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CAUTIONARY STATEMENT PURSUANT TO THE PRIVATE SECURI TIES LITIGATION REFORM ACT OF 1995

Certain statements regarding our future performaoostitute “forward-looking statements” as defimedhe Private Securities Litigation
Reform Act of 1995. Forward-looking statements melgite to, among other things, the demand for cedyrcts and services, net sales growth,
comparable store sales, state of the economy,adtétte residential construction, housing and hamgrovement markets, state of the credit
markets, including mortgages, home equity loanscam$umer credit, inventory and steck positions, commaodity price inflation and a&fin,
implementation of store and supply chain initiasiveontinuation of reinvestment plans, net earnpeyformance, earnings per share, stock-
based compensation expense, capital allocatioregpenditures, liquidity, the effect of adoptingteér accounting standards, return on
invested capital, management of our purchasingistoener credit policies, the effect of accountihgrges, the planned recapitalization of the
Company and the timing of its completion, the &pild issue debt securities on terms and at ratespaable to us, store openings and closures
and financial outlook.

Forward-looking statements are based on curremtlilable information and our current assumptioxpeetations and projections about future
events. You are cautioned not to place undue rgiam our forward-looking statements. These statésrage not guarantees of future
performance and are subject to future events, dakisuncertainties — many of which are beyond outrol or are currently unknown to us — as
well as potentially inaccurate assumptions thatccoause actual results to differ materially froor expectations and projections. These risks
and uncertainties include, but are not limitedhose described in Item 1A, “Risk Factors.”

Forward-looking statements speak only as of the ttaty are made, and we do not undertake to upitiedée statements other than as required
by law. You are advised, however, to review anyhfer disclosures we make on related subjects irperodic filings with the Securities and
Exchange Commission (“SEC").

PART |
Item 1. Business
Introduction

The Home Depot, Inc. is the world’s largest homeriovement retailer based on Net Sales for thelfigear ended January 30, 2011 (“fiscal
2010"). The Home Depot stores sell a wide assontroEbuilding materials, home improvement and laamd garden products and provide a
number of services. The Home Depot stores avenag®eamately 105,000 square feet of enclosed spaitie approximately 24,000 additior
square feet of outside garden area. As of the éfidoal 2010, we had 2,248 The Home Depot staveated throughout the United States
including the Commonwealth of Puerto Rico and #retbries of the U.S. Virgin Islands and Guam, &dan, China and Mexico. When we re
to “The Home Depot,” the “Company,” “we,” “us” oour” in this report, we are referring to The Homepbdt, Inc. and its consolidated
subsidiaries.

The Home Depot, Inc. is a Delaware corporation tes incorporated in 1978. Our Store Support Ceetaporate office) is located at 2455
Paces Ferry Road, N.W., Atlanta, Georgia 30339.t€lephone number is (770) 433-8211.

We maintain an Internet website at www.homedepot.d&e make available on our website, free of chavge Annual Reports to
shareholders, Annual Reports on Form 10-K, Quarfedports on Form 10-Q, Current Reports on Form &4i€xy Statements and Forms 3, 4
and 5 as soon as reasonably practicable afteg Slich documents with, or furnishing such documenthe SEC.

We include our website addresses throughout tliig)fonly as textual references. The informationtained on our websites is not incorpori
by reference into this report.
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Our Business

Operating Strategy In fiscal 2010, we continued to invest in business and made solid progress against our Ketiires. During the yea
we introduced new technologies, continued the foaingation of our supply chain and enhanced ourin@{resence to provide a more
interconnected retail experience for our customafes.continued to eliminate tasks to give associatee time with customers and provide
enhanced customer service. At the same time, wainem focused on offering every day values in thees. Finally, we continued our focus
on disciplined capital allocation, expense conamad increasing shareholder returns.

Customers. The Home Depot stores serve three primary mestgroups:

. Do-It-Yourself (“ D-1-Y”) Customers: These customers are typically home owners who piseebroducts and complete their
own projects and installation

. Do-It-For-Me (“D-I-F-M") Customers: These customers are typically home owners who pgeematerials themselves and
hire third parties to complete the project or itiation. We arrange for the installation of a véyief The Home Depot
products through qualified independent contract

. Professional CustomersThese customers are primarily professional remesleteneral contractors, repairmen, sr
business owners and tradesmen. In many storesff@reaovariety of programs to these customersyidiclg delivery and will-
call services, dedicated staff and expanded cpedgrams, all of which we believe increase saldbége customer

Products. A typical Home Depot store stocks approximafy000 to 40,000 products during the year, incigdioth national brand name
and proprietary items. The following table shows plercentage of Net Sales of each major productpgf@and related services) for each of the
last three fiscal years:

Percentage of Net Sales fc
Fiscal Year Ended

January 30. January 31. February 1,
Product Group 2011 2010 2009
Plumbing, electrical and kitche 30.(% 29.8% 30.6%
Hardware and seasor 29.4 29.1 28.7
Building materials, lumber and millwol 21.7 21.¢ 22.1
Paint and floorin¢ 18.¢ 19.2 18.€
Total 100.(% 100.(% 100.(%

In fiscal 2010, we continued to introduce a nundfd@nnovative and distinctive products to our ciséos at highly attractive values. Examples
of these new products include EcoSntart LED lighbbuCommercial Electrie¢ electrical tools, Husky oltbags, Platinum Plus™ carpeting
and Ryob#® outdoor tools.

To complement and enhance our product selectiorontnued to form strategic alliances and excliselationships with selected supplier
market products under a variety of well-recognikeghd names. During fiscal 2010, we offered a nuroberoprietary and exclusive brands
across a wide range of departments including, butimited to, Behr Premium Pl$s paint, Hampton Bdighting, Vigoro® lawn care
products, Husky hand tools, RIDGID and Ry6&bi potesis and Glacier Ba§ bath fixtures. We also carghour partnership with
Martha Stewart Living Omnimedia to offer an exchesMartha Stewart Living brand of home improvemgmtducts in select categories
including outdoor living, paint, cabinetry, floogpand shelving and storage. We may consider additistrategic alliances and relationships
with other suppliers and will continue to assegsoofunities to expand the range of products avkdlahder brand names that are exclusive to
The Home Depot.
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From our Store Support Center, we maintain a glebatcing merchandise program to source lgjgality products directly from manufactur
around the world. Our merchant team identifies pundthases market leading innovative products dyréot our stores. Additionally, we have
three sourcing offices located in the Chinese sitieShanghai, Shenzhen and Dalian, and offic€&uirgaon, India; Rome, Italy; Monterrey,
Mexico and Toronto, Canada.

Services Our stores offer a variety of installation sees. These services target D-I-F-M customers veecs and purchase products and
installation of those products from us. These ifetian programs include products such as carpeflogring, cabinets, countertops and water
heaters. In addition, we provide professional iifetian of a number of products sold through ouhome sales programs, such as generators
and furnace and central air systems.

Stores.

United States At the end of fiscal 2010, we were operatir@76 The Home Depot stores in the U.S., includmg@ommonwealth of Puerto
Rico and the territories of the U.S. Virgin Islaradsd Guam. During fiscal 2010, we opened two new Fibme Depot stores in the U.S.,
including one relocation, and closed one store.

Canada At the end of fiscal 2010, we were operati@§ The Home Depot stores in ten Canadian provinces.

Mexico. At the end of fiscal 2010, we were operatiBgi®ie Home Depot stores in Mexico. Of these stai@syere opened during fiscal
2010.

China. At the end of fiscal 2010, we were operatiigheThe Home Depot stores in four Chinese citi#s.closed two stores in China dur
fiscal 2010.

