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1
2 IN THE SIXTH CIRCULT COURT FOR
DAVIDSON COUNTY,. TEMMESSEE
3 TWENTIETH JUuDICIAL DISTRICT, AT MNASHYILLE
Master Docket Case No, Q7-C-=-73¢ °
i e e e e e
5 In reg DOLLAR GENEBRAL CORPORATION
SHAREHOLDER LITIGATION
G
A R e i
7 This Document Relates to:
g ALL ACTIONS
3 eerre——erer——r—re e ——— ey E
May 21, 2008
10 9:43 @.m.
11
12
13 Videoktsped Deposibion of RICHARD
14 THORNBORGH, taken by Plaintiffs, pursuant
15 to Motice, held at the cffices of Simpscon
16 Thacher & Bartlett, LLP, 425 Lexington
17 Avenue, New York, New York, before Todd
18 DeSimone, a8 HEeglacerad Professiohal
19 PReporter and Motary Public of the State of
20 Mew York.
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Fage 3 Fage 4
; AFPFLARARCLS 1 mw
1 EEANEIEM LITORATIZ GERCER & CROSSMENN LLP 2 Sms. We represent the endeadual 09 44 306M
S Em i 3 defendants, mgudng Mr Thomburgh 09,44 328M
aitzareny b Planly 4 MRE EAZANCFF ['m Pete 094 1AM
ik frocbicooie i ez 5 Haranoff from Sungson Thacher & Bartleth, 09 44 J4AM
[ FOMATRAN HAERIS, FEl 6 I have one of my summer imtemns waith me, 09 44 358M
y. RN 7 Rachol Weiss We represent Koldbersy  05:04, J8AM
# PSS G S L B Kriwe & Roberts and Dollar General 644 414M
B A% Lpungiss Aeeros ; % Conporabon 09 444 3AM
Firs= Yok, riew Yok (00ES 11 " & oW
O R B Il RICHARD THORMBURGH,
" Rateris 8 Loyt 12 called a5 a witness, having besn first
If & m&ﬂ 13 duly sworn, was exameed and teshifod
G 14 a5 follows
=i IS EXAMINATION BY M5 SINDERSON- 19 44 54AM
i 16 Q  Good morming, Mr Thomburgh 09 44:54AM
16 Matheety, Temromion 1520 17 Wou just heard me, U'm Kabe Smderson, 09 44 554M
i e el et 18 I'mwith Bornstein Litowtz Berger & 09,49 59AM
I BE  WALLACE W nwmmﬁ:n 19 Grossman. 9 45 004N
MERECHTH MALLAED: THEMPEOH, 150 0 Wl you please state vour full 09745 D0AM
_'1: " com 21  mame for the reoord, please 09,45 O2AM
7 Fir A Richard Edweard Thomburgh 09 450348
i LSO PALSTNT 3 G Could you state your home 09 45054
n ﬂr&wum. feerrin, M sddnest, peses 09.45 0GAM
E DEMERELL Wil [TE, veragrijihar 5 & B25 Park Avenus, New Yark, New 9450744
Page 3 P &
1 1 THORREURGH
2 THE VIDECGRAPHER. We orz on 09:43:274M | 2 Yerk, 10028, 09 45 050
3 the record  Today's date s May 21, 2008 0943, 256M 3 o] And your business address, 09,45 10AM
4 The twme on the wieo monitor s S 43 am (9 43 J1AM | 4 pleage, 09451 1AM
5 Ths 1s the beginnmg of [ape 05 43 154M S5 A 717 Fifth Avenus, 24th Flooe, 09 45 12AM
B onzin the wideotaped depositaan of 0F:43,374M 6 10022 O5-45: 154M
7 Ruchard Thombuegh in the case of In e 09-93:398M 7 Q. Dthink we covered that you 92451 88HM
B Dollar Ganeral Corporatan Sharehalder 054347200 B have done saveral deposingns, but we will 019-95:194M
9 Lingation, Master Docked Mo, 07-C-736  09.43-47AM B eowver the ground rules real quick here (8 45-218M
10 This case 1S filed an the Soth Cencut 06 43 S1AM 10 Our camversaban 15 gong to bo (545 2448
11 Court fior Davidson County, Tennessee, 20eh 09 43 S4AM | 11 transorbed by the coud reparter hare 049,45 36AM
12 Judioal Drstrct ot Mashwlle, We are  09.43:534M 12 Flease provade verbal responses so that 09:45:J84M
13 here in the offices of Smpson Thacher & 09:4400AM |13 everybody can heas, And obwousiy the  09:45-304M
14. Hamiett, located at 425 Lewngton Avenue, 09 4.04AM |14  cowt reporter cant ransocnbe nods of 09 45:33AM
15 Mew York, Miw York, 09, 44:07AM 15 shakes of the head, so please say yes of  09:45.35AM
16 My name s Deversll Wiote 1 09 44, 0BAM 16 no (5. 45 374
17 represent Venboxt Reporting Company 0944, 1084 |17 17 1 ask you a queston teday 00 45 TLAM
1d A thes tme, will counssl  D9~44-114M 18  that you don't nderstand, please ko me D945 T9aM
19 plense state their appearances. %44, 1 dam 19 know imrmeedsately, and 1wl try and 09 454 1AM
20 MS SINDERSON  Kater Sinderson 049-94 16AM & mephrase or canfy so thet you do 0545434
21 for the plaintffs, and Jon arms, both (9 44 178M 21 wnderstand. I you oogdd ket me fiish my 09 45 454M
22 of tha firm Bernsten Leowrtz Berger & 09.44:214M 22 gueshions, Twill ke you finekh your el LAE T
23 Grossmandn. 05 44, 238M 23 arrewers before movang o0 to the next 045 SOAM
24 MR DIETE T'm Wally Deetz,  09:49° 2480 24 questson. (1% 45 S2aM
15 wath Meredith Thompson, of Rass Berry & 09:e4:27aM |25 I you need a bresk & any ime 09.45:524M
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L THORKBURGH 1 THIRNBURCH

2 today, juskbet me koo, hat will be 09-45-54AM 2 the minutes of the board mectings, the 09047 264M
3 Fime, but 1 3sk that you respond rthe  09-45, SRAM 3 prosy inatsnal, et kind af gl AT, FIAM

4 guesbon that 15 pending at the temae 0% 45 5708 4 Q. Sothe iafuled of every boand D947 114H

5 And ff A Ay pot focday you 09,45 594M 5 masling that vou aftendes of cvery board 09,47 3348
4 et 1D oreurn iooan earhes guesoon and (09 96 DLAM B meehing - could you giee ne a litthe 05 47 I74M

7 an eader angeer o clanfy your answer, 09 462044 7 imane (.43, 1840

8  add something addshonal, st leb me kiow 0945 07aM | B A Justwenules of board mieetngs 095 47 3844

2 and wz wll do that mght sy, 02-4G 0OAM 8 Yeah, mnules of board mestngs, {FF 479180
10 MR DIET?. Kate, may we also 09 46:100M ] Q. When ded you look at those?  (81.47.428M

1l have the agroement that an objechion by 0946 124M | 10 A Meruday aight 09 4743581

12 ooy defense coursed counts for all deferse 09 46 144 | 12 Q Whist were i ookong for when 09047 9584
13 counsef? 09,46, 1508 13 wiw wene reviewing those docments? 09,47 4788
14 M5 SINDERSON That's fine 09467 LEAM 14 A, Nolmuch, Just readeng the  (09.47.51AM
15 Q  Mr Thombuegh, have you ever 0546 1BAM 15 decuments 09,47 53AM
16 been deposed belore 9:96; J0aM e Q. Just reating, st refreshing 0947 S3AM
1r L] ez, [ hawe 09 46 J1AM 17 your recofiochon of the events? 09 47 _SEhM

18 Q. Aad how many himes? {946 12AM g & Uh-huh 09 47:57AM

1% A Thres of Tou, {596 29AM 19 4] Wa are gomg o ook at a 049 47 5TAM
2 Q Could you desenbe the general 09-46:27A4M 20 senes of documents today 1 you see any 09 47 S98M
21 nature of each of those bmes  What was 09046 28AM | 21 docwment that you reviewed Monday mght of 0948 (HaM
22 Lhe lawsnt pending? a3 1AM 22 i preparation for this deposibon, | ask 09 48.050M
3 A An employment lbgabion and  0046:334M 23 that youl ust et me knew that pou 0947 DGAM
M one sécuntes hgabon or bwo whiches 00 45, 374M 24 reviewed that 09,46, GRAM
20 g0 far back, | couldn't gree you any 0945 40AM 25 D you cpeak with anybody 05 480008

Pago T Fage i

1 THORMEURGH 1 THORMBURGH

2 color 05 46 HAM 2 bewdes your counsel n preparaton for 09 $6 10AM
3 Qo Dkay. Ard Rave o ever A 464980 1 today's depostion? Q% 48: 128M

4 tecufied at nal? 9 -qE-q5AM 4 A Mo 09 48 1344

5 & HNo. 09454 TAM 5 0 Harve you spoken with ary of the (9048 1RAM
& Q. Hr. Thombiangh, ded you prepame 05 46 494M & other indreriuals deposed n inis [ 4B AAM

T o yous GRSt Loday™ (9. 51AM £ libgaton? 9 487 1AM

B i, Whal do you rmean by “prepare™™ 0F;36,554M i A Spoken to hem? 0948 22AM

] QD you mest weth your oounsel 09 46,5640 3 O Sinca ther deposion 09 A0 AN

e A Ye 09,46 57AM 10 A Since ther deposibion, yes 0548 26AM

i1 Lk} Was anybody else present while 0946 S5AM Il 0. Dud you speak o then abowt 09 48 JRAM
12 you met with your counsel? O T DA 12 thewr depeation? 0948, Z9AM

13 A Mo O A 01AM 13 A ] {9-38:104M

14 2. How long did you mest with your 9470284 | 14 L] Wee are going o cescuss Dollas 0F 48 334H
15 oounses? 09.47 .05AM 1%  General in st a few menutes, but [ would 09-48 358M
14 A A oouple of haurs 05,47, 06AM 16 hke bo ask you @ few questons about your 09°498:374M
17 @ D pour counsed show you any 09 47-08AM 17 background beforehand 0548 35AM

18 docurnents? 09-47: 128M 18 Mr. Thosmburgh, could you 09 48 40AM

] A You (A 47:-128M 1% please deconbe your educabonal D548 414
20 Q. [ed pou ook at any doouments 09 47 154M 20 background aler your gradeation from high 09838
21 outside the presence of your counsel today 09471788 |21 schoal 05,48 d6AM
21 1o prepare for oday's depostion? 09 4F. 104K 22 A Wie can't talk abaut hagh 05,48 474M
2] r Tos 09 47 21AM 231 sclwal® Hgh school was fun A8 99AM
g 0 What were they? 05, 47: 2284 24 Uncversety of Cinoennab BBA 09 48 514M

25

25

212-267-0868

A, Well, the documaents, you know, 0947 2380

curm Bnede in finance, gradusted m 1974, 09 48; 5348
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THORMBURGH

Harvard Busness Schaol, graduated n [ 48:5RAM
1976 () 49 DDaEM

Q. What was your degree from ¥ 4% DOAM
Harvand Business School? 0% 459 02AM

A Juzt an MBA 0 RmsIness 09.49 03AM

Q. And you didrt attend any other 09 49 DEAM
SCnools ather tham Lineersty of [¥a=49- § QA
Cinonnab or Harvand Businass School® 09,40 124AM

A e 05 49 1494M

0 L wies or did you ever hawve any 09499 16H8M
soit of professonal designaton, ke @ 09,49 1744
P& o any other degree? 0% 49 20AM

A, Ho | passed -« desgnatong, 09 49-224M
SeciLintes exams, 09 49, J6AM

L Whech onas? 00 A5-178M

i Semes T, Senes 60 sometiung, D949 2948
and Senes 20 somethang 049,99, 32AM

Qg AR pRar fo pout present 949 15aM
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THORMBLREH
lobal Financal Ingtihutons Group for 09 50 5508
First Bosion for about four or five years 0951 DOAM

In 195, | was apporbed cheel 09-5 1024
financal admonstraliee offlcer of B 03 51 O7TAM
Frst Boston - of OS5 First Boston Fadd 09 51 0984
thet for abowt 18 months, In Jenuary of 05 51 128M
7, L mowed to Zumc, Svilzerdand lo 09,51 UGAM
bscrne the chief financai officer of 09 51 194M
Crechit Susse Groaip and joined the 06 51.234M
pxecitae boand of Credil Surse Group, O 51 JHAM
wich | st on for ten years, | was the 0951 260
CAD of Craoit Sasse Group for about three 5 51, 30AM
yeors | came back to Credd Sueese Brst 09 51 3340
Eoston B0 be the vice charman of the 09.51 J6aM
exenudneg Doard and nespongabic for gl 03 51 384M
e revene prsduang areas, nduding 0951 41AM
e-commerce  The CFCH reparted boome dunng 09°51 4680
that ped of Ome (¥ 5] 454M

2122675808

poston, cowld you tell me about your 09 45 J88M 20 In aboull 2007 — 2004, | bemme 09 51 514M
21 employment history. sk 45, 3940 21 el rek officer, Credd Sinsse Growp, 09 51.57AM
22 A Sure 09,45 41AM 22 winch [ ddud Tar 18 manths, based i Mew  09°52 D0AM
n Summer of 1975, 1 was a summer 9-99-428M [ 23 Yok and ravelng to Seitzerdand | 0952 02AM
M pmooate m the Irmvestment Baaking 09,49 a5aM 24 guess hat wes M3 Then the summmer of 09 52 07
25 Department of the Fird Boston {73-99 45 AM 25 2004, 1 was apponted an espcutree w08 52 | 24M

Fage 11 Page 11

| THORNBURGH i THORNBURGH
1 Corpoaben. T jganed full ime the First 0940 4784 Z  chawman of Crodit Surse Fust Boston, 09952 164M
1 Boston Corparalion m tha [nvestment 09 49-5 1AM 3 where | was responabls for g vanety of 09,52, 184AM
4 Banking Departrent m August of 1976 | 09 49 5248 4 differant actnates. And my last 0% 53 324M
3 was.a enealst AR0aME for about tea 09 49 SOAM 5 responsdnlity was to restructure the 09:52-24AM
6 anda hall years and then did a rotabon 09500184 b Credit Suses Group, which T ded i e 09-57 778M
£ through Copind Markets for about e 09 50 048M 5 oourse of 205 9 53 70
B months, | went back as an asseaste n 09 50 074M L. I was charman of the 952, 300
9 ihe Investment Banking Departsment and 09 50-08AM | 9 Secunbes Industry Associabonn - [ 09:52 328M
10 started to specakee (v fnancal 05 G0 10AM 10 guess Movesnber of 2004 te November of (5152, 904M
Il seraes, 0550, 1948 11 005, and [ sat on the Bosapree Board ~  (9-52: 4280
12 In early 1986 — i aarly 1587, 09:50 1948 12 Ewecuteee Commattee of the Seamtics E52:4944M
13 1 weent out B0 run 'the Los Angeles offioe 09,502 18AM 13 Indystry Associaban for & sx-year (- Bl 4aaM
14 of the Frst Boston Compratean, which was 03 50 70AM 19 penod, you know, 2000 to 2005, M52 4 TAM
15 responsble for generaket wvestment 09°50.24AM 15 @ Youclesdyhsvealbtol — 09-52:53AM
16 hankong, financoal sstditons mvestment 00 S0LFGAM 16 background in mergers and aoqusibons.  09:52:564M
17 banking, mertgage mvestmant banking, M&A, 09 50 28aM | 17 Where wou involved o lang 09 52 STAM
18 and some oversight of the socurbog 09 50 124M 18 pubdc companms private dunng any pomt  09:52-5840
19  opeabon 9 503508 19 i perhags the last 20 years? 9 530288
20 1 was there for appromimately (059,50, 358M 20 ME, SINDERSON: W are gaing to 09,53 1328M
21 two and o hadf years, then came back to 08 50 37aM 21 Eekg a short break for the wdeagrapher 09 53 15AM
22 New York to be head of the Depastary 09 50 934M 2 THE VIDEOGRAFHER. Tha bme an 09 53°170M
A Institubons Group withen Tnvestment 9 50.47aM I3 the vedeo momitor 5 9 53 aun We are off 09-53 18AM
24 Bankng, pnmanly spanding bime an (F.50 S0AM 24 b recargd 53 22AM
25 capital raming and M&A actity, Ran the 09-50:51AM L {Descusmon off Bee recond.) 0% 54:084M
—_—
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THORMBLRGH
THE WVIDEQCRAPHER. W are back 09.59-D8AM
on the record.  The tme an the wdeg 09 54 164M
moniber 59 54 am 09 54 19AM
M5 SINDERSON T had a 09:54 21aM
questisn pending at the bme  Could pou 09 54 234
read hack the (st questan, 0954, 2TM
[ The record was naad ) 0% 54 FAM
A Fram My of 1969 unbl May of 09 54 404M
10 1995, 1 sat on the [nvestment Banking (9 54 444M
11 Comemttes -- farness -- [nvestment (13 54:50AM
12 Banking Committer of Crodt Suisee Frsd  (9°50:53AM
13 BGoston, winch revicwed ol Farmeas 0% Gd4-5GaM
14 opimons for all MEA transachans, 0551, 574
15 reviewsd all lagh-pield finanongs and  09.54:59AM
16  reviewed the statiity of all IPO=. 09 55,024M
17 5o | weould say 1 haid & fair 09 550888
L8 amount of exposure to takeg companies 0955 124M | 18
19 prvate from the siandpoint of granting 09,55 [4AM 1%
20 Fairness opeuons ard that kind of sheff 09255 198N 20
21 0. Imbhat function, cdid the team  09:55:724M 21
22 produce a farmess opuon ot Crecd {19 55 2448 k)
23 Suigse and then the bodrd would rewew @ 09 55 J64M 23
24 before rendenng 1t? 09 55: J8AM 24
I’ OA Yes 0955 29 25

ST ] O WA e e B —
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THORMBURGH
employed? 09,56, 254M
A The offinal name = Corsarr T8 56 T0AM
Invastments LLE, The shart name & (09,56 J4AM |

Corsar Cagital 9 56:374M
. What are your responsibiitees 09,56 178M
at Corsar? 3 56 19AM

A I'm one of e partners 82 0956 408M
Corsawr, and my responsibdiles mclsde 09 S6.43AM
nilatons with our mvestors, w@rang on 09 56 SBAM
boards of dredtors for o portfolo. 09 56:50AM

COMpAnies, feviewing pobentel (.58 5500
iIrvestments, working on potentssl 09 56 _59AM
investments, and 1 guess kbbrtong about 09 57 [4AM
DHIF OWN SITAtEgY, 05 5F:07AM

9 Yousaid part of your Da57-0aAM

responsibdibies ane b seree on the 09 57 10AM
boards of deeciors of your portfolio 09,57 11AM

COMmpanies (4 57 1380
Which publec comparses g you 09 57 148M
curréntly serve on the board of® 09 57 164M

A Natonal Oty Corporation, 09 57:17AM
NewsStar Fmanoal, and Credit Sansse 09-53 F1AM
Group, 03 57 10AM

L Do you oErenty serve as a 00 575254

Page 15
THORNELRGH

Im the process, the (eam woukd (9 55 31AM
bnng vaduabons o e commilles and thoy 09.55:354M
woukd bong process to the commattes, and 09 55 J94M
the commuttes would review process and 09055 424M
wikhon and then woulkl renew the 0955454
pnrean a5 drafted by counsel or as 05 55 4EAM
drafted by the team, and woull, you know, 03 55 S0AM
agree b the ssasnce of the famess 09 55, 554M
10 opnon. 0555 5TAM 10
i1 Q. And how long would that process 09 55.574M 11
12 ake bebween bnngang the faimess opineon 05°55:5948 |12
13 and al the process matenals to you and 09,56 01AM 13
13 the boand agresng to the issuance? 03 S6-03AM 14

SO 0D v BN W o del b e
MO w8 T A R R e

15 A, There 15 no sef peniod of time, 09:56:054M IS5
16 Ot could be a sce-maonth process 16 could 0%9:56:08AM i&
17 be a throp week process {9 561 1AM 17
18 0 But three wesks was 5ot of on 03 55°13AM 18
19 the low end of that process? (955 15AM 149
20 A, I cam® -- T den't thank your 02,56 16AM 20
21 can generalee an thst 03 56-17AM 21
F.f ) Q M, Tharnburgh, ara you 0956 30AM 22
23 presently emploped? 09 56 F2AM A
M A Yy Céh 56 FIAM 24
25 Q Where aré yau prosently 09 56, 244M 25

Fage 17
THORMBLURGH
derector of any privale compangs? 5T 27AM
A Yes, 57, 28aM
Q Which are thase? CE-53, 204M
A Sparta [naurance, 04 57-30AM
Q When dad you becomse the 09,57 36AM
director of Mabonal Criy? ¥ 57 1AM
& Twg or Cheis wieks ago. 059574 3AM
Q  And NewStar? 09 57.45AM
A Decomber of 2006 {19.57 488M
Q. And the Credit Susse Group® D9 57°524M
A Mary of 2006, 0957 _55AM

0 And have you served as a 095802 AM
director of any publc comparses in the 09 SB-014M
past, pror to 1 guess Credi Suisse 05:58.058M
Group, beades Dollar General? 0,58, 09am

A Moo (9 581 2AM

0 M Thornbangh, bafor: the sie 09-58, 1 6AM
of Dallar General to KKR, you wese 3 09 56" I'0AN
member of the boand of dvectars of Dollar 09 58-2 148M
General, correct? (0958 7AM

