Now, did you — did you ever gel a sense
thal -- that that kind of division, you know, as
for a8 your approach to the company, that thal
= that had gnen Cal the notion that — that

you weren't an appropnale CEQ for Daollas
Cansral?

A | doa’t think il —in my mund, anyway,

It ever was rased 1o that level  Bod it

doesn't surprse me that if fed

- e g e b B

== - =
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+ el you?

Q MNow, going back fo — and we'll gel mnlo

some mare of this later, bul goeng back to wour
intial conversahions with KKR, was there a
comment made by Mr Calbert or anyone thal you
latked Lo that they were impressed wilh Dollar
general’s management team”

A That they werg impressed?

U (Counsel moves head up and down )

A | remamber m Ihe due diligence -—

MR RILEY Esxcuse me What was the
answar o his guestion? | didn'l enderstand
your quesiian

BY MR. WISSBROECKER.

2  Well, did you understand the guestion?

MR RILEY. | didr't hear it Well,
he asked you to - to clarify rl for him, and

MR WISSBROECKER Wall, he's
angwenng the question, so | thmk he's = ha's
Clear 1o go forward at s poing

MR RILEY. Well, thal's bacause you
nodded your head, bul you didnt pid anyltung on
e record 5o | object o the guesbon as
bemg unclear on the record as you lad oul in
your enibial rules

B M F rF o M o Mo M e om
H D B E A R W & o RO &

23

Faga Ti

THE WITNESS Could you read — |
apologize Could you just read Ihe firsi part
of ther queshon back? | hank that's — | think
| undersiand
BY MR WISSBROECKER
Q  It's lough with a bunch of allomeys
A That's okay
Q2 Trng o have thes conversation, and
they keap pumping n?
A Well
{Requested previous queston read
back.)
THE WITNESS: In the nitial
comversaloms the answer to thal o5 na, because
there was no conversahon aboud the managemant
team, and | don'l see how M&e could have —or
hat KKR could have had an opinion | do recall
dunng the due dibgence process, | heard Mike
and Ra) comment an the quality of the management
leam | also heard Josh Beckensten make that
Comen:id on more tham one occasion as well,
BY MR. WISSBROECKER
O Wedl, in your snibial conversabion with
KER, why did they lell yvou that they were
mteresled in v compamy™®

. owm &4 ROl R O N

Ahim- L-Sepipnk
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funds malkeng noese We had — pobentually had
heard Ihat bwo other prvale equity ifms wearna
galherryg dala, 15 the way @ was represented 1o
ws  And as par of this due dédigenca, | had
med willi George Roberis  In that conversaion,
George Roberls gave us -- gave me a very bnef
overview of the seclor  They had been walching
it for & — for a teme within the ekl seclor.
They had done cther retail deats  They had
never moved n here because avaluabions had
nevers been of an atiracive nature to give them
any opportunity todo it They fedl ike lorg-
term peospects of the seclor were mixed They
had mixed views on whether il would be a good
sactor lo gel mlo of nol. and that was pretty
mich it

It wears & very basic conversalion
aboul how private equity waorks | asked him
aboul hedge funds, ol celera, el cetera And as
| bold the baard later, you know, | Found out
that, yes, there ane peophe out there i the
community who have us on their. quole, whie
boards Mot as targets but just people that
they are keeping up with

BY MR WISSEROECKER

MR RILEY- Otyect 10 the lofm aof
iha guesion

THE WITHESS In myy indtial
comversalion with KEF, | don'l remembear them
makrs a slatement that they were nleresled n
HKR

BY MR WISSBROECKER
O Well, what dif they fell you? Why — why
were lhizy - why were thay mteresied in KKR?
Dnd they 1ell you anyihng?

ME KAZANOFF Obyechion M's
lurned around  Inierested in Dollar Genaral

THE WITNESS. Why waers they — why
wars ey miterasied s Dallar General® In my
firsl mesting with KKR, | mel - 1inlanded o
mget wilh George Robers | ended up mesting
with George and Mike Calbert wha | did not know
at Ihal brme And inthal corversation, il was
really maore aboul what's going on m the
envranmant, whal's happenng @ e sackor
There was a Il of influx of credil money inio
thee privati equity word  There was a kol of
actity

We had had mqunes at Dolar
General We had a hedge fund  We had two hedge
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and George Roberts and othars at KKR  The
subject’s "Cal ® It's dated Movemisar 19th,

0 And was Mr Cal Turner molved in that

conversation?
A Mo 2006,
O Was he nol there? & Uh-huh
2 Mow, from - wi just Isaked at the proxy

0 Now, do you think that it was appropnale
for = for e Calber o be looking 1o Cal
Tumer for adwice on whether or nol you should
be conbnuing as the CED i the company?

1w A In December?

and datarmined thal the due diligence process
really dudn't start unbil earky — early

December, 15 that comect?

A Right

. Solhese are some conversatons that are

1 MR, KAZANOFF Object to the form going on betwesn Cal and the KKR people before
13 THE WITMESS. | can give you my thal; 15 that comect?

1y answer on thal  You know, f | had been someona n A I was dated Movamber 19th

L
]
]
&
s & Mo
B
]
§

O u m A R W R

[ad
a

o
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w lookng at the company doing due dikgence, 1 @ Now, there 15 a - the second paragraph

13 which in December they were, | would have 15 down refernng to Cal, "Ha intimated thal he

ve reached ol to vanous data poinls on the people w Ihought the board would apgroach him to come
17 ihat | was going 1o use to effect this progect iv back into the company (smplying thiy woulkd fire
o And 50, yveah, | think it was probably okay for i Pardue) "

13 ham ko be doing Ihat 1w A, Uh-huh

i MR WISSBROECKER Mark this as an L} Mow, was therg any discusson at the

. Pardus 84 z1 board level thal you recall about contimuing on
1 {Exhibal No 8A was marked ) 1 as CEOD, about you continuing on as CEQ?

13 THE WITMNESS, (Pause ) Okay o A Mo

1 BY MR WISSBROECKER- 3« Q. 50 whade do you thank that Cal may have
35 O Mow, this s an e-mad from Mike Calber a3 gotten his information from?

Sin-L-Sengpnk Vawell & Jennlngs, Ine. (615) 256-1938 {10} Page 77 - Page B0
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MR KALAMNOFF. Ohject to the loam

MR DIETZ Otgechon Lo the form

ME RILEY Dbgec to the form

THE WITNESS | reably wouldr
kniow

EY MR WISSBROECKER
2 Do you bebeva thal Cal was -
A Lelme say this
O Sure
A Ths s a lille nonsensical because Cal
couldn® come back info this company, nol as a
direcior, ot an as officer
2 Based on some pnor arrangements he had
with the company?
A Based on some pRor arangemeants he had
with the SEC
L With the SEC?
Zo whal - whal - whal do you think s
malive 5 here?

MR DIETZ. Otyect to the form.

THE WITHNEZE | really donl know

BY MR WISSAROECKER
@ 50he's - he's suggesting o KKR that he
can come back into the company  Did Cal know
that he was nol in a position 1o relum 1o the

company”?
A -
MR DIETZ Oyection to the form
THE WITNESS |can't - | have no
idea what he's — where he's going with this
EY MR WISSBROECKER
1 Mow, the next paragraph staris ouwl, "He
3l Perdue contnues to push fes agenda fior
goireg prwale © s hal a correct sialement?
MR DIETZ Obyeckon to the farm
THE WITHESS s it correct thal Cal
sand that™
BY MR WISSBROECKER:
0 Wall, do you congider that staterment by
Cal carrect?
MR RILEY- Object 1o the fom
THE WITNESS Wall, | had no agenda
fior going private, as I've said before  So
don't know whather Cal sasd ths 1o M ar not
BY MR WISSBROECKER"
Q  And the next line dsscusses a "growing
dizcontent for hes parformance * Do you — can
youw poanl io a basis for thal stalemend?
MR RILEY Object 1o the form
THE WITMESE: Mo, | cant

¥ w4 FE A & @ R m
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1 BY MR WISSBROECKER 1 MR DIETZ, Qbpecton.
+ O [ you - were you heanng anything + THE WITMESS Wedl, | canl — I'm
3 internally from your managemend there was some » natin confrol of whal Mike and Cal do, You
« disconient aboul your performance? « know, | was not aware they were havang
s & No. | have only a couple of incidents - + coOnversalions 15 if uncammon for a prvate
& of nobincidents bet situatbions whene | hadn't ¢ equily fiem to have a conversalion with a large
v promaoled someone, you know, who thought they 1 sharehalder?® | dom'l know
¢ should have been promoted and that sor of » BY MR WISSBEROECKEHR,
» thing, and they were al a very senior level v . Mow, how many shares did Cal own?
s Bul no, thera was nothing lke thes going on w A |- 1dontrecall. i was = balipark !
1 between — | was gethng no feedback from the u caollectively with the famsly, it was n == i
1z board [hal would be consislent with this 1z ‘was between 15 and 20 percent
i+ @1 Mow, was there some concemn thal you u & Sohe's - he's - he's — in some ways
1 weren arownd enough as a CEO7? 14 he's an insider from hig - from hes pnor
13 A Inever heard thal; | never heand it irom s connections with the company?
1 amybody, and if can't be documented | think | 1 MR DIETZ Otgecton to the form.
17 know where il came from, bt (' = il's t»  MRE. RILEY" Cibpact to 1ha farm,
e lotally Invodous 1w MR EAZANOFF, Object to the fomm
v 3. MNow, does il - does d -- and | 1 BY MR WISSBROECKER:
o understand you don't agree wilh a kot of the we @ Would you agree wilh that?
1 fepresentabions in s e-mad, and - il — n A No, | wouldni
1z does if seem sirange o you Thal Ths 12 O Bul he — you know, he has got — Dawd
1 Conversabon 1s ocounng bafore the dus 13 Wilds 15 on the board: is that comect™
1 dibgence process starls? i A David Wilds = on the baard
15 MR RILEY. Object i the farm 3s O And then - and then — and David Wilds
Sa-E -Beipi Viowell & Jenmings, Ine. (615) 236-1935% {20 Page Bl - Page 54
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v does whal for Mr -- for Mr Cal Turmer? 1 1 did have some basis, i would have to be
r A Well, Fmnot quibe sure 1 thenk Davg 1 Gomeng from someane within the company, 15 thal
1 runs the famdy -- he adwizes the famity trust 1 corect?
« O ifvesiment managameni « MR DIETZ Otyecton.
« O Sothers is some connection betaean b, s MR KAZANCOFF Ohjectio Ihe lorm
¢ Tumer and Mr Wilds? & THE WITMESS Well, | - | don't
A | thenk thare 15 2 business conmection, v know  Cal has a wide network of people, and he
1 yes v can specidate as well a5 anybody else | =1
» O Mow, does any of this infarmation here s Jus! don't Enow ow fo answer thal 1 ihank Cal

10 Sirke you as -- as something thal may be COMIng
11 from a confidenhal sourca?

1z MR DIETZ Ohject fo the larm

11 THE WITNESS | - | wouldn't know

e | don't kingi

13 BY MR WISSBROECKER.

e L. B of if -« if @ wasn't comeng lrom a

it confidenbal source wilkan tha compary, then it
1 would be complelely without any basis, 1s that
e oomesd?

i MR DIETE Otyechon to the form

i THE WITNESS Well, yes. | mean,

2z I'm nat sure thal iTs pot withow! bass

23 BY MR WISSBROECKER

s O Butal t did have some basis - and

13 obviouslty you don't ggree thal it does — but if

Bl m M om R B o o = S o m
L S i =

kR

Ihinks he knows a lal more than he knows ai
imes, so F'm not - I'm nof ready 1o say, based
an his, that he's had a confidaniial
conwvorsston hal would lead hém io thess
conclusions  Cal makes up hes mind about things
without 2 dot of informabon somehimes

BY MR. WISSBROECKER
Q2 Would if concemn you if he was dvelging
confidenhial company mformaton to KKR al thes
stage before the due diligence process was
starting ¥
A, Well, firsd of all, @ would concern me
if he had confidental informabon  And
secondly, yes, il would concermn mie af ihal were
- if thal waarra Irua
O We'll do the lunch soon  We're going lo

go through one more docurmant.
A Okay
MR WISSBROECKER. This = Perdue
T
(Exhubul Mo 9A was marked.)
[Duscussion off the record between
ihe court reparter and Ihe wiiness )
THE WITNESS (Pause ) Okay I've
read the documend.
1:9 BY MR WISSBROECKER,
1 O Mow, the date of this document is ~ 15
t1 Movember Bih, 2006. It's an e-mail from Mike
w1 Calber! 1o George Robers and Raj Agrawal and
lie Joe Bubed and some people from KKR. | says,
16 "George, | spoke with Cal Tumer fonight =
1 50 does thal — n your view, does {hat
3 = does thal mean thal this e-mad reflects a
te conversabion that ccourred on Movember Bh of
1w F00G7
w MR RILEY. Obpect to the form
i MR, DNETZ Objecton to the form
13 THEWITHESS Well, f | read ths,
11 Mike 5 reporting fo George thal he's - he's
2+ claiming he talked 1o Cal Turner thal night |
as don't know if (Fey talked or nod

L O R I T

Fage BT
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BY MR WISSBROECKER
Q  MNow, the e-mail discusses a number ol
things. Il says, “The board has formed a
commelies headed by Denny Bordof™ or Bartalf -
| ahways get that wrong, and there's a process
under way to evaluate Ihe fransacton, the
board's retained Lehman and Lezard  As of
Mowember Bih, 2006, does that appear to be some
infarmation thal — thal may be confidenal
“company informatson

MA. RILEY" Obsect to the form

THE WITNESS. Well, | don't — 4
don think go | think — yvou know, the fact
thal we have investment bankers 15 - 1% nat
confidential Thal's & pubhc piece of
information, al least with regard to Lehman and
- and Lezard | don sgée anylhing untoward
theme  Bul | can reprosent whether il was
saud or nol o haw he - how he puported 1o
have had that information

BY MR WISSBROECKER
QO There was a public annsuncament aboul the
formation of the commidtes and ds composition?
A ldon't recall
0 MNow, does Cal attend board meetings?