Net Sales for the Company outside of the U.S. \8&B billion, $7.0 billion and $7.4 billion for fisl 2010, 2009 and 2008, respectively. L-
lived assets outside of the U.S. totaled $3.2dni[l$3.0 billion and $2.8 billion as of January 2011, January 31, 2010 and February 1, 2009,
respectively.

Store Support Services

Information Technologies During fiscal 2010, we continued to invest ir imformation technology to serve our customersaraffectively
and provide an improved overall shopping environnae experience. We also continued to invest msapply chain and merchandising tc
to improve inventory management capabilities.

With regard to our supply chain and merchandisittgviies, in fiscal 2010 we completed the roll @fta warehouse management system into
our flow distribution network, reduced freight cosly implementing transportation planning systeondbth inbound and outbound shipments
and continued improving inventory management cdjpiasiby implementing a new inventory forecastsgjution. Further, we provided
additional tools and made improvements to existirods utilized in merchandising systems to simp$iét-up processes and provide more
effective management of our distribution network.

To better serve our customers and simplify stoskite, we completed deployment of our FIRST Ph@wess our stores in fiscal 2010,
equipping our associates with devices that areeg portable computers, phones, walkie-talkiespanthble registers that allow customers to
check out using debit or credit cards. In additiwa,are implementing new customer analytics cajpisilto better understand customer
behavior.
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Credit Services. We offer private label credit products in otorss through a third-party credit provider to gsional, D-I-Y and D-I-F-M
customers. In fiscal 2010, approximately 2.5 millieew The Home Depot private label credit accowrstie opened, and the total number of
The Home Depot active account holders was apprdei;a0 million. Private label credit card sales@anted for approximately 22% of store
sales in fiscal 2010. In fiscal 2010, we also ldwetta home improvement loan program for D-I-F-Mteoeers and introduced PayPal as a
payment option for our online customers.

Logistics. We continued our supply chain transformatiofisgnal 2010 to ensure product availability for mmers, effective use of our
investment in inventory and optimal total supplyaithcosts. Across our supply chain operationsénUts., we continued the restructuring of
our distribution center network to meet the chaggieeds of our business, including our generatidigton center space rationalization
initiatives and the completion of the Rapid Depl@mCenter (“RDC”) roll out in the U.S. RDCs alldor aggregation of store product needs
to a single purchase order, and then rapid allosatnd deployment of inventory to individual stovg®n arrival at the center. This process
allows improved transportation, simplified ordeogessing at suppliers and last minute reallocdtimm the time that product needs at stores
are determined to actual replenishment.

As a result of the changes to our distribution rekwin fiscal 2010 we added 2.9 million net squiaet of distribution center space, primarily
for new RDCs. At the end of fiscal 2010, we opeta88 bulk distribution centers and 34 conventiatisiribution centers in the U.S., Canada
and Mexico. Additionally in fiscal 2010, we opergslren new RDCs in the U.S., bringing our total namdf RDCs to 19. We now serve all of
our U.S. stores from RDCs, with approximately 4286ur costs of sales on an annualized basis faelstores serviced through the RDCs.
remain committed to leveraging our supply chainatégies to fully utilize and optimize our improgldogistics network.

Associates At the end of fiscal 2010, we employed appratiely 321,000 associates, of whom approximatel@d®were salaried, with the
remainder compensated on an hourly or temporarig.b&sproximately 59% of our associates are emplaye a full-time basis. We believe
that our employee relations are very good. To ettad retain qualified personnel, we seek to nagintompetitive salary and wage levels in
each market we serve.

Intellectual Property. Our business has one of the most recognizedbria North America. As a result, we believe fhla¢ Home Depat
trademark has significant value and is an imporfiactor in the marketing of our productsc@nmerce, stores and business. We have regit
or applied for registration of trademarks, servitarks, copyrights and internet domain names, bothestically and internationally, for use in
our business. We also maintain patent portfolitetirey to some of our products and services ankl sepatent or otherwise protect innovati
we incorporate into our products or business opBTst

Quality Assurance Program. We have both quality assurance and engineegsmurces that are dedicated to overseeing théygahall of
our products, whether they are directly importedally- or globallysourced or proprietary branded products. Throughdtprograms, we ha
established criteria for supplier and product penance that are designed to ensure that our predoatply with federal, state and local saf
quality and performance standards and to allovousdasure and track the timeliness of shipmentsaléehave a Supplier Social and
Environmental Responsibility Program designed twuea that our suppliers adhere to the highest atdsdf social and environmental
responsibility.

Environmental, Health & Safety“EH&S”).  We are committed to maintaining a safe envirentor our customers and associates and
protecting the environment of the communities inalitwe do business. Our EH&S function in the fimdlirected by trained associates
focused primarily on the execution of the EH&S progs. Additionally, we have a Store Support Cebtesed team of dedicated EH&S
professionals who evaluate, develop, implementearidrce policies, processes and programs on a Qompile basis.

4
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Environmental. The Home Depot is committed to conducting bessnin an environmentally responsible manner. @tiismitment impacts
all areas of our business, including store consbm@nd maintenance, energy usage, supply cheodupt selection and delivery of product
knowledge to our customers.

In fiscal 2010, we continued to implement stricemtional standards that establish energy effigieattices in all of our facilities. These
include HVAC unit temperature regulation and adheecto strict lighting schedules, which are thgést sources of energy consumption in
stores, as well as using energy management systezash store to monitor energy efficiency. Wemaate that by implementing and utilizing
these energy saving programs, we have saved dvéillBon kilowatt hours (kwWh) since 2004, enoughpiower approximately 320,000 U.S.
homes for one year. We have achieved over a 1@&pereduction in kWh per square foot in our U.8rest since 2004, and our goal is to
achieve a 20 percent reduction in our U.S. stoye®)1 5, through our energy conservation initiativ&e have also partnered with the U.S.
Green Building Council and have built seven Leagigrgn Energy and Environmental Design for New QGondion (“LEED-NC”) certified
and other similarly certified stores. In fiscal Qe began one of the largest retailer host glagrams in North America, installing solar
panels on 62 of our North American store locati@mapable of producing 21 megawatts.

Through our supply chain efficiencies created keydhtions described above under “Logistics,” wetargeting a 20 percent reduction in our
domestic supply chain greenhouse gas emissionsZ8fa to 2015, which would equate to annual fueings of approximately 25 million
gallons or approximately 8,000 trips around thetésicircumference. We have been recognized bytise Environmental Protection Agency
SmartWaysM Transport Partnership for our leadershigpinserving energy and lowering greenhouse gassamnifrom our supply chain
activities. In fiscal 2010, we also calculated tatal carbon dioxide emissions for 2009 to allowgusater insight into our “carbon footprint”
from the operation of our stores as well as fromtoansportation and supply chain activities.

As the world’s largest home improvement retaileg, ave in a unique position to enable our custonoeashieve energy savings through our
products and services. Through our Eco Optfons ramgntroduced in 2007, we have created produegcaies that allow consumers to
easily identify environmentally preferred produetestions in our stores. Our Eco Optigr@rogram has certified approximately 4,000 prod
that meet specifications for energy efficiency, evatonservation, healthy home, clean air and swedtée forestry. Through this program, we
sell products such as Energy Star refrigeratosdywaishers, compact fluorescent light bulbs, prograbie thermostats, water heaters and
other products, enabling our customers to savéein tility bills. We also help our customers savagter through sales of WaterSefse -
labeled bath faucets, aerators and toilets. Our@@mns® page on our website offers consumer education eineemental impacts of variot
products as well as identifying easy “green” D-phojects. This online experience, coupled with BirY in-store how-to clinics on “green”
projects and our continual enhancement of our Batio®s® product categories, helps us to meet a gipwistomer demand for
environmentally responsible and cost-saving praslant projects.