A, Corredt, r3 585 2348

Q Jussh ko clan®y, from now on 09258 24948
whehever [ use the general word "hoard,” 09,58 2648
I'm referning to the board of directors of 09'SE 2BAM

m— e T %
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Page 18 Page 20
1 THORNELIRGH 1 THOANBRGH ]
1 Dallr General (8 58 J0AM 2 actually advised on mergers and 10 04-53AM |
L When did you o the bossd” 09,58 314M T acqushons, and had, as a manager, an 10,00 57AM |
4 & [ Chank haty of 200G (¥ 5B 35AM 4  ewecuine of Credd Susse, actuslly 1001 (e
B Q Howr did that come aboug? 03 58 408M 5 amplamenicd mergars and poduesiions, 10 01 03AM
& L] I veas ashesd by the chawman of 0958 4488 B thought thal my skl s2l veould be helpfid 10008 D448
§ o the Governanee and Momaating Comenithes, (059 S8,474M 7 o the board as they consilered the 100 D
& Derwvs Bottorff, whether | would conscler 09 52 S1AM B balance betvoen carparate Srbogy, 1001 10AM
5 dmig that T tfunk he ongraly spoke (5 58 S0AM 9 growh, s depthoof ihe management team 5001 14804
I 1o me i Movenber or December of 2005, (9 S6.578M 10 o omplement fransactions, thought thal 10 01 17&M
11 I met wath Did Welds, the 09 S8.588M 11 that expediee would be helpind 1 e 10 0. 1988
12 lead drector of the company, Bnd med with 09 59-028M 12 board 1001 21AM
13 Daord Porcue, the OED (L 5% Daapy 13 Q S n Movember or December of 10 O] X288
4 Q When tho you mesl willh 5. 59: 05 14 05, when Mr. Batborff spproached you 1001 28M
5 Mr, Wikds? 05 55 0faH 15 aboul prng the board, the possiildy 10901 3088
16 A Sometame o Dwe spieg of K06, (8- 55 DEAM 16 of & wevger or aoqueshion vaith Dollar 100 F1aM
1¥ 9 Ard ded you mest vath 0955 LoaM 17 Generd was something he mised with you® 10 60 334
IB  Mr Perdug ot the came bme? (49 59:124M g A, Ui-huh  Escuse me, that's & 10 00 35AM
1% & Mo, sepaaley (531 1AM 19 yes 10 01, 41AM
0 O When did you meet with 0 59-148M Fli} Q. Dl you have & social 10 01 #5484
i1 Mg Perdue? 4 39 15AM 21 relatonstup with ary of the other members 10 01 96AM
2A Spang ol 2006 09: 5 LEAM 23 of the board before you jomned? 10 01.47AM
FE] 0 And you teshfed that other 09,59, 194 k] A Mo 10011 454M
2 than the tvee dreciorships easher, you 0955230 .l #] Aietiaming o the axmverssbon 1001 52AM
25 had mot besn & boand member poor to this, 09 59, 3EAM 25 wath My Baottanl i Movember/Decembaer of 10 01 S34M
Page 19 Fags 11
i THORNBLIRGH I THORNBLURGH
& 50 Hus was the Frst bme you werea  09:59, 31AM 2 ‘05, can you tell me & bitde bt mare 10001 564K
3 boand member of a pubbc compary? 9 5% 33aM | 3 about that corversanion, whal e swd® 10 01 5844
14 # I may have been a board member 05 S5 3040 | 4 A 1 thunk the andy thang o add 10 02 034M
5 of Charter House for a month or twa afer 09 59, 448M 5 rsthat he thought that Dollar General had 10 02 D5AM
B b went publc. 0% 59, 504M 6 an opportsnity to consohdate o the 10 02 ORAM
’ 0 And when was that? 09:59 S2AM 7 ndustry, and, you know, that there would 10 02 1 1AM
8 A That would have been 1989, 09:59.554M B e consolidanon, and that a potential, 1002 12AM _
] Q. Anc why oad My Bobioef ask [0 00 098M G you know, merges, an cousl-sze merper was 10 02 1544
10 you bo jom the board? 10 CRAM 10 a possdhidy, L0 O 2 LA
11 MEL CHETZ" Obpection to form, 1000 104N 11 i} D b sy warth wibwch conpases 10 02,2240
12 & I thirtk Denmy asked mi fo jon 10:00: 8548 12 or gve any mone deimil about that? 10 02-354M
i1 thee board for a couple of reasons. Ona s 10,00 1EAM 13 & lon'trectl. 10:02, 298M
1% as his ivestment banker, throwgh the I0.00:228M |14 ) Beyond your business 10,02 354M
15 cowrse of the 'BDs and early 905, he 102002440 15 relaboaship wih Mr Bottordf, dudyou 1002 394M
16 always thought [ put the company and the  10.00:274M | 16 haree = I'm sarry, duf you have 3 busness 10,07 $1AM
17 sharehitiders first and didn't giee fum 10 00-304M 17 relabonshio wilth any other members aof the 1002448
18 adwice just to do transachons. 10.00 33aM I8 boand? 10 02 454M
12 Sohe thought that Twasa 10,00 34AM 12 A Mapersonally, no 10 02 45AM
2 Ipvelheaded, strasght-shooter knd of 10 00-36AM 0 0 oupesonaly O Credd 30 02 978M
21 hdhasor wihio took the lBng-term pomt of 10000 39AM 21  Smsse hive, or First Boston? 10 02 A58
21 wow 501 guess he trusted my corporate 10c00 4280 | 22 A Yes b0 5048
21 finance investment Banking sklls, sid 1000 464M 23 L4 Which cther membess of the 30002 514M
24 that ther company wad &t & crossroads from 10000 48AM |24 Boand™ 1007 STaM
25 a stratage: standpont, and snce [ had  10.00-S0AM 25 A, Credit Sansee had been — had 10002 5340
; _ _
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1 THORKMEURGH 1 THORRELRGH
2 e the compny money & coupds of years 10 02 STEM | 2 Credi Swsse Growg o madke sune that 1005 24AM
1 before that and | think meght bave been 10703 0348 3 tharg wasn't an issue in jamng the 1005 26AM
4 wizveed as one of the company®s imvestment 10-00-0ARAM | 4 board 10 05 ZHAM
§  Dbankars, 10,03, 16AM ] 3 And whais that® 10005 A
f 0 Wirs that loan still outstandeng 10 03 168M & A Wialer Kasholz 1005 304#
T when you poined the board? 10703 19AM 7 [ spoke to oy partners, bk 10 05.358M
B A 0. 10,03 22AM B Paumgarten and gnacn kavand, tomake 100G 40AM
9 Q Before vou attended your 10 03.264M 9 sure there were no Esues And [ spoke o 100054348
10 First - 103 28AM 10 the CED of e Investment Banking Busmess 10005 S51AM
11 A, Credit Suisse had a financal 10 03 314M 11 Uit of Credit Swsss, Brady Dugan, 10 05 5548
12 adwvesory retainer with the company, and 1003 3789 |12 Q  Why dad you spaak to Mr. Dugan? §0:06:D0AM
13 wou wel have b Check, whach maght have 10003 43AM | 13 A, Agaan, o make sure thens were  10006:03AM
14  expared i the fall of 2005, O3 46AM 14 pa, you ko, Ssues L0 Db D=ba
15 Q. Pursuant o that retaaner, what 10003 56 15 ) [ each of these eonversabong, |0:06 FEAM
It did Crecht Susse do for the company? 1003 594M 16 ded the conversabion soiely revolve around  10:06° 104AM
Ly . eneral financal adwesary 10 40188 17 ol there were conlbcts? 10.06 13AM
18 work, 1004 02N & A = I0 06 tHAM
19§ v they advise on dralege 10 04 02AM 19§ Youddn't deguss aytheg D006 17AM
0 plang? 1004 HAM 20 else aboul Dollar General besales 10 06 18AM
i &, What did Credit Swsse do foe 10 04:0508 21 oondhars? 1006 218M
I3 the compary under the ietter? 1 04 D6AM k] A Ho 10 DB:2 1AM
I Q  Yes 10 D4-DRAM 11 Q. Before you attended wour fret 10 D6 234K
4 A ldont know. 10,04, 0BAM 24 basnd meeting, did youw have any opreons |0 06 75AM
x5 o Were you mvolved m these? 1004 B9AM 25  abois wrpraang the busmess? 1006 27
P 23 Pagn IS
1 THORNBLRGH | THORMBURGH
2 i Mo 10,04 11AM .y B [1:8 10 Qi; 30
3 0. DCed pou kiow the peopss 3t L0004 12AM 3 Q You came i a5 a blank slate? 1006 334M
4 Credt Sugse who wane svolved noworking 10 0491488 4 I Yeah, 1006 34M
5 wath Detar Gereral? 10,04 16AM 5 Q. Dwd you hawe any cpineons about 10.06:40AM
& A Mes, 100178 & the busness of Dodar General, n 10:06 418M
) 0 And who were thowe pecple? 10 04 1844 7 general, beyond improvemsants? 10064444
| A Ardy Teusng, and thereis 10 042000 B A& Ho 10:06 48AM
9 anathés guy who [ can't resrssmber. LURE 9 [ ‘What was your understanding of 10 06 48AM
i 0 Bafors you attended your firg 10 04 3408 10 the SEC wyedhgaton of the company in Bi0599AM
11  board meching, o anybocdy at Dollar 10 £ SEAM 11 the early part of thes decads, before 1006 51AM
12  General send you amy documents to rewew® 102 37AM | 12 poinundg the Doand? 10:06 53AM
13 A [ don't know, PR LR 13 A My recollechion & there was an 10 06 58AM
14 0. Dhd you persomally revew any 10204 538M 14 aocoursing issue arcund inventony, 10:07:01AM
15 doosments ooncermedg Oollar Generad before 10008-554M | 15 0 You had bad no other 10:07.0548M
16 pmreng tha board, any anabyst reports, 10 04:57AM 16 understanching? Did you inveshighte that 1007 O7AM
17 thengs e that? 10,04 5580 17 befote you prmed the board? 10407 DHaM
I8 A, Tread e 10-K and read some 1005 03AM id A I did 10 07 nlka
19  redeanch reports. [ eoulda'l tell yau 10 05 D20 15 i ] Howe did you eveshgate that®  10-07:124M
I which anes, 1005 11AM 20 A 1 think I asked gueshons - [ 10007 134M
2 Q. Dl yow have any decusaicns 10205-148M 21 believe | asked questions 10 07 154
2 vath arybody about Dollar General's 10 05, 16AM 2 ] W did you ask these gueeshons 10 0F 16AM
33 busness, for example, Andy Tausssg o 10 051 TaM 23 ol 10 07 19AM
M anybody ese, before jomng the board? B D500 24 A David Wilds, Bottarff, Perdue.  10:07 196M
5 A 1spoke to the cheerman of 10 05 22AM 25 q When did you ask them these  LLOT 264M
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1 THOANBURGH | THORMELURGH !
1 questung? 10:07- 284M 7 whatever the phrase s 10:05 42AM :
L] A Prior b == you know, o that 10,07 30AM k! 0. Frraard-locking staterment 10 94 1AM |
4 poemod of tme, spong of [ gusss 3006 1007 F3AM q & Mow you got it 0 O 1AM L
3 Q fou testfed that you met wilh 10 07 464 5 Q. [Da ywou recd when the L0 47aM i
G Mr Wilds ard Mr Perdue in the spring of - [0.07 52aM & settlement was that began that two-year 10 09 434M ||
T '06 and you acked queshons about the CEQ 10 0F S440M 7 pencd? 1009 51AM i
8 wwvestgaton 10 07 SEAM 8 A Mo, 10 0% S1AM
9 A SEC investigation 10.07.584M 9 0 'Was that, the fack of he 10 0 S5AM
10 Q Uiy sonry, SEC eivesigaton 10 07 5508M 10 benalif of the safe harbor, was that an 10009 S584M
11 Could you (el me a itthe b 15 08 $1AM 11 issue while you were on the boand™ 10 10:01AM
12 mare about these comversations  Whan were 1008 034M | 12 A Yes 10 1 03AM
11 phise conwarctions? Can you pn them 10,08 D6AM i3 0 How sa? 10 20 DA
14 down & hithe Bt moe? 10 08 CAAM 14 A, My recollechon s that 10 10°08aM
15 A HNo 10 08 12AM 15  mesirched tha shahty whatn making 1 30 1BAM
146 0 angd what kinds of guesbons 10,08 15484 16 commgs statements and makang 10 10 24AM
17 were you asking? 1008 17AM 17  peesentabsons to the anabest mommunty 10.10G 274M
14 A& Background bebend the L0 OB 21AM 18 around the contert and wsng the =afe 10010 1AM
19 badeground behind the SEC ssues, whether 10082668 | 19 harbor benefit, 10:10: 364
2t had been settiad, what the 1008, 2RAM 20 . Was that discussad whila you 10 10.41AM
21 undarstanding with the SEC was pong 10-08 30aM 21 were on the boand? 10104280 !
2 forward, the nature of the relationship of 10208 330M 22 A&  Yes L, 50 43AM
23 the acoounting firm, thes indradusl — 10.08.364M I3 g Wasthat @ major issue whilke 10 10.444M
M invabeamient in il 10-08 4248 24 pou were on the board® 10: 108540 {
5 0 And whal weni -- cen you tell 100829404 i5 & Canywou define “mapar™? 1010 ATRM
Prayn 2 Page 249
1 THORMNEURGH 1 THOREMNBURGH .
2 me what ther responses wene, what they 10 08.46AM | 2 Q What = your understancing of 10 1045489
1 ol you? i0 OF 494M 3 rragac®? Was i decusied often? i 10:52AM
4 L 1008 A8AM q A, THhmk b was decussed within (0210 534AM
5 Q Tou don't remember  Dud they 10 08 484 5 the conted of eEmngs announcemends and 1010554
& el you whal thisr swabvernent i the - 10-0B-S04M 6 Propect Alpha 10 1G59AM
F) A e I 0 55AM 7 Q. Was ths conmdered 3 baemer 10 15,034
B Q What wias their mvaleement? 10 G8.554M 8  tooonvenng to the analy@® communty the  10.11.084M f
g b Perdue wasn't aroend, toomy 10 08 56AM 9 detasds of Froject Alpha® 10 10:114M |
1 reolechon, and Denny had just joined . 1005, 00AM 10 A Ithunk it was viewed asa 10°011-13AM
11 the board And [ presume - that's what 1 10 02 A | 11 restncbon around oormmamcaions. of 10010158
12 can ol 10 09, B0 12 management as it related to fnanoal LOc A1 LDAM
i3 Q What was your understanding of §0:05 1348 13 performance i any ooniest 10:31.21AM
14 the settlernant with the SEC, what was the  10:03: 1648 | 14 Q. Whan you had your eoniverssbans 10:11 4584
15 implcations fior the company qomng 10 D9 19aM 15  weth Me. Wikds, M, Botindl and 1001 a7 AM
16 forward? 10059 214M 16 Mr Perdue, ded pou onky ask quesiions 10 1175048
17 A 1 bebeve that for @ two-year 10009, 21AM 17 about the SEC aveeshygaton? 10:11-514M
18  pendd they dedr'® have o benefit of @ 10 09 24AM 18 A Ko, [ asked quesbons around 1071 115348
19 safe harbor. 10 09 2BAM 19 strategy, outlock for the busmess, what 10 11 SBAM
20 0 And what was that bwo-yoas 10 09 J8AM A ey were koking for 34 o related, from 000 12:004M
21  ponod? 1009, 3044 21 me, B A diredtor, Elked abont golf, 10 12-05AM
22 A [ thunk for a tag-year penod 10709 304M #2  tadked about people we knew. 1012, 10ae H
23 from the settlement pang forward, that 10209 324M i Q And that's a5 10:1F 12AM
24 they couldn't rely on the safe harbor 10 09 344H 24 A That's what 1 can recall IO 12 144M i
25 around aarrangs astimates and forward - 10 09 3988 | 25 0. ‘What did they tell you about  10:12 1SAM |
B ——————l
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i THORKELRGH | THORMBURGH .
& the strategy for the compary? 10 §2.17AM 7 any of these documants, we are greng to 10014 S24M
3 A The comparry was o o orosseoads B0 1224 1 ook at some board runutes, I'm just gomg 10 14 5588
4 and had an opporiunty B pobentsy 1012 2TAM 4 to ask you 3 couphe of questons about the 10 145748
5 conanbdate other dollar stones 10 12.349AM 5 way the mecting minutes were nakzed 10 14 5504
o Q Dhdl they ranse wath you what 10,12 154M ] Was a firal draft of the 10 £5 DLAM
F  becera Project Alpha? 10 129280 T mesteng manatas croulated to each board 10 15:03AM
B A Ho Ll 12:44AM B membe:® 10:15 DaAM
E Q fhd thay mise with you the 10 12.498M 9 A Boy, 1 canT -- [ don't ke 10 15 OFAM
10 possibeity of takeng the company pvate® 10 12.51AM {i Q. Did you have i sign the 1015 10AM
i A, There were dscussions acund 100 12:544M Il minutes Belore they were finalipd® 1015 11AK
12 Ehat that was an oplon, as well as, you 10012 S56AM 12 A Wi all sgred aff — we sl B0-ES PSAM
13 know, buyng of merging 10 12 5068 13 sagmed off an the meautes, you know 10 15 183AM
14 G Could you tell me about those  10:53:01A# I4 ] Dt that ocowr dunng 4 mestmg 30015 20AM
15 discussnns? 10 13 GZAM 15 o GailSsdi of @ meedting? 10 85 1AM
16 A Justuhat that e somethang 10 13 03AM la A& The Comphance - the Fusance 10 15,2548
17 Uhatl, you know, was on — could be on the L213.04AM | 17 Commuttes and the Strateqic Plannang ik 15.324M
18 honzon 10 13-0BAM 18 Commiies, of whalewer that was calied, [ 10015, 34948
19 Q. Di Mr Perdue bring that up to 10: 13,0949 19 think we ded that, you know, by comail, B0 15 358M
oyt 10.13:1448M H Thien baard minutes would il 15:41AM
21 A, I thank all thiree  Wilfun the 10213 150M 21 bymeally be o the advance book, and you 10 15 438M
22 contest of & stateges dscussion, his 10 13 17AM 32 woald look at that, and when poegot 1o 107159744
33 mot uncommon - my recolletan st 10013 198M 13 the board meehing, then you gre your 1 15 S0aM
24 not uncommaon to talk about acounng, 10:13-234M | 24 commaents an i, 1015 51AM
25 salling, goong prvate. 10-13-27AM 25 Q. Waare geng tolook at some 10 15-554AM
Page 31 Fage 13
1 THORMBEURGH 1 THORMNBIRGH
2 Q. When you say "selBma,” do voe 100133 1AM 2 board menutes today 1015 57AM
3 mean bo another dollar gtore? 10-13 I6AM 3 1t e mesing secre@ry — the 10:15.58/0H
4 A Thats the sang thingas s 10013 38AM 4 resbig's secrelany has ther Dgnafure al 10 16 D0AM
5 mwrger It depends whero we are There 10 13 #0AM | 5 the end of the boand rinutes, does that 10 160200
G were no concrete plans to do anything. 10013, 468M 6 indate bo you that thoss are the fingé 10 16.068M
7 Thieso were the issues that the boand would 10 13 488K | 7 mimdes? 10 16.08A8M
B have to, wih managemant, wrestie wath, 100135044 | B A, I weoudrd prosame so, yes, 10 16 DdAM
g qQ When you say they @iked about 10:13:554M g 3. Do you rememiber when you 10 16-114M
10 the outlook fon the busness, what ware 100135644 10 attended your first boand meeting? 10716 1244
1} those conversations abaout? 10,13, 594H 13 A, Bladdberry Farmsan July of 10 16,1588
12 A I woidd say fairly cpomesng, 102 19:034M4 12 2006, 1015 20AM
13  baswally people were feehng good aroumd  L0:E4:0808 | 13 Q And who was thers? 1016 22AM
14  the business 101411 AM 14 e The board a5 well a5 olher 10z 16z 24AM
i Q. Yau snd Hus occurred in the  10-14-13AM 15 members of management, 10 16°Z7AM
16 sprng of Y6, 10k 14: 15AM 16 QDo you remevnbier which membees . 10-16 206M
) In khe spring of ‘D6, that was 10 14 164M 17 of managemert? 1616 294M
IE  dumng, to my recollection, and tell meif 10 14.194M 18 & Mo, 1016 FaM
19 you agres, that was durirg a senous drop  10:14: 2048 | 19 . Do you remember what was - 16 154M
20 m the share price for Doifar General; i 10, (4. 244 2 denessed at that mestng® 1 L6 35AM
21 that corect? 10 14 28AM 21 A Thestrategy for the compary 10,16, 384M
£2 A, [ had the dooussons pror 10015 29AM 2 and a review al the perfisemanos 10 L6-42AM
#3 o — I think the stock, when [ ongmaly 10:14 344M B 0. Were the sirabegic altematives 10 16.518M
24 had decusuons, was around $1E of $19 10 b4 3600 | 24 for Dolar General descussed af that 10 16754AM
5 Q Bedone we vl on to lock at  10°19:49AM X5 mesting? 10 16 SEAM
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i THCENBLRGH 1 THORNBURGH
z A No, I thnk a potertal 10 16 S5AM 2 you attended? 10231440
3 Frogect Alpha was discussed 100 16 SHAM 3 A O the board, that's correct 10 23-154M
3 O And this was the first bme you 10 17 01AM 4 3. Eud you attend a meeting of 2 10,23 178M
5 heard of Progec Alpha® 1017 G34M 5 committes poor bo thes? B 23: 19AM
[+ A s 1017 O=hiii 4 A ] 10,23 21AM
7 Q. Toyour undersancng, was thrs 10,87 DEAM 7 Q S the meetngs that yow just 10 232440
B the first tme thes had been presented to 10 17 GEAM g wmphed that you attended othermise, weee 10 X37278M
T e boand” 10 17 N0&M G those |ust one-on-one mesfings that we 10 Z3:3044
h[1] A To the board, yes I0 17 1348 10 discussed eacer 10,23 32AM
11 Q S0 the independent directars al 10717 17AM 11 A That's oorngt 10-23=334M
12 Dollar Generad, this ves e first ime 10 17 15988 12 Q. IMyou look on aternal page 2, 10 23/ 344M
13 they had hieard ol Propect Alpha? TG 12 1AM 13 D3 149535, o pou see whers it discusses 10 23 F94M
14 B Mo, 1 tunk L Fenanoe 10 172280 19  the evends that ook place on Tussday,  10:23,438M
I5 Cormmbes mght baee had & presentatson 10 17 248M | 15 July 25th? 10 23 45AM
1] Gk St wans the fiest ome oo 10 17 378M 14 A Y 10 23.4988H
17 uiberaoddd that Dollar Giniens! meght Bbe 10 17,3988 i7 Q What do you remember showt 100235044
I8 pursanng strateges gternatives beyond 10 17:41AM 18 Me, Perdus's prosetaton? 10-2352AM
19 those dsossed m the spang of 1057 10 174388 i A [ don't have an impres=on of | 10 24:228M
20 A Yeah, nght, 10 174588 M Mr, Perdue’s presentabon 10.24 234M
21 M5, SINGERSOM: 1 would ke to 10 17 51AM 21 2 Do yourecall if he reported on 10024.324M
22 mark as Thomburgh Echibet | a dooument 10 17 5244 | 22 any descussions with any preate gty 10724:344M
23 Bates numbered DG 199934 through 35, 10 17 SeAM | 27 groups of investment banks regarding thes 100243748
24 {Thormburgh Exbvbet | marked 10 18 03AM 24 nderest in Dolar Ganemal? il 24 39AM
25  for whenbificaton ) 10, 18, 16AM L] & Yes 1024 SAM
Page 35 Page 37
| THORMNEUIRSH 1 THORMELIRGH
2 THE WITHESS: [ would hketo  10:18.178M F) Q  What do you recall about that® 10 24-40aM
3 pause to get & maffin 10:18 1844 3 A Ithrk he menboned he had had 10;29:458M
4 THE VIDEQGRAPHER" The tmeon 10-18:21AM | 4 & presetaton by Galdman Sachs about the 10 24.488M
5 the wdeo monmor s 10,18 am. Weare 10,18 224M % state of the UBO market, and [ beliewe & 10-24-538M
6 of the msoond 10 18 J54M & was at thes pont that he menboned 10 25-00aM
7 {Recess taken | 10 22°328M ¥ mecanving phone calls from a couple of  10.25.038M
a THEVIDEQGRAPHER: We are back 10722350 | 8 prvate equity firms. L0 25 (A
9 on the record The bme on the wadea 10 22 354M g (). Do youw el which pnvate 10 2508AM
10 momtor s 10022 am 10:22 I7AM 10 equity firms? 10.35 CHAM
11 BY M5 SINDERSON: 10 22 41AM 11 N EER, Goldinan Sachs, and TPG 10025, 10AM
12 Q M. Thomburgh, have you seen 0224184 i2 0 Dod e repor that wisen Goldman 10:25 1EAM
13 Thombugh Exhvbat 1 before? 10 22.44AM I3 Sachs made s presentabon on the LB 10352 1AM
14 A Yes 10:32:464M 14 market in general, that they rased 10257 1AM
15 Q. When did you ses q? 1023 A 15 speafic possibilibes for Dolfar General 10225 264M
16 B, 1 5w & wihenever we approved 10 22-998M 16 during that presentaoon? 10 25 29AM
17 the minutes of the meeting, wiich | 10 22'524M 17 MR EAZANOFF- Objecbon to 10.25.32AM
18 prewums mght haes bean -- wheneverwe 10 22 SAM | 1B form 10 25-334M
19  approved tho minates of the mesting  And 10 22:5680 | 19 M5 SINDERSOM' ‘What's your  10:25.354M
20 then I nobiced ifin the book of materals 10 22,588 2 obgechon? 10025 36AM
21 that [ menbones 1 reveved on Monday 10-23.025M 21 MR KAZANORF  §thonk if was 00 35 3748
2 Soyouaftended this meeting, 10 23 O3AM 22 compound 10,25, 3RAM
2}  ommect? i:d3 12084 ik | A Pardon me? What's the Il 25430
M A Idd 1023 124AM 24 puestion® Can you fepaat if? 10 254504
F1 £ And this was the first resbing 10 23 1348 5
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L THIRMELRGH | THORMNBLURGH
2 Goldman Sachs made its presentation o the 10 259844 | 2 {Thomburgh Eshitet 2 marked  10:27 53AM
1 board regandig the LBO markat, that they 10 25-508M 3 o wenbilication ) 10-Z7 548
4 rawued any possabehbas about Dollar 10.25.53AM 4 Q. I you ooddld please tum te 10278 26AM
5  General? 10 25 S58M 5 Dz Bx 000798, please 1078 304 |
b 5 Goldman Sachs did not make a  10:25 S6AM [ Yo tesndied earlies, was Uhg 1 XE S08M
T presertabion to the beard. They madea  10:25 SBAM 7 the first i you ked seen these kinds of 10 28 52aM
B presentaton to the Fnance Comirsttes 1 10 35 DOAM E  fnacbl propscimng? i H:54AM
9 bebeve what I'm referencng s a separate 10 26 05aM g 4 Mine 5 98 hagpens to be the 10 28 56AM
10 meshng that Goicknan Sachs had with Dasd 10 J6-0BAM | 10 cower page, 10 28 5%94M
11 on the subject. 10 F6.10AM i W] If you want ta tum one page 10 25 0088
12 Q Ol e repont Af of wizs the 10 36.154M i2 forwasd I8 s more generally about these 10 20°024M
13 same mdneduats for both meetings? 1 26 1TAM i3  pmygections here. 10 F.04aM
14 A 1 cant recal 0 36 T18M 4 I'm gust askmg, 15 thes tha 100 29-058M
15 0 Areypou avwere f d was the 10 36 Z14M 15 furst ime you had seen these sortsof 10 259 06AM
I6  same ndrduzes? 10:26 F&M 16 finanoal projechions? L0 2%.080M
Ly A I'm clesheg i35, 25AM I A That's comredt. 10 29 090M
18 ] IT wom doak at the top of page 10,26 27AM 14 o] Do you kneow i management had (00749, {48
19 2, where b wys "Theere foliowed 126 308M 19 the assstance of an svvestivesnt bamk n 10 29 124
20 demoumson concemang analysis around the 10,260 33AM 20  prepanng these proections? 1029 {4&M
2§ committes’s consderabon of 1026 34AM 21 A Mo, 1 donT lenow. 1029 1 FAM
21 Mr, Thamburgh's mdependence and the 10:26 MhaM |22 qQ Dio you knony how management 1029 2944
21 pther matters recommended by the 10 26 3HAM 23 prepansd these propectons? 10 293148
24 coommeties 10 26 40AM 24 i LUl 10 26 ATAM
23 ‘Was thore a speofic oncerm 10 263088 5 Q Chd o a5k sy Quisidiong ab 10 29 194M
Page X5 P 41
1 THORMBEEIGH 1 THORKBURGH
¢ aboutl pour indeperdence? 10 26, 24AM 2 mhe ame aboul e propecions! 1629 SnAM
3 A Mo, [ ok thend i & Mew |0 36450 3 & Mo 10 245 47AM
4 York Stock Exchange requrement 35 10 whal 10 26 47AM 4 0 Doeyourecall any others asking 10 29 984M
5 gualfies one 23 an independent deector, 10 26 924M 5 any guestons & the Lme? 10 23 Siar
6 L relstes o § thnk gercentage of 10 26 52AM & A Yesh 10-2% SLAM
T reverues and scels and busnegs 10 35,534 7 0 Do you recall what thoss 10 20 524M
B relabonstep, and [ flled out & lenglhy (0 26:5784 B e vens? 1072 53K
9 o, and 1 beleve i came oot | was 123 BiAM ] A Challenges amurd shnnk, 10 Z5:54AM
1t ndependant. T 2T OhAn 10 challenges around mangns, mark-downs [ ED 20 5088
1n Q. Do you recal anything further 10 27,0648 11 think 1 asked @ questaon anind the 1 30 LS
12 about the meeting woth Goldman Sachs? Mot 10 27 07AM 12 inderest m@ite m terms of - [ ashed L1030 I3AM
13 the Finenoe Committes mecting, e mestng 10 27 1LAM 13 guesbans aiound the venants, of the 10 30 HeaM
14 wath Mr, Perdus 1274134 14 terms of the bank corvenants - MEML2TEM
ih A ho, 1027 1494M 15 0. You can pot that io the sde  10;30: e
i G Doyou recell anything fufes 10037 16AM 16 for now. 10309180
17 2bout what he s=d abaul the mestng with 10,27 1844 17 M5 SINDERSOM | wnuid bie bo 10 30 4644
18 KERY 1 27,2084 18 mark a5 Thomburgh Edtibit 3 2 donsment 10 30 474M
19 MR KAZANCIFF Otgechon b B0 X7 Z3AM 19 Bales numbared DG 145750 thepugh 760 10 30 524M
20 larm. 10 2T Fap 4n [Thaumiburgh Bt 3 marked 10 30 53aM
11 A H 10027 F5AM 21 far sdenbifscaton | 10 31 O1AM
2 M5 SINGERSCE 1 woldd ke o 10 27 3540 22 M5, SINDERSON. [ would aka  10.31 344M
4 nlrgduce a5 Thombungh Expetet 2 a 10 27 JEM 23 Lee lp maik a5 Thombergh Efbi 4 a 10 31 194M
24 dotsmnent Bsies stomnped DG_BE 0075 IF27F 41aM |29 dooumend Bates aumbered DG 1459762 thmeegh 10 31 374M
25  through 815 1027 S1AM4 25 Oedid 10°31 qiaM
T
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Page 42 Fags
1 THORNBUAGH I THORRRIRGH
2 (Thamburgh Extubut 4 marked  10:31.488M 2 Q Yiou presuene yau oot sorme af @ 10 34 17aM
3 for slenbification | -3 G2aM 3 befpra the mestng or afer the moeting? 1034 [9a8M
4 M5, SINDERSDM  Thomburgh 10 32 02aM 4 A | o ks 1 34 JGAM
5 Exubni 315 the August 28, 2006 Finance  10:3203AM 5 Q S0 you afont recall of you  10-34-38AM
6  Commettee of the board of dreciors of 10 32:074M 6 weswed i 8t the same lwme that you wene 10 34 35948
7 Dollar General Corporabion minutes T0.32.0%AM 7 hetemny from Hong Kong? 10,33, 41484
g Q Mr Thamburgh, dd you attamd 10032, 1188 2} & That's correct B34 438M
9 this meeting? 10 3F 138 g Q Wity i Lehman Brothers make 10 34 44AM
ble] A I didl by telephans 10.32 149AM 10 thus presentation® 10 34 464M
11 0 Andof you look on internal | 10 32 ITAM | A Dthink it was an cubgrowth of 10 34,504
12 page 2, you ses Ohnstne L Connally's 1032 19AM 12 the strabogic planneng discussion that we, 10 34 S3AM
13 =signatwe there Doesthat idicate te 10 32 J24M 1T wou bnow, get an ireeshimand bankafs 10,34, 50AM
14 you that these minules were fAnalired® 10 33 338M 14 perspectiie of what 15 gomg o 10035 D1AM
15 A Thit weoudd be my presumpbon, 10 J32.278M 15 1 dia recall @&lking o Dasnd 10 35 02AM
15 yes 10-32 79AM 16 Tehie dunng the course of the Blackbery  §0.35.06AM
i Q  How aften dil Mr. Perdue altend 10-32-348M 17 Farm mechngs that e company cught bo {0 35 1AM
I8  [he Finance Corrmitiee mectngs? 132 J64AM I8 ratam an nvestement banker and & goght  10°35 1208
19 A T veoubdn ' harve 3 clue, sace 10 32-405M 1% ko be someons thal management fisk 10 35 RAM
30 theg was vy firsl mesting 10r32:43A0M4 20 comlonakie wih 10 35.194M
i Q Theowghout your temure ¢ 10 32 454M Zl Q. This connersalaon vath Tehle  10°35 15AM
22 Daller General, how often did M Perdue 00 324788 | 22 duwnng bhe July seeeting of the board, 1 35-T0AM
21  attend the Fhanc Commithes mestmgs” 10 324941 | 23 could youw tell me more shaut that 10 35 304K
24 A ] can® recall 10 32.59A8M 12 conversanon? 1035 33AM
25 Q. Was it more than once? 10 32 59 5 ) Wiell, | was sittng outside of 14k35-313AM
Page 43 Pasgt 45
| THOAKNEIRGH | THORNERGH
z i, I don knony, T preseme gos 1003701 AW 3 the mom, cutside, and theve were rees 10035 1SAM
3 in e munubes 10 3. 0GAM 3 all argund, and we hed 3 sl 10: 35: 304M
4 Q IF youa b #0 Thomburgh 110,33 054 4 commversatan arsund Andy Tauwsskg, Lehman §0 35 404M
5  Eshubet 4, whih 15 2 Lehman Brothers 10 33 1144 5 drothers, Goldman Sechs, Crehil Sussse, 10 35:430M
6 presentabon enttled *Stategc 1k 33 1648 & and my pord of view that pow should hure §0,35, 4088
7 Conmderabors” dated Augest 28, 2006 10 33:14AM 7 comsone you have conilidense in 10 35 A%
8 A, Lth-huh 10033 1AM i i} Wil should By hure much o 10035 5488
9 Q What = this presentaton? 10 33.234M 9 iwestmerd bark at that tme? 10 35 ShEM
10 A, Yow want me tooo throwgh ¢ 10 33 Z3AM 1 A Becaury they needed some work  10-35-58AM
11 and tell you what it is? 10 33 294M 11 to get done and they would ke some 10 35,004M
12 Q. Justn general, why were they 10-33:31AM 13  perspectmes, and they should have scemeors  10-38:03AM
13 roaking s presentabion to the board? 10 33-344M 13 workeng for thom rather tha st people  10:36:05AM
4 A, The basckgreand on s date of 10033354 14 cmaly coming by and makng 10,36 DESM
15  the retmhng madket, the background on 10-33:38AM 15  presenabons 10 36 124M
16  [he MBA marloet, perspeciee on the stock 103349088 | 16 Q Your aiace 15 Mal they shoud 1360 12AM
i7  of Dollar Geneead, and a general sense of 16 33,4408 17 have an eveslivent bank that management 10 36-138M
18 what the company might Be worth on a I0-334080 | IH  trusted? 10,36 160
19  present value tamn relaime toiks stock 10 33:554M 19 A, W], sihat | s, that D] 10 35 164M
20 prwe 10.33 S8AM 20 had confudence iny Oaad Tehle, e (FO. 10F36° 198
21 . Dud you recewe this 10 33- 5840 M Q And what was i that you 10.36 2BAM
i1 presesaton? 1 3:00AM 22  anbopated thad such an irsestrnent bank 10 36 300M
23 A Iwasm Hong Mong. Tdon® 30 39-06AM 23 could provde to the compainy™ 10:36:3LAM
24 lenows whether [ did o foll § presame | 10-34 138M 4 A A pespectve on the cagetal 10 36 154
25 gotsome of i 10;34 1GAM 25 markets, perspodiiee on how the company 2 L0 36 T8
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Fagn o Page 46