WameL-Sqnipra

Vawell & Jennings, Ine, (615) 256- 1955
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1A No v the board members ever tedl you that, that they
+ O Hashe aver? | mean, dunng fhwe first — 1 Thought you weren't in sync with the managemeant
+ A Yeah, m the firs! - the first — he had 1 team?
i an oppociumity B0 oin the first wo years as an A Mo,
+ adviser of the company | don'l Think he ever s &1 Is that as of fhas ime or up wntl
¢ Oud, Dbwiously € YO -
3 L 50 --sowas Cal 8l the — al the board 1 A& Up until | left
1 meehing Oclober Bth, 20067 o Q3 And did you ever think that you were
s A Mo, he was no s losing some credibility with (he board?
o @ Sof he gol thes information, | had 1o A Mo
11 be from someone that was there al the meeling, it @ S0 you don't know wheve Cal gol this
1 15 that comect? 1y mbormahon?
i3 ME RILEY Object 1o lhe foom 13 A Mo, | dond
MR DIETE Objed (o fhe form 1 MR WISSEBROECKER: I think we can
1 THE WITHESS | realiy don'l know 15 probably iake your lunch break
1 how he gol this informalion 15 THE VIDEDGRAPHER. One second Hery
v BY MR WISSBROECKER 11 We are now going off the recard  Teme on the
te @ Mow, you — later on il Says, "Cal thinks u video modlor s 1238
to the board 1sn1 complately comioriable wilh the 1w (Lunch recess was observed )
s modive of Perdug " Do you know what he could 1 THE VIDEOGRAPHER:- We are now cormimg
11 have meant by "motive™? in back onto the record  Time on the video monitor
1= & Mo 2 B 1318,
11 Q. And d says, “Some of the board members 3 BY MR WISSBROECKER:
1 Ihink Perdue may nod be in synch [sic] waith s O M Perdus, f vou'll leok agan at the
1z managemenl leam © Did you ever — did any of i Calber deposiban
Pags 1 Page &2
: A Which one is that? 1 BY MR WISSBROECKER
2 @ IM's Exhdut 44 O Well, if you look down at Page 113,
Al A7 Yeah, | have it 1 A Right
« O And | - | st have 8 couple more i @ The discusson at Line 13 o Line 20
s questions aboul thes issue, and agan | 3 "You know as of mid-December 2006, had you or
¢ apologize & KKR come lo the conclusion or started to think
v & That's 7 thal David Perdue was not the nght CEQ for
v O Of course, | have io gel into this area ¢ Dollar General?”
s But I'm interested in 113 10 115 s A Righ
A Should | read that now™ e @ The answer is, "We had not come to that
n O Yeah 1 concluson,” bul the thought had crossed thesr
1z A, (Pause ) Okay DPversad 112, .13, -14 12 mnds Do you see that discussion?
1 and-15 13 A Yes, ldo
w O Inthes discussion, s — Mr Calber's 1w Q50 would you confirm that — that -
1 discussang some views thal KKR had abowt you 1s that, mghl, al leas! some consideration by KKR
g continuing onas CED  And o reflects that, at 1 thal you would not be confinuing on as the CED
7 Meastm — as lale as -- of 35 early as av I mid b late Decamber?
s December of 2006 that KKR was hawing these - uw MR DETZ. Obgect ke the form
1» these discussions, ef cetera, s that comec? 1 MR RILEY. Obgecl lo the fomm
i MR KAZANOFF Dbgecton fo the 3 THE WITNESS. Ths says that | had
x farm  Dawd, | think that goes beyond at least 21 noindormation of that at the time.
1 slatng what I've pust read, but go shead and g2 BY MR WISSBROECKER
11 ask the queston if you want 2 @ Sonoane -
w  THE WITNESS Could you — I'm x A Orsince then
25 BONTY, Could you repeat that? a3 Q@ Sono one from KKR was expressing any

Ahin-L-Sciipre Vawell & Jenmings, Ine. (615) 256-1955 (23] Page B9 - Pape 91
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1 resendalions with you a5 a -- as a potential - 1 O And were you — were you hawng
+ A Mo, they weren1 Thiey were nal s dhscussions i thes December penod with hike
v O And as of - and are you learming loday 1 Calbwart al any stage?
o lov the first tme that there was some conoem 4 A Sure,when they stared he due diligence
s o December of 3006 thal you might not be 5 rOCESS
o coflinuing on with the company? # 0. Sowould you - were you commusnicating
r A Yes, | am 7 walh bam weekly or daily or how offen?
¢ MR RILEY Obgect to the form s A | think, m December, weekly 15 probably
v MB EAZANOFF Obed to the fom » & far charactenzation
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ME. METZ Obeechon

BY MR. WISSBROECKER
3 Now, if you look on the next page, Line 7
or Line & snd 9
A On 1147
o 114
A Uh-hub, nght
Q. N says that Cal had very sirong views
that -- that Daved was [he wrong CEO for the
business  And pust to confiem, had Cal ever
expressed thal o you direcily before?
A Mo Bul as | sad earker, | had — fhus
doesn' totally surpnise ma | ddn't - |
wolld nenver have thought f would be very strong
views  This s - this 15 Mke relaying thes.
But mo

I R I R T T T
B od b oM o= D W W B oA oE = B R =

Q  And you would hava had the opportunity to
fewe ns discursseon with hem bad be rased the
Issue, comec?
A Yes
2 Whether or not you were continung on®
MR, RILEY Obpec to the form
THE WITHMESS, Thal's cofrect
BY MR WISSBROECKER-
Q  But thal dscusson never happened,
comect?
&  Thal's comecd
Q0 Mow = and | think this = the ko) one
that we'll discuss wilks thes lopic  Bal if you
Ik an = | think | need 1o give you this
(Eerdarng b
MR WISSERDOECKER Thes will be 104,

Pardue, 104
{Exhibal Mo 104 was marked }
BY MR WISSBROECKER
2 And this -« 1% 15 the transconpt of the
depcsibon of Mr Richard Thornburch
A Uh-huh,
Q  And Mr Thomburch - Mr Thomburch is a
—amember of Ihe board or was a member of the
board at Dollar General, rs that correct?
A That's comecl
Q. Do you know when he slaned,
appraximately?
A It was the second hall of - it was in
the thirdd quacter of 06, | Hunk
Q  Sowould i be faw 1o say hal he was on
= a membxzr of the board dunng the entire sakes
process for Dolkar General™
A Well, | think he was m that first
meeling m Oclober, that's how | can answar
thal Vhink he was -- you know, ha was these
then
ME. KAZANOFF Lel me inlerpose an
chiection o descrbing f as a sales process.
MR WISSBROECKER We also have had
that same abyection

O E W R W & e R e
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BY MR WISSBROECKER
2 Mow, you - we looked al an e-mas from
Cal Turner mghl before the break whane (here
wias some —~ Calber was relabing a conversabon
thal he had with Cal, and Cal was saying thal —
that he'd heard from cerain members of the
board thal -- that maybe you weren'l the nght
CEQ And the conclusion of that was, well, we
chidn know where he got that efarmation from
5o what | want to have you do s look al Pages
82 through B9. iIf's a conversabon or
descussion of this izsue with Mr Thomibunch
Okay Towhal, B77 I'm soery
Eighty-ring
(Pausa.) Okay. Pve read those pages
Heow, haw well do you know Mr Thomburch?
Mot very well
How long hawve you known hem?
Since he joined the board
Hawve you ever had any conflicts with barm?
e
Have you ever had any personal
Eﬂl‘l\"&l’ﬂﬂﬂﬂﬁ of one-on-one conversalions?
A Mo
O You've never --

(24) Page 93 - Page %6
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[ Page 37 ) Page 88|

1 A Well, | take that back  In fas — he 3 So s lestmony about Mr Thomburch

1 came n for a day, and we gave him an EX[IESSES SOME - you know, he didnT ihink thai
1 indoctinnation mia the business  And we mel you wiare the righl person for lbe job eithier,

o wilh our CFO, our head of slores, our head of apparently

+ merchandising. and | probably had a one-on-ane A (Wilness moves head up and down )

i = @ bael one-on-ona with hem that day 0 Mow, did he ever lell this to you?
T
]
L ]
B

L N T T I

O Mow, whal -- whal did you discuss dunng A No
the Oree-on-ona? Q2 Dwd any member of (he board ever say thal
A | don't recall s B0 your?
10 O Dwd you descuss a potental of going w A No
11 prevale with KERE? 1 O Mow, how many - do you — s Dollar
1 A No 13 General, was thal your first job as a CEOQ?
1 QO Ded you discuss the comgpany generally or 1 A Mo
vi anylhung specific thal you can recall? 1o L1 Hawve you been an publs bosrds before?
s A Hwas jusl background of the company, 1z A Yes
s you know, a hifle bil about what you had done w 0. Are you currently a member of a board of
1IN narrowing the stages of the lwmaround, the 11 draciors?
1w other big progects thal we had done and that w A Yes
sv %0mt of hing Thad was o ir O Mow, i your expenance, have you ever
i L Now, do you know il his was befare or 1 had occasion o, as 8 member of the board of
1 after the October Bth meetng? 21 directons, express an opinon aboul an Upper-
i3 A It would have been before 1t was a very 1z bevel managemsani endridual Bke the CEO of 3
2 bnefmeeting He was on the weay (o the 73 Company?
# aEport  He ded most of the Jalkeng, actually, a A Have | aver had the opportunidy to do
22 @5 | recall s that?
Pags 90 Page 100
1 @ (Counsel moves head up and down ) 1 O Who was (hal?
@ A Imgeneral lerms, yes 3 A | dor'l recall ber name
1 O Now, was thal negative or was lhat 3 O s that Challis Lowe?
4 posiive commentary? s A Yes dis.
2 A It was - as | recall, it was posilive + O Okay Now, you ako sasd earier that
+ Q Now, if you - if you had negative views « you'd never heard anyone fnm your = your
» of a CEQ, would you think it appropnate 1o 7 immediate directs, o leasi, bang dissatisfed
¢ express thase directly to the mdividual -- o wilh your performance, 1s thal comect?
v A Yes # A Thal's comad
ir 0 = in some form? 10 O Now, does it — does il — obwiously this
1 Mow, you sad that Mr Thomburch was a 1 conversalion comes as a surpnse  Then the
i Felatvely new member of tha board; is that 11 corversabon with the HR director where she
1y comect? 11 apparently related some discomfort with your —
v A Yeah Infact, - 'm - I'm not sure i your role as a CEQ

A lwasn't aware of it

Q. Now, would you thank il appropriate that

a member of (e board of direciors should be
dscirssing hess msues wilh HET

A Well, | thmk —= | don know when he did

i, tﬂ.ildlmngﬂ'ﬂ—lhﬂﬂ"ll'ﬁ' s | thank ha
woukd have had an opportunity to do thal was m
s indiocininabion penod

when he came on, but it was - il wasn't lang
befora the Dctober meeling 1t was, ke |

11 sand, time m e thard quarter

w O He seems lo have farmed an opinson rather
1t quickly. | don't know exactly what the timeng

a0 of Ihus conversation was, but he apparenily had
0 & conversation with the HR of the orgamezation,
n thal's descussed on Page 88 of ihe transcnpt,

)
-
-

-

=

-
Bl omo o o e
OoE w e o o

=
[+

i1 D you know who that indredual would be, the g1 £, Uh-huh
1 head of HR? w A And | thenk that might have been the ime
i A Uh-huh 1 thal that happened, and | dont see anyihing

Vim-L-Bouipik Vowell & Jennings, Inc. {615} 256-1935 (15} Fape 97 - Page 100
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Fage 101 | Page 102

Qi you look at the timeng of hes, d's
late fall, early woler, Apparenily there was a
discuszion  And where woukd thal have been in
conlexl of the sales process? Just — just
beginnemyg, comaci™

MR DMETZ Objacion to the fomm

BY MR WISS5BROECKER.
0 I'msomy  AS -= the going privata wiih
KER?
A Well, | don’l =

MR KAZANOFF Obgechon io leim

MR DIETZ Same obpecton.

MR RILEY Sama objectan

THE WITHNESS" Wall, | dan't know

i undowdrd in thad

Q. MNow, would il - would you have preferred
trual = thal kead of HR had this comeersalion
with you as opposed ko a mamber of the boand?
A Well | would have much prefarred Dick
wollld have had that conversation with me I
puts the HR person i a very had positian.,

But, you know, if - if Dick had soma

CONCEM, SOMme speclic cerlam concemms as he
lays oull here, the proper thing would have been
to falk to the lead direclor and maybe me
directhy

O Now, by —lel's see |1 says that he

had a comvarsabion -- by Dick you mean Mr

I

. W 4 AN F & w W

[

-
-
-

HoOH gs
[T
- o
[T

]

i
-
-

is Thomburgh? is when thes happened
ti A Dick Thomburgh, yeah e BY MR WISSERROECKER,
v O Mow, it 38ys e had a conversatian with 11 0} Ub-huh

A | den'l know when this conversalion with
Bottor! happened, 5o 1 can't really ke aof
refale where i was m ihe history of the fall
af ‘06 af Dollar General [
Q  How, when did - when ded Mr Bare become '

-
-
=
-

Mr Bottodi  That's referred to on Page 63
Do you see that — thal discusson?