We continue to offer our nationwide, in-store cowtgfluorescent light (CFL) bulb recycling prograauhched in June 2008. This service is
offered to customers free of charge and is avadlabhll U.S. stores. We also maintain an in-stemhargeable battery recycling program.
Launched in 2001 in partnership with the RecharlgeBbttery Recycling Corporation, this programlsoaavailable to customers free of che
in all U.S. and Canada stores. Through these riegyplograms, in fiscal 2010 we helped recycle &@,000 pounds of CFL bulbs and over
620,000 pounds of rechargeable batteries colldoted our customers. In fiscal 2010, we also reaydeer 120,000 lead acid batteries
collected from our customers under our lead acitebaexchange program, as well as approximateQ;ad® tons of cardboard through a
nationwide cardboard recycling program across a&. Stores.

Seasonality Our business is seasonal to a certain extantefally, our highest volume of sales occurs insaoond fiscal quarter, and the
lowest volume occurs during our fourth fiscal geart
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Competition. Our business is highly competitive, based prilpan customer service, price, store location asgortment of merchandise. In
each of the markets we serve, there are a numlmhef home improvement stores, electrical, plumlaind building materials supply houses
and lumber yards. With respect to some productsalae compete with specialty design stores, shomspaliscount stores, local, regional and
national hardware stores, mail order firms, waraleotlubs, independent building supply stores and,leésser extent, other retailers. Due tc
variety of competition we face, we are unable tecpgely measure the impact on our sales by our etitogs.

Iltem 1A. Risk Factors.

The risks and uncertainties described below cowdtenally and adversely affect our business, fifgreondition and results of operations and
could cause actual results to differ materiallyrrour expectations and projections. The Risk Faaescribed below include the considerable
risks associated with the current economic envireminand the related potential adverse effects offimancial condition and results of
operations. You should read these Risk Factorsmjuaction with “Management’s Discussion and Anays Financial Condition and Results
of Operations” in Item 7 and our Consolidated FoiahStatements and related notes in Item 8. Thls@may be other factors that we cannot
anticipate or that are not described in this regerterally because we do not currently perceiventttebe material. Those factors could cause
results to differ materially from our expectations.

Sustained uncertainty regarding current economicratitions and other factors beyond our control couddiversely affect demand for ol
products and services, our costs of doing busingsd our financial performance

Our financial performance depends significantlytloa stability of the housing, residential constimrttand home improvement markets, as well
as general economic conditions, including changesass domestic product. Adverse conditions isustained uncertainty about these ma

or the economy could adversely impact consumerigente, causing our customers to delay purchasidgtermine not to purchase home
improvement products and services. Other factonglading high levels of unemployment and foreckesy interest rate fluctuations, fuel and
other energy costs, labor and healthcare costamvdigability of financing, the state of the crediiirkets, including mortgages, home equity
loans and consumer credit, weather, natural disasted other conditions beyond our control — cdutther adversely affect demand for our
products and services, our costs of doing busiaedur financial performance.

Strong competition could adversely affect pricesdasiemand for our products and services and couldm@ase our market share

We operate in markets that are highly competitiWe. compete principally based on customer servigee pstore location and appearance, and
quality, availability and assortment of merchandiseeach market we serve, there are a numbemhef ttome improvement stores, electrical,
plumbing and building materials supply houses amdbler yards. With respect to some products andcsswve also compete with specialty
design stores, showrooms, discount stores, loegipnal and national hardware stores, mail ordersj warehouse clubs, independent building
supply stores and other retailers, as well as ingtallers of home improvement products. Intensapetitive pressures from one or more of
competitors could affect prices or demand for aodpcts and services. If we are unable to timety @ppropriately respond to these
competitive pressures, including through mainteeasfcsuperior customer service and customer loyalty financial performance and our
market share could be adversely affected.

We may not timely identify or effectively respormldonsumer needs, expectations or trends, whichld@dversely affect our relationship
with customers, the demand for our products and\sees and our market share.

It is difficult to successfully predict the prodeand services our customers will demand. The ssaafour business depends in part on our
ability to identify and respond promptly to evolgitrends in demographics and

6
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consumer preferences, expectations and needsrd-tilmaintain attractive stores and to timely tdgror effectively respond to changing
consumer tastes, preferences, expectations asvioeskevels, spending patterns and home improvémesds could adversely affect our
relationship with customers, the demand for oudpods and services and our market share.

Our success depends upon our ability to attracgitrand retain highly qualified associates whilesal controlling our labor costs.

Our customers expect a high level of customer serand product knowledge from our associates. Tet the needs and expectations of our
customers, we must attract, train and retain alargnber of highly qualified associates while & $hme time controlling labor costs. Our
ability to control labor costs is subject to numes@xternal factors, including prevailing wage satbe impact of legislation or regulations
governing labor relations or healthcare benefitg, laealth and other insurance costs. In additiemc@mpete with other retail businesses for
many of our associates in hourly positions, andrnwest significant resources in training and mdtivgthem to maintain a high level of job
satisfaction. These positions have historically higgh turnover rates, which can lead to increassiding and retention costs. There is no
assurance that we will be able to attract or retéghly qualified associates in the future.

The inflation or deflation of commodity prices cadilaffect our prices, demand for our products, owles and our profit margins.

Prices of certain commodity products, including henand other raw materials, are historically vitdaind are subject to fluctuations arising
from changes in domestic and international suppty @&emand, labor costs, competition, market sp&ounlsgovernment regulations and
periodic delays in delivery. Rapid and significahanges in commodity prices may affect the demandur products, our sales and our profit
margins.

We rely on third party suppliers. If we fail to iadeify and develop relationships with a sufficienumber of qualified suppliers, or if our
current suppliers experience financial difficultie®ur ability to timely and efficiently access procts that meet our high standards for
quality could be adversely affected.

We buy our products from suppliers located throughioe world. Our ability to continue to identifpé develop relationships with qualified
suppliers who can satisfy our high standards fadiguand our need to access products in a timetyefficient manner is a significant
challenge. Our ability to access products alsobeaadversely affected by political instability, firgancial instability of suppliers (particularly
in light of continuing economic difficulties in viaus regions of the world), suppliers’ noncompliamgth applicable laws, trade restrictions,
tariffs, currency exchange rates, supply disrugtiahipping interruptions or cost, and other factmryond our control.

If we are unable to effectively manage and expang alliances and relationships with selected sumyB of brand name products, we may
unable to effectively execute our strategy to diffetiate ourselves from our competitors.

As part of our focus on product differentiation, heeve formed strategic alliances and exclusivdicglahips with selected suppliers to market
products under a variety of well-recognized braathes. If we are unable to manage and expand thesees and relationships or identify
alternative sources for comparable products, we modype able to effectively execute product diffeiztion.

If we do not maintain the security of customer, assate or company information, we could damage geputation, incur substantia
additional costs and become subject to litigation.