1 THOENBLAGH 1 THORKELRGH

1 wiewed by the capstal markets, adwoe a5 10.36.404M 2 prscrkabon? 10 38 4284

3 regands 1o rafing agpences inobarms of 10 15 4%AM 3 A B, 1 don't. 10 38 4388

4 el rabngs, perspectnee around the 10 &f A58 4 i} D o recall of they asked any 10 J8:4648M

3 menges and anqustions market, a 1036 S2aM 5 questons abaut the pressniation” 10 38 4RAM

& srateqe pomt of wiew, That knd of 10 J6:5748M & A 1 know | asked some gueshions 1058 5144

7 Huff 10+ 37008 To1can't remember whet they were 10 3E538m

a 0 D yow) Bink every company 10 37.018M B Lo Cor you necall what yaur il 3% (e

5 should have an muestmant bank on metaner 10 37 028M G reactan o the presenimbon overall was? 10 3% 05AM

10 0 prowde thes adve? 10 37 (vAM ji1] A No, other than amy valuabion — 10 790048

1! ME EAZANOFF  Oilbpetion 10,37 064N 11 | thek | did make a comment thal ary 10 3% 14aM
i2 A lad o for & Inamg, So w10 37 GBAM 12 valuabon analyss was preleminary and mot 10,39, 77aM
13 oould I not thirk thak they shourdnt have 1037 11AM 13 hadthe beneld of usng the company's 10 9 308M

14 arelaionship? 1 dd & for 20 sometheng 10 37 134M 14 rrbers Ttk ey wene all done 0,39 32AM
15 years and | was damn goed sttt 5ol 10:37, 158 15 plt=ade and thal should ot — Buswas . 10 39,3484

Io  think yes, absolutely, Law firms, too. 10 37 194M I6  mol & fonnal waliotan per e 1039, AAM

17 v 50 there was noltung speod 10 372280 L7 0 S0 wour understanchng was that  10:39 2088

18 aboud Dallar General's orcumstances at - 10 37 MAM 1B Lehman had not been green any non-putihc 10 39 420M
19 that b2 10 37 IBAM 18 anlarnabon? 10, 35 45AM

20 A M, 10-37 ZEAM 20 A That's comedt 10 3.968M
i | Lo 50 thes presentation, st 10037 358M i (o] IF you could hem to mtemal 10 39 S1AM

22 your undersganding that they asked Lehmaa 1037 3788 | 23 poge 26, Babes numbered DG 199752, The 10 39-54AM
21 Beothwers o come i and make thes 10 A7-384AM i3 page 5 bbed “Prelimmany Discounbed 10,4000k AM
24 presentabon? 137 A0 24 Cash Fiow Summary,® 10 40 Dkt
25 & Wes 10 37 480 5 Do you recall if the commettee [0 40 D6&M
Page 47 Page A%
THORMBURGH THORMBLIRGH

Pd Pl P B e = S e e e
mthl—-Htﬁmumm.nu::HEu:lmumm.luM—

Q The Goddman Sachs presenizbion 10:37 40aM
we descessed earher, was & pour 1037 460M
wnderstanding that thoy asked Galdman o 10 37 478
Lome n b make that presantaton? 10 37 494M

A Edon't know  The board, you 103725 14M
lonowy — | don't konowy. 10 37-54AaM

Q Do you know I Letsman Broghers 10 37-574M
wais refaened at the teme that they cene m 10;37 5940
ko make this presentaton? 10-38-0a04

A Yo mean ab that speafic date™ 10 38-00AM
1 ot o 10 3. 11AM

Q Al by “retainisd,” | don't mean 16:28 13AM
a formal retainer, Do you know f € was 10 38 190
antsopatid that thiy would ba retained by 10038 178M

HEHHEHEE:JEE:[:-F'J';'Emmwumm.num.-

asked Eny queshions abouk this analrsis?  10Ek0TAM

A I the whio asked any questans® 1008 1248

Lo} If the comemitter askod Lehman  100#0 154K
arTy quesE e 14 40 17AM

& Yo know, | don't now 10 40 18AM

Q O wow recall ary deoussion of 10402448
that analysis® 10-40- 25404

& Dz 1 recall whether there was 10 400 30&M
discussion or army of the corfents of the 1040 328M
chscuresin 10:-40;344M

. Do you recall i tere was 00903908
dECueEsian? 1050 3EAM

A T recal therd was distusson,  10-90- 3648

3 Do you recsl whal the content  10;490; 38AM

thie teempany? 10.38: 1BAM of the distusson was? 10 20k3aamM
A | thnk that's 3 faer - 10 38 1948 A Ho, 1 donf, 10-20:a0AM
“anbpation” 5 3 good wond 10 38 22&M L8] TF wou could fum to mbemal  10:800440M
Q. Sovyou were kstening 10:38 294M page 30 of tha Lehman Brothers 10,40, 47AM
tetephomcally wiksle this mesling was 10 38:3148 presentanon, Bates numberad DG 149798 10,490 S24M
qoeng on and you dont kedw of you had the 10363344 Wilial 15 Chis anahyas? 1064 1:09AM
prasentatsan i frond of you 10.38°354M A, 1 weould syl i et an 1041 128M
D ool Pesfriem beer wiat the 10.38.364M anabysia [ gsess e & conrrnentary, & 10-41; 1548
boaed's reaction 1o the pretentabon was, 10 36 37aM schemnatic of what some Eacal ar 1041 154
or the CoiTemaliee’'s reaian Lo the 10 3B:408M sirateq aliematves might be avalaide 50 40;244M
- - - — r —
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Page S0 Paga 52
1 THORNBLURGH I THOANBLURGH
2 tothe compaivy, 10 Ag 2aAM | G Dooyou recadl anytleeg about 104490288
3 Q  And Irsted here, we have status 10,41 J64M 1 that dscusson alter Lehman Brofhers were 10-94 0348
4 quo, leveraged altarnatives, 10 41 JRAM 4 emcused from tho meetng? 1044 OSAM
5 acqumbion/merger, and sale of company, 10 41 33aM 5 A Teah. [think 1 — [ think [ 10 44 07AM
& The sale of company S sulbgsted o 10 41:354M 6 mught have been a hitle surpnsed that he 10 49 1280
7 stratege bueper o finanoal buyer 10.401.388M ¢ had actualy had discussions subssquent o 10 49 15AM
B Was thes i imdarstondeng of 10-41-490aM B the July mesting with three peooie, well, 102942 188M
T the strategic alternateees svalable to 10 91 418M 9 teo people, st leas, TRG, KER 10 43 254M
10 tha coempany at that time? 10 41 43aM 10 I gueess [ was surpnsed that he 10,84 274M
11 & I thurk thene & msang one, 10 41 50AM 11 had actually, snce July, gone and 10,44 304M
12 wiuch would b the Project Alpha, which | 10291 5288 | 17 adually spoken to the LBO firms, because 10044 328M
I3 dont beleve -- well, Project Alpha, or 10 41 578M 13 1 thoisght, you know, thak he was told ol 10044 394M
14 the concept of Progect Alpha s messang 10,41 59AM 14 todothat 10 44 41AM
15 Toom thes 10 42-0E5AM 15 ] Your understandng was that  10449.434M
16 Q And wour understanding was that 10 42:08AM 16 Mr. Pordue was told not to pusdes theds 00 44 4494M
17 Lehman was not aware of Propect Alpha ot 1004201088 | 17 ogtons after the July meeting? 10 #4474
18 that frme? 1042 13AM i A, Let me rephrase that 1 quess 100448 518M
19 A That's my understanding, that's 10.42: 1344 19 | was shocked that he had met mfarmed the 10-94 51a8
20 cormect 1 43 2248 M board that he was goang oo & that  §0-44 5584
24 G Dovyou recad any gueshons 1042 27AM 21 0 S0 your Enderstanding wias that 10089, 5844
22 about this page - 10,42, 2EAM 12  the board had not instructed M Perduc o 100445984 !
3 A No 142 MM 23 go and @ik o those? 10 45 01AM
Fi 3 = a5 part of the presaptabion? 10-492-31AM 4 A, That's comrect 10 45 (HAM
il Do o rescall any off T 10,42 328M % 0 Anddo you recall what you sad 10 45 078M
Pasger 51 Page 53
1 THORNELRGH 1 THOANBLIRGH
2 content of the dnoussion of ths partof  10:42 338M 2 when you axpressed your suipnse® 10 45 [AAM
3 the presantaton? 1042°37AM 3 A I'thank [ asked him "Who did 00 45 11AM
4 & Ho 10.42.374M 4yl speofically speak o™ 10245 1308
§ 0 5000 the board manutes, 10,42 494M § 0. #Andwhat did he say? 1k 45:154M
&  Thomburgh Exhibic 3, [ beliews, on page 2 10 42 514M & A, I remamiber KKF, and TPG, | L0 A%, 178
T whore it says “Mr Perdue then led g 10432 SEAM 7 don't know if there was a tird ons, 10745, 2041
B discussion regarding the vancgus srotegc [0 42-584M 8 Apobo, or somothong ke that, 1 5 HAM
% consderabons,” you dont recall that 10-43,01AM ] Q. What alse dad he report sbowt 10 45 298
1) decusson at ol 10:43:03AM 10 these mestmgs? 10;45, 2684
11 ME KATANCEFF. These are the  10.43:048M 11 A, That he had conversatons = | 10 45 204M
12 committes manubes. 10-43 054AM 12 can'l rermember, other than he sasd he had 1045304
13 ME. SINDERSON: The commites 10:43:064M |13 conversatons with people, and 1 asked  10:45:328M
14  munuies, 10:43.07AM 14 specficaly "Who did you meet with™ 10045 354
15 A Where are we? Whemredoss & 10:43.134M 15 Q Cud arry of the other commaties 10453944
16 =y that? 1043 FGAM 16 members ask Mr. Perdee about that? 104541 &M
i7 Q 0 page 7, the second full 10,43 17AM 17 A I cant secall 10 45-43AM
168  pamgragh 10,43;224M 18 Q. Ifyou lock on the same page, 10 46 0344
L] A Tactually den't see where 10 43:368M 19 antemal page 3, where d Says "A thorough  10-46:054M
20 M Perdus led 8 - 10.43:354M 0 desceson followed regacding vanous . LO246:094AM
£1 ] Let me doubda-check 1343.428M 21 operatonal issues,” do you recall what 1046 L1AM
n The August Hth, o you look in D0 43 448 22 that discussion was about? 10 265 134M
% the second Nl paragragh on the second 10c43 4789 |23 A, Ho [ERETHERT
4  page, the seoond sentence 10 43-524M 2 Q fand of wou look on Secton 3, 10046 15AM
5 A Oh okiy, mght ¥es, okay 10 43.55AM 25 "Privale Sesuon” also on ntemal page  10n46° 1 7AM
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Pape & Paga 56
1 THORMNBURGH 1 THORMBURGH |
2 1, do you recall this discussian of 10 46,194M 2 Q. What were wou in s oifice 50,49 124
1 Project alpha? 1045 330 3 o 10 43 LEAM
i A MO 160 96 A0aAM 4 A I thank my arentatsn 1 10495, | GAM
s 0 Retutmng 1o the dicusaon 10 96 464M 5 thenk | was down for my onenfatan p 10745 198M
& with Mr. Perdue regardng his meehings 10 46 47aM G o And thes was o Septesnber Do 10 45, 7240
# wath TRG, KER, and posabily Spolo, did 1046 % 1AM 7 youl recall tha data? 10-4% FRAM
B the commities groe M. Pardus any 10 4965548 ) A Mo Jtwasaither — sorry, F BO0AS24AM
% nstruchons on how to fallow up with 146 574 8 was edher fagust — o, Tdont imow 10 99 2BAM
10 these contacts? 104 7. 00AM 10 0 Was the your fird masetng you 10 $9-314M
11 A I can® recl, IaF ORAM 11 atiended in Nashele” 10 99.35aM
12 Q fou testifesd that you ware  L0P4F 174M 12 A It was the first tme [ had 10049 334AM
13 surpnsed that he had discussions after 10°47 1BAM 13 actually bBesn 1o the headguarters. 10 49 394AM
14 the July meeting bocausa the board had nee 10°47;208M | 14 M SIRDERSON, | would e o 10,50, 1548
15  orstriached 10 47234 I3 mark as Thornburgh Exhibel 5 a doosment  10:50, 184
15 D e necall of wou ramad the 10 47 244M 16 Batsmtri:-umﬂﬂ'ﬁiﬂﬂiﬁﬂlmwgqﬂ. 10 S0 2ZaM
17 possbulity that the board should nstruct 10,47 27AM 17 wibech &g the meeting minutes of the 10 50 358M
18 Mr Perdue ane way or the other? 10aF 254 1B August 29, 2006 board of directars of 10503784
19 A Rephrase — state the question  J0L4737AM 1% Dolar Gereral Conporabion 10 50 404M
20 agan 1047 38aM 20 (Thombuegh Exhibad 5 madesd 10 50-528M
21 Q Do you recall f you rased i 10-47:3094M 21 o wiendification ) 1050 -F4AM
22 g meetng whether the board should 147 410M |32 ] lust as a prefimunasy mabter, 10,50, 544
23 instnact Mr, Perdue to pussis other 10 47 43AM 23 f you burm toonkernal page 5, DG 149540, 10 50 G
24  contacts? 10,47 4548 24 you soe Chnsoine Cornplly's sgnature 10 51-01am
P MR EAEARDFF: Objechon to 10047 454M 25 thero 10 51 03AM
Page 45 Fage 57
1 THOENEURGH l THORNBURGH
& form, 10747 43AM "y Cioe=s that mwdcate Lo pow that 10,51 02AM
3 A Ddon't recall my making & 10 47, 548M 3 these are the final minuges? 105105480
4 statement gne way or the ober, 10 47 55AM 4 & Yies, ma‘am, 0 does, 10:51-(hAM
5 3. D you Bkt Mr Perdue  10.48 16AM 5 0 And you attended ths meating, 10 51:114M
& aboad these discussions cutsde of the 10043 18AM | 6 corec? I 51.15AM
! * L0468, XM ¥ A Idid, I'm not sure [ attended 10:51, 154M
8 A, D I f2ik o Mr Perdue about 10 48-264M B alofit It was ather thes or the 10251 18AM
9 these distusssons gutsde of the meetng®  10°48 284M | 9 Finance Committer, one of them, [ didet 10 51 73AM
10 0 Cad you Balk to M- Pardue 10048 3208 10 sit i for e whobs thng. 10.51. 2958
1l about his csmissons with TRG outside of 1048 32aM | 11 Q Yim attended this meeting by §0.51 . 384M
17 thes meshing? Lie48:37AM 12 teleghone? 10z51 314M
13 A In any bme frame? 1048 284M 13 A Yes. | was in Hong Kong, a bag 10:51:3 1AM
14 Q. Y=t 1096 40AM 14 132-howr bma difference, maybe 13-howr  10:51:36AM
15 A We had a genenc conversaban  10-48-448M [ 15  tme difference 10:51:304M
16 about going private, yes 1048, 484M 16 Yes, you wil o0 on page 4, 10 51°43AM
17 Q Dz vou recall when Haat 10-48 S0M 17 "The deectors Thormbuergh and Dickson daft 10-51 2458
18  comversabon was? 1d:28 52AM 18 the mesting Ak the aandusion of the 10 51 48aM
19 A I think Septermtes 10-4&:530M 19  spsssom " 10 51 50
20 Q And how was that corversabon 10 48,58AM | 20 Q. Tou loft the meebng mght 10.51:508M
21 wmibiated? 10 4% Q0AM 21  before the management update? 10.51.528M
221 A I wiag m his offics, and he  10°45.01A8M n A, Yeah 10 51:548M
23 sasd e wanted bo talk to me about the 10 49 03am | 23 Q. Soyouduin't got any of the  10-51:54AM
I subgect, and my recollection s he never 1049 07AM | 24 management update thare 10°51,56AM
35 ok around to the subjedt. 10:49 [r3aM pLt