A Yesg

O Now, did Mr. Bollorfl gver tell you that
he was disabsfied with your work -

-
L
=
L

| T
LI -]
L B .
= =

L]
]
=
=

m A Mo a the CEO?

w3 --asaCEOQ? 2« A Somelme m the samea penod of ime,

A O ws Thend quarier, Towrh quarber of 06,

Page 100 Page 104

1 MR HAZAMNOFF, CFO, s thal — 1 achually created that position wien | frst

i THE WITNESS. COO 1 ammved here, We hired one, and we los! him a
1 BY MR WISSBEROECKER: v yiar later Wal-Mart recrued ihal indrcdual

i O COOY Dkay + away, and we had been searchung for one ever
s A& Yeah » SNtk then So thee was not a new-created -- a
i O Hewasn't the CFO previously? « newly-crealed posiion  H was one thal we had
* A Nao » had, we had lost, we had been doing a search,
i 0, Mo? o and thal's really the background to David Bere
» A That was — Dawvid Bere was a member of s laking thal posmon

1o Mhe board w O Bul o one ever 10l you thal ~ thal =

u . Thal's Mr Tehls 12 A No

12 A Comrect i Q= he was possibly —

&} I'm -g:eﬂmg all the Dave's mixed up v A I'm SOy

1 Now, 8 = when -- when Mr Bere was so Q. = beng pul in that posilion io become

s named GO0, was there any discussmon abal s the CED nesd?

w whither or not he would assume ihe rode of the s & Mo, thal's cormect

i CEQ? v O Mow, would you have — now, lel me — let
w A No,nol to my knowledge s ME A5k you, whars your relabonship wilh

w QL So, no one on the board tokd yvou thal - 1s Mr Botiordf?

se hat he may be a backsiop, as — as Mr e A He's aclosa personal friend of mine.

=z Thornburch says here, "Mowing ham from the board 32 @ How long have you known tim?

1 o management 1o give us some oplians™? 2 A Since | joned Dollar General

oA Well |- no | mean, thal was never a3 Q@ And how long = that?

1 discussad with me  But @'s farly commeon  One 2« A Marchifpnl of ‘03

s of the reasons we had a COO positon, |- | as 3 Mow, does  surpnise vou thal = that

4
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Mr Boliorlf 15 hawing these conversabions with
Mr Thomibuwrch ™
A, Thal he's hawing the conversabons? No
| don't -- | dan'l keew - | can'l reflect
whether Botlorf made thiz commeant io Tharmburch
ar not
O Well, Mr Thomburch sad i happened
Assuming ol ded, would you have expected Mr
Baotlorff to relay thal — thal conversation 1o
Yo of make thal expressign?
A Well, Il say il this way —

MR DIETZ. Objection ta the lorm

THE WITHESS - if Boltorff would
have been upsal with me, | would have known i
And that was hes personasty  He had -- we
hadn'l - he was chair of the Governance
Commitiee, 5o we had a ot of inlorachon  We
had a drector under hes charmanahp here, so

o ol o W @ o o E

- om R 2 s
-+ B AR i bk oaE = g

,_
-

=)
ar

wirah
BY MR. WISSBROECKER
0 S0 you think that this - hat Mr
Thomburgh mighi - what ha's stating here mght
N have aclually have happened?
A No, | didn't say thal | jusl — thare's
mgrwy | would know whathar ar nol il happened

=
= -

L R T T ]
W o e ow

Page 105

F*'l-

Prine 106

Cotd Denry have had that oginon? Sura |
just — il would have baen oul of character

Q  You would have expected ham lo tell you
il he had that opnicn of you?

A Would | have axpacted -~ yeah, | woukd
have axpeciad i

0 Well, let's - lel's swilch gears for a
mmube | want to talk o you aboul your

indhial discussions with John Wood al Spenoer
Stuart  And this happened - do you recall whan
wour firsl med with John Wood at Spencer Sluart?
A Whan | met him was in, bike wa said
aarbier this marmang, 10 the spnngheinier of -
or nio, Spring of '07

Q. 07 or D67

A DT,

Q Soyou did not meat lem wnbl 077

A No §had a lelephone comversalion with
hem baxck in - sometime m 06

2 Just a telephone conversalisn?

A Yeah

Q Do you recall what you - whal the
subslance of hal conversation was, what the
reason for it was?

A Mo, | —ldoni | remember one of the

Ihings discussed in there was he wanted 1o
ntroduce me o a couple people, one of whom was
- wias George Robans

Q  Mow, what — why did he want o mlroduce
you io Gaorge Roberts?

A You know, | don'l really know | hank

he - il was one of those things that search —
people m the search business do  They love lo
develop networks and that sor of thing. But

thal was the only thang f remember in thal
conversation.

2 Mo, ded b -~ did b weant 1o introduce

you 1o someona else? You said & couple of
pacple

A Yeah, | don't remember who they weare, bul
Ihey were other, you know, palential candidatos
There rmight have been one parson that we maght
have looked al, you know, as a COO ) mean, |
had - | had vamous conversalons wilh people

in the search busness dunng this penod of

time I was a well-known fact that we wera
tooking fora COO  We had retained a company 1o
dothal  Bul | got calls on that periodically

0 5o you think this conversation was n the
comlext of your seanch for a CO 07

W OE = s P & W e
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Paga 107
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Page 14
A | don® recall that
Q  Dud he mention Mike Calben! durng this
conversation?
A Holthat | recall
Q@ And this was a phone call Dud you
indiate il or did he indhate 4%
Al You know, | reslly dontl — | don — |
don't recall that
0 Well, ket me show you the transcnpt of
= of the deposifion of Mr Wood, -
& Right

MR, KAZANCFF Dawd, what number 1s
haal?

MR DIETZ: 5A i

MR KAZANOFF 5A7

MR WISSBROECKER 5&

BY MR WISSBROECKER:
0 Mow. of you ook starng on -- | gueess
If you weant the whobe histary of i, you need o
start on Page 25, about Line 15,
A How far does d go?
Q  Probably read over to - 10 Page 35 for
now, and we'll see of we need o have you read
anyliung elas
A Okay (Pause ) j

w1850 iptk
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Page 108 | Page 110

e ——t—— S

her There was one m ‘07
3 Mow— so you'te talking to Ms, — (0 Ms

Q  You - actually, you can probably star
&l Page 30 because wel look al ihe e-mail

L 1

2 i

p A Pmoon 30 1 Hearl, and then John Wood down, pops nto the

+« O Okay + office and says, you know, "We" — "You migh

# A& [Pause ] Okay s make a good il for a CEQ somewhere else,” was
¢ O Okay Soifhes — does this -- does this o Thral how the comvarsabion starad?

$ A Mo

v A Nldoes « MR RILEY Objeet to e form

v 1 —refresh your recolbechon® s THE WITHESSE Susan and | had been

w A | remamber Susan Hearl now. Susan was 1 faikeny) aboul Doflar General -

BY MR WISSBROECKER'
0 Okay
A — the enlwe breadth of the
convessalen, as recall  And agan, this s
several years ago. | honestly doa't resmembser.
| remember talkng 1o Jobhnin thal persod of
trme | thought ol was on the phane, bul this
- |his does refresh my meémary  And he did come
in for 8 bref moment in there 1o geve ma
background as 1o heir qualifcakons and what
they dom thal Mothing was said aboul ma
being & candidate for anyliang
3 Mow, did he discwss whether or nol il
would be a good dea for you 1o meesl with Geonge
Roberts or Mike Calberd or someone else o

s somecns thal warked in retall  And agsin, |

1z lhank that conversation was the one that | was
13 refermng o earser when | said, John, we were
i+ lafking o her aboul maybe doing — comang n
15 and helping us with the COO search 1t was —
i« Ehat was the specific purpose of thal meeting.
av And 'mnod -- I'm sbll nof clear as fo whether
{an | onginated that call or thal was in a response
L b her inizt;g it

s¢ Q  Mow, o books ke from here hat il's 2

a — lhat 0's an in-person meeting

s A Yeah, that's the olher thing. As |

a3 récall it was, so | would ke o amend that

n lelephone - il was m New York  I'm confusing
25 thal wilh the earber - the later meeling with

o o o m omm ops p
I I+ R T <

OB &R W R
- A e R

Pagpe 111 Paga 113

1 privale equiky 1 A Mo, it doesn™ 1 don - | donl

1 A You know, | don't — | don't recall hat s remember that | know that he waniad me o mest
1 Can | aod 1o that™ 1 Gacrga Roberts, bud Ihat's alll § recall of i

1 O Sure, o O Mow if you ook Back al the Wood

s & My memory says that somewhers in 06 he ¢« deposition, thal's a3 discussion Pages 34 throwgh

« was - he called me. | dudn't call tum, and i 37 ltreferences M Wood's recollechion of

v wanled {o miroduce me 10 George  Thal neves 7 {hat conversation.

o happened, bt | remember him wanting lo do that. « A How far do you wanl lo go?

s O Well, let me show you an e-mail » 3 Just to 37

id bR WISSEROECKER: We'll mak the T ﬂkﬂ"'

1 Perdue 114 112 3 That's fine
ta  (Extubif No 11A was marked ) 13 A (Pause ) Okay

1x BY MR WISSBEROECKER

1 & And this s one of those long e-mail

lis smngs, 50 | henk il's probabdy mios)

j1¢ appropnale to siard on the back page and maybe
ur read thal way, backwards

w A (Pause ) Fve read the document.

v O Soof you go 1o the a-mad on (he back

s page, which 15 an e-mail daled Apnl 2151, 2008,
21 TEMEWEHIFW--HMJHI‘IMW?W,

rz and it references thal conversabon i New York
1 Dodes that refresh yowr recollecton as lo

1 whether there were privale egquily discussions al
1= all dwning thal conversaton ?

2 Does thal — does thal help at 3l gar

wouf ey sbout what happenad in (hat
conversahon or whal was sad?

A You know, i — 1t realty doesat |

mean, | remermber the prmary conversation about
our — our situakon & Dollar General with the
CO0  Tremember the olfer o meet George
Robers | don't remember Mike — | honestly
don't remember Mike Calberd  I'm nol saying
dedn't happen, | just doa™ remember il And
that's my recollechion | donl remembar ary
specifics aboul prvale equey or anything else
Al soeme poird i thes same me (rame, 3

[
& e
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parsonal fnend of mine had wanbed me o meel I would have
George Robends jusl as a - more of 8 personal 0 15 thal - s thal a document that you

® B < B P& W K -

faver o hem than anything else  His name was
Dad Docoman And there was a — some kind of
an evenl oul m San Francisco at some poeni in
time, and he said, you know, " would ke for

Wi 10 meal bum * And there were several atihers
that ha wanted me 10 — nol i privade equity,

bul cihver fnends of fus oul Ihere that ha

wanled me o meet

3 Well, lets — can we book at the — back

ho thas Mo, 11, the e-mad stnng?

A Uh-ik

. The next e-mad up 15 on the next page,

and i's one from you replying o - o John

Wood roferencing that — that you do wanl ko
meet Mike Do you sea thaf -

A 1do
Q- e-masd text®
A 1do

Q2 And H says thal you have e-mailed sach

olher  Had you e-mailed Mike Calbart at thal
peani?
A fcould have, | just don't — | dont

recall | mean, it woukd sound reasonabde thal

would have saved iIf you had e-maled Mike?

A No, probably not

0. Wouldnl hawve il in your archives
anywhara?

A Oh, [ doubt It would have jusi been

o sel a mealing ugp, bul | = agam, s didn'l
happen In other words, there was no — | was
— | was bemg courteous o John Wood | didn¥
have a burning desire at that point o ak to
anybody n private equity | had an mberast in
Daved Doorman inlroducmyg me (o nends and that
sorl of hang, and thal's - thal's always a

nec thang to do, But as a result of the

meetng in Mew York, | don remember foBowing
through wilh Meke i (hes penod of bma, and d
dosesn'l baok hke | did

O So you mean Thal may nol be an accurate
slalemend or you pust don'l remember if you
actually e-maded Mike?

A Wall, | could — 'm nat — | eould heve
e-mated Mike m nol saying | didn'. That
would have been very reasonable 1o have done
Q But even Ihough you really weren't that

- D P W s W W e

H O N N W [ -

Mame Labe ipii

Pago 115

nterested i bhe pivate eguity al the time, il
was Shil the indention (o fry 1o - 1o meet

with hem &t some poant, 15 that cormact?

A Ch, | was inang fo be polite o Jobn

Wood at the poanl | hadn't made a real burning
decision | sad, "IF I'min the neighboshood,

M stop by and see lim and wa'll 1alk,” et
cetera, o cetera. | may have maibed -
a-mailed Mée Bul agan, wih all the ather
wngs going on af my desk, 'm pol sure this
was a high prioaly

Q2 Can you explain Ihe res! of that

senlence, then, the ima — you know, "We have
e-maded each other bul the e has nol been
nght for us fo meef™

A Well, § thunk that has as much to -- o

say aboul schedulas than anything else

2 Butit says, "ThatWl” -- "lhat'll change

after aur pexit board meetng

A Wall, we had - if | remember, we had
year-end going dunng this pencd of ime  If
hal's - yoah, we had year-end going | was -
| was covared up m irying 1o get prepared for
the prasentation to the board, el cetera, ai
cetera The way | made il here, il sounds ke

Ol W oM W o M R

MWW R A W o ow ol om =
R (- . -~ =

5

Pags 116 |

15 thal my brme would - would free up after
thal board meetng

Q  And Ihat once your hme freed up, you
wouwd -- you would inlend 1o meet wilh flum al
some pant?