Any significant compromise or breach of customegogiate or company data security could signifigadteamage our reputation and result in
additional costs, lost sales, fines and lawsuilte flegulatory environment related to informatioousiy and privacy is increasingly rigorous,
with new and constantly changing requirements apple to our business, and compliance with thogeirements could result in additional
costs. There is no guarantee that the proceduaésvihhave implemented to protect against unaubdraccess to secured data are adequate t
safeguard against all data security breaches.
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A failure of a key information technology system process could adversely affect our busine

We rely extensively on information technology sysse some of which are managed by third-party serpioviders, to analyze, process and
manage transactions and data. We also rely heawithe integrity of this data in managing our bass We or our service providers could
experience errors, interruptions, delays or cemsaf service in key portions of our informati@ehnology infrastructure, which could
significantly disrupt our operations and be expessiime consuming and resource-intensive to remedy

The implementation of our supply chain and technglpinitiatives could disrupt our operations in theear term, and these initiatives might
not provide the anticipated benefits or might fail.

We have made, and we plan to continue to makeifisignt investments in our supply chain and tecbggl These initiatives are designed to
streamline our operations to allow our associaiephtinue to provide high quality service to oustomers, while simplifying customer
interaction and providing our customers with a materconnected retail experience. The cost andriatl problems and interruptions
associated with the implementation of these inités, including those associated with managingltparty service providers and employing
new web-based tools and services, could disruptdirce the efficiency of our operations in the rieem. In addition, our improved supply
chain and new or upgraded technology might notigieothe anticipated benefits, it might take lontiem expected to realize the anticipated
benefits, or the initiatives might fail altogether.

Disruptions in our supply chain and other factordfacting the distribution of our merchandise couladversely impact our busines

A disruption within our logistics or supply chaietwork, including damage or destruction to ourriistion centers, could adversely affect our
ability to deliver inventory in a timely manner, igh could impair our ability to meet customer deh&or products and result in lost sales or
damage to our reputation. Such a disruption coafghtively impact our financial performance or fingh condition.

Our costs of doing business could increase as ailesf changes in, increased enforcement of, or adion of new federal, state or local la
and regulations.

We are subject to various federal, state or lcmakland regulations that govern different aspeotsiobusiness. Recently, there have been a
large number of legislative and regulatory inittes and reforms, as well as increased enforcenfexigting laws and regulations by federal,
state and local agencies. Changes in, increasedcenfent of, or adoption of new federal, stateoal laws and regulations governing
minimum wage or living wage requirements, other ggagworkplace regulations, the sale of some ofppaducts, transportation, logistics,
taxes, energy costs or environmental matters, dogtgase our costs of doing business or impactstmie operations. Healthcare reform under
the Patient Protection and Affordable Care Act tiedHealth Care and Education Reconciliation AQ@f0 enacted in March 2010 could
adversely impact our labor costs and our abilitpegotiate favorable terms under our benefit pfansur associates.

Our ability to obtain additional financing on favable terms, if needed, could be adversely affettgdhe volatility in the capital markets.

We obtain and manage liquidity from the positivelclow we generate from our operating activitind aur access to capital markets,
including our commercial paper programs supported back-up credit facility with a consortium ofrth&. Although we currently maintain a
strong investment grade rating and had no outstgnebmmercial paper obligations as of the endsufdfi 2010, there is no assurance that our
ability to obtain additional financing through tbapital markets, if needed, will not be adverseipacted due to economic conditions. New or
incremental tightening in the credit markets, laguidity and volatility in the capital markets cdulesult in diminished availability of credit,
higher cost of borrowing and lack of confidencehia equity market, making it more difficult to obtadditional financing on terms that are
favorable to us.
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If we cannot successfully manage the unique chaligs presented by international markets, we may lm®successful in our internatione
operations.

Our ability to successfully operate in internatiomearkets is affected by many of the same operatiosks we face in our U.S. operations, as
well as unique costs and difficulties of managimiginational operations. Our international operetjancluding any expansion in international
markets, may be adversely affected by our inabiditidentify and gain access to local supplierarel$ as by local laws and customs, U.S. laws
applicable to foreign operations, such as the gar€orrupt Practices Act (“FCPA”), other legal aedulatory constraints, political and
economic conditions and currency regulations ofcitentries or regions in which we currently ope@tintend to operate in the future. Risks
inherent in international operations also inclual@png others, adverse tax consequences, gredteultyifin enforcing intellectual property
rights and risks associated with FCPA and locatlaribery law compliance. Additionally, foreign cun®y exchange rates and fluctuations
have an impact on our future costs or on futuré d@svs from our international operations.

If we are unable to manage effectively our instailan service business, we could be subject to fiard lawsuits

We act as a general contractor to provide instatisgervices to our D-I-F-M customers through tkpatty installers. As such, we are subject to
regulatory requirements and risks applicable tcegarcontractors, which include management of Baggy permitting and quality of our third-
party installers. We have established processepm@meédures that provide protections beyond thegeired by law to manage these
requirements and ensure customer satisfactiontivitlservices provided by our third-party installéfsve fail to manage these processes
effectively or provide proper oversight of thesevgees, we could suffer lost sales, fines and latssas well as damage to our reputation,
which could adversely affect our business.

Changes in accounting standards and subjective amptions, estimates and judgments by managementteeldo complex accounting
matters could significantly affect our financial mults or financial condition.

Generally accepted accounting principles and rélateounting pronouncements, implementation guidsland interpretations with regard
wide range of matters that are relevant to ourrtass, such as revenue recognition, asset impairingrdirment of goodwill and other
intangible assets, inventories, lease obligatisaelf;insurance, tax matters and litigation, arénjigomplex and involve many subjective
assumptions, estimates and judgments. Changessa thles or their interpretation or changes iredgohg assumptions, estimates or
judgments could significantly change our reportedxpected financial performance or financial ctindi

We are involved in a number of legal proceedingadavhile we cannot predict the outcomes of thoseqaedings and other contingencies
with certainty, some of these outcomes may advgraéfiect our operations or increase our costs.

We are involved in a number of legal proceedingsluiding government inquiries and investigatioms] aonsumer, employment, tort and of
litigation that arise from time to time in the andry course of business. Litigation is inherentipredictable, and the outcome of some of these
proceedings and other contingencies could requitte take or refrain from taking actions which abativersely affect our operations or could
result in excessive verdicts. Additionally, defergiagainst these lawsuits and proceedings mayvewsignificant expense and diversion of
management’s attention and resources from otheersat

Item 1B. Unresolved Staff Comments
Not applicable
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ltem 2. Properties.

The following tables show locations of the 1,97& Home Depot stores located in the U.S.

stores outside of the U.S. at the end of fiscal0201

U.S. Locations
Alabama
Alaska
Arizona
Arkansas
California
Colorado
Connecticu
Delaware
District of Columbiza
Florida
Georgia
Guam
Hawaii
Idaho
Illinois
Indiana
lowa
Kansas
Kentucky
Louisiana
Maine
Maryland
Massachusett
Michigan
Minnesota
Mississippi
Missouri
Montana

Number of Stores

28
7
56
14
231
46
28
9
1
152
90
1
7
11
76
24
10
16
14
28
11
41
45
71
33
14
34
6

10

and itgdges and the 272 The Home Depot

U.S. Locations Number of Stores
Nebraske 8
Nevada 21
New Hampshire 20
New Jerse 67
New Mexico 13
New York 10C
North Caroling 42
North Dakote 1
Ohio 70
Oklahomsa 16
Oregon 26
Pennsylvanii 70
Puerto Ricc 8
Rhode Islanc 8
South Carolin¢ 25
South Dakotz 1
Tennesse 39
Texas 17¢
Utah 22
Vermont 3
Virgin Islands 1
Virginia 49
Washingtor 45
West Virginia 6
Wisconsin 27
Wyoming 5
Total U.S. 1,97¢
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International Locations Number of Stores International Locations Number of Stores
Canada: Mexico:

Alberta 27 Aguascaliente 1

British Columbia 25 Baja California Norte 5

Manitoba 6 Baja California Su 2

New Brunswick 3 Chiapas 2

Newfoundlanc 1 Chihuahue 5

Nova Scotic 4 Coahuila 4

Ontario 86 Colima 1

Prince Edward Islan 1 Distrito Federa 7

Quebec 22 Durangao 1

Saskatchewa 4 Guanajuatc 4
Total Canad: 17¢

Guerrerc 2

China: Hidalgo 1

Beijing 1 Jalisca 5

Henan 1 Michoacar 1

Shaanx 2 Morelos 1

Tianjin 4 Nuevo Leor 9
Total China 8

Puebla 4

Queretarc 2

Quintana Ro 1

San Luis Potos 1

Sinaloa 3

Sonora 2

State of Mexicc 11

Tabascc 1

Tamaulipas 4

Veracruz 4

Yucatan 1

Total Mexico 85

Of our 2,248 stores operating at the end of fi2€dl0, approximately 89% were owned (including thoseed subject to a ground lease)
consisting of approximately 209.7 million squaretfeand approximately 11% of such stores were teasasisting of approximately
25.8 million square feet.

Additionally, at the end of fiscal 2010, we had Bi@me Decorators Collection locations in lllindi&nsas, Missouri and New Jersey.

At the end of fiscal 2010, we utilized 185 waretesiand distribution centers located in 34 statgs@rinces, consisting of approximately
35.6 million square feet, of which approximatel? @illion is owned and approximately 35.4 millianleased.

Our executive, corporate staff, divisional staffldimancial offices occupy approximately 2.1 millisquare feet of leased and owned space in
Atlanta, Georgia. At the end of fiscal 2010, weuggied an aggregate of approximately 4.1 millionasgueet, of which approximately

2.4 million square feet is owned and approximate®ymillion square feet is leased, for store suppenters and customer support centers in
Atlanta and other locations.

11
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ltem 3. Legal Proceedings

In July 2005, the Company received a grand junypseha from the United States Attorney’s Office slAngeles, California, seeking
documents and information relating to the Compsaimgndling, storage and disposal of hazardous walseeCompany is cooperating fully w
the United States Attorney’s Office. Although then@any cannot predict the outcome of this procegdirdoes not expect the outcome to
have a material adverse effect on its consolidfateghcial condition or results of operations.

As previously reported, in the second and thirdriguia of fiscal 2006, three purported, but unciedif class actions were filed against the
Company, The Home Depot FutureBuilder Administe@ommittee and certain of the Company’s curredtfarmer directors and employees
alleging breach of fiduciary duty in violation d¢fe¢ Employee Retirement Income Security Act of 1@ERISA”) in connection with the
Company'’s return-to-vendor and stock option prastid’hese actions were joined into one case in,204¥the joint amended complaint seeks
certification as a class action, unspecified darsagests, attorney’s fees and equitable and injumcelief. On June 7, 2010, the U.S. District
Court for the Northern District of Georgia in Atlangranted with prejudice Home Depot’s motion tendiss plaintiffs’ third amended
complaint. On June 28, 2010, plaintiffs filed aicetof appeal with the U.S. Court of Appeals fag tleventh Circuit. Although the Company
cannot predict the outcome of this matter, it do@sexpect the outcome to have a material advéfset ®n its consolidated financial condition
or results of operations.

In September 2010, the Company was contacted tseputors in the four counties in California witliie South Coast Air Quality
Management District (“SCAQMD”) and the City of Lésigeles regarding allegations that the Company gadducts in those counties with
VOC (volatile organic compound) levels in excesamiounts permitted by SCAQMD rules. The Companyrbesived an administrative
subpoena seeking documents and information retatdte alleged violations. The Company is in thecpss of responding to the subpoena.
Although the Company cannot predict the outcomelisfmatter, it does not expect the outcome to leaweterial adverse effect on its
consolidated financial condition or results of giems.

ltem 4. (Removed and Reserved

12
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PART Il
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securities

Since April 19, 1984, our common stock has bedadisn the New York Stock Exchange, trading undersymbol “HD.” The Company paid
its first cash dividend on June 22, 1987, and fadd gash dividends during each subsequent qué&déure dividend payments will depend on
the Company’s earnings, capital requirements, firrrondition and other factors considered rel¢wgrithe Board of Directors.

The table below sets forth the high and low satesep of our common stock on the New York Stockhamge and the quarterly cash divide
declared per share of common stock for the peiidisated.

Price Range Cash Dividend:
High Low Declared

Fiscal Year 201!

First Quarter Ended May 2, 20 $36.4¢ $27.9¢ $0.2362%

Second Quarter Ended August 1, 2 $35.8¢ $27.07 $0.2362%

Third Quarter Ended October 31, 2C $31.8¢ $27.31 $0.2362¢

Fourth Quarter Ended January 30, 2! $37.9¢ $30.21 $0.25
Fiscal Year 200!

First Quarter Ended May 3, 20! $26.3¢ $18.0( $0.225

Second Quarter Ended August 2, 2 $26.21 $22.4( $0.225

Third Quarter Ended November 1, 2C $28.2: $25.0¢ $0.225

Fourth Quarter Ended January 31, 2! $29.2¢ $24.9¢ $0.2362%

As of March 14, 2011, there were approximately @6@,shareholders of record and approximately 10@80additional shareholders holding
stock under nominee security position listings.

13
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Stock Performance Graph

The graph and table below present the Company’sitative total shareholder returns relative to tefgrmance of the Standard & Poor’s 500
Composite Stock Index and the Standard & Poor'siREbmposite Index for the five-year period commwiag January 27, 2006, the last
trading day of fiscal 2005, and ending January2®d,1, the last trading day of fiscal 2010. The grapsumes $100 invested at the closing |

of the Company’s common stock on the New York Stegkhange and each index on January 27, 2006 andas that all dividends were
reinvested on the date paid. The points on thehgrapresent fiscal year-end amounts based on sh&daling day in each fiscal year.

2153
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—— SAF Ratail Compaslie
550
25
50
Jenuany 27,2006 Januany 26,2007 Febnary 1,2008  Jonuary 30,2008 Januany 28 2000 January 28,2001
January 27, January 26. February 1, January 30 January 29 January 28,
2006 2007 2008 2009 2010 2011
The Home Depc $ 100.0( $ 101.67 $ 79.5i $ 58.27 $ 78.67 $ 106.2¢
S&P 500 Inde» $ 100.0( $ 112.8¢ $ 112.9: $ 68.4¢ $ 91.1f $ 110.5:
S&P Retail Composite Inde $ 100.0( $ 111.6¢ $ 93.9¢ $ 58.51 $ 91.01 $ 115.9¢
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Issuer Purchases of Equity Securities

Since fiscal 2002, the Company has repurchaseéslodits common stock having a value of approxétye$30.1 billion pursuant to its share
repurchase program. The number and average prileaoés purchased in each fiscal month of theHawurarter of fiscal 2010 are set forth in
the table below:

Total Number of Dollar Value of Shares
Average Shares Purchased as that May Yet Be
Total Number of Price Paid Part of Publicly Purchased Under
Period Shares Purchased!) per Share Announced Program(?) the Program
Nov. 1, 201(— Nov. 28, 201( 2,600,55! $ 31.0% 2,556,60! $ 10,430,554,4¢
Nov. 29, 201(- Dec. 26, 201( 5,811,86! $ 33.7¢ 5,803,334 $ 10,234,773,81
Dec. 27, 201(- Jan. 30, 201 9,207,33! $ 35.2¢ 9,203,49 $ 9,909,997,34

(1) These amounts include repurchases pursuamet@bmpany’s 1997 and 2005 Omnibus Stock InceRtares (the “Plans”). Under the
Plans, participants may exercise stock optionsuryemidering shares of common stock that the pandicts already own as payment
the exercise price. Participants in the Plans misp aurrender shares as payment of applicable tiixholding on the vesting of
restricted stock and deferred share awards. Shapesurrendered by participants in the Plans areurepased pursuant to the terms of
the Plans and applicable award agreement and nasymnt to publicly announced share repurchase paags.