.. —

21236 7-hHEE

Do you recall f wou had Been 10 51 578M
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Pagiz 58 Pagu &0
1 THORNBLURIGH I THURNBURGH
2 peowsded weth the matenals regardng the 10,51, 5848 2 procedures put inta place to help the 10 S 0GaM
3 management update® 10.52.00AM 3 maragement bulton doven Prosect Alpha? b0 54 1AM
L) A ¥ou know, [ don recall 10 5. OfAM 4 A The rvahvoment of 1he laad [0 6 2hAM
5 ¥] [f wou condd Ui to abermal 10 52 2368 5 dregior dellh Uhe mansgernent Team gamed 10 5 2958
6 page 3, [¥5 149938, This is the end of the 10 52 J34M 6 penode updsles outsade of the bosmd 10r%4 InaM
7 Finance Committes moobing repart. 105 AR 7 méstnd, and e vanous commities chars, 10 5 358M
] Dz o s the first fufl 10.52 41AM 8 Ithank Mr BalicefT through the 10 54 19AM
9 paragraph on mieamal page 17 10 52,4348 9  Kominaling ard Corporsie Govemanos I 54 43a04
10 A Yo mean wihese f Siys 052 -964AM 10 Comrtbes and the Compensabon Committes, 14059 464M
1§ “Mr Thosnburgh emphadeid et Lebman 10252 488M | 11 hed penodes imeetings weih management N0 5 4HAM
12 Brodhers had ot performed any dues 10 52 50aM 12  whene they asked for updates outedde of  [00S4 4500
13 diligence on the greimmany valuabon 1052 514M L} the regularty-schedided board mestings 10054 5148
14 stenanas™? 10.52 534M 4 Q. When you say “the ineolvement | 0URL 5AM
15 @ Fght after that, whera & 10 52:514M 15 of kead dinecior,® 15 that Mr Wilds® 10 54 56AM
U6 says. “Ms. Bowies then reporbod that i 52-E0AM & A Yes 10 54 S3AM
17 management had reviewed the status of 152 578M | L7 oL And you say Mr Bottor® inhes 00 55:028M
i1 Progct Aipha She noted that the 10: 52, SHAM 18 lenction of the chair of Lhe Nomanating LSS 0488
19 committes would bo dosely montonng the 10 52.59AM | 19 and Cosporate Governance Commiltes 10 55 0EAM
M proghess of Progect Alpha as & moves 10°5301AM 20 Wit rale would the Nomarating 10 5505
21 forward © 10 53:03AM 21 and Corporate Govemarce Commmtes hase i 1055, F 1AM
2 A Rmght, 10 53°04AM 22 Preged Alpha? P55 148
23 Q Do you recal & diecusson of  10:53:04AM 43 i, 1 therik e poril thal the 10 55 1488
24 o the committes would be momdonng the 10 530508 |24 board members of the venous commigiees 0,55 1644
25 progress of Project Alpha® 10 53 07AM 25  were milerachoig walli the conpany off 1055 17AM
Pago 59 Pasge 61
| THORMELRIGH 1 THOAMBLIRGH
2 & Yeah 1 think that we would  10:53 0884 2 cyoe of the board mestings was an 10 55 154M
3 want penochc raports, because the general 10753 11AM 1 indommal way 10 get updates on the 10,55 2284
4 sense was S was not buttoned don by 10 53.18AM | 4 progress of Project Alpha B0 55240
5 any sensa of the magenation 10.53:204M 5 0 Dl poul woursell gob wvolved 10 55 Z98M
G LH] ‘What do you mean by "buttoned  10-53 2288 6 inthe sdraneraton of Propect Alpha?  10:55-304K
7 doen™? 10.53 304 ) A No. 10 55 33AM
8 & In your busness you quys are 1053 30M # Q Doy pewa mecanll bhak the Finance 10 55-4934M
% used to baing very precise, nght, wyers 10 53 324M 9 Committee actually ded recenve penpdic 10 55 4488
10 tend to be pretty preose? 10 53:354M 0 meparts? L0-55.47AM
11 Q. Wetry i 53 37AM 11 A Yes 10.55 4784
12 H This was not very praoes 10:53:38AM 12 L And that only ocourred at the  10:55-534M
13 (. How dad you reach that opimon? 10-53:404M 13 Finance Commttos meelings or outsde of  10:55:55AM
14 A Bychalenging and agong  10:53:424M 14 the mesbngs? 10.55:56AM
15 quesbons of the mansgement beam, twas  10:53-43AM | 15 A In the mestings 10.55.574M
16 pretty dear fhat ey ded not have the  10°53-954M 18 Q. I ypod could turn toaternal 10 56,1588
17 praject well under control 10:53:48AM 17 page 4, Bates numbes DG 149939 10 Sh: 1740
18 . Hml the board voted on Projedt. 10:53-526M 15 ) you Soe the Seclon that s 10755 238M
19  Alpha at thes brme? 10.53.549AM 19 ttied IV - Strateqic DosoussensfCED. 10 56 2BAM
| A, ] don't know, 10:53, 554 20 Update™ IFEa3LAM
21 . How often dad the Finance 10,53 .594M 21 & Yes, 1 da, 10 56-31AM
22 Comemathes expedt o regemve thise penodhe 10 54 J1aM | 22 Q. Coyouwrecall Mr Perdues 10 563448
23 reports? 10 54 [4AM I3 report here? 16 56°37AM
M A lcantrecad 10:54:05AM 4 A The quesbon agam? 10.57 ZLAM
5 8] Dix you recall of thare were any 1054, 088M 25 Q Do you recall Mr. Perdue’s 1057 2288
s — — - —
16 {Pages S8 o 61}
VERITEXT REPORTING COMPANY
212 967-GEGE W varbExd. com S16-H08-2400



COPY

212-267-6868

e e e —————

Piiger 62 Page i

1 THOANEBURGH 1 THOAMNBLRGH

2 repoet? 1057 248M 2 8] Lih-buih 10 5% Zham

3 . Mo 10 57 ITAM 3 # [ Fcberwe = oowid youl ask the 10 552880

4 8] D yomi rescal s summany of - 10 57 344M 4 queshion anan 10 59 36AM

5 hem dhscussnns wilh cortain imeestent 10,57 35AM 5 L] Wiiore you awere of any con@ds 10 59 3TAM

6 lankers and prevabe eguity firms? 1 57:378M & wath other prevate eqguity finms other than 10 59 394K

¥ A [ 5] 10 57 414M ! those repoetod by Mr Perdus? 10 59 4 LAM

] [#] D you recal of this wasa 10 57.414M S & Ma S5

9 dhfferent disousson than - ora L0:57 43AM 8 Q D you become aware of any 10 59 4EAM

10 different report than that rendered inthe 1 57 4508 1 pher corfaols wabth offwer prvale equity 10 59 S0AM

11 Finance Committes the day bofore® I LER=TaC | 11 drms other than use repored by 105G S2AM

12 AL My recollecuon would be it 10057 53AM 12 M Perdie? 11 0 D2AM

13 waoull be the same, 1057 554AM 13 MR CIETZ, Obecbon What  [1:00-034M

14 . S it would be the same report 10 5B Q1AM 19 Dreex frame ane we inflang aboud bene? 11,000 CAM

15 that he had had conversations with KKR,  10.58,024M | 15 ME SINDERSON  [ad he becoms  11.00.064M
i6  TPG, and possibly Apolio? 10 58 DEAM 16 aware between Avgust Z29th, 2006 and today, 11 (00768
17 A I don't wamnt to speculake, My 10058 O9AM L that prdr [o Auued 2916 Mr, Perdue had 11 00 144M
I8 gusess is hie actually sed the name i the D058 1 1AM 14 had coracts wath prvabe equty firms, 11006 17aM

19 disoussan rather than the prevous 10 58 15AM L] & Chher then the ones merboned? 11 00, 1954

0 ety 10 58 17AM 2 Q  Other than the ores mentboned 11 00 2DAM

21 Q. T'rnosary, when you Sy "rather 10,58 JAAM Fy | A Ho 11 00 Z2AM

I2 tham in the previous meeting,” be had not 10 58 1988 | 22 Q ‘What was your personal wes of 11 0045884

23 geeen the mamies m e prowoons misstng? 10058 Q1AM | 23 Mr Perdus persuing oomrersabons weth 11 00 4704

24 A Wou may recall inomy preaoas 107582384 2w povabe equiby firms? Ul Do #9AM

25 angmer 1 asked han the names of the 10,5825 | 3% & The tone of my questson the day 11 D0.51AM

Fag 53 ot B5

i THORNELIGEH i THORNEURGH

2 prvaie equity firms, and he proferred 10 58 374 #  before wnghed a certain swpnse that the 1100 S4a4
1 them wp. 10°58°28AM 1 CEO had not followed appropnate protocnd 1 L O0.S8AM
1 q S nobody had to ask b for 10 58 294M 4 mletbrg the board know that he was 10,00 D2
5 the names e s meeting? 10 53 114M 5 pursuing discussions about sellag the  11.01.044M

& A That's my reoslechan 10:58. 320 & oompany withoul baefing the board 11 D1-DE&M
7 QDo you recall f you asked ary  10-58 324 7 beforchand. 110 11AM

B questicns? 10.58 15AM 8 0 Sootwas your understandmg 11081 1AM

9 A Mo, T donT 10 SH:A5AM 9 that the OF0 should requed; permossen o (1,01 138M
10 0 Doymirecal d anyof the  10.58.358M 10 mobfy e Boand befors making these 11071 154
11 other board mambers asked queshons? 10.58 37aM | 11 contams? 1000 200

12 A, NNo 10 5B 30AM 12 A it s my behef that the CBO 11°08:204M

13 Q.  Soyour only recollechion of  10:5E:; 4608 13 should do that. 11'01°254M

14 this report 15 that it was different froen 10058 S5AM 14 Q. Sowoculd you be surpnsed to 11:01:28AM
15  the previcus day's report and that he 1059 DOAM 15 learn that Mr Pardus beleved he was 1101 00
16  aciually cffered the names? I 59 D2AM 16 actng under mstructons from the board®  11:01 344M
il A That's my recollection 10,59 034 17 D onybody nodefy you hat be was actng 11013848
18 0. Were you surprese that be 10 59 (5aAM 18 winder insrueboi Trom the board? 1000 a0
19 offered the names? 10 59-074M 19 MA EAZAROIT Chpechomito 11701 43AM
20 A Mo 10,59 07AM 20 Foern 11 @1 43aM

Y - Abbhes teme, were your aware of 10-59 LHAM 2 &, Repeat the guesaen again LL:OL:ATAM
A2 any contacts with any other prvate equity 10 5% 2048 |22 - When you espressed o 11:01 4BAM
43 firms athor than those reparted by 10:59 224M 23 swpnse that be had been making these 1100 S04M
24 Mr Perdiss? 10,59, 264M 24 conlacds with prvate equity fiemns, ded 11 01:51AM
25 A &f thés me? 10-59 JaaM 25 any of the other boand members tell youor 11.01.538M
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Page dit Mo 68 |
1 THORMELIRGH i THORNELRGH
I commifies members tell you that the board 11 01°S8AM | 2 off the record  This ends tape number 1104 2940
3 hisd mstructed Mr Perduss? 11 01 Saam 3 oe 11 04 314M
1 A, Mo 11 020088 q {Rerress (ko | £1 15'5BAM
5 Q. When Mr Perdue was making  11:02:054M § THE VIDEQGRAPHER" We are badk 11 15 5R4M
b these reports regandng his contacts wih  11.07 07AM 6 onlhe o The bme on the wdes 11 15 594M
d prvate equaty finms, dd Be geve an 1102 D9AM 7 oemiwubares 10 0S5 am Ths starts @pe 11 16.014M
8 opineon s bo the appropnate plan for the 11 02 1248 8 nruembser bao 1l 16 DSAM
9 company? 11 02 1HAM 9 BY M5 SINDERSON Il 16 D7AM
10 A Dy have chldnen? 10 02 304M (1} Q Mr Thomburgh, we are stil on 11 16 D7AM
11 o Ma 11.02:3 1AM 11 I Eeslrer & w5 Thomibungh Exdelag 5, 11 L6: E0AM
12 A Parents altentimes have 11 032 348 12 wihich m ther August 28, 2006 menutes fiorm 10 16 1288 i
13 discussons with ther childron, and by 11 02 374M 13 the meehng of the bosed of doediors 1 11 16 158M i
14 the nature of the discusson, gve 11:07.35AM 14 just have one questeon 11,16 184M
153 opruons s not ke reading the Mew  11-07 474M 15 I your ook on ingerma! page 5, 11 16 158M
15 Yook T, 11 07 S0AM 16 D0 149990, whate it s3ys "The hoard 11 16 22nmM
17 Mr Perdue let & be kenown that 11 02 S0aM 17 requested thal maragement provade morthly 1116 2508
18  be thought acheening the financial and 11 02,5244 I8 Forecast pdates,” did that oooe? 1116 25AM
19 bummess objodmes of the company mght 11 02:55aM |19 A 1 st kroaw 116 478M
20 = better acoomplished as a private 11 G2:58aM 20§ Youdon't know f they prowided 11 16 S5AM
21 coumpany 11 00684 21 marthly forecast updales b the enee 111G S7PAM
27 0 Da you recall anything 11 03:06AM 21 nand? 117 Q1AM
21  spealicaly that he sad that gows that  11:03 O7AM 23 A 1 o't knows, 11 17 02ap
29 impresson, oF was that your owerall 1103 1AM e ] 1 had askpd you earser what 1317 D6AM
25 impoesson? 1003 13aM 25 youw thought about M Perdue’s perfmance 11 17 G8aM
Page &7 Page 659
1 THORMBIRGH | THORMNBURGH
z A That general stream of 11 03 13AM 2 s o CEQ, and you saud thek he was sl B1 17 104M
3 salemeEnd 17 O3 8AM 3 anopen book, 17 149AM
q Q. What was your mpressonal 1103354 4 A, As of August 79 was youe 1117 16AM
5 Mr Perdue at that ome? 1103408 5 queshon 11217 18AM
& MA. KAZAMOFF Ohecuonto 11 43 44AM i Q. Coredt. Do owou recall what 11217 1BAM
7 form, 11,03 2448 7 the board thought of Mr. Perdue's 11:17.208M
8 A, That this process needed to be 11 03 494M B performance at that bime? 11 1723AM
9 negned i, that there needed 1o be - wou 11 03,5204 9 MR EAZANCFF. Objechon to 11217+ 24aM
10 know, that the guy needed to get reigned 11:03:554M | 10 form. L1174 24AM
11 m, 11,03 55AM 11 THE WITHESS I'm supposed to 11:17 26AM
12 Q. And by “thes procass,” you mean 11,04 00AM 12 answer that, though, nght? LI:17:274M
13 o5 contacts with privite equety fioms® 10040148 13 MR KAZAMOFF: Yes, uriets you 11:17 298M
14 LA Wi L1:04 DIAM 14 are mstructed not to. 1817 30AM
15 0. What didd you think of hem as & 11 04:058M 15 A, | think there were varying  11:17 314M
16 CED i general, what was your general L104:0HAM | 36 levels of — vanyng fovels of T 17:359AM
17 srgretson? 11041048 i7 satisfachon wath hes performance, Ll 17 44AM
1B &  When? 11 4 10aM 18 . Doyou recall what gave you  11:17 4948
19 Q Ak thes teme. 1L:04:1 1AM 19 thes smpressan of vanang levels? 11:17°51AM
i 1] b He shill was &n apen book 1L 194AM 20 A, By languame, conversateons with 11:17 S6AM
i1 M5 SINDERSON | thenk this es [1:04 2048 21 derectors, 11 17 S5
22 a good urme (o ke a break to change the  11.04:218M |22 ] Were there any deeciors that  11-17 59aM
23 widieo, 11 0. 2368 23 were desatsfied with Mr Pesdue’s 11 18:02AM
L THE VIDEOGRAPHER * The time on 10°04.258M |24 performance? 1018 0aAM
25 the video montor s 10 04 am Weare [1.04:254M |35 & 1 would say 1 think the 1118 DGAM
,e— e
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Pz 71 Page P
1 THORNBLRGH 1 THORMEURGH
2 Compersstion Cammites people were a 11 18-118M | 2 document Babes samped D6 145954, whoch s 11 2004284
3 Iitle surpiresesd an how he dealt wath bes 11 18, 134M ¥ adoosment enbtled “Sumenary of Matenal 11 20 456M
4 Compension D1.08 16AM 4 Tomes - Amerded and Rastated Ermplayment 11 20 S1AM
5 Q Mo s0F 11 18 15AM 5 Agresment valh Cosed & Perdue * 11 20 53KM
fi A Thizy thousghk be wars asking for 11 16 214 5} {Thomburgh Exiebd 7 marked  11°21° 1008
T ltkhe bk oo much 11 18.23AM 7 for dentificaton. ) 11,20 11aM
@ £ How did you reach that 11 18 234 B O e Thomborgh, o you look ot 11 20 158H
% conmduson? 11.18 324M 9 Thormburgh Exhibet 7, the summary of 11-21° PRAM
10 A Conversatesns with commities 11 18:32AM 10 imatena tomms, pou see e dhanges thal 11 21 2004
11 members 11 18 344M 11 were made (o Mr Perdue's aonlract, is 11.21 MaM
12 1. [0 wou recall wiuch comamiiies 11 18 344M 12 that correct? 11° 31 FHaM
13  members? 11, 1B 36804 13 i, 1 don'T Know i thisy ane 11 21320
i4 A, [ thank ¥, BottorfT 1 Wink 11 18:3%0M 14 dhanges, hid they are cerlanly matsnal 11 21 398HM
i5 |hﬂﬂa-:mmr5atﬁnvnﬂ1h.'ﬂ'l:|s,hl‘n 11- 18 42a8M 15 lerms of the contrct, 11.21 364M
16  may not have been on the commdtes Those L1 1A-46AM | 16 Q. And, fgr ccemple, as you sadd, 10 20 3HAM
17 twom parboular 1E. 1B A3AK 17 they ae extercding hes conbract term frome 11 21 41AM
14 Q. Whey thid they thmk thal he was 11 1B 898M 18 Maech 30, M0F bo March 31, 2008 11"2) 4380
19 asking for oo meh? 11 185144 14 a, Liti-bnsk, 1121 qEAM
20 A Yo have T agk Then 11:18,528M H i Dl you have an understanding 11 21 4740
21 Q@ You don't recall that from your 15-18-54AM 11 of the lergth of his ergloyment congract  11-21 4844
22 porversations with them? 1118 5548 £ pnor o ths amendment? b i:21 5004
a3 A Here was a company that hadn't 11.19.014M B A My recoliechon s that e had 1121, S4AM
24  made any of i progactans for tha pencd 11 19 02AM M a theeo-year contract 1121 S5AM
25 invwhsch he was this CED, and he was aslong 11 190448 | 25 Q And the et Dollet pednt s §1022-D0AM
Page 71 Pago 73
1 THORNEURGH 1 THORNBLURGH
2 for a pay rase, and the stock poce had 1 19 D6AM 2 thet they mcreased bis base salary bo 11 2Z2.00AM
3 nat performed 11 1% Douaps 1 5110 mudion from oprent 8 mlion base 11022 05AM
L | g Do yreu mecall At this bime that 11190 1388 4 salary; & thal comodt? 11.22:098H4
5 M boanl approved 3 renegobatisn of 11:19 158M 5 A Y 11 23 1 0AM
i M Perdoe's eonployment contract £1,19, 1EAM & (3 And the next ballef point was 11 27 1248
) A | dorecll that thee was an 11 19 204M 7t conlonm the change i oontrol 11 22 1M
B opproval ot some pork of lug contract, 10 19 2 1AM 8 defimtional provsions generally o thase 11 22, 174M
4 that's cosrert. 11 19 MaM 9 approved loe the memainng oflicer group 11 22 198M
b1 1] qQ DO yinar riscadl B changess that 11:19 30AM 13w March 2006, specflicelly remonng the 11 22 2084
11 were made ta his contrad? 1L 153288 11 Tumer famuly exclirs from the 1122, 34M
12 A | do not rocadl the spealic 1219 3540 12  definition, 15 that comedt? 11:23 H6AM
I3 changes that were made to his contract. | 31:19 386 13 A Uh-hwi. Yo, that's comedt. 1122 378M
14 theak o was an cdension, s my L1z19-42AM 14 Q. D o recall sy descrsson of 11720 Z08M
15 r=ollecimn, rather than a new oontrad. 1119 4540M 15 wihy e Tumer Brroby was removed from e 11 22,3109
1] M5 SINDERSON | would ke bo 11 200288 16 defton of change o conbrol® 11 2340
i mark as Thomburgh Exhibd 6 & document  11-20-D0AM 17 A To make it consstent willh the 11 22 38AM
18 HHEEEEHMEGE#H![WM\HH,M 1:Ae0eAM |18 ﬁferm#m&tﬂmﬂﬂh&wmﬂ 11224080
19 15 an acteon by viaremears wtten consent 11:200 [6AM 19 on board, 1123 43484
20 of me Baard of directors of Dollar 11220 194 # o D you recall why the Tiemer 1122 34AM
21 General Compomton 11 20 20AM 21 Tamaby sctutesn ws mbhe onginal 1122, 408
£ {Thornburgh Exrelet 6 marked 11 20 30&M I3 defindion? 11 22 S1L.aM
2 o wentfication ) 11 20328 i | i Ho Bl 22 SEamM
4 M5 SIMOERSON | would alse 11 20 394 24 0 Doyoureal any densson 11.22°528M
15 ke 10 mark as Thomburgh Exbsbe 7 a0 11 20 404 25 around that™ 1122 53AM
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Fage M Fage 1
1 THORNBLURGH 1 THORMBURGH
2 A 1 rocall thero was disciEginn 11023 OLAM 2 pood conbract? 11 25.5584M
3 amnoondil 1 can't bell yow wihat the 11 X3 {3AM 3 I That veouid b coemed 11 25 57884
4 content of the daamson was L1 23 (HAM 4 §  Aod Mr. Thermburgh, f you 11 26°72AM
5 M5 SIMDERSCM: 1 wiould ke to 1F 23 154K 5 [urh o nakernal page A-Z, does thal make 11 36 249AM
& mawk as Thormburgh Exfulil 8 2 dofunent 1123 1684 | & L clear thal fus 5 & deafl amended and 11 26 35AM
¥ Bakes stamped DG 001076 throwgh 1119 11 23 278M | 7 restabed employrent sgreement macke and 1 26,3844
] (Thomburgh Exbefut B marked 1] 22:534M 8 entered milo by and betwesn Dol General 11 26.430M
9 for sdenbificalion } 11 23 54aM 9 Corporabion and Doved & Pergue? 11 26 458M
W G Mr Thomburgh, do you recall  10-24-014M il MR, EAZANORF  Lit me object i 11:26 474M
11 the effect thie different definbion of 11,24 038M i1 theiorm 11-26 qGAM
12 change m control had on Mr Perdus’s 11 29 05804 12 | can repeat the obpechon o 11-26 5148
13 contrac® i1 24 07aM 13 the questons ane gong Lo be about what  11,26,518M
14 & Pardion ma? 11 24 (HAM 14 this dooument 5, bocouse | dontt thnk  11:36 568M
15 3. Doyou recall what affects the 11 2220598 15 you've kad any foundabon that he had 1128 5080
16  change m definon of change \n contrad 11-24 128M 16 argthing to do with the document 1Fwe 11250048
17 had on Mr Perdue's contract® 11,29 194M 17 cenhave that as a sanong objecon. 11 27 03AM
14 LR Mo, [ don't 11 3 16AM 18 wihile you are asung quesions about this, 10:27 058M
19 ) If you ook on intemad page 11 24 204M 1% it wont inkerugt your queshons 112700 M
20 A-15, page Bates stamped G 001093 - 1133 J35H | 20 kS SINDERSON. S0 your 1127 054
21 achuady, st to return ke the front 18729 41AM4 21  objechion i 10 foundabon? 11227 10AM
22 page. Youcan bold on to that, 11 29 S44M 27 MR ALANORT Yes 11 27 G3AM
23 Thes dooument = enfithed 1084 AeAM 23 Q Wi are shll locking &t page 81 7. 0TAM
24 “Achon by unaremous witten consent by 110344788 |24 A7 Heve you aver seen thes dooument 1L 27 Z2aM f
25 the board of directors of Dollar General 11 24°51AM 25  befora? 11 37 ZHaM
Fags 75 Faga T7
1 THORMEURGH I THORMELREH
2 Corporabon.” 11 24 530 Fi A 1 can't secall, LEz2 = 2EaM
3 As you glance throwgh of, do 1173 S3aM 3 Q. SovyoudonT recallif the  10:27 324M
4 wou see this s a draft doosment? 11 24 57AM 4 dooment wes provded 1o the board before? 1127 334H
5 A I can'l make & COmvmenl an 1125058 5 A Weall, simde we donT oo what 1127374
B whether o 158 dralt of an sxecuban 11 25 (EAM 6 thus documerd 5, A5 to ths parlsdar 11237 30AM
T documsnt T have no ides whal if 5 1i.25 118M 7 shest of paper, Tcan't help you 11:77-434M
B 0 I you burn bo the pege that | 11 25 174M ] Q5o you've ngeer seen thes 11:27-46AH
% referenced earker, mternal pege A-15, 0G0 11:25 1BAM | 9 doosnent before ard & was nod provded ta 1127 484H
10 001093, s i your understanding that 11252148 | 10 the board as far a5 you are aware? 11 27.508M
11 s == the indicabaons, for examiple, 11:25 2HAM 11 ME DIETE, Obpechon, 11:27. 5248
12 thes whole paragraph = the maddlez of the 11 25 3DAM | 12 Mt KAZANOFF: Oogedoon, 11:27:538M
13 page, & doublo undarined? 11:25:33aM 13 Missiates his testmony 1H:27 548
14 A Rmght. 11 25 34nM 14 A This document, out of conkest, 11°27:585AM
15 Q. And the first bwo words under 11 25 358M 15 [ cannot coemmest on 13:28 D1AM
16 “Effect of Change in Control” “defined 11 35 358M |16 . Ohay. [1:28:04AM
17 terms® 5 orossed out. 11 25-35AM 17 Well, ol war rasturn bo e frond 11,28 D4AM
18 Do you wnderstand that tobea 11 25 404M | 1B pege, where & says "Achion by unanmous §1:28.074M
19 change from a pnor drafi? 11 25 428M 15  wmiltten consent of the boand of dmadors 1 1:Z8.0988M
20 MR EATANOFF, Objecton o 11.25 45aM |4 of Dellar Generall® 11:26.E1AM
21  fam. 11 25:46AM i1 A 5 & sgned? 11 28 12AM
22 & That would be my sberpretabon 10:2598AM (22§  lenotsgred st 1126 13AM
23 af what the ies would mean 11-25 Sikam 23 signed? 11:28, 154M
& 4] Wiould pour interpretabon of 11 25 528M 29 & Pardon me? 11°28:154M
&5 [he double inderine be addibons to the  11:2%.53AM | 25 Q. Isitsigned® If you look on 11226, 16AM
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Prag: TH Fag= 80
1 THORMBURGH 1 THORNBURGH
7 page 3, s 0 signed? 11 28 19484 2 foret, and we dede’t wont fo, pou know, 11 31-16AM
3 A It deesin appear 1o be sigred 11:28 208M 3 be negobateg a contrst nght beforg it 11 J1:2140
1 O Wena you ineobeed at all inlhe §1 28 4104 4 wasup. Generally pou bry boget thess 11 31.24AM
5 dsoussons of anendmg Mr Perdue's 11 28 454M 5 thirgs taken out a far amount of tme 11 31-288M
& employment agreement* B0 28,460 b ahead 11.31 3540
T i, Vi, [ was 11" 28 478 ) Q. Do yous rescall the change v 11 314 1AM
8 0 Were you provded drafis of the 11 2B-454M B definton of change m control® 11 31 444M
9 amendmends? 11 28 538M g A Po 11 33-00AM
IF A Yes, Iwas |ddrtstaple 1128 53AM 10 Q. Soyowdon't recall the change 11 32.001AM
L1 wvere worsdedown, though | would Fese 11 28 STAM 11 i exclussens from change in condrod 11 32 DaaM
12 leapt mmne = | ooukd read i 11.28-5598M 12 resmdwang the excluson from the definihion 11:32 0RAM
13 0 Were the dfts thal you were 11 25 064M 13 of change i control, "The ownershap ar an [1.32 106M
14 proveled sl ko this draft™ 11-2% DRad 14 sgussbion by Cal Tumer, James Soeven 11 32 (48M
15 & I presume so 11.33.1584 15 Twner, or 3 mamber or members of b or £1 332 168M
16 @ When you say you presume so, 11 29, 204M 6 thesr immediate family, or any trust,  11:33:174M
17 does that mean pou G0t have & specdic 11 29:318M I7  parneshap, ioundateon or similas entdy 11 32 2040
13 memary of the documnents you wens promded? 11 293984 |18 for the exclusve benefit of any such 18372280
i A Lcan mecall hooking al 1329 354M 19 persons™ 11 322508
N documents, commenting oh documents, and 11 29,3984 | 20 & 1 dorecad that 11 32 26AM
2 dhscusmang documents 1129 428M 21 Q What do you recall about that? 11 32 I7aM
22 Q D o recall wlal your 11. 20,4288 2 A 1 rexcall that i€ got taken out 1] 322940
23 Commenis wae? (EREL T ] 23 o maka it consestent wath the oiher [1.32 31AM
M & I do kncew that | Caught coe or 11279, 454M 24 change in control contracts fhat they 1132 33AM
25 two twngs which | relayed 1o Mr Bottordf 117 20:470M 25 recently hred senice exetutives, brought 11 32 364M