A Yeah |would -- | would meed with him.

I mean, Twouldn call thes a stall, by any
maans, bud P'm — I'm just saying A's not a —
not @ pricdly.

2 Mow, the las! senlence says, "l will
explam i more detad later = Did you ever -
A Mo

3« gxplan (o Mr Wood —

A Not o my knowledge | dan't remembar
aver lalking to luim about = aboul this agan
0 And that would have been just an
explanalion around ming, of was therne
something else?

A Mo [Lwas really about -- 1 dickn’l wanl

iz be impohite and pust blow off thes refarral,
baut &l he sama time, we were - | do remember
being coverad up ai thal penod of lime every
year wilh prepanng the year-end fos the board
3 | guess we can skip forward o this June
Sth e-mail that John Waood sends toyou  IE's on

Vonell & Jennings, Ing, (615} 256-1935
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the frord page - A No | henk d's really John st irgng
A Uh-hah to make aniniroduction  &nd | even refayed
0 - saying he's goang to see Mike on hera what 1 just said earler, and thal 1s that,

- o W w wm E m
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Thursday, "and | know this will come wp
Anything for me to pass along™ D you recall
racenng That e-mal®

A 1do

0 Do-

A Well §dan't remembser it | — | ean

read il

Q Sure And was there anything o pass
along al thal point™

& Aboul our miesting”

Q  Well, that you may have wanted to pass
along 1o Mike Calbert

A No |wasn't ndiabng mesabing Mike
Calberi This i semelbing that Joha wanbed me
to doe I'm being polile ke to Mike - aor to
John | just haven been abla Lo get o
scheduled | even say, "You're not beang a
nudge.” iI's st = | just dontl have — |

dor have bme to oo it yet

Q2 So ths & - J0 you - This 15 more of 3
KKR drwven thieg al thes point?  You cidn't
have —

T B 4 R O W A -
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you know, | may have an opportunily 1o meet
Gerarge Roberts

O And s was the infroducton from M
Doorman?

A That's corract

@ And did you ever mesl with George at thes
poant an Jursa®

A Mo

O Mow, d you look at the very top @-mail,
some information sbowd Dallar General. And the
fast e 15 - this i aciually an e-mas from

Mike Calbert 10 Geonge Roberts. And f says, ’
"John Wood at Spencer Siuart thainks David wante
to do @ public to private ® Whene would Johin
Wood have gotten that information from™®

A 1 don't have an idea

4 You didn'l express to hem al any time

that you were interested in doing a lake-privale
fransaction --

A Mo

L = walh KKR?

A Mo Search firms have an mcentve 1o —
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I mean, they get a lof of work when management
tuens overin these acquasibons, f ane were ta
ever happen Bul | don'l recall ever having
said anyltung to John Wood thal | had an opimon
aboul being public I prazate, | just don't
recall that 1l doesn't sound kike something |
would have said 1o a search parson
@ Well, Ihe - the first part of ths
indicates that - thal KKR's done ai least some
— some research on ihe company, hat's just
pulling up the out-ol-finance page
A Yeah
Q 5o - so apparentty KKR has some inlerest
i yol all this posnt, wouldn you say?

MR EAZAMNOFF Object to the form

MR DIETZ: Obpact to the farm

THE WITHMESS: | don't know whiat
they'rg iderested an. | would - 1 read thes
45 beng a very comman hing that peoaple do who
are iInVEsions in any industry or sectar  They
know who the big players are  We were the
leading -- the largest player n our sector, So
the dioesn't surpnse me

BY MR, WISSEBROECKER
Q And nol io get back into some of the

Pagn 173

siufl we've Lalked about before, but al this
time there was -~ you had been having some
perpheral conversation with ofher privaie
aquity firms, 15 thal comect?
A | don believe i Jure we had | ihink
it came after this Mow, we had had -- and |
may be wrong on this ~ bud | had a conversation
in Mew York wilh Lea Cooperman with Omega  And
it was in this spnng time frame || may have
been before June 5 And we had some dialogue
with @ couple peogle in he investment banking
workd  Dawd Frank would be one Sa | - you
know, | don't remember having spokean with
anybody im lhe private equity world
Q  Just investiment bankers thad -
A Yeah -
Q2 - were faciating?
A — pnmanly investment barkers, and the
hedge fund that | menboned who was out — he
was & 3 percent investor in Dolar General at
that paint
2 5o when is lhe firs! ime that you
actually discussad anything with a private
aquity firm?

MR DIETZ- Counsel, | bebeve wa've

Shin=0-5dupira
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gang over this in s pror - pror deposiBion
If you've gal & néew documant to ask him aboul
There was exlensiva questhicmng from youwr
cocounsel about the discussions thal — that
mioved mnilo the fall and then became par of the
process

MR WISEBROECKER. | undersiand,
Counsebor At this ponl, I'm pust trying 1o —
il's been = il's a bong tme since That
deposdion, so Pm pust Ingng o help Mr
Pardue along with some ol the = with some of
the himelne  'm nol asking for any difenen
bestmmany

MR DIETZ Well, if - if you have
a question or wo lo lay the foundabon for a
new ling of questonng based on a new document,
that's fine  Bulif it's not ancther documan,
I'm going to object o the ine of gueshons.

BY MR WISSBROECKER
@ Okay Canyou please answer?
A Tomy recollection, | made contact with
and | had been contacted by Jim Katzman who was
in the investment banking side of Goldman Sachs
| subsequently mel with Adnan Jones and Jim
Halzman in New York | mat with George Roberts,

Page 172

and Mike Caiben happened 1o be in the meeting
And | med later — or on that — maybe an hal
same tnp, actually, wilh Danved Bonnerman, and &
young lady that runs his retad sede

2. Sowculd it be far o say that there was

a cerain amount of mlerest in Doflar General
prevale equity firms at this ime?

A Well, | don't know how to quantdy it or

12 iry fo put a quanibicabion ond  Whatl we

weare doing, as | sad in the — i the sl
depostion, we were Irying 1o gal some
informabion a a very ligh level in a very

genaral manner aboul how people were viswang Our
sachar, wera hey oking at the secior, were

they kooking at Doflar General, and so forth

My impression was that they had a very
superficial undersianding of Dollar General, a
lifile more speciic undersianding of the

seclor  Bul the conversation | had wilh George
Roberts n August, | think il was Auguest of '06,

it weas &l very high level, very general

George cid most of the talking aboul the pincate
equily world and, you know, whal was going on at
Ihal pouind an tme And thel was — thatl was

il, lo my recollechon

L - -4 L .
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Q. Now, as you starfed 1o have this
conversation with the prvate egquity firms, did
you have an expectalion thal f a ransackon
were o ootur with ane of them, that you would
have lhe opporiunily o condinue on as CEC with
the company as a2 — as a privale company?

A Well, I'f answer the question Bul also
dunng this penod of bme for the record, and

it was in my deposibon as well, we also met
with private equity guys o get their
perspaclive on @ And | had already talked 1o
o — you know, | had afready had a personal
meetng with Omega in the fosm of a meeting with
L Coopemman

You know, | had no ~ we weren'l lalkung

about a ransachon af that posnt  The issue of
me staying with the company or nof beng with
the company was nol even an 1ssue in my mnd. |
WES Tunming an every-day company  We were
ming bo getl some informabion aboul the
environment, and that d was

Q Al this tme, were you aware that in

privaie equily ransachons, certain

Iranssclons managemen] continues on’?

A No, d was nod my understanding thal

T I T P
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that's the case
Q  Well, what was your understanding”
A Waell, my understanding was very imded
| had never been in a private equily
fransachon  The ones thal wera n the press,
pariicularly the ones that had happened that
yaar or the recent year, you know, | was aware
of ihe chancges 1hal were made i (Feir
management ieam  And as | said earier, youl
know, my understanding was thal in —in the
majoridy of cases, them were signeficant
changes made in the managemeani lzam, a5 - as
you would expec]
3  Wera you hopeful that f there was a
ransachion willh private equrty thal vou woulkd
have the opportunity io contmue on as CED?
MR KAZANOFF: Obgection  Asked and
answered
THE WITNESS: At the August mestng
with Gearge Roberts?
BY MR WISSBROECHKER:
2 {Counsal moves head up and down
A Well, | - I donl remermber thinking
aboul thal, Io ba qude honest 1 wasn't an
issue  The conversation never god to that level

YVowell & Jeanings, Ine
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i thimk that 1 was phor to BM7
Q5o al ths poind you'd had the mesting
with KKR and also wilh — with the other prvale
equity firms that you've menlioned
And then the nexl ine s, you know, "He
wants 1o wail unbil s Board meshing week afier
naxt 829 before he engages i due dibgence *
Is that accurale?

MR DHETZ Ohjection lo the form

THE WITKESS Mo | don't know whal
Mike's Lallong abowt | knonw that Mike had, in
our ongnal conversation owt there al 3 very
hugh leved, wanted 1o — or il was m a
subseguent phone call | believe |t was in a
subsequent phone call  Actually wanied to get a
kttle more infermabon that was a Mtle maore
speciiic ko Dollar General  If | remember
corrachy, | was a ke concemed aboul, you
know, thity can gel a lol of thes stuff o the

1 of specificity that made me even think aboul it
+ MR WISSBROECKER. Mark thes as 128

» or 128 Are we doing A or B?

+  THE COURT REPORTER. 124

+  (Exhilwl Mo 12A was marked )

i MR WISSBROECKER I'm pust lnang

1 Lo hury theough this so Pete can caloh his

i Thgh

v MR EAZANCFF Oh, I be here

s Thamk you, though

1 THE WITHESS (Pause | Okay I've

1x read the document

. BY MR WISSBROECKER:

1 O Thet 15 an e-mail from Mike Calbert io

w5 George Roberts and olhers at KKR  Subject hne
1 15 Dallar General  [1's dated August 17th,

v 2006, and reflects a — a summary of a phone

te call from Mr Perdua thal - that Mike had

19 received thal morneg 801 702006, ths would be
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ae after the meeting that you had in person with 1o pubihc record  If they wani anything sise, we

1 George” 1 maght have 1o do something a Mile mora

13 A Yeah, | think = | llink that's 2 Specific e a confidentsbty agreement |

11 appropnate. | think that - whike | don't n don't remember talking about e board meeting
1« famemiber the specihic data that | mel with TTP s of anythmg else before he engages n due

2= and - and Galdman and KKR, bul i's reazonghle is didigence

P 137 Fage 128
1 BY MR WISSBROECKER. 1 know, | was really talking about due ddigence
a O Bulil = | mean, there was a sugpesion » penod bafore when | sad | had 1o lake a sirong
s al thes meedng thal Ivey wanted o ge1 at some » stance with Mike and Jash for that matier during
v confidental company informaton, correct? + the due dibgence process, since | was sor of
s A Edherin the meeting or | think il was s the pont guy that had to manage the process
& in & — hanestly, | hink it was m a subsequend i« BY MR WISSBROECKER:
7 phone call Bul | do recall that they wanied * @ Now, earer you - you had talked about, '
» thal; they had requesied that  And | responded n you know, really kind of cursary conversations
¢ wath, aside from this, decded — or responded » and you really hadn't thowght ane way or the
1s that we prabably neaded lo have a CA in place if (w Gther about - about which way 1o go wilh
s hey were lo ever go on  Now, subsequent 1o u private equity, and then you meet with KKR and
1z that, we backed up from that ury quickly. | u all of a sudden they're pushing you into, you
n ddn'l think that It was approprate to stan 1 know, asking for the confidental
1 down that road with them  Mike was besng famy n information  Did it feel hke things were
15 aggressive and was taking this a kitle beyond as mowvengg just a litthe bl loo fas! at that point?
1 the conversahon that we had had in — in Auguest 1w A = | think in relrospect thal's a fasr
7 OUl e ther offices 17 assessment, and | think that the achons that we
uw O Sowhat — you had mentioned earlier you u look after thal bear that oul  Thal was nat
1+ took @ hard stance at vanous imas throughout v wital we intended lodo You can look at il m
2o the process  Was this one of thase pomis where ae — W — WE weie - m retrospect, | hnk wa
1 he sesmed o be aggressive or takng an #1 were a hitle naive lo have that level of
1 aggressive stance with you? a Comersation Bl it was really aggravated by
13 MR KEAZANCFF. Otyect 1o e Tom #1 the poand in the tme  There was — there was a
1 THE WITNESS Well. il could be, bif 3 feedmg frenzy in pavale equity, there was a
that's nol whal | referred to earber  You 22 lot of credit, a lot of debt baing thrown ai
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tham, a bot of financing, & lod of nstutions

were pulling equily with themm  Had we had that
convarsation & year of twio balore then, il maght
not have reacted — they mighl nol have reacled
quile this way  But | think f's a lar
charactenzalion o say thal i Sugast | was ol
= | had made a decision hal | csdn'l fes|
comionable doing a confidenbahty agraemeant
with (hem And il happened shodly alter s

- this senes of conversabons

Andd by the way, we — we — we were also i
having conversalions with paricularly — excuse 1
mie - Goldman  And had one o bwo hat | i
racall, | don' remember the specifics of i, 1
ane with = along with Bonderman and one wilh 1
fus — fus retad personnel Mot so mach aboul 1
we wanl 1o lake @ look or we want indormation or i
anylheng else, bul we weve mainlaming a 1
folicw-up 1o the - o the mesings thal we had
had