(2) The Compar’s common stock repurchase program was initiallycamted on July 15, 2002. As of the end of fiscaD2¢the Board ha
approved purchases up to $40.0 billion. The progdies not have a prescribed expiration d.

Sales of Unregistered Securities

During the fourth quarter of fiscal 2010, the Compé&ssued 448 deferred stock units under The HoeyeoD Inc. NonEmployee Directors’
Deferred Stock Compensation Plan pursuant to teenpkion from registration provided by Section 4¢2jhe Securities Act of 1933, as
amended. The deferred stock units were creditéidetaccounts of those nonemployee directors wleiezldo receive board retainers in the
form of deferred stock units instead of cash dutimgfourth quarter of fiscal 2010. The deferraxtktunits convert to shares of common stock
on a one-for-one basis following a termination @fvice as described in this plan.

During the fourth quarter of fiscal 2010, the Comparedited 1,037 deferred stock units to particigeccounts under The Home Depot
FutureBuilder Restoration Plan pursuant to an exiemfrom the registration requirements of the S#i@s Act of 1933, as amended, for
involuntary, non-contributory plans. The deferréatk units convert to shares of common stock onexfor-one basis following the
termination of services as described in this plan.

Item 6. Selected Financial Data
The information required by this item is incorpedby reference to page F-1 of this report.
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ltem 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
Executive Summary and Selected Consolidated Statemis of Earnings Data

For fiscal year ended January 30, 2011 (“fiscal®piwve reported Net Earnings of $3.3 billion aniduled Earnings per Share of $2.01
compared to Net Earnings of $2.7 billion and Ditlfearnings per Share of $1.57 for fiscal year enl#gniary 31, 2010 (“fiscal 2009").

The results for fiscal 2010 included a $51 milletax charge related to the extension of our gueesof a senior secured loan of HD Supply,
Inc. (the “HD Supply Guarantee Extension”). Theutesfor fiscal 2009 reflected the impact of seVsteategic actions initiated in fiscal 2008.
These strategic actions resulted in store ratinagdin charges related to the closing of 15 undépaing U.S. stores and the removal of
approximately 50 stores from our new store pipelnesiness rationalization charges related to xfiteo€ our EXPO, THD Design Center,
Yardbirds and HD Bath businesses (the “Exited Bessies”) and charges related to the restructurisgmbort functions (collectively, the
“Rationalization Charges”). These actions resuitepretax Rationalization Charges of $146 millian fiscal 2009. The results for fiscal 2009
also included a pretax charge of $163 million titi@vdown our investment in HD Supply, Inc. Additadly, fiscal 2009 included earnings of
$41 million from discontinued operations, net o, tfor the settlement of working capital mattersiag from the sale of HD Supply.

We reported Earnings from Continuing Operation$38 billion and Diluted Earnings per Share frorm@uing Operations of $2.01 for fis(
2010 compared to Earnings from Continuing Operatioit$2.6 billion and Diluted Earnings per ShamfrContinuing Operations of $1.55 for
fiscal 2009. Excluding the HD Supply Guarantee Esien charge from our fiscal 2010 results, andRhgonalization Charges and the write-
down of our investment in HD Supply from our fis@&8I09 results, Earnings from Continuing Operatieese $3.4 billion and Diluted Earnin
per Share from Continuing Operations were $2.03isoal 2010 compared to Earnings from Continuirge@tions of $2.8 billion and Diluted
Earnings per Share from Continuing Operations o8&for fiscal 2009.

Net Sales increased 2.8% to $68.0 billion for fiR€H 0 from $66.2 billion for fiscal 2009. Our coarpble store sales increased 2.9% in fi
2010, driven by a 2.4% increase in our comparable £ustomer transactions and a 0.5% increaserinanparable store average ticket to
$51.93. Comparable store sales for our U.S. stomesased 2.5% in fiscal 2010.

In fiscal 2010, we focused on the following fouykgitiatives:

Customer Service Our focus on customer service is anchored opttineiples of taking care of our associates, pgttinstomers first and
simplifying the business. The roll out of our Custrs FIRST training to all store associates angatstaff in fiscal 2009 has brought
simplification and focus across the business, andepeated and refreshed the Customers FIRSTrgadhiring fiscal 2010. The Customers
FIRST program is part of our ongoing commitmenintprove customer service levels in our stores,yvaadontinued to see the benefit of this
training in improved customer service ratings fecél 2010 compared to fiscal 2009. Also in fis2@10, we completed the deployment of our
FIRST Phone, a new hand held device that providdspte functions such as inventory managementdpeolocation and mobile checkout.
The core purpose of this new device is to redusieirig time for our store associates to allow theamentime to focus on customer service. We
ended fiscal 2010 with more than half of our stmagroll allocated to customer facing activitieheatthan tasking activities. We have a
customer facing store payroll target of 60%, andoekeve we will achieve that by 2013.

Product Authority— Our focus on product authority is facilitateddayr merchandising transformation and portfoliotstys, including

innovation, assortment and value. In fiscal 201@ made significant progress on our merchandisiaty o the U.S. that helped us manage
markdown and clearance activity and better comtrggntory. Our inventory turnover ratio was 4.18¢s at the end of fiscal 2010 compared to
4.06 times at the end of fiscal 2009. Additionallyg continued to form strategic alliances and i@tships with selected suppliers to bring a
number of proprietary and exclusive brands acrosila range of departments.
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Productivity and Efficienc— Our approach to driving productivity and efficbgrstarts with disciplined capital allocation foedson building
best-inelass competitive advantages in information tecbgypland supply chain, as well as building sharedroldlue through higher returns
invested capital and total value returned to shadehs in the form of dividends and share repurebaét the end of fiscal 2010, we completed
the roll out of our Rapid Deployment Centers (“RD)Gsd now have 19 RDCs that serve 100% of our Bt&es. Also during fiscal 2010, we

repurchased 80.9 million shares for $2.6 billiamgj @n February 22, 2011 we announced a six pencergase in our quarterly cash dividend to
25 cents per share.

Interconnected Reta— Our focus on interconnected retail is based ervibw that providing a seamless shopping expegi@ocoss multiple
channels will be a critical enabler for future seex. Our multiple channel focus is allowing usneagly expand our assortment of merchandise,
and we are making the investment to build thesaluiipes, including the roll out of “buy on-lingjck-up in store” next year. We are
committed to having a best-tlass website, and during fiscal 2010 our site maamed as a Most Improved Website for customerfaatisn by
Foresee, a leading customer satisfaction analfjtios

We opened eight new stores in fiscal 2010, inclgdine relocation, and closed three stores, bringimgotal store count at the end of fiscal
2010 to 2,248. As of the end of fiscal 2010, altot272 of these stores, or 12.1%, were locate@ddanada, Mexico and China compared to 268
stores, or 11.9%, at the end of fiscal 2009.

We generated approximately $4.6 billion of caslwffoom operations in fiscal 2010. We used this d&sh along with cash on hand to fund
$2.6 billion of share repurchases, pay $1.6 bilbdualividends and fund $1.1 billion in capital expiéures.