Faso: 7% Fage 1
i THIORNELRGH 1 THORMNBLURGH
1 which were helphul to the corporation and  11:29:53aM 2 o0 board, to make them paraliel. 11.32.394M
1 the shareholders i s Moy 11:29-56AM 3 0,  But do you recall any 11°37 464AM
4 Do you recall wihal those thngs 11.29.594M 4 comwersation about why that was taken out 11 32 484M
5 werg? 11 3=00aM 5 of the seniod executwes’ conlrad<? 11.32.51AM
) A B, 11230 D0AM = ML KAZANOFF' Cihsection, 11-32:558M
7 4] Were pou a member of the 11:3003AM 7 & I recall why o wes eken out 11 33 0188
B Compensabon Cormmittee at this bme? 11.30 O5AM B of Mr. Perdus's contract It wouldnt 11 33 03aM
4 A Mo, T wasnt, 1t 30-05AM 9 have been taken ool of the other sence 10 33 04AM
1] Q. Do oyou know (f the entire board §0:30:098M 10 essmutives' coniracts, because they were 11,33 07AM
11 was involved in rewewing drafits of 11:30: 1148 11 new and thew contracts didn't hime st 11°33:08AM
12 Mr Perdue’s ernployment agresmient? 11.30.148M |12 ot Souf they duln't have & it they 11.33 1148
13 A Yis, The comgamy had an open 10300 168M 13 ocouldnt be taken out, 10331 1AM
14 committer pohoy, S0 anybody wanted to 11:30:188M | 14 0.  Sothers was nd speofic 11:33 12884
15 partaoe m any geven comauttes, they could 113072260 | 15 discusson that you rell regardng the  11,33;14AM
16 partake, L1302 TAM 16 change in definton of change & cortesd 11,33 164M
17 0. And you dended 0 partaken 11 30:27AM 17 extept to malke it conform o the sersar 11:33 188M
18 the Compensabon Commettes’s rewiew of the 11.30.28AM |18 executives’ contracts? 11 3%:21aM
1%  drafis? 11303 1AM ] A Right. Thal's my mecoSiechon 11 33 228M
20 A A5 a board member, yos, They 11 30 3248 20 0 Do yeu recall in the discussan 11233 364M
21 wese sent boome, so [ read them 11:30:338M 21 of renevang Mr Perdue's contract of 11°33:J84M
2 Q Dy wou recall your impression 11:31 02AM 22 whether thare was descusson smong the 11:33 404M
I3 atthe b of why the board was geang 11:30:048M |23 board of whether Mr Perdue was the 11 33:494M
M Mr Perdue a new contrad® 11.31:084AM 24 appropnate CED of B oompany? 11.33 46AM
25 A Becouse Mr, Pardue wes pustng 11,31, 1348 25 A 53y the queshon agam 11:33:534M
—ea
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| THORMBEURGH 1 THOANBLURGH

r 0 Tmooyou recall i the conbast of 11,33 54AM 2 0 Duch et hanets these disossions | 12360 1AM

1 dsousson af renewal of Mr Perdue's 11.3357AM 3 with anybody ather than M, Bameoc™ 11 36 A

4 contract whether anybody an the board 1124 D3AM 4 A Mr, Ward af Lagard and Mr 11-36.194M k
5 eapressed any opnkns as to whethar I1 3a-03AM 5  Heddny of Wachtell Lpton Rosen & Kakz 1136 3EAM
9 Mr Perdue was the appropnate CED of the 11 34_05AM & WP 15.36-438M

¢ company gooang forward? 11r39 OFAM 7 MR, KAZAKOFF 1 dor't know o 11:36.438M

k| A [ donT recall any discussions 11734 14AM B ihey are an LLP 11 36 4348

3 aboid wheter he was the appropnate CES 10 34 1744 | 9 THE WITNESS: You are not 11 36 46AM

10 Q ‘Was thene sny duscusmon al nat 11,349: 1948 10 allowed to talk i1 36.47aM

11 renswann Mr Perdue's contract at i 10:34- 228 11 ME EASAMOFF I'mosorry Ime 11038 4R8M

12 A Moo Youare Rilking about 3t 11 249 79AM 12 pest defending the onganizatson L] 36 49A4M

13 s b, nghé? 18,34 04 i3 0 Goeng back 1o your inded  11.36.548M

14 Q. ALt brna, 11 3a:31aM 19 oowersaton with Mr Bobiorff, what was 11 36 554M
15 A That's comect, B1 34.324M 15 youl impressaon thal led you -- what was 1136 SHAM
16 Q Do you recall 3 desusmon. 10:34.3348M 16 your inpressan af Me Perdes that be was 11 370048
17 kster on of not renpwaing Mr Poerdue's 11:34-354M I7 ok the person to englement Project Adpha? 11 37 028M
1B contract? 11 34 3%48M B Wit weas your impression of Mr Perdue at 1137 058M
1% B Yes, 11 34 3598M 19 that bme? 11-37-HAM

20 Q  When o that discussion ooour? 113424 1AM 0 MR, KAZANOFF. Can | hear that 11.37:084M
21 A, Late faBfearly winter. 1134 440 21 pueshion back L1237 paam

22 4] That's late fallfearty wanter | 1°349:4080M R {Tha recond was read. ) 10 37 29AM

23 of 2006* 11:34:5 1AM 23 MR KAZANOFFT [ thinkthat 11 37:26AM

M4 A e 11:34'554M 14 musstates his testimony sightly 11 37 28MM

25 o And this i alter Mr Pendwes 1035 O2AM 25 THE WITHESS Am [ suppossd to 11 37 31AM

Paga A3 Pages A5

1 THORNBLIRGH 1 THORMBLIRGH

2 confrad had been renewed? 11-35:05A0M 2 arswer? What am [ supposed Bo da? it 37 328M

i A That's comect 10:35 Db 3 A AZANOFF  Unlsss Mr Dvebr 11 37 35AM

a4 . Through 20087 1135078 4 nSbrocls wou nat ba L1 BhAM

5 i, That's oorrect 1 H5: OrA 5 Q ‘WAL il your lestimony carher 10 37 37AM

1] Q Do you recall the oortest of 11 35-08AM G that you had stabed the opmian that 11 3F I8AM

T those discussons? 11 150044 ¥ Mr. Perdue wers not the peman B emplemend 11 37 4184

E A, Yes 11:35:11AM B FProgect Alpha? 11 37 434M

k| Q. Couild you redste the contest of 11:35: 12889 9 A iy nod e Ehe person May nok 11237 488

10 those deoussions 11:35 15AM 10 be the person L 1" 37 45AM

I A, Porhaps he wasn't the persan Bp 11:35: 1584 1 Cxz other paopie oot to mead my  10:37 520

12 implemant Project Agha. 1135 150 13 depositian? LE 37 S4AM

13 . Do you recadl who saad that?  11.35:204M 13 1 s coneemied thal Davd was 11-37 G54M

T4 A Me 11:35:764M 19 noba hands-on enough manager lor the  11-38:01AM

15 0 And who ded you saf thate?  11.35:348M 15 challenges faong the compasy and was 11.38:068H

16 A Mr Bottorff 11°35:364AM 16  somewhal concerned that be wars somecne whia 11236 10AM
17 Q. What was Mr. BobiorTs 11 35.3%aM 17 s ke inderested o the tRppings of  E1:38: 144

18 mesponsa? 11-35:4184 18 bang a CED, but didrt wanl o @e the 10038, DaAM

1% A, He conourred L1354 1AM 19 pesponsibiity of beirg 8 CED 1 lound 10 38 1940
20 Q Cnd he say anythung other than 11 354548 0 Fum enprepaced snd shoaleg from the hp 1858 2148

21 °l cono®? 11354970 21 e anumber of oecasons  You knoe, il L1 2AAM

21 A Wesuggested as a badotop  11:35:19AM 27 troubled me 11 38 3048

231 putting Mr Bere in, moveg b from the 1035 5244 | 23 O Could you recall what 10 3 35N

24 board o management o g us soms 11 35 554M | 24 speofically aboul Mr, Perdue's 11 38 I6AM

Z5  opbons 11 36:01AM 25 perfomance ked you o thes impresson® 11 38 38AM
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Fage B Page 88
i THORKNBURGH 1 THORMBUAGH
F. A [ pst e b was urprepared 11 38 39AM 2 THE WITHESS iel’ip:uuﬂthl! 10 A0 <HAM
1 from meebings, he shat rom the b, 1T 35 414M 3 recond and @k about & 119 S0aM
1  changed bes - wou know, ard was L. 3H4TAM 4 THE VIDEDGRAPHER" The bma an L1 40 5480
5 frequently absent from the office 11 38 59aM S hewdey monior S dlam Weare 11 20.554M
[} ¥ D yoad recall the wrstances in 11 36 ShaM 6 ol the record 1140 530
7 whach he was, quose, shoobng lrom the 11°38 594 i fiscusgon off dhe record ] B 42 1709
B hg? 11 32,0240 8 THE VIDEDGRAPHER 'Wa are back 1142 428M
o A Well, i startad off m 11 3% 02AM O on e recoed  The hite on e vaden 1142 4384
10 Blackbesry Farm and conbnesd unbl the 11 30 0EAM 10 mdnitar s L 42 5w 1142 4558
11 Comdany wag oold 11 30 OFAM 11 MR DEETZ  For the recond, T 11 47 454M
12 ] Comibd wois @xplain those 11 3% 02aM 17 hesve isinaclied 1he wilness ol b0 chadiess 10 42 .508M
13 ingEnoes? LE 39 1AM 11 hes prvale commnaions wilh Susan 1142 53&M
14 A Let's go badk o ihe 11 39: 198M 14 Lamdan Lo ibe exient they &e 11 42 554M
15  buttoned=doesn comment  Some CEDs ae 1039 388 |15 altorney-clent prinleged. 17 42 ShaM
16 mafural leaders ‘Soeme CEOS are grest L8 30 2600 16 M5 SIMDERSORI: Camowe regd 1142 578M
17 cpembng managers. Some CEOS have grest U0 39 308 |17 hack the onginal quesbon 11 42 SHAM
18 wsmon Some OFCs have 3 very sount grasp 11 39 30AM 18 [Ther recoed was road ) 17 47 MaM
19 of the {oundaton of the everyday 11 39:4728M 19 .ﬂ. S | had umch woth the hesad of 10 432948
a0 acimbes of Cher business, 11-39.438M H HR of the organizaton, whereupon she 11 43 FdaM
i | Ty wvy ddarwgy, B Peorchae e 11 39 44988 i1 eaprossed soeme concem that @ omamber of 11243 31386
22 ol have Uhe grisp of the operatsan aof the 11239 4744 12 members of the management team were alraed 11243 37AM
23 - company be wees brachng n & fasheon that 11,59 508&M X3 thot Dowd was not goeng o be gven the 1143 394M
24 he nesdsd o Lo Be e mod] Sffectae CEO. 11 10 S24M 44 up[irtunt'g'h'p'ﬂwhuafdlumplmhem 1143 4240
2% And 1 dul not Tisd Bhat he was b pnast 1] 10 57AM 25 Progect Alpha because they had a lack of 11 4345804
Fags 4/ Page 8%
i THORMBLIRGH i THCHMEL AGH
& effectres leader of the people argund the 51 39 5544 2 confidence s him L1 43 A8am
1 (bl 11 A0:E3AM 3 Q The memibers of management fod o 1043 4940
9 Q Dy recall anpthung 11 40-03AM 4 lack of corfidenoe n bem? 112435140
5 apeafically betwaen Bugust 25th, when 11 40-05AM g A Thaa the board had & lack of 11 43.534M
6 Mr. Perded was shill an open book oyou, 11,40 074M & conlidenca m hem 11 43 548M
& and this discusson you had with 11l DM ¥ 3. And her opevon was that the 1145 568M
A Mr. Bottorff that Mr. Percue may not be 11 40 12AM B head - o the members of management were  11.43.59%
9 the person to smplement Frogect Alpha that 11 40.03AM | 3 concemed that Mr Pemue would nof b= 11 $4.00AM
10 led vou to that impressipn? 11:40. I6AM 1D able toenplernent Progect Alphs becanse 11 44 D3AM
11 A [ had lumch with the chesf 1120 17aM 11 e board had 3 lack of confidenos i m® 11 44 058M
1 hngalmmnel.trmmsld!gmmmum, 114021 kM 12 i Rimmmmbar wee bl s 1144 -DEAM
13 aned [ had urch with the head of HR, ahene 10°40-2388 | 13 comversabon sboud dukdren, and sometrmes 1144 118M
13 they expressed to me, dunmg my 11.40.278M 14 when & parenl decusses with s chdd, they 159400 128M
15 onenizton Ses5ion, had hey wens 11:40; 3 1AM 15 gree 8N oo 11440, 1
16  alrad — 11 <0 32AM 143 S0 what | took avery from that 11 44,158
7 MA. HETZ: Trn gong fooask 1180 334M 17 sesson was the monagoment beam's ladc of 11 44 18aM
1§ the witneds nok to dedase fus 11:40 3488 I8 confidenco mn thoir leader, which gets 11244 214M
19 communiatons with lagal counsel to the 11400368 | 19 back toomy comment about ha wasn't leadag 11 44 220
20 etent b was attomey-chent presilegad 1140 3RAM 20 the argamzabon, and the fack that they 1S4 2508
21 commusmcation. 11 gk 2F e, some members of managemant, that tee 11244 2784
F THE WITHESS Cikay 11:40.915M 22 Doaed veoud pul the npoord 11 44 3amM
23 MR EAZANOFE. I you need o 10040 4584 23 Q WWhal o yod mean by that? LL -+ HhaM
M quuﬂ&emmmﬁcahamn,fm 11 40:474M 29 A, Ak Pam DD SDegy dowery 1 0.4, TR
A5 should, 11040 48AM 25

Q  Dud she give anythang specific 11 44-HAM E
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Fage Page 12 |
1 ThORMNEBLUREH | THORMBURGH
2 rogarding why they would think that the  11.44.47AM 2 at that lench? 11 46 SEAM
3 baoand veoukd ack bam 1o sten dosn? 11 34.50AM 3 A The nenghbaortood the eotamant 11 47 GE3AM
4 A&  General performance of the 11 $9:55AM 4 wiag in, the restaaaant, how was my F1:47 O7AM
5  [Hmpany 11 45 D0 5 onentalen Sechion g, Fow was the CEQ 11 97 0%AM |
] . Yol S3id wou fad 3 lundn w1095, I0eM 6 dowgy 1tk that's abaowt § 11 47 244M
7 msde legal counsel, and | nderstand you 11,45 124M 7 G fnd do youw recall that the 11 47 J68M
B arenot goang to leshly o enythng thet 11245 15AM B performancs of the CEQ was before the b1 47 38AM
9w altorney-client privieged I 4% 18AM 8 board of thal teme? 11 47 04K
o Can you teshfy fo anythng 1145 1904 10 A That subpect was nob belone the 11 47 348M
11 #lee regardmg Hal cormeeraitbon, when 11 oG A, 11 bacergd at that turse, 1147 TEAM
12 thal conversaion wis? 11485 26AM 11 QD oy aek b logeee you 1197404
13 MR CHETE [ the questan 1045 J0AM 11 more mismation about the performance of 11497 4244
14 when wes thal comderation? 145 31AM 11 the CEO? 11 47.438M
15 Q When wias thet comeersation with 11,85, 32AM L5 & 1 can't recall 11 47 48aM
16 your made legal coungal? 1145 1AM i6 3 Do you remE that she P14 S0AM
7 MR DIETZ  You can boll when 11 45-354084 LY woluntanly conveyed the informaton abour 11047 528M
18 o happened, where it happened, bat st 11 45 374M 18 the pevforrance of the CBEO? 11.47 53AM
1% dont gonto the content of the 11.45 4048 19 A The guestion was — § didn't 11247 598M
H communication 1045 G2AH A0 ask the gueston  1ded not ask iod Bl AR D0AM
F5 | A It was lunch i Nashvlle 1145 49AM 21 opineans, nor chid 1 ask guestions. [was 11 4968 (44
42 dunng my onentaton sessan, whenever 11 45 4964M 32 arenpent of the camersabon 10 48 06
23 that was, which, by reacing the minates, 11 45, 434M 43 M5 SINDERZCH: You aré takeg 11:48 [6AM
2 whach you hawe grven to me, must have been 11:45:53AM | 24 the peaibon thed the entire discusoon 11248 178
24 im September, because it wasn't August,  11.45 580M 1% pegard;g the performance of the CEG w11 48 1844
Fage 9l Fage 5
1 THORMDLIRGH i THIOANBURGH
2 becwuse the board reoond shows that | had 1045 5844 | 2 off-iits as atorney -Clent privileged® 13 56 2008
I yet to hive my ononkatbion as of the board  11-96:004M 3 M. CIETZ  Yes. lalsothek 11:48 238M
4  mechng on Sugust 2ith 11 46;038M 4 ypou have the atlity to obtaimn senebar 11 40 2448
5 M5 SINDERSCM  Wally, are you 1146 178M 5 nformation from other Soueoes. E1.48 26AM
6 Hakng the poshon that the entre 11-%6-18AM (=] LI B Lat's mowvie on 11.=8 T0AM
T cnnversaton bebween M Thomburgh and 11796 &M | 7 M Tharmbeirgh, do you recall 11 48 31AM
B the msde legal counsef 15 subject to 11 463228 8 the bgard mectmg wheme B, Perdue 11,48 3348
3. attomcy-chent poviege® 1L:46:294M 9 dixlosed & meeting bebween Mr, Perdise,  11,43,358M
1] ML DIETZ. [ don't know yet  11:46 25AM 10 Gl Tumer, Jr |, and Mr Wilds and KXR? 1] 48 3048
11 M5 SINDERSON  Can we explore 11 46 294AM 11 .18 I da 11:48:43AM
12 the coowersabon fusther? 1§ .46 30AM i Q. Youdo? 11:48:9498M
13 MR DIETZ: I you want bo ssk 1145 320M i3 A 1 do. 11:49 458M
B4 e wihat topacs were discusied generally, 11.486.33AM i4 ().  Excellent What's your - 11248 458M
15t commirnirection, Bhat would be fne, a5 1149637484 15 recolechon from that mestng? 116 4 TAM
16 long as bi doesn't go obo the condert,. 11046 394M 16 A Wiall, | was out af the Hotel 11.58.497AM
iv But [ do beleyve that the 11454148 17 Bel Aar, whare ©injured my back, whech 11 48, 548M
18 mommumcaton bebween the general counsel 110246 448M | 18 led to back surgery & wesk aber Sol §1,48, 5760
15 of the compary and a new board member  11:45.458M | 19 rememiber (hat meeting extrermely well 11:48.594M
20 oncerming ssues bedoee the board, that 11 46:4E8M a0 0. Had you mured your back at - 10,49 D1AM
21 all of those communicabiong are 11-46: S00M 11 that posnk, or did that acour after? 1140 0288
22 prvileged. 11 46:524M 2 A Thabaxkwasgutesore [ 11499 04AM
23 M5 SINCERSCM. Oy, 1146 524M 23 think f probably happened inthe nest 1145 07AM
2 QM Thorribgh, what bopecs dod 11 46 530 4 day 11 49 12AM
25 you discuss with your insde legad counssd 11446 5584 5 . What's vour recoBechion from  11.99:228M
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1 THORKNSUEEH i THORNEURGH