0 So you said you — you dedn't feel
comfortable  Was it ~ did you feal ke —

like this was just a ithe foo much oo Saaon,
Y -

A Yeah, we had -
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0 — o you were of kind pushed into i?
A, Yeah No, | thank we had a very genwine
interest in underslanding whal was going on in
the markelplace, Asit fums oul, vou know, wi
gal a response, bul il was nol what |
anticipaled of — or avean the board anbicipated,
and if was — i was a hille mare than | had
expecte, S0 we Just - we just slowed down Wa
just stopped, you know, any kind of effart whene
— of any knd of request for more informabon,
et celara  That's as - as samphe as | can put
it
@ 15 that what you mean by - when you say
"we're gellng in too deep” before the meeting?
M. Well, it could be —

MR KAZAMOFF Obpect fo the form

MHE DIETS Obpection

MR RILEY Otyect ko the form of
Ihe queshon

THE WITNESS Yaeah |- |--those
arer'l my words, 50 4 don't know whal he mean
by "o deep ™ Bul, you know, | do — kke |
saud, usl saud, | — | was not ready - | felt
like hey were puishing us milo an area lhal |
wiasn'l comfortable
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BY MR WISSBROECKER
2 Butif - d you did Say [ha!, it would
refer io being uncomiboriable and kind of the
rush of lhe precass, woukl thal be accurate?
A Well, | think my tesbmaony's pretly
cleas. | den™ know what oo deep s | lhink
mawing oo fastis a — s a fardy acourale
characianzation of what | fal
Q And sodd you — did you — did you
uform Mr Calbert that there would ba the
oppofualy to do dus dligence afler The naxt
meaiing, of dul you make a representation either
way?
A | dont remember doing that, and it wiuld
have - it would have been oul of character o
do thatl, and evedenced by the fact that we
didn't sign a confidenbably agreement with
them bears thal oul
0 So there was no expectalon on your par
that due dilgence would commence afier Bi297
A Mo
Q That expeciation, apparenily, on Mr -
Mr Calber's pan+
A Faght
G Now, there's a reference here 1o = 1o
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Cal Turnar

A Uhhuly

Q. And il says, You wanted us 1o know — Mr
Pardue wanied us 1o know that be now thinks e
played down the mportance of bringng Tumer on
sade  You wanl 1o thimk through o 1o de

with Cal and brought up hawing GRR, whachi |
believe refers lo -

& KR,

3, = George Robeds Can vou tell me aboul
that dymnamic?

A 1 donl remember that at sl n fes
conversabion | don't knew — 'm nat saying

thal we didn lalk about Cal, bul there was —

il wasn't characienzed s way as - as brng
Tumer on side  There was nothing — there was
no transaction baing discussed  Being on sicde
towhat, | - | donl have any way of knowing
what Mike was refernng 1o hera

Q'  Bul as — as a large shareholder. there

was goang [0 b2 a fransackon that would have 1o
be supporied al some pomt by Mr Turner, s
that corract?

A Well, | Ivnk that's reasanable, bl we
hadml gotien that level of camversabion, in my

LlimsL.-%en |pr-i.-
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1 mEmory v about, the fight a8 - which I'm aware, thal '
: O Could s, perhaps, have rellecled a 1 maeding I'm aware of kad nol laken place pros
» conversabon thal - that Mr Tumer had oulside v 1o Ociober the Sth
« your presence afler the earlier meebng? « O And that would have been your second
+ MR DIETZ Obgeclion i the farm s meehng with KKR?
¢ THE WITNESS. Well, | wouldn have & A Thal's comrect
i+ any knowledge of thal 1| would Be possibie, 1 @ Mow, what -~ what do you —
o but I wouldn have any knowledge of it o MR WISSBROECKER This will be
«  BY MR WISSBROECKER" s Perdue 138

D MNow, n the carher meeling, there was a
peand wn lime whiere Mr Tumer was — was wilh
Mr Robens and you were -- and in - in the
garme rmaelng, s thal comecl? Thers was a
plane fisgh! from - from New York 1o Deswver,
Mr Turmer got dropped off al the ski resor on
e way out o San Francisco?
A Yeah, that's a later —

MR DIETZ. Otyect 1o the form

THE WITHESS: Thal's a latar =
fhal's al a later date

BY MR WISSBROECKER
3 Soat fhes point, Cal Tumer had or had
ot met with KKR?
A 1= T doa'l know i he had mel with him
ornol  But thi mesting that you're talking

B ok B o B B o o W = o =
L e I I T - T -

talkmg aboul  This is nod -- this is nol the
way | would charactenze or use a
charactenzation lo descnbe any of my board
members s just language | don't - |
wouldn't have used |n fact, salling hera
today, | don't know who my most influeniial
board member was

Q  Allhough 1's nol technically the lesd
director, 0 i's somebody efse besides Mr
Wild, comect?

A Well, hat's what Mike is sayinag, and |

— agamn, | dicdn't wnle this. | don't know 1o
whom he's refernng

Q. Okay Do you— do you recall having a
conversabon with a board member about engagmg
exclusively with KKR about this time?

A, No

5o this 15 nol an accurate reflechion of
YOUF Ganyersalon®

A Well, | don't ramamber the conversabion
specificalty, but agan, this 15 not n

characler wath the way | recall the evenls
happering back then  And Ihere was no — no
lalk of an exclusive, that | recall, any
exclusive amangement with KKR | maan, thay -

O o o ow B W A e
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(Extubal Mo 134 was marked )

THE WITHESS (Pause ) Okay I've
read i

BY MR WISSBROECKER
O Mow. this s an e-mail o Mike Calber
and Gearge Robens and others sl KKER dated
September 20th, 2006, reflecting a summary of
convarsation that Mike had with you. Do you
recall thal conversafson?
A Mot spacifically Andil'sa-isa
— jusl b0 covrecd tha record, 43 an e-mail
from Mike Calbert 1o George Robers,
O MNow, in thes a-mail # says thal you had
just kel a meesting with your most influential
board member Wha -- who would hat be?
A You know, | - | don't know wha he's

——

this s a charactenization of words These

aren'l my wards, so | have no way of knowing
what Mike mean by That

Q  Mow, lel ma ask you  Tuming-wise, i5

thrs before or after your second m-person
meating with KKR?

A Thrs s ~ Seplember 20th is before the
second mesbing with KKR

U Andwhen - when was that, just for the
record, the second mesfing?

A Oclober the Sth

Q 50 between the firsl meebting you had with
KR in August and the second in-person meeting
you had with KKR, you obwiously had a couple of
phone comversabions, al least two, with Mr
Calbert, 1= thal comect?

A I'mnot sure You know, | know i's very
reasonable 1o say that wa had conversabions,
becauge | remember the — the one in Auwgust
after meeling about the CA, | remember having a
comversabion aboul thal. There were — thera
mughl hanre been anolher ome or bwo
convarsahons | think i's reasonable 1o

refiect thal

£} Okay So between those two dates, whal

(3 Page 133 - Page 136
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-- did you have a conversation with any board
members?

A Heel - wel, | don't recall,

specifically W — & wauld be very reasonabhe
1 think that the lead director and | were
talking about several things leadeg up toa
board meeting  We always talked about agenda
We kalk about who would be invelved in lhe
mieehing, talked atsoul where dinner would be The
night before, you know, those hings

O Anyone else bosides (he lead direcior?

A Mo

0 So thes e-mad 5 inaccidaie™

A Well, 1 = you know, | dom'l know whal -
first of ad, | don know wingl Meke s

refernng i 1 don't - | didn write

It's not whal was in my head about, you know,
carlanly the Cal Twner conversation 1 looks
ke a misteprasentation of some san

Can | ameand thag?

O Sure

A Jusione - | iivink il — the last

senlence of the thied -- yesh, the tast senience
of the firs! paragraph, lhowgh, 15 consstant
with & swmalar isswe as the CA, was thal if =

L J L - - B o w ke
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yau know, ' nod saying d happened, bl il —
il would have been w character for Mike to be
probing  And so from that standpoml, you know,
| can see Mike doang i | dan't know if he had
had a conversaton with Cal  He cartanly
drdn talk to me about d, hat | recall
Q 50 you have no wea where he got s
idea of exchusve engagement with KKR?
A Mo, ldon  And agam, | think thet's
== you know, agam, I'm a farly polile person
In thass comversations, | don't want to alienate
anybody bocause that's nod consestent with my
rasponsibilily wilh the company  On the other
hand, | just don’t know -- | can give you my
mpul an his choice of words there

THE VIDEOGRAPHER Counselor, you
Fives manutes lefl on lape

MR WISSBROECKER Okay

BY MR WISSBROECKER
O Mow, i you look a the nest senlence, il
says, "The dweclor encouraged Dawd”™ — we
oot know wha the director i -- bul encouraged
Wi 12 review — prowviss Ihe ided with Cal
Tumer We know who that s And one of ha
dwector — former CEFB direclor of banker, do

w W ) & A B W B
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youu know who that would have been?

& The only farmer — the only former C5FB
banker was Dick Thomburgh

2 And it says, “David plans on having both
conversations over the next few days ™ Did you
ever have that comversation widh Dick
Thamiurgh?

A Nod that | recall

MR WISSBROECKER We can go ahead
and lake a break lod 3 few minules just so he
can change the lape and come bBack

THE VIDEQGRAPHER We are now going
off the record - Tme on the video montar 15

14 10

(Brief recess was observed )

THE VIDEOGRAPHER We are now coming
ondo the record, Tapse Mo 3 Teme an the wdeo
rmondor is 14 28

BY MR WISSBROECKER
Q2 Mr. Perdue, if vou look back at 44, which
i5 the deposiion of Mr Calben, Pages 4%
through 50 - There's & discussson there about
tha e-mail that we just lalked about, abowut
Calber’s recollechion of that e-mad
A How far do you wan! ma to go?

Viowell & Jennings, Inc, (615} 156-1935

Paga 1£0

Q. You know, actually, 49's fine.

A Ohay

2 Mow, if you look al Lines 13 through 21,
there's -- Mr Calbert's talking about whal his
recollecton 15 of = of thal conversation  And

it says that you were exciled, and thers
appeared 1o be some support for pursuing this as
ona of tha alternatrvas of the company  Ded you
mform — did you tell that o Mr. Calbert, or

15 that a misrepresantation?

A Well, | don't = | don recall what was

== | dan't recall the phone call, and so 1 can't
speak o whal Mike remembers from that | don't
— and again, this — when you're having a

polie conversahon, you know, I'm not in -- in

the: formal argument here, so | can’l speak ta

his charactenzation | don't recall supportng
this, whaslever "this® 15 | maan, e was no
ransachion at s poant. There was no
conversalion beyond whal he orginally wanted o
40 Thes s September the 20th, and d was in
that period of bme that he wanied to get a

bittle: more nonpublic nformation.

} Sathis was i tha context of him bewng
somewhal aggressive aboul brying 1o get that

(35} Page 137 = Pape 1440
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informatson from you®
A |tk thal's a fair representation
MR WISSBROECKER We'R mark lhas
as Bare 144
MA DIETZ Perdus?
MR WISSBROECKER Perdua, somy
I's all thesea Daveds
THE WITHESS Yeah, really
MR. WISSBROECKER. That's probably
because |t was previowsly marked as Bere
THE WITMESS" (Pause ) Ckay |'ve
read it
[Exhil Mo 14A was marked }
BY MR WISEBROECKER
0 Mow, this iz s Oclober Bih e-mail froem
Mike Calbert to Gearge Robert and Raj Agrawal
And il appears o be after the meetng that you
had with KKR, 1= that comect?
A Thal's cormed
@ Sothe meetng on 1045, and this s an
e-mail en 1006 And you called Mike Calber the
ned day, 15 that comeact™
A Dretuned s phone call, if i - as |
riscaul
0 And you had, al thes poind, bean mn

- om DA om W o ow W

A W M W R oM W s E e R R e R e
L . R I R O S L S
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chiscussions wilh Daad Wild and Denny Bottortf
with lha — the mesting with KKR?

MR DIETZ Obsechion to the iorm

THE WITHNESS. Yas On Oclober Sth,
wa met George Roberis. Mike Calbent met wiih
miyset], Davd Wilds and Cal Tumer, On Ocober
Gth, o | remember, therg was & second mesting
between Davd Wilds and mysel on Oclober 5ih
And on October Gith, Daned Wilds and miyself and
Denny Botorff had a — had a meeting

BY MR WISSEROECKER:
Q  And what did you dscuss dunng thal
meelang?
A Well, we — in the meeting on Thursday
afiernoon afler our meelng with KKR, David
Wilds and ! decsded that whal they had deciosed
in that meeling rose 1o a new level of mierest
to a point whene wa needed Lo presant this
nformaton o the board soowe can decide how to
react ioal The gquashon was when we sad yes
or no or how we react o whal They wanted to do
On ihe meetng with Denny Botborff, thal
meehng was held because he was the chair of
Governance Commibles, and we wanled 1o make sure
thal we ware domg s from a governance pomt

L T R P T
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Pacn 143
of wiew N thie proper mannear, mowhich we agreasd
that thie best thing o do would ba 1o padl the
full board together as soon as possble
3, You sad based on whal - whal KKR had
disclosed you thoughl ths rose o a new lavel
of mteres!  What exacily had they disclosed to
you?