At the end of fiscal 2010, our long-term debt-tasigg ratio was 46.1% compared to 44.7% at the drftscal 2009. Our return on invested
capital for continuing operations (computed onaprating profit after tax for the trailing twelweonths and the average of beginning and
ending long-term debt and equity) was 12.8% fardi®010 compared to 10.7% for fiscal 2009. Thisease reflects the impact of the
Rationalization Charges which were included in aperating profit for fiscal 2009. Excluding the Ratlization Charges, our return on
invested capital for continuing operations was ¥2far fiscal 2010 compared to 11.1% for fiscal 2009
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We believe the selected sales data, the percergtgmnship between Net Sales and major categoritee Consolidated Statements of
Earnings and the percentage change in the dollauats of each of the items presented below aretitapbin evaluating the performance of
our business operations.

% Increase (Decrease

% of Net Sales In Dollar Amounts
Fiscal Year(®)
2010 2009
2010 2009 2008 vs. 200¢ vs. 200¢
NET SALES 100.(% 100.(% 100.(% 2.8% (7.2%
Gross Profil 34.2 33.¢ 33.7 4.C (6.€)
Operating Expense
Selling, General and Administrati 23.5 24.C 25.C (0.3 (10.9
Depreciation and Amortizatic 2.4 2.6 2.5 (5.9 (4.9
Total Operating Expensi 25.7 26.€ 27.5 (0.9 (10.9
OPERATING INCOME 8.6 7.3 6.1 21.€ 10.Z
Interest and Other (Income) Expen
Interest and Investment Incor — — — (16.7) 0.C
Interest Expens 0.8 1.C 0.9 (21.€) 8.3
Other 0.1 0.2 0.2 (68.7) 0.C
Interest and Other, n 0.8 1.2 1.1 (31.0) 6.8
EARNINGS FROM CONTINUING
OPERATIONS BEFORE PROVISION
FOR INCOME TAXES 7.8 6.C 5.C 32.4 10.€
Provision for Income Taxe 2.8 2.1 1.8 42.1 6.6
EARNINGS FROM CONTINUING
OPERATIONS 4.%% 4.C% 3.2% 27.4% 13.2%
SELECTED SALES DATA
Number of Customer Transactions (in milliol 1,30€ 1,27¢ 1,272 2.5% 0.2%
Average Ticke $ 51.9¢ $ 51.7¢ $ 55.61 0.3 (6.¢
Weighted Average Weekly Sales per Operating Stare
thousands $ 581 $ 568 $ 601 3.2 6.3
Weighted Average Sales per Square F $288.6¢ $278.91 $298.1¢ 3.5 (6.4)
Comparable Store Sales Increase (Decrease® 2.9% (6.6)% (8.% N/A N/A

Note: Certain percentages may not sum to totalstdueunding.

(1) Fiscal years 2010, 2009 and 2008 refer to the figears ended January 30, 2011, January 31, 20DRebruary 1, 2009, respective
Fiscal years 2010, 2009 and 2008 include 52 we

(2) Includes Net Sales at locations open greater tHambnths, including relocated and remodeled stdRetail stores become compara
on the Monday following their 365 day of operatiQumparable store sales is intended only as supgiéahinformation and is not a
substitute for Net Sales or Net Earnings preseirtettcordance with generally accepted accountinggples.

N/A— Not Applicable
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Results of Operations

For an understanding of the significant factorg thiiuenced our performance during the past tHissal years, the following discussion sho
be read in conjunction with the Consolidated FinanStatements and the Notes to Consolidated Fiab8tatements presented in this report.

Fiscal 2010 Compared to Fiscal 2009
Net Sale:

Net Sales for fiscal 2010 increased 2.8% to $68lidfrom $66.2 billion for fiscal 2009. The inease in Net Sales for fiscal 2010 reflects
impact of positive comparable store sales. Totalgarable store sales increased 2.9% for fiscal 20htpared to a decrease of 6.6% for fiscal
2009.

The increase in comparable store sales for fidgaD2eflects a number of factors. We experiencesitipe comparable store sales in 11 of our
13 departments for fiscal 2010. Comparable stdesdar our Lumber, Tools, Electrical, Indoor Gard®utdoor Garden and Kitchen/Bath
product categories were above the Company avecadiséal 2010. The increase in comparable stoessaso reflects a 2.4% increase in our
comparable store customer transactions and a M&fase in our comparable store average ticked1®3.

We believe that our sales performance has beergauid continue to be, negatively impacted by thel of competition that we encounter in
various markets. We estimate our share of the hkb&e improvement market is approximately 26% u#iegU.S. Census Bureau’s North
American Industry Classification System, or NAI@841 classification for building material and suepldealers.

Gross Profit

Gross Profit increased 4.0% to $23.3 billion fechl 2010 from $22.4 billion for fiscal 2009. Grda®fit as a percent of Net Sales was 34.3%
for fiscal 2010 compared to 33.9% for fiscal 2080 ,increase of 40 basis points. Our U.S. storesréqred gross profit margin expansion in
fiscal 2010 as we realized benefits from bettedpod assortment management through our portfolpzagrh and leveraging of our newly
developed merchandising tools. Lower levels ofraleee inventory in our stores for fiscal 2010 corepao last year also contributed to this
expansion. Additionally, we realized gross profangin expansion from our non-U.S. businesses, pilyn@anada, due primarily to a change
in the mix of products sold.

Operating Expenses

Selling, General and Administrative expenses (“SGgdecreased 0.3% to $15.8 billion for fiscal 2didm $15.9 billion for fiscal 2009. As a
percent of Net Sales, SG&A was 23.3% for fiscal®0@mpared to 24.0% for fiscal 2009. Excluding Raionalization Charges, SG&A as a
percent of Net Sales was 23.9% for fiscal 2009. ddéwrease in SG&A as a percent of Net Sales foalfid010 reflects expense leverage in the
positive comparable store sales environment anéd@ayroll and other expenses.

Depreciation and Amortization decreased 5.3% t6 $illion for fiscal 2010 from $1.7 billion for feal 2009. Depreciation and Amortizatior
a percent of Net Sales was 2.4% for fiscal 2010p=ed to 2.6% for fiscal 2009. The decrease in Baation and Amortization as a percer
Net Sales was primarily due to a smaller depreeifikeéd asset base compared to last year, arisimg fully depreciated asse

Operating Income

Operating Income increased 21.6% to $5.8 billiarfigral 2010 from $4.8 billion for fiscal 2009. &ting Income as a percent of Net Sales
was 8.6% for fiscal 2010 compared to 7.3% for i&209. Excluding the Rationalization Charges fritva results of fiscal 2009, Operating
Income increased 18.0% for fiscal 2010.
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Interest and Other, n¢

In fiscal 2010, we recognized $566 million of Ir@st and Other, net, compared to $821 million fecdl 2009. Interest and Other, net, as a
percent of Net Sales was 0.8% for fiscal 2010 caegbéo 1.2% for fiscal 2009. Interest and Othet, reflects a $51 million charge in fiscal
2010 related to the HD Supply Guarantee Extensiahaa$163 million charge in fiscal 2009 to writeadoour investment in HD Supply.
Excluding these charges, Interest and Other, set,@ercent of Net Sales was 0.8% for fiscal 2@kfpared to 1.0% for fiscal 2009. This
decrease was primarily due to a $44 million bereefging from favorable IRS guidance resultingha teversal of an interest accrual during
fiscal 2010, a lower cost of outstanding indebtadrtban last year and an interest benefit arismg tertain state income tax settlements.