Z the actusl mesting? 1149 134M 2 phpedbion? 11.51. 4684

3 B Thial wae had a telephone cill 11 Q6 164K 1 MR DIETZ Fowndabon to the 11 51 47AM

4 1 wias sttimg ina char and | wasonthe 11 43-HaM 4 guestion about not micemuing the board  11°51°478M
& phone 11,49, 6o 5 Q. Had Mr. Perdue iniormed the  11.51:51AM

B 0 Do you recad what was 11,55 27AM B board before mestimg wih KEKE? 11 51 548M

T discussed at the meetaing? 1149 JHAM 7 A Mol b oy Enowledpe 11 514564

B A It was decussed ; the meshng 11 492948 B0 Were you siepnsed sl this bme 1151 :550M

9 that Doved and Daved - a lot of Dewds in 11249 30AM G ihat Mr. Perghee had miet wath EKR wathout 1152 014
1 thes orew of folks -- had met with a 1149 I54M 10 miseeiing the board beforehand? 11 52 048M
11 representatme of KKE and Cal Tumer to 11 49-378M Ll MR DIETE: Ohgecson, 1153 D&M

12 talk about aking the company private. 11-4% A060M i2 A, | v surpnssd we weend hvng 11 52.058M F
13 0] Ok o racali Mr Perdua’s 1149 454M 13 & telephonc board meeting on the subpect 11-52 114M i
14 report &0 the mesting wath KKR2? L1 #9-4746M 14 Q Why wene you surpnsed? 11-52- 148

15 A Ho lmean, lcanT —-no o 1150 02AM 15 A, Wall, I wasnt - 1 went out o 11 52.194M

16 3. Do yourecall the boand's 11 50 J8AM 16 Cadfornia bo go see a school with my ked, 11 52.328M
17 oscussien of the mestng vath KKR? 11 S0 Q0 1¥ | ddn't antiopate that | would e ona 11 52.254M

i3 A Dok we discussod about 11 50, 144K 18 telephonic board mestng elng about  11:53 37AM
19 process going forwand. 11 50 16884 19  Dawd Perdus meeting with KR and Cal §1 52 Z0AM
0 Q D anmyboty ack tern queestions 11:50-184M 20 Tumer That was not something that was  11:52 32AM
21 about the mectmg? 1150, 204M 21 on my schedule of things o @ik abowt, o 11 52 348M
22 A fes, but | con't nemember wha 11 50 35AM 22 oo 11:52 40AM
21 or the sulidtare of i §1:50 2080 23 u] S you dd net antoipate that 11 52'4914M
2 Q what was your roscton ta 115003 0AM 24 Mr, Perdus would be meshng with Cal 1152 42MM
25 hisdring Uhat Mr Perdue had met with KKR®  11.50.32AM | 25  Tumner, Davd Wilds and KXR? 11:52 448M

Page 95 Prage 47

I THORKBUREH i THORKNSURGH

d A [ don'l recall 11 50 374M kA A That's ooavedt. 11.52:47AM

3 QDo you recall of you Saed 11.50.594M 3 Q. Do you thank it was appropnate 11:52:544M

4 anythung dunng s mestng? 13 50 SEAM 4 that Mr. Perdue met with KKR at that heme® 10°52:574M
5 ] I'riv Sure 1 dad 11 51.0848 5 ME. KAZANDFF: Obpecbon fo 11530008

] . But you don® recall exsctly 1 1:51:034M & fom 11253, DA

7 whal you saed? 11-50:{=4AM 7 . You krow, TdonT— [ don't 11 53-01LAM

g A Mo ldoremember a 11 51 DRAM 8 thak il 15 insppropriste to have 115300

9 bareiesation pround proccss and what the 11.501:108M | 9 meshings, Tt o whether one makes 11-53- 1348
10 process would be gong foneard, And [ do 11S11LAM | 10 cormmsiments &t meetings that becomes 11,53 1688
11 recali that we decided not fo gue them  11:51:134M 11 imappropriads, 11.53 2448

12  amy infarmation 11:50. 1568 12 ¢ Earher vou had sad | believe 11 53:258M

13 I thank there was -- they had  11.51:17AM 13 that ot waes your belief that CEOs should  10:53:27aM
14 - requested the ability 1o cofme nside the  10:51.194M 14 o the board before mesbng with £l 53-304M
15 organzaton | think ous rescton b 11-51-218M 15  provate equity firms. 10:53 334

I fhal was po Cur reamon wiss that we 11-51:24AM 16 A Mo, T think what 1 Sad 6o 1153 36AM

E7  nmeeded tohave a process bo deal with 11 51 2940 i7  youare going o go have conversabiors 11 53 378M
18 tlus— how to dead wath the stheabson 11 51:31AM 1B about selling the company, broad 1153 40aM

19  gong forwand 11 51:34AM 19  comversations about seliing the company,  10°53-41AM
Fli] . ‘Were you surprsed that yet 11 S1:368M 2 that you should infomm the board. 11:53:42AM

21 agan Mr. Perdus had a meeting with @ 1151-38am |21 Q. Is it your belef that 11 53:45AH

22  powate egiedy frm wilhout iMonming the 11 51 404M 32 M Pardue should heve infonmed the board  11:53:47AM
23 board first? 10504208 23 befors haveng this mestng? 1153 49AM
4 MR DIETZ CHyjection 11 56.434M 34 A Hetook the lead director wath 11,53 514M
25 % SINDERSON. What's your [ 1:51-45AM 25 m  From that siandpoint, the board was 11,53 53AM
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Page 4H Page 100
I THORKBLIRGH 1 THOAMNBURGH
& mhorred 11 53.57AM 2 poard 6t up a process; o that coemect™ 11 56 134M
3 Q Dows Mr, Wilds have a business 11 53.594M 3 A Yem LL.56 1584
4 amocabon with Cal Tumes, Ir 7 11 S4:03aM 4 0 You don't recall amy question 11 56, 164K
5 A Vo would have bo ask 1154, 064M 5 reganting the moctng® 11 56 1HAM
6 M Wilds 1154 07N 6 A, There was discussion about the 11°56 2 1AM
Fi . Are you aware of Mr. Wikls 11 54 DLar 7 rmessheuy, bt 1 don’t recall the 11 56.23AM
8  hawng a business assocaton with L1:54 QGAM B parboulars sbout the disoussion. 11756 29AM
9  Mr Tumer® 1l :12AM G . Do you recll the genemal sense 11255 314M
0 A Hemay manage some of hes 11.54 12AM I of the dbous@on regardmg the meeting? 11 56 33AM
Il money i1 54 194M il MHE HAZANDEF Otpechon Hs 11 56 376M
12 . And Mr Wilds attsnded thie 11-54-194M 12 ooneral serse? 11 563984
13 meetng with KER 35 preading dredtar of  11:540.2188 |13 2 Tou L1 564088
14 Dollar Geneal? 11:54 I54M 14 A My general sense? 11 56'414M
15 AL Yes 11 54, 2548M 15 . Your general sense 11:562424M
W ) And not as money menager for 1059 25aM | 16 A 1 thnk the genersl sense was 11,56 1648
17 Mr. Tumer? 11:54-274H 17 tius was not the nght bme o have 11 56 478M
18 A That's my undesrstending 11-54-28AM 18 someons oome i and do due ddgence one 11056 5048
19 Q. Do you recal whether any of  11:54.378M 1%  the company, that the company wasntfar |1 S6-52AM
20 the other board members questoned 11°54 38AM [ 20 sale, and the convarsabon should be shot 1 1-55 5480
21 Mr Perdue about this mssting? 11759 40aM 21 down  That weas my recollscixon il S6-5raM
iz A Tou mean dunng the phone @if* 11:59.42AM 24 . That was your recollection of 1 §,56.58AM
i Q. Ubk-hubh 11:54 434M 23 wour unpressaan of of the overall benae? 11 57 (1AM
2 A | c@ant recal 101:54: 5144 24 A Both, 11 57 (4AM
25 Q Doy recall whether any of  15.54.538M 5 Q- Wiy was thad your sense that 11 57 50AM
Page &3 Page: 101
| THORMBLIRGH i THORNELFGH
I the board members quesboned Me Wilkds (154540 | 7 the corwersabian showld be shit down? 11 57 248M
3 about the meeting dunng this phone cail® 1159578 3 A, Becoust the boand hadn® made  11°57:278M
4 A [ can't really -~ 1 can® shed 11,55, 0048 4 ithe delermmation whether the company was |1 57 25900
5 much hght an . 11 55 05AM 5 for sale or nat 11 57.31AM
L] Q. Doyou recall whethar any of  11:5506AM & Wi wearne i the redst of Projedt 11 57128
7 the boand mambers questonsd Mr Perdue 13550788 | 7 Alpta to restruciure the ooempasy and T
8 gutsde of the telephonc cali? 11 55.104M B werenin the process — the srteges 11 57 414M
g Ao D think - well, n, |oan 11 55.158M 9 decuswon 3 the boand kel at thet 11 57 #44M
10 recall 11:55. 26AM 10 pomnt inbme was nel sbod seling the 11079688
11 (. Do you recall whether any of 1155 2E8M 11 company of menging with someone Thwas L1 57 484
12 the board members queshonsd M. Wikds 11553048 | 12 aboet Progect Alpha Thet's the path that 11,57 S08M
13  outside af this call? 11:56:32AM 13 we were on. 11 575340
14 A Beafare g after? 1155 39AM 14 0. S0 your opimion was thak the 11:57 S498M
15 Q. Befane ar aftor, 1155364 15 comversabon should bo shot down unbl the 11 57-56AM
L) A What | recall 15 afterwands we  11:55-424M 16 board had decded that the oomgary was far 11-57-558M
I7 58t up & process to deal with this event,  11:55:%440 17 sk TE:58:048M
L Q2 Soodooyou recall f ary of the 11 55.538M W A Mysense s that the i1 58 05AM
19 board memaers had queshoned Mr Wikds  11°50-558M [ 19 oorersybon shauld be @ud doven and not 11 SH-07AM
20 about the mectng with KKR before or after 11,55:578M |20 encouraged wntil the basnd and monagoement 11 58 09AM
21 the @ll? 11:55:504M 21 Mgured out whal path they wantod togo 11 56 J0AM
22 A M 11:56 GOAM 22 doen 11.58 LanM
23 3 S50 your recollecnon from the  11:56:064M i Buf 1o hawe an mdependens, 11 58 13AM
34 October Bth, 2006 meeting o that 1156 0EAM 24 urdlaberal comgary come in and da due 1158 158M
25 M, Perdue made hus report and thenthe 11 56 11AM 25 dhlgence ol of corilésd wars not the best  11.56:18AM
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2 way to maxmize the value for the company 11258 224M | 2 Mr Perdue did not Taoldabe a 12200 S1PM
1 orwas not the best way bo run the show 1158 240M 3 oorversdlen betwoen the company and 12-00-55PH
4 M5 SINDERSOM 1 wioddd Boa 1o 10 SE-34AM 4 représertatnes of any of the other 12404 SEP4
5 ntredwsce an exhibi that has bean 11 SE'37AM 5 peedate eqiety finms, 15 that comect®  12.00,58P
b presously marked Bamord | ID S Bapes 11 58 334M ] A Yo rrzan faclitatng a 12 01 B1FM
T numersd DG 15060 deaugh 62 11.58.438M 7 oorregrssbon wath Mr wilds? 12 D1:00M
B Q  Boltord L minabes from i 11 55°03AH ] @ HMr Wilds, Mr Perdue and Cal 12 01050
9 mesting of the board of dirediors of [1 50 CHAM & Turmer, Jr. 12 01 3FM
IF Dollar General Conporstan dated Octaber 11 59 DRAM | 10 A& Youmoan wath any other finm? 12 01 09PA
Il B, 2006, 11 59:08AM 11 3. Caorradt, 12 00 10Pe
12 M. Thornbusgh, are thiese the 11 55:148M 12 A, Hot tomy knowledge 1201k 1P
I3 mirifes from Lhe mesting we have been 11 59-phamM | 13 4 Cad Mr, Perdus axplain why be 12 G 13FM
11 decusung? 11.59.17AM i1 facitated 3 conversation® L2.001:7PM
15 A Yes 11 5% 188M 5 A, loan't rememibsr 1201 23PM
14 Q. Could you read the first two 11 59-33AM ib Q &nd do you recall whether 12.0126FM
17 paragraphs on the first page wunder 11 5% 3498 17 anybody asked ham whether be - 12.00:27P
18 "Suememary OF Bvenis ® 11559 36AM 18 A Mo, | can't recall that 12 01308
19 " Perdue reminded the board 11 59 374 19 L4 Cio o recall wibether 101 35FM
20 that he has been confadted an several 10 5% 394M 20 M, Perdue explained wiy Be didn pursge 12200 37PM
21 oocasions aver the last few months by 11594 1AM 21 any CconTacts with these olher groups? 1200 :36FM
22 Dankers and snvesment firms reganiing 11°59 43AM | 22 A Mo, | cannal recall that 12200 ~52P
23 patental imterest m Dobar General a3 an 11 3345AM 3 Q Dy pown recall at the mecting 12,01:4687M
24 acguisibon lerget  He noted that he had 11 59 474M 24 whether ary ol the other board mernbers 12 01 S0P
25 dicidsed theds contacts with the board 2 11 554088 |25 atked Mr. Perdee why he Gd not mest with 12 00:51PM
Page 101 Fage HS
1 THORMEURCH 1 THORMNBURGH
2 s ast meetng in August and that two 11 59:50AM 2 wath bhe ather groops? 12.0L.5PM
3 ewesmment bankng fems had recenthy 11.¥n.534M 3 A 1 don't recall that 12 OL:55P
4  presented to the Finance Committes a 11 B9 554M 4 Q Dutside of the mesting, are you 12:01:58PM
5 summary of Dallar General's current 11 59:56AM 5 aweare of any Board members acking 12.01:59PM
B posbon an the market and the sate of 11 59584 B Mr Perdus sy be didn pursue confads 12 2:01PM
7 the retail MA&A markst generaly, He 11 59.59AM 7 with the other groups?® iz 02 mPM
B explamed that since that time, Be has 12 00 G2PH B fi o 12°02:06M
S recenved additinal Contas rom othar 125002074 o . If you turn to mtermal poge 2, 12 02 12PM
i0  firms ® i3 00 Ot 10 D 150602, m the thed full paagraph, 120215
i1 Do you recall the groups wath 12 00-0APM 11 reads "Mr Bottodf remuinded the board  12:02-T6PM
i2 whom Mr, Perdue kad made adddaonal 12000000 |12 that it had previously adopted a policy o 12.02: 28R
11 contact? L2:00,17PM 131 be followed in the event of an unsolioted 1202 3008
14 A You mean who alsa hadocalled 1200 17904 14 contact from a potenbal sukor, 12:02:33PM
15  Mr, Perdue?® 12-0i 19%'M 15  HMs. Lanigan summanzed the terms of the  12-02:358M
16 O Comed. 12 BeZ1PM 16 poly, nobng that i contemplabed 12:02:37PM
17 A Ho 12:00: 2P 17 egablisheng & warking gooup cormpnsed of 12702 38PM
14 Q It goes an to say, in the next 12 00 21PM 18 the CEQ and the enbre board,” 120239
19 paragragh, "M, Perdus explaned that be 12 00E33PM | 19 And dio you sea i tha next 12024PM
20 has takoen no postion with any of these 12,00 35PM X0 paragraph, "Me. Bottorff sad that, in s 12:02047PM
21 firrns, but that ha did facildate a 12 D0 2T 21 weewi, the existing policy was mpracteal | 20248
21 oarversahion among representatives of 12.00 40P | X2 0 bhes instance for bwo reaseas Frst,  12°02:510M
231 Eohiberg Kraves & Roberts (EER'], 12 G AZFH 23 the enbre board 15 likely oo lage to be 1202 52PM
24 M, Perdua, M Wikds (m s capacity a5 12 Ode#PM 24 effective in efficently addressing what  12.02.55PH
2%  prosding drector], ond Col Tuener, & * 120400 25 may be a mpdy developing siuaben, and, 12:02 55PM
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2 sacond, gven the orosmstances inthes 12 032 58P 2 saywe) athureg bt thad subjed? 12 04500
3 case, #0085 NOL S8eT 3QQOOIATE LD 12 03 G 3 A You mean 2baul whether Col 2nd 2,04, 52P4
4 indisde Mr. Perdue o My Wikls i the 17 0% (PM 4 "vey, | wall be pant ol d or mot™ | 1 04 53
5 vaniking grovip.® 12 03 O5PM 5 dond boow whal the redponse wes on thid 17 04 57P9
] Comild you excplasn whiat the 12 03,05 & € And f pou lock m lhe nesd 12 05 O4FM
7 cEcuTEtances i this tse wers that 12 07 OTPM 7  paragraph, i Says "My Perdue mmanded 1705 O5PM
B mandabed changng he policy? 12 03 10FM 8 the board thet he hoes mada no agroement. 12 D507
9 A Yeah You dont want the CEQ 12 03 12PM 9 with KER and that be has nal distusaed amy 12 05 05P
10 sweodoed of ot looks bhee the (ED = gng 42 03 15PFH 0 armangement valh KER  He nobed that he 12 05 12PM
11 o be pact ol te buyng group 12 OF 170 11 saw compelimg reasans for and oguest the 12,05 1984
13 Q. Whydid i look e Mr. Perdue 12:803, 204 12 consdombon of an offer, but that the 12305150
11 ol b part of the bunng growp? 12 03.23FM 13 ulbrmate deosson wall determene the terrs: 12 05 17PM
14 A Becwes he faobtabed the 12 03 29PM I4  ard croumstances of any offer ® 12 O5: 18P
15 conversabions with KKRL 12 03.26PH 15 Cadf you beteve Mr, Perdug when 12,05 24P
i i3 15 that the anly thing that led 12 03 279 L& e snd he had made no agresment with KER? 12 05 25PM
17 you to belurve be wouid be part of the 12 0325014 L A Yes 12 05 268
18 bispng group® 12:03:31PM 18 0 Dwdypou bebiewe  when he sad 12 05 280M
19 A 1 think b hehavior th 12 03 31PM 19 he has not disoussed any amangement with 12,05 30PM
2 previous four or five months suggested 12 03 33P0 20 XKR? 1 05 35FH
21 that Mr. Perdue was loolung o nehes 13 03.35PM | A Yes 12 05.35PM
23 pockets with mongy a5 cpposed t maybe . 12 03.37PM | 22 O And ded #r, Perdue explain the 12 05 J8PM
I3 doeng the nghit thing for the company 12 03 39PM 23 coenpeling reasons for consdenng the  12.05 1P
Fi ] 4] Was there amything specal 17 03 43PM 24 olfter? 12 5 4P
25 abourt the oroumstances n thes case wlly  12°03:45PH 25 A Yes Lerfsgo back wthat  12:05-45PM

Fage 107 Pasge 1065
1 THORMEIRGH 1 THORMBLRGH
4 regand b Hr, Wikls? 12 03 450M 2 disoussion between the parent and the 12.05.46pPH
3 A, | presaure, becagse M Wilds 1203 48P 3 chid Lefe would be 2 lot easer o f 12 05 49PH
4 was & the mecting, and hes relaooship 12 03 51PM 4 wasndt a pubihc coempany and restructunng 12°05:51PM
S5 wath Mr, Tumer could present a 12 03 56PM 5 the commgiany 12 05 54PH
6 poténbal -- the presampbon of condhct 12 04 07FM 7] G Cod he excplaan for who bfe 12 05 55PM
7 Q. 'What was it about his 12 04 LOPM 7 owould be éasier? 12.05:58PM
B relaponshg wkh Mr. Tumes? 1204 L1FM B A Fir thi management 1eam 12:0558PM
9 Ao Ltk you mentioned that 1204 13PM ] 3 Dhd Mr Perdie explain the  12-D6-11PM
10 prewmously, hat e had - be maght have  12:049: 14PM 10 compelling reasons aganst consideration 12 06:138M
11 been managng some of Mr. Turmer's meney. 12 04 18PM {11 of the offer? 12:06:14FM
12 Q. Why would Mr, Turner — why 1204 21PM 12 A Suma, 12.06 17PH
13 would hes enobasment walh M. Tumer 1202241 13 0  Doyou recall what his 2:06:18PM
14  indicate a confiet? 1204 2GR 14 compallng reasons were?® 12:06:208M
15 A Becawss 1 behee the 13 04 JTPM 15 A Mo, not spacifically. 12 06:28FM
16 corversaton was about whether Mr, Tomer 1204°28FM |16 ©  You see the last pacagraph at  12:05'41PM
17 would jon with KKR and be pat of akng 12 04 30PM |17 the boltam of that page, miemal page 2,  12-D6:42PM
18 the company ETvae, 12 0432504 18 whend i Sys "M Robbing ststed that be 12:06:44PM
149 4] A o pou recall 3 csscussiga 12 T4 35PHM 19 bebewes many firms are currenthy 12 06 470
20 regarding Mr Turmes baing pam of the 12 04 37PM 20 ‘bottom-fishing' because of the mmpamy's 12 05 50PM
21 qgroup wath KER? 1204 40P 21 how stock pnce, and that he & wnient 3t 12.06.51PM
22 A hou 1 just rememder the 12 B4-43PM 22 the moment on learmsng about the potential 12:06 53PM
43 discussion, that that’s what the fopec 17 (4 44PM £31  impact of Froged Alphaon the shortand  1206: 550
21 was, 12 4-47PM 24 long ke My, Bere agreed, nobing that 1 2:06:580M
25 Q You dort remember angbady 12 04 47PM I5  the board must first undarstand the 12:07.00PM

212-267-6868

28 {Pages 106 to 109)

VERITEXT REPORTING CCHMPANY

wenw wimilesd oo

S LE-GOB-2400



COPY

212-267-6868

Page 110 Fage 112

1 THORNBIURIGH i THICHE MR GH

2 Compary's reali e erpocEn " 1070204 2 prevate mectng betwesn you and 13:09: 200

3 D o necall that disousseon? 12 OF (5P 1 Mr Perdue Do you recall that® 1209 31PM

. | A Tes 12 0F (6P 4 A 1 sasd hie wanbed to @k bo me 1309 31PM

3 Q- Do you recall any questons?  1E0F 0GP 5 about it and we mever got around 1o the  12-09:33PM
& A Tkl was a senbment 12 07,094 6 subnect 1207936

7 widely held amongst the board 1207, 12P# r Q3 Youcan puk this bocthe ade 12 09 JEPM

B ] Hrw didl i Eamie o the i2-07 158 8 for now. 12:05-40FH

Y concluson thal that sentement was wadely 2,07, 16PM 9 FS SINDERSON 1 owoudd kke e 12:10,52PM

10 hedd among the baang™ 12-07-19PH 10 mark as Thomburgh Exhubef 9 & document 12 10 15PM
11 A Yol comes b that conclusicn by 12 07 20PM 11 Bates stamped KKRE 0015305, which isa 12 10 19PM
12 Dsterang o what peaple have o sy O 2P 12 September 20th, 2006 e-fnal from Giange 12, 10c26PH
13 around the Basntroom teble 12-07-24PM 13 Rocberts — I'm sofry, from Mk Calbert (o | 2-10 30PH
14 Q. O you raxcall ather board 12 OF 2680 14 Goorge Robarts, with & cartban copy fo 12 10-23PM
[5  members Beades Mr, Robbins and Mr. Bere 120726800 | 15 Samay Morey, Rag Agrawad, and Hanry 12:10,37FHM
I6 siamng amiar sentments? 12 0F-39PM 16 Kawis, subgect, *Dollar Goners,” 1210 40P

17 A, I thrik probably Barbara Bowles 12,0736 17 {Thombisrgh Exhebd 5 markeed 12 10 S1PM

18 and Meal Purcell [ don't know f hewas 12 07-20PM 16 for igentdcalion.) 1210 53PM

19 onthe phtne. Yes, he was on the phona, 12707 S50PM § 19 Q. Mi Tharmbuegh, who is Mbe 13 11 G5PM
20 Q. D0 poul recall —~ I'mosorry,  12.07.53P8 20 Cafnert? 12 11 poe
21 Barbara Bowles and meal Purcall  Anvbody  12:07:558M 2] A e nizvpr met Mée Calbert. [ 12 18 12PM
22 else? 12.07 .59FM £3 tnk hee works ot KKR, 12-11214P
23 A Thise are the two that would 12 07 S0PM I ] D your ks wibee George Roberts 12011 18FM
24 sk e mry mind 12-08 00PM 4 = 12 11719%M
25 0 Dooyou recall what they sed 12 08 03PM 5 A, [thenk he s the Bon MR 12°11:19PM

Page | I Page 111

| THORNBURGH 1 THORNBURGH

3 that led you o that conclusaan? 1208 0P 4 QDo you know who Sanjay Morey 12 11 29PM
3 A Mo, | don't. 12,06 0EPM 3 12.11:27PM