A Wall, in that meatng .- first of af, |

thought they were going 1o come lalk about high
lewel private equity with Cal, and that's prefty
much what happened But af the end of that,
they represented that - and this was stronger
than whal they had represented before = in
berms of gethng & few peces of miormation

Ihat | ihought needed a confidentiality
agreament, This rase (o a naw level that sad
wiit wiould like to -- B3 | regall And this I'm
paraphrasing — we would like to fake a deeper
Ik By See . w faed, @ valuahion could be
dtesminad

0 Sothat clied o you that — that they

ware 2 litle bl more nterested than you had
thought before or just impressed upon you even
miore thes desire o gel &t confidental company
mformation™

O =l i A O o
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A Yes Thisrose b a new level because

iz was the first ime momy memaory thal hey
were talking about moving [o 3 — a valuabon,

if wou will, oF any — any polenbal offer

siructure

Q  And then your concem was thal you were
gaing to get pushed 100 far along in the process
before bnngeng it 1o the board, 50 you needed
to go and talk io the board about U7

A Well, | wouldn't characierize it that

way, | could just say basically thaf ihes —

thes conversation had gone on As | saud, we
might have been - in fefrospect, wa might have
baen a hifle naive in going anfo the markal

Bul | think oue firming was miserable | mean,
We Were Just — they were so - thare was such a
frengy out there in thesr — in theair workd that

we realy weren't aware of We were afraid af
some of thal because we heard some of 1he
rumars, bul we jest didn't know aboul thal  And
| think this rose b a level that @ hadnt -

Iz cormvarsalion had not been belore  And that
— that wag, lhey were mone specdic about
wanlng informahion for the purpose of eoming up
with a potenbial vakiadion

Vowell & Jemmings, Inc. {615) 256-1935
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3 And you mentesned the word “maive © Oed
you, at thes point, feed ke mayhe s had =
thes had gotien a bitlke further along tham you
had wanted i to at this poim

A Well, | had no mitenban when we
approached the private equily workd or D
inviessirmen] banking workd 1o - bo grita
anythung at all, that was not our itent The
reques) for the first kevel of mlarmaton was
g0 of snnocucus  That wasn'T 100 ConCEmng,
although | was = | was uncomioriable withoul a
CA This rose to a level of formabty that |

felt ike — and David Wiids and | agreed I
wiasn'l ust me  David Wilds and | agreed that
wa needed to gel the board together The proper
fhang b do, wee lall, was 1o bang the chairman
of governance in, which was Denny Bollol, and
50 we did thal

But | was very concerned that now Decause

of thal specilic reques! we wera in a cdiferan]

- ghfferent phase, if you will, or & diffieren

area thal, A, I had very Gtlle experdence in,

and B, if sounded o me a lof more expenence
than, "Wel, we st wanl o gel a bifle more
information about you specifically * We already

Paga 147

separale out what - wheal you've said hera,
Mow, puibing io one side - yau know, putiing o
one side whatever — whatever thair motivation
meght be, because you don'l know, and then
actepting lhe representalion which youve made
several imes is thal, you know, you really had
b intenbon of going this way  Mow, having
caught yoursell = found yourseall in this
postion, did — did you feel that thal was as a
result of maybe aggressive behawor from KKR, or
maybe pushing you along quicker than you had
expectad 1he procass o ocour?

ME. KAZANCFF: Can | hear the
question back?

(Requasted last question read back )

MR KAZANCFF: Odyection 1o the
form.,

MR DIETZ: Objection

THE WITHNESS" My response 15 that |
really didr't have any antcipaiion of — of
speed There was no speed going 1o an end,
that's the first | want to make clear W's all
aboul the vertuage  Bul, you know, when we wenl
i the pnvate equity and the mvesbmend
bankers, (here was no hidden indent to go

Min-L -Seripe
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kg a [etle bel about this sector This was
— lhis rose to a new level
2 Was this maybe another example of - of
- of kind of the aggressmeness thal was -- was
in part of he process at his point?
MR KAZAMOCFF Obgection to form
THE WITMNESS Well, | - 1 don't
ko whal ther — ther mativation was  Like |
said, | just feft ke iher conversatmon on
ihat Thursday, and David Wikds agreed with me,
ihat 1 -t rose 1o & new Bl Yoo know, |
had wlofmed the board of my earkier
conversalions wilh the privale equly irms and
myvesiment bankers  David Wilds and | had
lalked about o, and — but this, agamn, was a
Wiile more conversation, a litte more
specific. and a litlle more direc! A the
word "valuabion,” | think, is a key word thal
sor of Inggered that, "Hey, we nead 1o put 3
process @ mabon i -- 1o respond 1o them *
And | dedn’t know whai thal response woukd be
H could be simply, you know, We're not for
sale  We're independent, et celera, &l calera
BY MR WISSBROECKER
1 Now, | guess I'm - I'm just trying lo

Page 148 |

anywhere Ourintent was o defend ourselves,
frankly, and prmanly from the hedge fund
envircrment thal was so active ai thal ponl o
fime i early and mid-"T6.
I wouldn® -- | wisubdn'
characlenze il over aggressive for A privale
aquity firm. | was also having conversations
with Bonderman al TPG and - and Josh
Beckenstein at - al Bam | mean, they — no,
I'm sorry, wrong names. Adnan Jones al Goldman
and Dawd Bonderman at TPG during thes ime
Mowe, lhey hadn't come 1o ws and
said. "We warl o make a specfic inquiry.” KER
td  And when that happened, | jus! — we ail
fedt thai the nght ihing to do would be, Let's
gt tha board logether  Lets decde firsl Fow
b0 reac 1o e redquest, becausse | = 1 sure
coulkdn® do ot And Drawvid Wilds and | bath,
neither of us fell comiorable responding
without the full board's opinon
BY MR WISSBROECKER.
Q1 Was il a ldtle faster then you expecled
il ta happened?
A Well, | nevar expected it to happen at
all, 5o 1 guess what | was fnying 1o do was come

J
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v back and clanfy | had o expecialion because 1 e = 10 do {he nghd hing
2 | wasn'l expecting lo gal the first requast {os z 0 Saihs s -- this 15 a misrapresenlalion
1 information, iet alone s raqueast » of what you said?
a 0 Mow, thes g-mail also says thal - « & Weall | -1 donl know.
s represents you as saying that "Denny 1s in favor £ MR DIETE Obpect 1o the form
« of the fransachon™ = "in favor for the ¢ THEWITHNESS Thai's a sirong word.
; transaction” | bebeve lhal's supposed 1o be v | can't speak to how Mike mterprated a
o an "ol Does thatl - does thal refresh your p comversabon Bul | pust dom remember us
» recolkechon of does that — 5 thal whal you # having a--a pol, if you will, 31 that
wn recall hawng told Calben? 16 GOVErnance conversalion
11 A Mo | don' recall us discussing thal, u  BY MR WISSBROECKER
sz candidly 1 0 Bt vou dedn’t bedl im anyiheng that

2 Was Denny in Favor of The iransaction?

A Althis poent, | didn't know  There wasa

na ansachon discussed  We ddn discuss in
the — in the govemnance 1ssue mesling with
Denny, | don't remember alkng aboul the
patential for a specific ransaction ar
anybody's opinian about thal, or even aboul
where Fwas in lhes  In thal maating, | recall

us talking about process  And of you know Denny
Bottorff, he's an exbanker That's whal his —
he runs his life around process  He's one al
thie best al that, and that's whal he did s he
belabored, If you will, what we nesded o do io

T O F A O A Ok W N
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would have lad ham to baheve thal Deafiny was in
favor of this Iransacthion

& Mot that | recall, no

0 S0 ig s a - sor of putting words m

your moulh as far as thai issue goss? F
A Well, | - vou know, agam, 1his i not

my @=mail | don't know whal Mike 15 heaning or
trénking m his vertiage, 8o I'm — Fm really

N e one b commend on dbal | jwst don't
koneoay

0 But from your recollection, nolheng that

you -- you SEd would have lad hem o bebeve
ihat that's what you inlended?

Page 151

A What Fm leslifymg o3 that | - al

thal penrl in bme pror to the board mesting on
Sunday might, | had no idea whare Denny Bolonf{
wiis of Ui Becaase this beang a potential
fransachion, we had nod talked about a polantial
Iransachion

2 And when you say the board meslng on
Sunday might, you're referning Lo the Dclober

A, That's cormect

O  — board meehng?

MNow, did you 3% with Mike Calber about

iha need to gel Dick Thoenburgh on side?

A Mo, | don't recall thal st all  And that

— thal's out of character for me  Denny -

Dvck was a brand-new deector  He was, you
know, Denny’s friend, Ife-bong nends, |

guess. Ths would have been oul of characier
for me | just dedn't know — and it was s0

early in the process, there was no discussion
aboul where anybocy was in thal --in thal
meehing an lhe &Gih,

3 HMow, was Dick Thomburgh aware as of 1006
that you had been in discussions wilh KKR or
there had been some sort of a proposal or - not
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mizaling -- informal kooking for a valuakon™

A Tomy knowledge, no

2 5o there would be no basis for — for the
assumphcn that Dick Thomburgh appears fo ot
b ecrled abowl the ransachon?

A | pust don®t knows | mean, | = you

know, loge says that | don't know thal he even
knew about i on the Gih of October | just

da'l know

O Sodud you — do you recall mentioning

Cick Thomburgh's name al all dunng ths
conversabion with Mike Calber?

A No

Q  Now, did you and Mke discuss your pilch
{o the board?

A Well, | don know what Mike means by
“pitch.” | — | can — | can hear Mike now. |

don’T remember the specifics of the
comearsation, bul Mike was wery much about
private equily slory, and these are the
advantages | don't remamber whal "petch” would
mean That's mal my e, sod dedn't — |

cedn't heear if that way, Bul | can see Mike,

you know, coaching me, if you will, from his
standpoint with regard 1o “Well, we've garen you

Vowell & Joanings, Inc, (615) 256-1935
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Ihis request  You know, here are lhe potenhal
banafils,” or *Here's the story™ of whaleves |
mmean, [ just don'l semember the specifics of i
But | could sea Mike doang thal

0O What coaching did he grve you?

A Well, in — | dan't remember

specifically, buln ihe conversaton with Cal
Iha ciay, f was — i was a conversatean aboul
how prvale equily operated, you know, the

is Poshile nature wasn't as — as hosliie as

11 everybody may have thought  Which 1s one of the
17 MEpsons we wonl oul ko siar wath was io find

i3 0wl — when we heard this stufl aboul Apollo, we
14 heard o aboul service, what's going o You

15 knowy, hose sors of general comments

1w 3 The posiwve ment of the fransachon,

17 Whal would you -- what did Mike ask you to le
18 lhe board positvely abowl the ransaction?

w A | =l don'l recall  'm nol even saying

an iRat be — | sasd that, bull | dan't know what be
i would have been teling me spacifically about #
22 ofhar than thes = how private equity operates
n @ Whal did you tell the board aboutl the

fes tramsaction?

= MR RILEY Ofsject o the farm

o R 4 A R R A
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THE WITNESS: Basically, | — |
answared guesinons that righd aboul several
Ihings Bt in terms of the ransaction, that
wias moslhy dona by Dannd Wilds, &s | recall, @
terms of reporting the conversabion we had on
the 54h and fhen the subsequeni we had with
Denny Boltorf on the 66 S | didn'l really
present any slory other than whal Dawd Wilds
was saying, that we have a request here from a
pErvElE equily fem 1o gl detaled insids
information with the infent of coming up with a
prehimanany — quole - pralsmmary valuation

BY MR WISSBROECKER
0 Soddd you — did you el the board
anything that Calben had specifically told you
T Redl e Board or asked you to Lell the
board?
A No

MR DIETZ Object lo the form,

BY MR WISSBROECKER
Q2 Sowhan o says, "Daved and | went
through his pitch to the board agamn focusing on
the positive ments of the transachon,” if that
book place, you did nod carmy oul thal --
& Mo

s

3 —thal charge”

A No

Q OCkay Soilwelook al this -- this

e-manl and pust kund of lake a slep back, you're
- you're disputing a lot of the reprasentations
thal wara made, whather or not s an inaccurale
recall on Mike's pan or maybe he misunderstood
whal you sasd  Woukd you — would you -- would
you say that il appears thal — that Mike has a
mote: favarable wew of your wiew of the
transachon al this point?

Al Well, | — 1 can't spesk 1o s — hes

VI

0 Right

A You know, | think this -- you know, |

don't know wha! Mike was — was doing here, and
I's nol comsislent with my memory of where |
was in this — at thes point m bme  And if's

nod consesienl, some of thae thangs that are
atinbuted to me in terms of varbeage ar
whatever pusl 8¢ — are nconsistent with -

wilh my demeanar and my, you know, lhe way |
conduct myself  You know, | can see some things
being fairly innacent with regard to pitch and

]:: thiregs hke that. 5ol — | ok s is an

T
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aggressia guy reporing mio his boss  And
beyond thal, | — 1 don’l know how 1o conjeciuns
thes These aren’l my words | pust don'l know |
Feow 1o responed i

MR DIETE I'm gaing to assert an
ohjecton io the queston

BY MR WISSBROECKER:
Q. 5o the sum total of your responses lo
s g-mal 15 that it's just not accurate; 5
that correct? -

MR DIETE: Chjection

MR, RILEY. Object to the form

THE WITHESS You know, | don't know
whal — it's probably accurale of whal Mike said
= i's an e-mail, so Mike might kave sad (his
I just don't recall amyhing close to what this
15 — 15 saying, and therefore, | el canl
respaond 1o, you know, the specifics of i€, athes
than some of theaa thngs are oul of characior
with — with who | am

BY MR WISSBROECKER
0 Mow, you sad KKR 18 pushing for due
diligence, besng aggressive about that  When -
when did they get any confidential company
infarmaton?

Mam-L'-5cy spri

Vowcll & Jemnings, Ine. (615) 256-19315
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he was, maybe, kess than fonhngh! with you
throwghout s process?