4 4] Was ot anything specific 3t 12 08 O7PM 4 A& Mo 12 11.27P

3 rhis meebng or was @ outsde of the 17 08 D39M 5 Q. Doyou know who Rag Agrawal 157 12 112854
G meetmg? 1208 1IPM 6 A, Mo 12211 30PM

Fi A, Yiou krceed, [ dom® kanow 12 08 L1PM 7 o Do you knoss who Henry Kravis 12,1130
8 . Dwd you agree with Mr, Robbens, 12 08-15PM | B =7 12711 32PM

9 Mr Bere, Ms. Bowles and Mr. Purced? 12 03:08PM | % A BesoneoftheKs 12°10°32FM

10 A That? 12 OB 22PM i 3 If you look m the first full  12.11:90F8

11 . That thes i=nT the sppropnats 17 03 23PM 11 paragraph here, *George. 1 had a gaod 12,10, 4200
12 wme to consder sale of the oompany? 1308:25P | 12 conversabon with David Perdue st right. £2 11:46PH
L3 A, 1 don't kngwy that T had a poink 12:08.32FM 13 Ha had just keft @ mestng wilh RS mos 121147
4 of view one way or the other  But [dd  12:08:34PM | 14 influental bosed member (not techncally 12.11:51PH
15  have a point of wew on process, But L 12.08:36PM | 15 lead diwector), who was very supportve of 12:11.53PM
16 certnly duln't tink this was the way to 12 08-40PM 16 ham engaging esclusivehy with us. Tha  12.11.56P
17 o aboutk it 12 08 420M 17 deedtor encouraged David to prewiew the 12, 11,5508
18 Q Thes? 17 DE #PM 18 ihea with Cal Terner (family owns rosghly 1202 D1FM
19 A Hawng a one-off comversdion 12 08, 44PM 1% 17 percent) ard one other deector (formes 12 12 05PM
20 and due drgence with one buper That  12:08.46PM |20 CS5F2 banker). Cavid plans on hawmng bath  12:12.068PM
21 was mapgroprate g 8 process 12:08 45 21 conversatons ower the neat hew days = 12-12°13PM
22 ] 00 you recall prior Bo thes 1209:16PM 22 Mr Thombusgh, da yow know who 12 12 16PM
23 mestng — I'm sorry, pou bestifieg 1205 2 1P 21 the mast influsnbial board resmbser & Bere® 12:02 100
29 earber that Mr. Perdue had menbonod 12 09-23PM | 24 A Dol lknow? 12 12:23PM
25 approacheng powate equity firms in a 1209 27PH | 25 0. Dowvou nave an odea of wha that 12,12 2M4P#
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18 B, The disrussion whemn Tsabmn 12 13:430M
19 s office, but we never really mlked 12,1345
20 about private equiy® 12213 b

i1 . Faght. 1213 $8FM

) A Rught. 1213 44PH

I3 O When you never roally talked  12:13:98FM

M abowt prieate aguety, did he tell wow that F2:13:50PM

M5, SINDERSOH [ would ke to 12:15:46PM
mark as Thombungh Exbebit 10 a document 12 15 478
Bates number EXRE 0000053, which s an 12 15.53FM
e-mad from Mée Calbert to Geange Roberts 12, 16.01PHM
and Ray Agrawal dated October 6th, 20086 12, 16:04PM
Subgect lina, "Diollar Ganeral.” 12 §6.05°M

{Thomburgh Extubi 10 marked 12 16.21PM

Page 114 Page 116
i THORKBURGH i THORMBIURIGH
2 would be referanong® 1212 26PM 2 discuess khak weth you? 123 13-53PH
3 A  Dolhave andes? Do have s 12 12 2F6M 3 A MNa 12 13 54PM
4 sppnsiaton? 1310122980 4 g Cwd yau Become aware that L& 13:55PM
5 0] Do you have 3 specufabon 14 14 30 5 anothar direor had aovesad him to 12 13 %BFM
& A Ties, | have a speculaton 12 12:31PM 6 oon@c ym? 1Z 13:58PH
7 qQ Wha wecubd that be® L2 12 32PM ¥ A Mope, “Mope™ means mo 2. 14.00FM
A A My specdlabion would be 12 12 33PM B 0. Do you know why you and 12 14 O7PM
9 would e Mr Gotborft 12 13 35004 9 Mr Pordue ever had sl distudsan? 12 14-11P™ |
10 0 Ware you aware of s 1221 2. 36PN o A Because | gob ints & discusaan 1214 12904
11 converssmon? 12 12 40PH 11 arcured how probably tkng a redruciunng 12,14 15PM
12 A MO 12 12 40PH 12 charge would profsably be postiee o the 12 19 17PM
13 Q Oy yims knedw wehial CSFE was i 122 1845 13 orgamzatmon, and [ thought pursusng 12 14 19PM
14 nelerancs po? 12 12 51PM 14 something ke Progect Aipha would 12, 14:21PM
15 A That & Credit Susse Fege 12 12 51PM 15  probatly be samethng that would Be 12 14 33PM
16 Bagton 13:1251PM 1&  benefically recerved by the manesipiace 12 14 25P
7 0. Was there another Credih Siese 12:12:53PM 17 Q. And you thnk that flopped 12142270
18 First Boston banker on the board &t the 12012 S5PM 18 Mr Perdue from approsching the subgect af 12 14:25FM
1% hme? 12-12.57PM 19  prvate couty vath you® 12 14:32PM
0 4 Mo, thare wasn't 12 12.57¢M 1] A Yeah, 12.14:35PH
1 ) Soths one obher deector you 13,12 58PM i1 0 Why s that? 12-14 3584
21 would understand ta be inreference to 12 13.00PM | 22 A Either wea ran out of tGme or - 12714 368
23 you? 12 13.03PM 21 | presume we ran out of tme L2014 39
4 A, That would beme 12 15.00PM 4 4] i you ook in the second 12 144594
25 ) Oed Mr Perdue ever bell you 12 131:MPM 25 paragraph, "As we decussed, 1 offered wp  12:14 $EPM
Page 115 Praa ||:'|]
1 THOEMNSEURGH 1 THORMNBUREH
2 thal he had been haveg [hese distussgns 12:13507PM 2 you and 1 walkang Cal through hosw 8 buyout 12 54295804
3 with Mr. Calisert ard reporimg s steps 120 13-09PM 3 would wirk, Dend 1S very kesnon thal 12 14°53PM
4 i this mannes? 12313 130 4 approach. He said be would call a2 soon 12 14:55P4
5 i ko 12:13.13PM 5 as he meets with G, Danad appesrs very  12:14 5700
7 0} Wers yau dware of that Befare  12-13. 134 6 excated about movng forwand  [eall be 12 15-00PM
J st seming this a-manl? 12 13°15PM 7 anterestng b0 see what knd of resctan 12 15 DIPH
8 A Mo 12:13.16PM 8 e oets from Cal * 12 15.04PM
9 0 When yau had that bl 12 13 22PM | Ehd you become aware of this 12,15 0GPH
10 comversatan, or the beard had a 12:13-258mM 10 discusson weith Cal Tumer? 121508
11 comeersatan with Mr. Perdues whera he 12:13-366M4 | 11 A Mo [ mean, the desorssion I'm 1251515
13 referenced descussing other altermatives, 12013 3PM 12 aware of s what was raported on the 1215 148
13  dud b tell you that another diector had  12.13:33PM 13 October Sth mesting L2 15 16PM
14 adwised lum fo contact you? 12:13:35P 14 Q. Soyou are aware of o other 1215 JEFM
15 A I'm somy? 12" 13:38PM 15 deossons etween EKE and Cal Tumes 1215 19
1& Q. When you had that decusmen 12:13:39PH 16 before the October Sth meeting? 1215210
17 wath M. Perdue in bes office - 12-13:41PM i7 A That's comict 12 15-23PM
ia
19
n
il
a2
ELc|
4
A5

25  ancther diector had adased im to 12:13.52PM for wentfication ) 1316 Z3PH
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2 G The e-mal seacs "Dend Perdue 17 16 27PH 2 mclear on the record that he s L2 1B 250
3 called this aftermoon  Below s @ summany 12 56 J0PM 1 speculating 12:18 29Pm
4 ofthatcall Perdue thought ysterday's 12 16 32PH A ME. QIETE IF hee has amy 12 1B J0PM
5 meabing was wery hefplul. Cal's feechack 12 16 3488 &  miommation responsive to your quesoon, 12 1B 32PM
& Wad very podinee He Telt wery 12.16 37PH B that'sfime 1 don® wank him st 12 IB 34PM
7 comforable with us and didet bongup 11 L3 7 guiessing, 12:18 35PM
8 TPGagar. He sl won't declare lemself 12-16.41PM B 4] It 15 dear on the record thet 12 18 36PM
9 o Dawd  Daved Walds (lead derodior) s 12 16 43PM §  you are speulatmg as bo why they spoke 12 18 37PM
10 reguestsng 3 board meeting Sunday nght,  12°16'47PM 10 of the nood to get you on the sde 12 18 41PH
11 durng whch he wants o disdose the 12 1& 49PH 11 A, [ prosume because I'm o samesane 12 13 45PM
12 somasrsaton wath KKR, farm a spacial 12 16 S18M 12 who has had & ot of axpenence o theae 12 18 43P
13 cowmerettise, and recommend that we be 12 16 54F | 13 matiers and can be foeceful when | want to 12 18 500M
14 alicwaed 10 begn o due dilgence © 12 16:55PM 15 b2 fomoeful | don know  Maybe peopls 12 18 53PM
i5 The mieebng dsoussed bere, 1216 S8PM 15 respect my povd of view, 12 16.55PHM
i6  that’s the October Sth meeting discussed  12:16 59PM Ié 0 And did pou realee ot thes 12519 DIPM
17 i tha October 8th board mesting, s that  12:17 010 L7 ome that Mr. Perdue wat warkng with EKR 12 §9 03P
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3 Aginl, whenever wie ol the deal 01 37 30 3 plan as well a5 thew wiews onmadet. D792, 34FM

4 0 Theday the Board woted on the 61,37 3200 4 consderabons, patenbal vidnératnites 01 42 368M

5 deal? 01 37:349PM 5 and strategc perspoctive  He noted the 00,42 39PM

6 A Well, probabty & week before, T 01 37 348M 6 full presentaton would be presented to 01:42:40FM

7 quess Whenewer wo had 3 deal, then we 01 37 37PM | 7 the boand on Movember 20th, as they 01:42-40P9

8 hadfogeta tarness opron Thenwe 01 37 300M B consdered whether Lo approve Pragect 01 42 43PM
5 had to ask them what's it gong to cost. 31 37 41PM 4 Mipha, but that the Strategic Planning 01 42_45FM }
o M5 SIMDERSOMN: [ wiouhd e bo 31 38 25PM I Commites had asked for a preveew S0 They 01,42 46PH {
11 mbrcdisce what has been previously marked  D123R:26FM | 11 couwkl take the iformabion sito 01 42900
12 as Botboufi 7, which are the mnules of 01,38 79PM 17 comsnderabion as b pedomed s dubes.” 01 42:51FM
13 the Srateges Planning Cormemttes af the 0138 E1PM 131 Wny diud the cormmeiiee want thes 0842 53084
14  board of directors of Digllar General 0138 Y9Pe 14 informaton aarier® 0L 43 ShP
15 Corporabicn from Novembear 1610, 2006 01 38.42PH |15 & Bleacnee b commiltos, of we go 01 42:570M

16 Q. Mr Thornburgh, S this ons af §1-38:56PM 16 back tothe comruties's chaster, the 01 43:003PM

17 the menutes that you réncwed n 01:38:58FM 17 charker of the commbtes was to adwse the 01:43,02FM
I8  preparabon for oday's deposisn? 01.38 59F™ 18 board on how to proceed, 01:43:03 P

19 A, M 01-3%-0EPM 15 0 Ardd do yae recall thesa O1:43:1100
Pl 0 Hiwe you, m gong through the §01°39 09FM 0 presentatons? 01.43: 198M
21 fergt however many sshiuts, hyva we 01 39 12PM 21 A I da 01 43 14PH
32 revewed doCumants that you reviewed for 01.39:14PH | 32 4] Wihat do youl recall aboat these 01-43:15PM
3 wday's depoabon? 0133 168'M i3 presentatons? {1 43 1EPM
4 O 01.39.17FM i A Sogmentaton of stores by ORETITPM
a5 0. Do yourecold which ones? (1 39, 18PM 25  =males, some store segmeniaton that we had 01434904

Fage 150 Page 161

H THORMNBURGH | THOENELRGH

3 A Item number 3, dem number 1 01'39 19PM 2 0ol soen e company do before, you know, 01434304

3 i kond of grazed ower item number 5 a1 40 10Pt 3 leedback on the acduevabdioy of Some 01 -3 5P

4 Borbonl whatower, the Doober BUh manutess 01 40 2504 4 aspecs of the plan, whens the stock would 01 43 56PM

5 of the board meetng [ Mipped theoogh 03 40.32PM 5 lkely trode, some desoursaon around the 0048 05P

& number 12 1 40 SEPM & stock buy-back, and tough Stulf hke that 01244, 100

7 Then | think I jist, youw know, 01-41-23PM F 0 [ your recall asmy descussann of 01:94: 259

B Tipped through the miredes bascally of 00,4128 B store growth? 0124 20PM

9 e vanous mestings  Some | read, soma 1 01 40 31PM 4 i 1 dont krow, 012432

10 dhdn't. 0 41:34P [3] M5 SINDERSCE 1 wall mark as D145:04PH

i 0 bn gorrg Forward, of we do see 01:41°35PM 11 Thoemborgh 17 & dooursent Bates siaenped DG D145 06PM
12 somethng you rewesed and you romember,  DL4LIPPM | 12 149541 through 607, which s a dralt copy 0245 L 1R

13 of wou coudd poent that out, | would 01+ 41:360M i3 of a Lebwnan Brothers presentatm enbihsd 0345, 150

4 appreaate t. | wall be better about DR 41.50PM 14 "Sirabegc Consacleratans,” dated Nowember .45 22PM

15 ashorg you aboul the exhibits. 014146 15  20h, 2004, 004525

16 A Okay 01 41 47PM 16 {Thomburgh Edhlut 1F marked 01 45 45PM

17 0 Leokiug et the axhubit that has 01 42 12P4 17 {or Kenhficaten | 01:45 47PM

1B been marked as BolioddT 7, the moeting of  01-92°15PM B Cousdyou um B mtemal page 0)-46-DaPM

19 the Stratemc Plnmng Commitioe of te 01 42° 184 1% 10, Bates numbened DG 149555, 0146 10PH
20 bodrd of deectors from Movember 16, 2008, 0142 J0PM 20 ] Vg O] #6:2 1P#
1 do you see the second ful paragraph that D1 42 23PM 21 0 This page gives B summary of - 01,45 21PH
22 begins "M, Bottorll called the mestng ta 01 42 24P 23 he base cese Project Alpha and Progect D146 24P
23 ordker and remindded the group that the 01 42 G0 Z1  Alpho Res Edtsie, comect? 0 G AR
24 meetng had been calied o disouss with 01 42.270M 4 A You 01 45 12P

#5  Lazard and Lehman their peelimenany 01 42 30PM 25 0 And the base cae o the status 01 46 320M
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Page 162 Page 154

1 THORNBUREH 1 THOAMBEURGH

2 quo; 15 that correct? 01 46 I5PM 2 sl yau do i too slow, f youcpenton D1 49 25604

3 A Yes 01 46 37PM 3 lew stomes, then you fose your repl gstabe 01 49 258
4 o okl pou bl me pour 01 46:-39M 4 qivnmon and you cant gel back out when 01 49 329
5  uvndergtandng of the differences between 01 46 40P 5 youare rosdy b0 gear i up, becse you 01 49 34PM
6 Froject Alpha and Progect Alpha fleal {1 4542014 & o lost ol your people that do that Tor 01,49 36FM

T Estata? 01 46 45¢M T abvimg S0 f muld be a pracal 01 49 Jar

H A The mumbser of stores to ke 01 464604 B smpadiment to siowng f down boo much 01 49 41PM
9 opaned s lower in Fropect Alpha Real 01,46 50/ 9 Q.  Sothe anhopanon & o gear 0] 49 2404

10 Estate than i Project Alpha Thereisa 0146 53FM 10 & oup at soms pol Lates on ange wou hoee 0L 49 4600
11 difference in remodeding and relocabing (] £6-598 11 stabahized the busiess? a1 49 53FM

i2 the stores  In other words, ke the 01 47 O5FM™ 12 A Yoah 01 49 SE4

13 momey you woild spend to openupa new 0147 12PM [ 13 You s 1wt supposed logo B0 49 S6PM
14 store, open up bess new stores, and use 01 47 14PM 14 badk ard rermind you of [ rerrembered 01 99 58PM
i% that money to remadel cestng stores and D1EGT:ETPM | 15 something, ngi? 01 - SOF00PM

i6  toorelocate some stones Those are the 0L.47.21PM L Q. Righet 01 Tl e

17 base defferences 01 47 26PH 17 it 50 on Exhidut 16, the refereroe 01,50 008

18 Sawer growih, i ather words, D147 27PH 18 to “patental large sharehodder,” [ ek 010 50 02

19 of finding ard deseioping new ates and 0147 29PM 19 that refabed (o First Mankattan, who had 01 50 05PM
A plowi those dallars inbo eosbing real 01 47;32P 20 wntten board mambors about the 01 =4 0P
21 aatate and exsting dbes 047 J5PM 21 underperformance of Lhe Compedy 01 50 L4PH
2 Q What was your ooimcn about O 457 8P &2 M5 SINDERSCHN' | will mark &5 01 50 S4Pf
23 witech wars the proferable strabegy™ 01 a7 40P 33 Thomburgh Extibit 18 @ dooument Bates 0050 5604
4 A Probably Fropect Alpha Real (047 40P 24 samped DG Perdoe 00008 through 46, whech 01 50.58PM
25 Eqtabe - Real Estate, windh would banes {1 47-qRE kL Eﬂlﬂa{dmﬂzﬂmtﬂluﬂhﬂm Di &1 07Fre

Fage 163 P 155 1

| THORNEURGH i THORNBURH I
i been the one that is not over here, which 0147484 #  Manmeng Commettes dated MNovember 2006 01 51 1IFM
1 s apen up even less stores 147 S8 3 {Thommiburgh Extatst 18 marked 0L 51 23FM

4 Q Cpen up lessgoresintha 014752PM 4 for sdenisficabon ) O 51 75PM

5 course of 2006, 2007 and 20087 Q1 47.54PM 5 QI this the proesentaton Lacad 01 512994

7 & Yeah Pretty good stuff, huh® 01 47 S8PM 6 made b the Srateqme Flarming Commates 01 51 10PM
) L] The Project Ajpha Paal Estate - 01 9E:44PM ¥ onMovember 16th? 01 51 339

8  Real Estate, which 15 tha further O 2848 | & I dont ki 0 sys Seordorg 01 51 34P

9 development of that grategy, which was to D] 48 S0PM. | 9 daft™ an o, 50 ] have noces whether (31,51 35604
10 open aven fewer sanes, you saad; s mmal 01498 S1PM 10 thes 15 the o Gr not a1 51 35

11 cored® 04 48:57PH 11 Q  The was prowded boous from 01.50:400M

12 A Right 01 48:57PH 12 Mr Perdue’s files  Would Mr Perdue have 01051 43PM
13 o Is thatt to open fewer Sores (9148 S6PM 13 ntemal files from Lazand? 0151 468

14 and then to seplow that money nto (] z48-555 14 A Ho O1-51-4BFM

15 easting stores to dewelop those stores? (1 45.01PM 15 ] 50 = we assume thal this was 01 5151
16 A& Rught 01 . 4% 03FM 16 proseded bo khe Stratee Plansidg o] 51,53PM

i’ Q Was it bo cease store growth O1:49:04PM 17 Coenmithes? 01:51 S5

18 afogether eventually® 01.49°07PM 1B L Yiou €an O 51.55PM

i9 & Mo Just siow b down. 01 &% -DaFM 19 Q Could you please tum to 01 52 DEPr

i Q. Shew i down ouer 2006, 2007 OF 45, 10PH Al el page 19, which 15 Bates stamped 01 52 05PM
21 and J00% 01 45:19PM 21 DG Perdee 00038 This page is titted 01 52 30FM
22 L] Stateloe the operatng {11 49 15PM d2 “Fnarcal Sporsors Adie In Specialty 00 52 35PM

23 pusdest and put the resources wa the 0149 17PM 23 Retad - Ter 1,* covect? 01 52 3974

24 eniging plant rather than adding plant  01:99-22M & & Lomect 01 52 43P
25 And the complcation with that 01 45 J3PM 25 3 The second fem bsied here, 01 52.45°M

e |
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Fagy 165
THORMBLHGEH

Apoby Managerment, Apolio kad contacted 01 53 4778
Mr Perdue walb dg inbenest in Dollar 01-51:51PM
Genedal presveavuty, enmed? 0152 53PM

L1 [ don't Enow, 01 52-5APM

a Yious oo recall heaning that 01552, 56PM
#Apoio had contadted - i1 52-58PM

, [ thank | may hawe throsn that 01 52:5984
name it yeoh {1 53.01PH

Q HAnd do you know of Lazard ever 01 53.0IPM
contacted Apollp concermng any skerast 0153 0&PM

Ehﬂhumm-ﬂ-wuu

Fage 164

THORMSURGH

So they had gretty good 01 54 58PH
information &8 o what people were bookeng 01 55 000
at and whal kmd of ogporiniies people G155 DIPM
waia interestad in and ol interested v OF 55 0580
Thiy aten had & predty good view of who 01 55 DaPM
had cash, who ddn® hawe cash, anda 01 55 09PH [
sense of who would work [ogether, who O 55 [9PM
wauldn't work together, 01.55 16PH

S0 from a tadheal standpont, O 55 1EPM |
you know, they and Lehman had a protty 01 55, 18PM |

12w Dolfar General, m acquinng Dodar 01 53'08PM 17 goad sense of who would be interested i a D1 55 21PM |
13 Gensral® a1 53 11FM I3 smsateon ke Dolar Generd, whachowas 01 55-24P4

14 B We ran 2 process and Lagard 01 53 11PM 14 deseloping mbo a tumaround Stuation, 01,55 JEPM
15 calied a number of people sbaly to get 0133 149PM 15  Propect Alpha 15 @ tumangund strategy 01 5530014
16  thew genesal miberest 5o don® know 01,53 18PM 16 [tis not a growth strategy a1 55 31PM

17 whether they called Apafia or not 051 19FH 17 (. Dud you ever see the hst of 01,55 347M4

13 QS Lazasd did contact & fumber 00-53-21PM 18 inveestmaent - or prvate equity finms that 01.55: 3700

19 of private equily S 01.53:24004 1% Lazasd -- O1*55-40PM
Fil] & s, thiy dud 01 53 250 20 A It would have baen allomml 01 55410

21 0 Toascertain thinr imberest? 01 53.268M 21 disoussion, i that's what you are asking 01255 .43PH

22 A Yieat 00,53 28P= 22 ma There i5a st nght here Ol 55 44PH

2 ] Dl you hawe any discussons 01 53340 23 {induateng ). 0F 55.45°M
24 wath Lozind regarding theso contocts™ 00 53,35PM 24 Q vour undarstandang i thal they D1:55.45FM
25 A, iow mean redgarghing these names? 01:53:39rM | 25  cortacted eadh of these™ 0§55 473PM

g 167 Page L4

I THIORNEURSH I THOHNBURGH

2 Q2 Uh-huh 0.53:20P™ i A o, 1 sd my wnderstanding s 01,5544

E] A I thenk we discussed it at this 01 53-41PM 31 we had a disousson ansund the 01 55 S0Fm

4 meetng when they walked theough who meght 01 53-44PM | 4 applicabiety of each of theso peoplz a5 01,55 52PM

Y be potental people bo ook ot Dolls 0153 454 5  to whether they would be worth contacting 1 S55:54PM
5 [enera 0153 500 & or not, whether they could move wathin tha 01 55-55FM
7 0 When you say that Lazasd 01 5408 7 hime pencd that we had 50 we had those 01 55 54FM
8 oontacted @ number of private euity finre 01,54 12PM B CONVErsatans. 01.56°02PM

2 congermng iF petenbal mignest m 01: 54 15PH 9 Q500 s pour understanding 01, 56.00P

i0  Dollar General, dif Lazand report (o the 0154180 10 that Lazerd looked at, for example, the 0155 $4PM

11 Shatege Plannng Committes regarding  01:54:22PM 11 st of financal sponsors achvean 01 :56-08PM

11 those conversatans? 01 54.23P 12 Spedcalty Ratad - Ther 1 and determmined 01:536:11PM
13 A, Yes Theyalsoreported to D58 28PM 13 whadh Fnanoal sponsars may or may not be 01 56 16PM
14 Derny outsdde of the, you know, the IE.54.31PM 14 interestad in Dollar General before 01 S6-18F -
15  regulary-scheduled meetngs. 015434 15 contactng them? 1 Sa21FM

16 Q Feganding thase pamoular 0154358 16 MR KAFAMOFF: Can 1 hear that 01 56,2104
17 cormearsabiong? 01.54.37PM 17 queston back agam. 01 56.22PH

18 A Arourd wha they meght talk to 01,54 374 1B (Thi= record wad nead. ) k.56 40P

19 moget a general sense of whether people 01:54 40P 19 MRt EAZANOFF T you 01 56 42PM
20 e mberested in things 01 54:430M M understand %, go ahaad, 0 S6A2PM

| Understard investment hanks  DL:54044PM 21 A [ thank what you are askng mea 01-55 43P

1?1 oonstantly ane llong B0 preade aqukty 08 59 7P 22 15 did they look at this kst and come up 01,55 450
X1 fems The finenoal sponsor secior 0154 53PH 3 with pecple wa should contact and did they [ 56 48P
M mepresents 60 peroent of the nvestment D1 54-54PM 2 contact them 01 S6-50PH

2% bonkng fee revenue ok thall pomt in bme. 01 59 S6PM i The ancswer 1o that would e G 56504

213-267-GBEE
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Page 170
THORMBURGH

YHE. 01:56 51PM

0 Ared i you know what tha . 56.53PM
substnnee of ther contacts with those 00056 54PM
priviate eguity firms was? a1 56 57FM

A, Pk up the phone, have a 01 57 03P
gemeral comeersation of Bmas youare 01,57.06PH
Bookang ab, wouldd you be antérested m 01.57-07PM
sormetheng this kond of sze, you khow,  01-57-11PM
that kand of conversation 0F 57:13PM

Then mare formally, when we  01°5715PM
actually — whon we actually sieted the 0157 18P
process, they actually wated peaple b 01,52, 20P#
sign 4 confidentiality agreerment and come 01 57 22PM

Page 172

THORNBLRGH

M5 SINDERSON  'mosomry, that OL-58 42PM
wasnt my question at adl Ol 58439

MR EAZANOFF  Let's hear back 08 58 45PM
whal ol queestenn was on the reoord, and 01 58 46PM
hean wie wall deode whethes i Can be ) 5B 47PH
ancweyed, Q1,58 S0P

[The recond was read ) a1 55.AFe

i, Yok, 01 5% Dii

The one of B olliers were not 0555 02FM
irwibesch A posin Decae we had & 1 59 (HE
detenaraling dmpany wilh @ management  01.5% 079
beam we were ksng configencs in, 3 Sock 01 59 099
poice: that was pretiy kow, and, you nows,  00:559 12PM

212-267-6A6E

15 up.and reeet with some members of the 01:5724PM | 15 ve wenbed o move o5 quickly as we could 01 59, 16PH
16 commsties 01:58-20PM 16 bo celemming whethar thone was anoophicn 01 5% L5PM
I 0 Do youwrecald, lopkong at thes 01:57 2P I7  here toget a pnoe that waes vewed a5 0159 Z2PM
18 list, wiich prvate equeby fimnes Lazard 01 57 31FM 18 far to the sharcholders from a linenoal 01 5%:38PM
19 reponed haviog contacted? 0L:57.35PH 1% poent of wew, to mammize shareholderss 01 59 3069
20 A T'm aware that Bam, 01 5% 33k 2 wealth versus gong forsard wath Propect Q1 59 3404
21  Blackstone, TPG and KER were formally i 01 504189 | 21 Alpha and necding o make a managerenl 01 55 360
22 the process, and that one or two others 0157460 |22 change 01 59 30PM
23 may have calied Lebman Brothers to knd of 01 57.50PM | 23 And wie hiad o do thal ma 01 59 33PM
24 =nifl argund of something was going on 0L 57:549PM |2 shoi order And the probiem when you el 01 55 41PM
25 L] D you knoiy wihat thase one of  01:58-01P+ 245 o many peophs insede e house s o 01-55-438M
Page 171 Page 173
1 THORMALIRGH 1 THIORNEURIGH
2 bwio athers wiha might hove called to sneff  ©1 58 03FM d  cantrn pour busness Yoo spock your 0759, 45PM
3 anound weise? 0115806 3 employees. &nd you nsk, you knoe), pou 0159 S50
4 A, Hio 158,061 4 nsk a markef feak 01 59.53PM
5 . Do you know wiy those one or — 01:58:06PH 5 Q500w emohace was on the  01.59.57FM
6 bwo others were nok invitied ©o join® 01 S58:08PM 6 spead with which you could complete this 01 59.59PM
7 A, INyow are asking me about the 05581 1PM 7 pornss? 02 00 D1ee
8  process, you know, we had @ process @ 0058 L3IPM a8 A T efficaency and th 02-00:02PM
9 that pont n tme of 3 detenceatsng 04 58 15PM 9 effectnencss OF 00.05PH
10 company — 01:58. 18P id 3. And not the speed? (13 D0.a5PM
11 o Actualy, I'm sarry, Tdon't  01:58.18F4 11 A Speed 5 part of i, but that's 0200, 06514
12 mean fo mberpt you, | was just 0158 208 12 not all of It 02 (s
1} askng — E-58-21FM 13 Q. Soomore than beo prevate equity 0200, 10PM
4 MEA. KAZANOFF: | think he was (158 230 14 firms beang beowght o woukd mterfere (02-00 12PM
15 answenng your queston, | don't thmk & G156 23PM 15 wikh managesment? 02 Ol 15PH
Ig 15 proger to ol the witness off 01 58: 350 16 & Mare than — v camee (o the 0300 16PM
i M5, SINDERSOM. 1 just wanted 01258: 3P 17 conclusion that more than two competing 02 00 20P4
18 o danfy — 01258 30PH 18 giougs -- understand when pecple come in,  02:00 25PN
19 MH, KAZANOFF: If you don't  01-58;310M 19 oox group commeng in bnngs 30 people wath 02500260
20 umderstand the questos, tell her 01:58:32PM 20 them Soowhen you bong beo groups 02 00, 307M
21 THE WITMNESS: | thunk | 01-58:39PM 21  together ab one point in teme, you could 03 00, BPM
22 umderstand the question  The queston 01 58°34FM |22 have 60 to 70 people. They are brmgng  02-00.36PH
23 geis to the process and how many people 01 58.36PM |23 their consultants. They are Brngng 02500 38FT
M o we ik o and why ded we run the  01:58:98PM 29 ther accountanis. You have |00 strangers 00200 £08
25 process the way we did 0158 a0PM 25 walking around Goodlettsalle, Termesses, 02 GF43FM
e
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Page 174 Page 176 |i
1 THORNBURGH 1 THORNBURGH f
2 You can't have too many of 02 00 45P 2 putade of the meetings? 02 0F 19FM
3 thosa mestangs withowt the Nashedie Plan 02 00 4GP 3 A Comwcrsations on specd, 02,02 Fap-
4 [ealer mght in your face about what = 02900 46PM 4 conversations on g, do we eddend the 0202 260M
5 going onn Goodetisville, Tennessee 02 00 S0PM 5 deading and geve people more me 10 0Z 0Z,29FM
G 0  And whien you Say “more than tae 02 00 51PM | 6§ work, do we indude ather parbes in the  02'02 31PM
Foompetang groups,” when the Board 032 00 530 7 process, howi & managemant achually 02 02 35PH
B evenbally i decde te move forward,  02000:-56PM 8 presentig, are they pasentieg e 02 .02 :36PM
G which in @ hitthe bit we vall discuss that 02 00 58PM 9 matenals appropnately, how = the CEOD 02 02 411PM
I0 andree, if was only Bn dnd KRR, comect, 0201 DOPM 10 coming off, what ase the sgnasihal 02 D2 44PM
11 the olher groups were not congssdened® 0.2 01 O5PM 11 management & prewenting, does 4 look 02, 0345PM
12 A Well, no, TPG and Backstone, 02 01 08P 12 hke the thing s doabde, you koo, what 0202 18P
13 orewas part of ooe and one was part of 2 01 09PM |13 do you thnk the pnce & you ane gomng o 02 02 S1PM
14 the ather, 02:01 10PM 14  get, what |5 the pnce guidance you want  02:02-53PM
15 Abthetemethatthe board  020L.11°M 15 o give to the peaple when they ang 02-02 55PM
i6 deoded boonly choose KER and Bam? 02 31 12F 16 mdding, wihat's the tachcy adwoe aroand  0F 02, S8PM
17 A 1think we had some 02:00 14PM 17 the biddeng mstzuctons, you know, do you 02-03-020M
18 converaahon — once we had the 0x.001 17PM I wank to have o no-shop disuse or nat i 02 03 06PM
19 corversations with peapd: upon Mew York, 02 01.19PM | 19  the contract. 2 03.0arM
20 theey both expressed hat they would g 02 01L.21PM | X Multiple ssues, 020305900
1 soweane & 02 01 M4PM I G If you tum back to Botborfi ¥, 02 03 15
er Thrs 5 & very large bost, 02,00 259 22 which are the minutes from the meetng of 32 03 15PM
23 Sogwen the absolute sings of the funds (2,00 :260M 21 the Strateqec Planning Commitiee dateg 02 03 18PM
24 whach yoiu have in front of you, it was 0201306 24 Movernber 168h, 2006 02 03 20PH
25 prethty clear that it was nshy bto eapect 02 01-33FM 5 S this meeting snclcdesd 02 D3:-22PM
Page 175 Page LT
i THORNBLIRGH i THIANBURGH
2 that one firm could wite the whiols 02 01 35PM 2 denussions of mesbings with povabe 02 03:24PM
I ket 02 01.507M 3 equaty finms or potenbal meetings with  02-03.260M
4 Q. When you say that Lazard (201 41PM 4  pavate equity fams? 0203 2ErM
5 chscussed with Denoy Botborf cutsde of  0F G 43PH g MR KAZANDFF. T'm somy, which 02:003:3434
& the maetmgs the process and the 02.01 45PH 6 axhibit are you on? 02-03 6P
¥ conwersatens wath prevate equily firms, 02,01 48P 7 M5, SINDESOM: This was 025,387
B were these the only conversabons that 02 01 50PM B previously marked &= BoltarlT 7, which are 02:03 3960
9 mednbess of the Srateges FRanming 0200 -52FM 9 the NosembBber 1610 manules 02-0E:4 1P
10 Commaties had sath (he regreseniatives 02 01 54PM 10 MR KAZANOFF: Thamkyou It 02 03 44PM
11 From Lazard that aren't recorcksd an the 02,01 56FM 11 = Judt you can't read them on the copies. 02:03.49PM
12 officsal mesting menutes™ 02 01:557M 12 Thank yo. (203,470
13 A, Mo 02 02 D1FM i3 Q. Dol deect your attention 02 :04:05PM
14 G What other conversabions ane 02 02 029 4 - 02:09:007PH
15 you awzre of? 2020 15 A, I'wegot o fiush reading st. 02:04°100M
16 A Converssbans with me D202 068 16 (Witness perusing document § 02704 45PM
17 Q What comeersations ded you 02 02 07PM 17 A Oiay., 0204 4 500
18 have - 02 02.0BPM 1B QW you look o the b 0304 4EFM
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2 the gnes that went oul 1o 2014, where t 0353 47PM A0 wwentory and the idd-cet of the stome 03 55 2084
21  apeared that store openings ceased i 03 53 49P9 | 21 S0 there are ey B 03 55 31PM
21 4, connect? {3 53 52PM 22 components, o fowr, [ guets Camyou 03-55- 34904
3 A Right, 03:55-53PM 23 find the sibes, canyou fure the poople 0355 36PM
4 Q Dudd you anbopate that Dollar 03:53:53PM 24 and baikl theen, and then do you have the (03 55 3150
& Geperal would contipue to open stores® D3 53 39PM |25 logestical network o B thern up 03 55 44PM
Page 215 Page 137
1 THORKEIRGH 1 THORNBURGH
2 A You mean under Project Alpha® 03,549,020 2 That's, &5 | understood i, 03 55 47PM
3 Q Uner Praject Alpha, comect 03 54-05PM I what the typecal constrand wns on bhisy 03 55 48PM
4 A, Yes 03 54,0894 4 many sioes one cam open i a geeen year, 03.55:51FM
5 Q  ARter Profect Alpha, you 0. 54:085PM 5 whather f be 500 of TOD Themswasa 03 55 SIPM
6 snbopated that they would contmue to 03:54:12PM 6 presumed benit, and | think through 0355 5GP
7 open stores? (35413 T Projpect Alpha & ko of desousson arownd 03 55 580M
' A Yes 03 54 13PM B perhaps the company had groean too fastin 03,56 O1FM
9 Dudthe board or management 03 54:14PM 9 the lagt three years and opened foo many 03,56 03PM
10 have an estrmabe of the ol pamber of 03 54:160M 10 shones and wen opening stores for stare's 03756400 F
11 stores Dofar General could concesvabily 00 54, 18PM 11 seke mather than opening stores for good 0356/ 09P
12 open nalmnwede? D59 21PM 12 retums, 03561 1PM
13 MR EATANGFF, Objectionto  00:54:230M i3 S0 1 think there 5 a generad  03:55 L1IPM
14 Tomm, §thenk it s an inoomalete 0354 23 B4 hemt, you know, inthat 500 0o 700 umbser  03.56: 13PM
15  hypothetical, 0359 26 15 @ 'Yyear 03-55-1 7P
16 A Do you want B0 ask the guestion 03:59:277M 15 Q. 50 the disogision revolbwed (00 56, 19PM
17 agan? 03:54 209PM 17 around amnuesl apemgs rather than izl 005622
18 Q) Dwd the board have am anzhess 03 54 2908 Bl openings nabonwade in perpotisty? 03 56:2TPM
19 done of the tolal rember af stores Dallar  03:54:311PM 19 A, Ryght, 03 56 J9PH
2 General could apen naboresde? 0% 54 35PM 20 M5 SINDERSON 1 weould like fo 03 56 51PM
21 # MG 3 54-37PM 21 miroduce what has been previously marked 03 56 51PM
i) 0 Doyowkrow f management had  03:59:38PM |22 as KER Exhibe 28, wihich i3 & Dolls (3.55 55
23 hat analysis done? 03,54 39FM 23 General Carporabon management 03,56 57PM
24 A You mean what's the togad -- 1503 54-41PM 29 presertabon dated Agnl 2007, which s 03 56 S9PM
15 the guestion from here o infinity how 03:54:94PM 25 Bates stamped KKR 789 through KKR 824 03 57-03FM
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I THORKELIRGH 1 THIRNBURGH
F; Q. Have you sean thes presentatson 03.57 366 2 A e [ think KKR feglaned thern 04 00 2290
3 before? 03 5¢ 3TPM 3 b toke part af thest change of control 04 (00 25PM
1 A Hm 03°57 37PM 4 conbricts and veged eqety and rof f 0a9:00,36PM
5 Q. 1 you would tuin 1o KER B9, D3 57470M 5 backm  Sopart of the new ncentive  (H 00 T9PM
& winch s internal page 21 03 57,5004 6 plan for scnaor executrees requeed thems 400 42PHM
7 Thes pags s bitled "Delver 0358 LOPM 7 toonwast part of thow opbion qans back (-0 6P
B Project Alpha,” and the second sechion 0358 13PM B inthe company - 00 S0P
% here, which s “Upgrade exsting store 03 58 15PM 9 D the board hie any plan put 09.00.529M
I Base ” has the bullel poants “terporarily  03-38 170°M 10 in place to bmit management’s descussion  04:00:54PH
11 show store growth, dose 400 03 S8 20rH i1 wath KKR rogending ther oguiby . O 58
12 underperformmmng stores, over 1,000 035873 12 inwastmant? e 01 O3FM
11 refacabions 2nd remodels from JO03 1o e D3-5B.250M 13 A ¥as, they weran't allowed to (4 G0:020M
B4 i mone relevant corsumer locatons, and 03 58 JAPM | 14 talk about ot enkl after the fact 0.0 4P
15 enlanced shopabilay.” 03583 1PM 15 O Alter the fact of* 0401 D5PM
] Es that roughiy your 03-58-32PH 16 A Thedeal C4-0L-07PH
17 wnderstanding of what Progact Alpha was 03 58 33FM0 | 07 . After the deal® 04 01 cam
18  deugned to do? 358 35PM 18 A Haght B4-01-0HPM
19 A Partafn 3 58 36PM 1 Q. Afier the shareholder vote on 09:01.09P
20 Q If you turn ta mtemal page 03 58 44PM 0 the deal® 0 Dz L0PM
21 24, wieth = EER 812, 1 think the Bates 03,58 46PM £l A Hlo, alter the agreemment. After 04 01 10PH
22  number = cub off, this pape s ptled 0358 S0PM 21 ihe boand approved e deal 04 01 16PM
23 “Real Estate Mew Store Growth 0358 57PM n 0 Sounbl March 102h, mansgemeant 4 01 19004
24 Cpportunty OF-5H:5TPM Mo owas not allowed 1o tad 0 KKR about D00 23PM
25 It says, "Umnder the corrent 03 58:59PM 25 potensal ety dvoestments? [0 1:35P
Page 179 Page 241
| THORMNBURGH 1 THORNBLRGH
2 eoonoms model, in Apnd 2007, wih an 1R 03 55 00PM "] A Mot talk about 2 plan vrbd, 04,00 380
3 huedie of 20 pancent, there (5 8w stone 03:59:06P 3 the coemoenents of the plan, Froosure thoy  (4:01-35FM
4 potental ol 7,103 new stores,” .55 00PM 4 talked o them about "Ths i what we do,  04:01 370
5 Then the next sechon, 03 59 13PM 5w give emgloyess” <« T mean, adtvally a  4.01418M
6 “Senzmtity on approved marpns wath IR 030590150 6 numbar al the sencr eocouties m 04 OF . 29PH
7 hurdie of 20 peecent, there s 3 new shore 03 59 1P 7 mansgement had been weeebaid o faled 04200 48PM
H potentad of 10,903 stores ® 3-59 21PmM B LBOs 1 don'l know o you are awae of 04 00 52PM
9 Had you &ver seen hes analysis 035975 9 that = D152PM
10 Dbefore? F359:2TFM i 3 Irsorry, | didn't hear that  (4.01 53PM
i1 A Mo, The improved margin By 200 05 55.31PM 11 last part Cki:01 S3PM
12 badis poels f like b 25 b 30 pereént | 03:55:30RM 12 A& A number of membors of the then [4-01-54PM
13 umpact m emprosng manpme Good ok, 03 59 384 13 somoe managoment of Dollar Generad had  (:01:56P4)
14 Q Hasd yrw) ever seen 8 similar 03:53.,45PM 14 heon part of filed LBOS 0 5P
15  anahyss done before of new stors (3.59.47PM 15 L8| ‘Wheth members of management are (4.02.04PH
16 potentbal? 359 50PM 16 you refemng w? 04 G206
17 A No ‘Webhad seen soms analysis 03:59 50PH 17 A I you gve ime @ et Like  04:02:060M
18 of what the theonebiad rebuen was from a 03 59 5300 18 thres of Towd of them, Everybody © 002 18PM
19  new stone opsmeng, and (£ 9 mane ol 07°5056PM 19 taigng nobes here, The compteallen, the 0407 28PM
20 these ather presamalions hete. 03 5% 58RM X zenioe real estate person, Benyd had been (402 36FM
Fi] Q@ Are you avarne of shether 0 O 10FM i1 part of an LBO, | don't know whether you 0 02292FH
22 members of management of Dollar Genesal 04 00 12PM | 22 call it faled, O O2:45PM
21 have partiopated in equaty svestments 04000150 3 But cortanty the compirolicr, 4 (2:450M
24 vath Dallar General after the KER -0 190 24 hers went bankrupt  The real estate and  04-02-28PM
5 purchass? 04 K 22PM 15 operatng person, hers had gone banknpt. 04 02 53P
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1 THORMBURGH 1 THORNBURCH
2 And Perdue had lost maney in an LBO N4.02s5rM | 2 Assurnng thare s a8 $310,000 04 08 25PM
3 M5 SINDEASON' Weare yrst 04 03 10PM 31 cod boeach stome, and to the extent that 04 DE:29PM
4 going B Lake e minutes to check and ses D4:03-1IPM | 4 you hive 2 handle rate of 40 parcent, then 0408 3284
3 ol we hawe any mone quastions H.03 L3R % you open loss stores than if you have 3 20 (4-08 38P4
] THE VIDEODGRAPHER' The teme an 04 03 15PM | &  percent e rate, becauss il is @ 4,08, 9 1P
7 the video monitoe 154 03 p e We are off B4+03:15PM 7 questhion of what the returm 18 over beme 04 08-420M
E the recond 03 19PM 8 based on the capital you put up to open 0408 449PM
o {Fecess taken } 04 06 S0PM 9 e stom., 0=t DB 6P
b THE VIDEQGRAFHER  We are back [4-06.50FM | 10 3 [wayou know what Apphed 04 -4 7PM
11 onthe record  The Lime &0 ihe wideo . 0, 51 P 11 Fredctve Technologess ig? {1 DB 9P
13 moaitos 15 4 06 pm 05,06 S5 PM 12 A ko 04,08 52Pe
il M5 SINDERSDM- We hive no [ 1 13 MR EALANCFF  No further (.08 S4FM
14 further questions at the tme 04 06 570 11 guestans (M (8- 54FH
I5 EXAMINATION EY MR, KAZANOFF- 04 0F0FPM |15 M DIETZ. [ hawe no (3-8, 55FH
1 3 Mr, Thorburgh, | have one  (4.05:178M 1& questons 04,08, 560M
17 doournent thal 1 would bke te ask you some 4007 194 | 17 M5 SINDERSDOM: [ have st one 04,08 57PM
18 queshiong aboul  There ss 3 docwment that 0407 2164 | 18 further question fegarching the doomment (408 58P0
19  was presously marked KER 28 It 04 07 23PM4 19 that Mir Kaeanodl wis just asong youw 04 D359
20 bbled "Dallar General Corporation 04.07:26PM 20 about (H:0F 01 P
21 Maragement Prosentaton © 04,07 I0PH 21  EXAMINATION BY 5, SINDERSON, 04 02 01PM
21 A Yes (4 07 31PM P 0 I youlock onopage 19, KER D4 09:0GFM
3 Q I beleve you testified that  0407:32PM 43 BOT, decs it shaw wha was doeng the 005 9P
24 yau hbd not prewously seen thes docunant™ 04-07 34PM |24 pesentabon for that sacton® 0% 11FM
25 A That's coavect (M 0736 5 A, Duowed Bare and Benyd Bubey.  04°09: 17PM
Fage 113 Paige 745
1 THORMBURGH i THESINERIFoGH 2 o
document 04 2 Wha & Mr 09 11
i MEUHE::;W S 4.0 ng;.l&? A 3 E Th dmwﬁ-mg 04 ;251
= 4 M5 SIMDERSOM. Thaveno 04 D9 29PN
4 A It 15 & markEing document to 04 07 408M 5 further queshons. 04 (5- 100
£ sell the equity paticipabion and bo raise 040074 1PM 5 THE VIDEQGRAPHER- The bime an §5-03 3IPM
6 the debt (4 07 39PM 7 the wideo monitor s 409 prm Wie are off 04,09 394
[ Q. Who prépares this document® 04 07 45PM 8 Lhe record Thes ends tha daposton, 04 .09 37PM
B & KR doos 04:07 47PM ¥
9 ) Let'stumn to page 24, which | 04,07 45PM 10 [TIME MOTED: 409 pm ]
10 think plawibffs’ cournsel was asking you  04-07.540M | 1)
11 some questions abaut. 0407 55 13
12 A Right 4 07,57 14
13 Q. isthis & plan to open vp 0407 SEPM i5
14 stores? - 8- 0800 I
15 A Mo 0408 006 :;
16 o Whak s s, based on your  04-08 31PM
17 review? 04 08 03PM 5 REHARD THOENEURGH
1B 4 It 15 an coportunity that is 04008 0aPs an -
19 there i the futune shoesng the potential  04-08,07EM Cuherrbed and mwom bo
20 abilty to grow the footpant of the 0= 08 12PH 2t befare me s
21 company. 04,08 15P°H ey of 2008.
) 0 Andgoes f have 3 source i 04 08 566M 22
23 the left-hand Cormer? -8 1 9P 23 'ﬂtﬂ'r]-"l..:lh!
4 [ Yes. TS froem &pplied 03 (08 J0PM 4
25 Prodctee Technologes 04 D8 2451 5
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