A I wassnt until the Strategsc Plannimg
Commities and the board selected Bam,

1 i
z 1
» Blackslone, TPG and KR io do the due dédgence 3 A You know, [ honestly havent thought
+ And I'm thinking, based on the earler a aboul il this way | think - you know, the way
s documents, thal was in Decembar s | look al i s very candidly | thank Mike was
¢ O Sothey didn't get anyiheng fram you, s ¢« doing the besat that Ihe hought lor hes
1 thal correct? v invesiors and for his company and his career
v A Mo, that's comect ¢ O Wiould you have expected 05 a fnend (o
v O So i they gat any confidential ¢ have — 1o have 1od you that they weren't going
s infoermalon, il had o come from somebody else™? 16 o keep you on as CEQ?
i A They didn ged il from me i A Well, you know, disappoint and surpnss
12 0. MNow, what's = whal's — what's your view 11 are different emations | think Mike ran the
12 of Mike Calbert What 5 your personal apmon 11 process from ke due diigence posnt of wiew,
o of Mike Calber at this poini® ia and evan in the managemenl review's point of
ix A Mike and | are personal fnends. | know vs weew, aboul as well as he could have been done,
ju¢ that's surpnsmg given the history here, but w honestly | thnk — | was disappointed
17 Ihes es ot st about Mike There's & - v parscnally thal, you know, | may nol have been
1 there's begger story here m terms of just — s e a chanca fo — o rebul, if you will, somea
15 jusl lhe normal theng thal happens when a 1 of the mput thal had come in - But agan, 1l
re prvate equity buys a karge firm | lhink Mike 10 WS N0 big surprse (o me because it was my
1% i5 @ very capable young guy Hesa—he'sa 11 understanding gomg mn Ikal this happens quite
a3 Mice young guy, and he's ambdicus, and, you ry Often
1 know, he's ~ he's looking out far the best i @ Soal thes point, were you supportive of
2+ milerast of has invesiors 18— of a ltansackon with KKR?
s O Are you - are you concemed thal — that i3 A Well, there wasn a transacon al (tus
Page 153 Page 160

Q. Thiz is an g-mail from Mike Calberd to

zmorge Roberts and others al KKR dated October
Hh, 2006 Mow, Ihis s - tes happened afler

the board mesting on 1VS2006  Actually, if’z

a - Ii's @ repor from - from Mike o Geonge

aboul @ conversation thal he supposedly had with
vou It says, "I caught up with Daved Ths

i pnl =
a O Well proposed transacticn
y A = being discussed. You know, what [ -
A Iy Opinion was — frankly, | dwdn'l know  You
s know, we lalked about it al the board that
¢ Sunday mghi on the 8ith, and whal we lalked
v aboul was oufl Tiduciary responssbildy 1o cur
v shareholders, If someone were willing fo come marmang,” and then there's some explanaton of
+ in and pay a high prica, 15 this someting that what happened at the board meebing Ohd you
12 we should investigate? So thal was my demeanor, |10 -have this conversation with Mike Calber?

O ow R A E W W

i QO So you weren't going off o bry o gel 1 A lvery well could have | don't recall

1z support from other board members — az whether | had a conversation with kem that day

1 A Mol thal | recall 13 o mat, and | don recall the speofics tha

w O —m the fransacion? 1e he's outhned in here | wdll 128 you Hat

15 A You know, whal | was concemed ahoul was 1 {5 nconsistend that | woold have given him

e the process, tnaing Lo make sure we gof the w any inpul about any direclor, irankly, becausa

ur mght process i place v first of all, | dont personally remember Dick

w MR, WISSBROECKER. This wall be 1 Thomburgh saying anytheng that mght |

v Perdue 154 1 remember Jin Robhins making the comment that he

20 (Exhibd No 158 was marked ) #v ~ bo thought the me was nol nghl to consider
_|m  MR.RILEY 15A2 n something lke this  But, you know, | don't -

frr MR WISSBROECKER That's corred x| dont recall anyihing thai Dick Thomburgh

s THE WITNESS: (Pause } Okay. Pve ar gl m that meging  And - and | cerdanly

w4 read ik 2 don’t remember, you know, David Wilds and ~

. BY MR WISSEROECKER 2 andior Denny eiher one hawng an opineon about

Wam:L 5eipe® Vionell & Jennings, Inc. (615) I56-1935 {40) Page 157 = Pape 160
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a transaciion staled n s - in Dis meeting
' And you had saswd just a faw minules ago
that you did not give KKR any confidential

Page 101

company mformaton pror o the confidentialty

agreoment being mtroduced?

A Thafs commect

0 Sothisinformaton abowl - abouwl the
prwale goings-on al the board meeling, you
wolldn'l have divilged this informalion 1o Mike
Calbart?

A Well, as I've explaned 1o you the

answar's no | -- | dsdn't — | mean, | don't
remember Deck Thornburgh saying anything in

there, of any opemion from Dawd Wilds or Danny

about - you know, again, this s nol a
tramseclicen wi were discussing  We were
discussing the process, really, mostly lhat
neght about whether ta enterdain anythang or
nol  And he conclhusson was, you know, we're
you know, we — we have a proposal and we'll
lake il under adwisement bul no decgaon 15
beeng laken nghl now aboul fhat

0 5o al this snformaban m here s — &8
maccurate, or al leas! the first paragraph?

A. Look, agam, this is nol my wribng, |

Page 163 ]

didn't write thes I'm nod representing 1o
George anything n fare | can’ speak o how
KMike, you know, got lhes informaton. Bul i's
nod a lair representabon of whal — what |
would have shared with hem
0 Whete do you thank That hie woukd have
gatben this information if nol from you?
& Oh, | don't -
MR DHETZ Obped to the form
THE WITHESS, | don'l know | juest
== | don'l recall, wou kmow, any of tho detads
n that conversahon | don't - | just don't
have any idea where thés could have come from
BY MR WISSEROECKER
0 Mow, wag there any concern axpressad in
{his meeting thai you had spokan te KEKR withow
the hoard's expressed parmission?
A Mot thai | recall
0 Sodo you remember Mr. Thomburgh
discussng that once the company annownces i0s
restruchunng, the stock markel will reward the
ceampary with hes pop m stock madkets?
& No, ! don't remember thatl al all
2 And you've already sad Daved Wilds and
Danny BottorfT, you don't remember them keadng

“Page 161

the charge lar (he Ifansaction?

A Well, firs1 of all, Ihere was na charge,
1o my recoliechan. of Ihat board meetmg
There was no move that suppored or didi
suppoet a ransacton, hal | recall Hwas a

conversation mosily aboul process and how we'd

respond 1o the inguiry that had been browght in
2 Was there any wview expressed in that

meeting that you and Mr. Wilds were conflicted?

A N could well have been | = | fank

there was a questan pul lo me aboul, you know,

had | had a — do | have a pnor arrangement
with KKR | responded negativaly  And then
Ihals really the gist of my meamony of that

Q  And while thes e-mail represents thal you

werg oul - off having one-on-ong meslings with

directors o make your case, did you do thal?
& Mo, not that | recall And | don't — al

that pomnd in time, there wasn't 2 case  Bul )
doa't recall gong off on any ope-an-cne

v mealings with -- wath direclors

0 Sothals a misrepreseniaton of what was
atually ocoumng?

A Well, you know, | dont know., We meet n
bBoard meshngs all the tme  We have other
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conversabons ahou! commitleas | maan, |- |
just - | donl know how 1o respand to that

I's — i's — i's posaible that, you know,

thal | was laking lo vanous peopls about
vanous things. Remember, wa'ng - we're trying
b gl bhis progeed hnalieed and mowing

forward, and we're tngng o ged the decisions
made 50 we Can open up s markdown sales ;m ihea
holiday season whech s rapidiy closing in on us
here [ mean, s is in October. Thas stuff
needs o be out on the streel in November  And
we're - we'te fevenshly toing io implement

that dunng this penod of time, oo

S0, vou know, | can'l rabionalize where

thal came from P just saying that | didni

have any one-on-one meetngs about, you know,

gelkng a case o the dweclors

1 MNow, do you know who Andy Taussigs? We
probably --

A | do

0 - covered fhs -

A Sorry

2 - probably in the last deposition

Sarry

A Yes, | know who he s

Mum-L-Berpacte
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3 D you call and put a gag on im?
A Mot lo my memorny, and il you know — i
you know Andy Taussig, that's nod somethsng thal
== thal | would do
O Was thera a concern thal Me Tawsseg was
Lalking 1o other privata aquity firms abowl &
polental iake-pmiate of Dollar Genaral?
A No The only concam | had was Dawid
Frank Dawd Frank works for CSFB, and during
tmat general penod of bme -- and I'm noi
Sayng il was in this [elephone conversation,
but | do remember us having a conversabon mal
walh Mike Calbert, bul a general concem that
David Frank was irnyng fo drum up anterest from
Apalin and Cerbanus
QO And - allnght Well, lef's — lafs
take a fewrminuie braak
A Okay
O I you dos nund?
A Sure.
O S0 lcan ook at my notes

THE VIDEQGRAPHER' One second We
are now going off the record  The me on the
widen mandor is 15 00

(Bref recess was observed )
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THE VIDEQGRAPHER: We ara now camung
back onfo the record  Twne on the video manior
15 15014

BY MR WISSEROECKER
0 M Perdue, I'm gomg to show you whal
we'lll mark as Perdue 16A

(Exhibil Mo 164 was marked )

THE WITHNESS (Pause ) Okay I'va
read i Sormy

BY MR WISSBROECKER:

0 Okay Mr Perdue, s s an e-mai from
Mike Calbert 1o George Robers and others at
KKR, subject DG, dated November Sih, 2006 And
il refivcts -- purportedly reflects a

conversation that Mée Calber had wilh you

nighl after — nght afier, apparenily, you got

back from - from seeing your cousin who was
just elecled governor of Georgia | says you
were upbeat aboul the progress you were making
micwng (he board along  Is that sametung that
you loid Mr Calben®

A You know, | don't remember  You know,

I'm — P'm quite sure we codild have had a
conversahon, bul | don't recall the
characienzabon that | was moving the board

B om od om0 o w odE e

Fage 16T

along We had a pmee kst. We had a special

== of I'm sarry, a Strategec Piannang Commiitee
hat was i charge of whalover prooess wie werg
doing A large part of that was evaluating
Alpha, trying o gel Alpha implemeniation going.
and Ihal sor of thing 3o | don't recall, you
know, representing that | was moving the board
| thumk hal would be an insccurate - Fom my
poant of view, | ust don't recall me

characlenze — ever characlenzing mowng the
board along an anylhing At this point in ime

OF EVET « aven bwo of three years prior to

thal. The board - you just don't move boards
alang

Q  And let me ask you, would — the Dollar
General board meelings or the meetings of the
Stratege: Planning Committee ar the Specal
Commiltae here, | think d's referred to as,

were hose open 1o he publc?

A, Nolo my knowledge

3 5o were they — wars the evenls that took
place in those meetings, wers they publchy
reported?

A Some were  You know, if It was - for
example, Lehman was relaned as our invesiment

13

Page 168

banker. You know, there was — | thenk thay put
a pubihe annosncament oul on that, aclually  So
here — thare were times when there were things
of a pubbic nature discussed in the hoard
maaings Of course, ihere ware imes — things
were nol of a public nature discussed in boded
meetings,
Q  Would the spemal commitiee or special
ransachon commities --
A, Specal — or Strategic Planmng
Commiftee Somy
Q  Would their delibarations hawe baen
pubsicly reparted, like the play-by-play of
thenr considerabon of polential buyers? Would
that have been publicly reporied?
& No

MR RILEY Object 1o the form of
the queshon

BY MR WISSBROECKER:;
Q Mow, so - if, indeed, someones was giving
M. Calber information about the progress the
board was making or its Strategic Planming
Commitlee making in its dehberabions aboul the
potenhal transachon of KKR, that — thal would
have been confidential company informanon,

Vim-L-Seopid
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L CORnec]? L 3 Sodd you tell Mike Calberd n this —
: MR DETZ Otyechon z 0N this - in this conversation that you thoughl
+  THE WITNESS Well, | dom know » Denny Botloeff -- Bottorfi was supportive of
s ‘whal would have been sad by — you know, abaut « going privale and bebeves il is the nght
s It 50 don'l know what would have been s sodulion for the company?
« confidential or mol | — | dan't recall (his o A& ou know, | don't recall that, amd il's
v specilic conversalion | was not in many of the v incgnsistent with my memory of thal penod of
| & Sleategec planning meebings | was mvalvad i ¢ leme because Denny & very — a5 | sasd earfier,
v some of the presentations (o them  Bul n terms v in earlier estimony, Denny 13 (e mosl procoess-
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of their debberations, | was not. you Know,
prvy Lo thal 5o il's - ol's mconsisiant 1o
think thal | wouwld be a source of primary
information about the Strategec Plannng
Comimslies.

BY MR WISSBROECKER
0 MNow, ded you lell Mr Calbert thal you
thowght the fead director — thal’s Dawd Wilds,
nght? Or, I'm somy, the special commitiee
¥Who would that have been al the ime?

MR RILEY Object to ihe form

MR DIETZ. Obpecton

THE WITNESS' The lead — the
charman of the Strategee Planning Committes was
Denry Botlodt

BY MR WISSBROECKER

ansnted person we hdave, and | don't —- | didn't
hear fum lake a position in this until the very,
very iala days of Februasy/March when wa wars
maoving ko - when we gol a bed, bascally  He
wias nol someane io kalk abousl his position or
his opimion regarding any polenbal ransachkon
Q  So thes information that - hat

Calbert's reportng to Robaris and oihers is
inaccisate as — | mean, you dwdn el ham

this, nght™

A | can only 128 you whal | remember, and

I don't remember ever tafkng to Mike about
these iopics  You know, | gave lim updates with
regard o whal we were lalking about  He -
they had wanted — their request  The ondy
update | was grving was basically the board s

L T T T T R R T

T
""F!WH"I-II-‘======'=

Page 171

Iaking i under consideration  We're
independent We have a sirategic plan  We're
workineg isghl now on the execudion of that
strategic plan - And we had been publish - they
had b2en — in the last quartery updale for tha
analyst at the Wall Streel, we had disclosed a
kol of whal we were dong or considenng abous
Alpha There was a good bil of — as | recall,
a good bit of conversalion about the sirategic
plan, about what we were ihinking abowt doing
and so fartkh
1. But you weren't publicly desclosing your
deliberabions aboul polential Iransachons with
pivate equity firms, comrect?
A, Mol thal | recafl
2 And since you weren't someone that was
disclesing confidential information lo KKR al
this peent, this cowddnt have been a
comwersatin that you aclually had wiih Mr
Camerd al this poini?

MR RILEY Otyect to the farm

MR DHETZ. Otyect to the farm.

THE WITHNESS | certainty don't
recall it Mow, 'm not -- | can'l ged into
whal Mike was saying orf representing or whers he
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got # ar whatever I'm just representing that
| — theg 15 oul of character  First of all,
ks information, | wouldn'l hawve had | didnd
know whera Denny was at thes painl in ime on
Movember 9th, and | caramly didn know
January or Febnuary where Denny was  That's
totally inconsistent  And, you know, these
represenlakons are just inconsistent with what
-- where my knowledge base was al this poinl in
T

BY MR WISSBROECKER,
Q Soyou conssder this e-mad maccurale as
compared ta whal actually happened dunng that
canmversation?
A Well, it conflicts with my memany of -
of wihat was gong an at that pont i fime
Q  Amd do you — do you think il — you'ne
pisl not remembenng acouralely, or are you -
you certan thal this is not what you fold B
— Mr Calbert?
A Well, specifically about progress 'm
making moving this board along, that - that -
hat verbiage 15 nol consistent with my normal
vernacular. | just - | don't think Pve ever
u5ed the phrase "meving s board along on® any

Win-L-Sor iped
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loapic, murch bess thes opic wilh KKR
You know, "We're focused on understanding
their restructunng charge,” wall, I'm nol sure
wer were even lalking about a restruciunng
charge at thal pomnt in me S0 there are some
moonsislancies i here, 45 | sad, about Denny
aswell 5o alll can tell you & ii's nol
consistent with my memorny of, you know, what was
— where we were al that point in tine, whal was
Gosng on
Q. Did you ever get the sense Lhat - that
M. Calbert was unrealkstc in his expectalions
ol whad he hoped yvouw o acieve for bim on the
board?

MR, KAZANOFF, Obyecl io the farm.

THE WITMESS Well, | never saw il
Quale tha! way. 0 wasa'l thal | was - thad he
Was expechng me io do anyiheg wilh the board.
He never communicaled that | cerdamily didn'l
undearsiand it Ihat way  And he e here 1B
evidence that, you know, for some six weeks or
four weeks, anyway, after our November — our
Qctober the Bth meeting with the board, thal we
haver'l really goften o any knd of conclusion
in the Strategic Planning Commitiae

Page 174

Mow, | thenk we told them at one
pomt that we were takang if under advisemeant
and | would be some ime before any lype of
respanse other than, We're independent, and we
have a sirateqic plan and we're execubing hat
stralegic plan  So that's my memary of land of
whal this me frame as bemg | dor’t recall
Mike ever saying, "Dawd | need you lo do ts,”
&f "You do thal.” or anyihing ke that

BY MR WISSBEROECHKER
0 AHer reading samea of these e-mails, do
you ged Ihe sensa thal — that maybe Mr. Calberi
WaE - was — was trying o use you fo
manipulale the process wilh the board?

MR RILEY Objection to the larm

MR DIETZ Objeckon to the farm

THE WITHNESS. Well, | don't know
what he was doing | honestly can't speak to
that | |ust don't — you know, he's wnting
thesa memos 1o George Roberts, not the board
He's in the privale equity business He's in
the business of gelting things done, o il's
pretly abvious that thes guy's in the push mode
¥e ara m ihe process mode ai Dollar General al
thas poird i e in Movember wihsen he is

LT T R I
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Stralegic Planning Commidiee doing two things,
one, tnying o evaluate - from what | recall,
evaluate the rmpact of Alpha on our bussness in
our long-term value  And Na 2, tnang Lo
decide how we were going lo respond 1o this
requas! from KKER

BY MR WISSBROECKER
1 Butil -- whal's farrly clear s thal you
have a ddfferent perspective of — of what was
gomg on than Mr Calbert?
A. Ithink that's far  Sorry 1o intemmupd
again
Q. And when — when did you - was there 3
penod when you kind of went sdent wilh Mr —
Mr Calbert as far as your communications? |
mean, between, fel's say Oclober Gih when the
Doard met — you had met st 2 couple of days
before, but then afterwards there's a speoial
committes formed, and then the due diligence
process doesn't lechrically star unil later an
down the road  Mow, does that — how often were
you communicating with Mr Calbert during that
penod of ime?

MR RILEY. Obgect lo the form

MR DIETZ Diyect to the fosm
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THE WITHESS- Wall, | don'l recall
specdfically, but | - | remember - | thunk it
woidd be reasonable 1o have had a couple of
conversalions pest o, as | recall, em calling
and wanl an wpdala on, vou know, When can we
expacl a response oul of you, that kind of
conversation Because we — we kind of let them
lng, or lefl them hanging, if you will, afier
thal October the Sth meeting  And it — it pul
mein a prefty awkward position green that our
MESpOnSe was, you know, "We have a siraleqc
plan We'ra Inang 1o evaluate the impacl on
the business an that nght now = s just a
tough time 1o respond ko a request for sy Kind
of due diligence

BY MR WISSBROECHKER,

0. Soif KKR was - dunng lhes ime penod

if KKR wars geting more nformabon about the
company. il wasn't coming fram you; is that
comrect?

A Well, | can'l — | don't know how 1o

respond specifically 1o what mformation, bat |
— IwasnT a source of any smformaton 1o them
during that pencd of ime other than, you know,

whal 5 goang an wath the Proygect Alpha and [

Vowell & Jeanings, Inc, (515) 2561015
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this, you Know, resiruciuemg — not

restructunng, but the implementation of Alpha

3 And durng this ime penad, Mr Calber
never told you that you may not be conhnwng as
CED; s thal cormect™

A Thal's corect  And i st wasn'l a

iopic

Q. I'm gaing 1o show you a rather lengthy
docurnend, byl fortunately I'm just goang to

o IDCUS on ohe page

11 Mow, do vou recall off the bop of your

e head il you had a meeting with KKR people on the
i1 12k of February 20077

i A Wilhout lookung al a calendar, | wouldn

16 == | wouldn't be surpneed that we did

s MR WISSBROECKER | guess wa'll

7 mark Pepdose 174

1 {Exhabit Mo 174 was marked )

1w BY MR WISSERDECKER.

w2 How, I'mjust gong lo ask you to look at

x @ couple of pages begenning on KKRO1 3480, i you
rz look ai the —

A Uih-hads

s 3 -~ Bades numbers  The Bates numbers are
7s al tha botiom

M OB oA e oW om m m
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2 Yeah

A Okay

0 And this s - fhes s a sel of
hardwritten nofes form Ray Agrawal

A | cant really read some of this, I'm
S0y

2 Well, let's — I'm goeng io refier you io
SO0 — SOMes —

& Ohay

0 = specfic pomnts

H says — see al the top of the page i

says "A207, David Perdue™?

A Right

O And there's lopics. 2006 nrmahzabon,
v comporate headquarier kease, inveniony
turns, shonk improvement. These ana -
Right

These are due dilgence issues —
Right

- thal would be discussmg -

Fighit

—with KKR, correct?

Yes, Ihal's comect

Okay Soaswe move down the page,

DD 0PF0P

here's a bullel poind that says, "Overall

shrategy ® I says, "Doltar losmal concerns,
Dawid; 5 & Dime how to prevend, pnoe and
convemnsence;” a kot of dfferand msues

And then if you ook al — al the noxt

page, there's a second bullel poel down and
second ine i that, "Up fo 15,000-18,000 stores
polental * Do you see that e

A [do

0 MNow, would thal — would thal be based an
some internal Dollar General document?

A Mot that | recall | megn, we had

anatyst reports, and there were several
eslmales of the ullimale sipe of s secior

At this poind in ime, we had a little over

8,000 stores  Famay Doltas probably had 5,000
And we had had analyst reports back in as eary
a5 03, dunng my first vear, that estimaled the
sz of the markel — that our ghare of that

sipe market could be 15- 1o 20,000

Later, we had, you know, more specfic

things done that we saw done by peopie kike IR,
winch 15 a8 marke! - son ol 3 market research
house and ihal sor of theng  Bul | — | don'
remember the specfics of i, bul the genaral
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Page 180

tone that was the unverse could absosh another
== 0w Enow, that we could probably ged up o
15- 1o 18,000 stores; (hal the seclor was that
large

Thera was some downside Lo that, and that

5 1hs” That Tesco was coming il the market
at that teme porl in ime Tesco s a very
large, one of the — one of the larges! n

Europe — sort of what | could call commodity
providers  We were pnmanly commadity -
providers, such as everyday things that women
use in thes house, Tesco was a grocer and
commodity provider, ona of the best out there
And we had heard a3 early as lale '05, aciually,
as | recall, thal they weare patantialy coming
inlo lhes market Now, hey dedn't come m

untl OF  Bulin the 06 ime penod, we - as
wa talked about them in aur strateges planning
conversations, hal was alvays something thal we
brought up 1o sor of temper ths -- s

ultimate polential We didn't know how beg thes
Beclor was in terms of our potenbal sumber of
stores  Bud we felt ke 1hal we had a good way
1o go Before we salurated the markels hal we
weren  Whe ware o in, ot s ime, probably

hie-L-Seuped
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30 slates. maybe 32 stales. So there were 50
olher stales - | maan, there were 18 aiher
states thal we potanbially could 9o 1o

O Soihisis a conversahon you had or
dunng the due dibgence process yvou axplained
to them exacily whal you've explained 1o me just
now'*

A I'm--Fm nod sure that I'm the one
explasung thes 1 says Dawd Perdue, but I'm
nol sure that I'm the only ane m the meating.
Q Do you recall thal being discussed?

A 1 — | dont recsall, bl it weould be — |

{humk; this waould be unusual that | would ba the
oanly oo i the room with s level of
specificity gosng on

@ Mow, was there another study thal was
done by a company calléd Clantas? Do you
remembar hal?

A 1| - | generally remember that, yes

Q  Was that in ine with this pnor study?

A Yeah Imean, all thesa things were

farty consistent with that, &s | recal

0 And Tescos a- 1§ a dollar siore, or

1= il & high-end relad stom?

A Well, I's a groceny store, and a ol of
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their prices ane very sirmiar (o our prnoes on
thirgs ke Tede and All and paper napkins and
paper towels, thal sor of stuff  Very, very
gimilas i ours

0 And did you progect ihal the same
customers would shop al Tesco -

Yis

== Ihat woulkd shop -

Yis

- al ol

Bighl

Were you given the opportunity to snvest
any of your equity i the — the take-private of
[ollar General?

A No Hwas sl never a topc, | past

QDo you - are you -~ do you currenily
have any invesiments in Dolar General?

A MO

O What — whial - whal's your current
peoupaton?

A I'morelwed

Q  Are you on any curren! boards?

A | am on fwo publc boards and one private
board

0 Which boards are thosa?

A, Refiant Enesgy Corporation m Madison,
Wisconsin for ubibty  And Jo-Ann Corporabon
in Cleveland, Chio
0. |think that's all we have, unlass you
guvs have some gueshbans
MR RILEY No, nodhing from us
MR. DIETZ Mo gueslions
MR, WISSBROECKER. Thank you,
kr Perdus
THE WITMESS: Thank you |
appraciate |
THE VIDEOGRAPHER One mnufe. This
1 eondudes the wideo deposibon of Dawd Perdue,
1 Volume 2 The number of lapes used was three
15 We are now goung off the record  Time oo the
s6 VICKRD mebndor is 1533,
17 FURTHER DEPOMENT S&ITH NOT
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LEFIRTIR 'S CEETIFICATE
[ eareily that tha wikomza 1m tha
targeleg depaditeon
DRVID FERDUE,
wan by me duly sworm B0 CesEily 68 Lhe withuin-
SWCAtled Caune, Ehat Lhe omad depasitian waa
TELAL AL 0w Liss iced place Ehacrsio samed; thai
cthe tepclspay of gad waiicers vaa ropocied by
mm, = Shogthand Eeporter asd Molary Public of
tha Stats of Teomsaass SUTHGrIEed 10 admiEisEar
oaths aod sffirsacions, sand paid cesvLseay,
Pegma 1 Lhoough 34 was thersafter Cransorybed
Lbs Lypawipibliong
I Purther corbtefy thak I am oot of
cownsg] oF sllorosy fof esithar oo soy of Ehe
partisn ta asnd dapegibons, msor Lo acy =ay
antsrsobed 1o the owlcoss &f Lhe caude mamed im
giid depoolicom
IN WITNETES WHERCOF, T heve hersunis sew
oy hand tha 3518 &f Ausgess, 2048

CarFidsa L Boons, Bstary Publie
Fiple of Teonspoan Lt Largs

Min-L-Senipis

Viowell & Jennings, | pe
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[, BANED ¢#EIDUE. haws rand Lhe
i ¥ careily mesd ineilanny & 2tasa’
t AcCurEle Lrenzcraipe, wilh tﬂ :‘;LI“::: :m.
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