Provision for Income Taxe

Our combined effective income tax rate for contirguoperations increased to 36.7% for fiscal 20bénfB4.2% for fiscal 2009. Fiscal 2009
included benefits arising from a favorable foreigr settlement and a realignment of our foreigrpomate structure.

Diluted Earnings per Share from Continuing Operas:

Diluted Earnings per Share from Continuing Operatiovere $2.01 for fiscal 2010 and $1.55 for fif#09. Excluding the HD Supply
Guarantee Extension charge from our fiscal 2010ltsand the Rationalization Charges and the vaden of our investment in HD Supply
from our fiscal 2009 results, Diluted Earnings Béare from Continuing Operations for fiscal 2010en&2.03 compared to $1.66 for fiscal
2009, an increase of 22.3%. Diluted Earnings par&from Continuing Operations for fiscal 2010 eefl$0.04 of benefit from repurchases of
our common stock.

Discontinued Operation

On August 30, 2007, the Company closed the sattoSupply. Discontinued operations for fiscal 2@@®sist of earnings of $41 million, net
of tax, or $0.02 per diluted share, for the setdatof working capital matters arising from theesal HD Supply.

Nor-GAAP Measures

To provide clarity, internally and externally, ab@ur operating performance for fiscal 2010, 2068 2008, we supplement our reporting with
non-GAAP financial measures to reflect adjustmémtshe $51 million pretax charge related to the Bpply Guarantee Extension as
described more fully in Note 4 to the Consolidatétancial Statements, the Rationalization Chargedeacribed more fully in Note 2 to the
Consolidated Financial Statements, as well as #teSdles from Exited Businesses during the perimt tlosing announcement to actual
closing, and the charges to write-down our investnte HD Supply of $163 million in each of fiscad@9 and 2008 as described more fully in
Note 4 to the Consolidated Financial Statementsb@lieve these n-GAAP financial measures better enable managenmehireestors to
understand and analyze our performance by provitiem with meaningful information relevant to eveaf unusual nature or frequency that
impact the comparability of underlying businessilissfrom period to period. However, this suppletaémformation should not be considered
in isolation or as a substitute for the related GAmeasures.
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The following reconciles the non-GAAP financial raees to the corresponding GAAP measures for faga0, 2009 and 2008 (amounts in
millions, except per share data):

Fiscal Year Ended January 30, 2011

As Non-GAAP % of
Reported Adjustment Measures Net Sale!

Net Sales $67,997 $ = $ 67,991 100.(%
Cost of Sale: 44,69: — 44,69 65.7
Gross Profil 23,30¢ — 23,30¢ 34.c
Operating Expense

Selling, General and Administrati 15,84¢ — 15,84¢ 23.5

Depreciation and Amortizatic 1,61¢ — 1,61¢ 2.4
Total Operating Expens: 17,46t — 17,46¢ 25.7
Operating Incomu 5,83¢ — 5,83¢ 8.6
Interest and Other, n 56€ 51 51F 0.8
Earnings From Continuing Operations Before Provisio

for Income Taxe: 5,27: (51 5,32¢ 7.8
Provision for Income Taxe 1,93¢ (18) 1,95: 2.9
Earnings from Continuing Operatio $ 3,33¢ $ (33) $ 3,371 5.0%
Diluted Earnings per Share from Continuing Operet $ 2.01 $ (0.09) $ 2.0 N/A

Fiscal Year Ended January 31, 2010
As Non-GAAP % of
Reported Adjustments Measures Net Sale!

Net Sales $66,17¢ $ 221 $ 65,95¢ 100.(%
Cost of Sale: 43,76¢ 19z 43,57 66.1
Gross Profi 22,41 28 22,38¢ 33.¢
Operating Expense

Selling, General and Administrati 15,90: 17C 15,73: 23.¢

Depreciation and Amortizatic 1,70% 4 1,708 2.6
Total Operating Expenst 17,60¢ 174 17,43¢ 26.4
Operating Incom 4,80: (14€) 4,94¢ 7.5
Interest and Other, n 821 165 65¢ 1.C
Earnings From Continuing Operations Before Prowi:

for Income Taxe: 3,98 (309) 4,291 6.5
Provision for Income Taxe 1,362 (11€) 1,48( 2.2
Earnings from Continuing Operatio $ 2,62 $ (19) $ 2,811 4.3%
Diluted Earnings per Share from Continuing Operet $ 1.5E $ (0.1)) $ 1.6€ N/A
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Non-GAAP Measures (continued):

Fiscal Year Ended February 1, 200¢

As Non-GAAP % of
Reported Adjustments Measures Net Sale:

Net Sales $71,28t¢ $ = $ 71,28¢ 100.(%
Cost of Sale: 47,29¢ 30 47,26¢ 66.°
Gross Profil 23,99( (30 24,02( 33.7
Operating Expense

Selling, General and Administrati 17,84¢ 91¢ 16,92¢ 23.7

Depreciation and Amortizatic 1,78t 3 1,782 2.5
Total Operating Expenst 19,63: 921 18,71( 26.2
Operating Incom 4,35¢ (951) 5,31C 7.4
Interest and Other, n 76¢ 162 60€ 0.9
Earnings From Continuing Operations Before Provisio

for Income Taxe: 3,59( (1,119 4,70¢ 6.6
Provision for Income Taxe 1,27¢ (430 1,70¢ 2.4
Earnings from Continuing Operatio $ 2,31C $ (689 $ 2,99 4.2%
Diluted Earnings per Share from Continuing Operat $ 1.37 $ (041 $ 1.7¢ N/A

Fiscal 2009 Compared to Fiscal Year Ended Februarg, 2009 (“fiscal 2008")
Net Sale:

Net Sales for fiscal 2009 decreased 7.2% to $66i@rbfrom $71.3 billion for fiscal 2008. The daxase in Net Sales for fiscal 2009 reflects
impact of negative comparable store sales as weéli@net impact of fewer open stores in fiscal®2@€rsus fiscal 2008. Total comparable s
sales decreased 6.6% for fiscal 2009 comparedlézigease of 8.7% for fiscal 2008.

There were a number of factors that contributeautocomparable store sales decline. The U.S. nes&deonstruction, housing and home
improvement markets continued to be soft, and coess were challenged due to a number of factotadintg higher unemployment. We saw
relative strength in our Building Materials, Flangi Paint, Plumbing and Garden/Seasonal produegodes as comparable store sales in these
areas were above the Company average for fisc&l. ZD@mparable store sales for our Lumber, HardwEegtrical, Kitchen/Bath and

Millwork product categories were below the Compangrage for fiscal 2009. In fiscal 2009, we alse sgnificant strengthening of the U.S.
dollar against all currencies. Fluctuating excharages negatively impacted our total Company dayespproximately $565 million for fiscal
2009 compared to fiscal 2008.

Gross Profit

Gross Profit decreased 6.6% to $22.4 billion fecdil 2009 from $24.0 billion for fiscal 2008. Grda®fit as a percent of Net Sales was 33.9%
for fiscal 2009 compared to 33.7% for fiscal 2088,increase of 22 basis points. Through our focbsgdortfolio approach, our U.S.
merchants continued to introduce new lower price#engrowing overall gross margin. Additionally,ogs margin expansion for fiscal 2009
was driven by lower markdowns as compared to fi208B.

Operating Expenses

SG&A decreased 10.9% to $15.9 billion for fiscaD2Grom $17.8 billion for fiscal 2008. As a percefitNet Sales, SG&A was 24.0% for
fiscal 2009 compared to 25.0% for fiscal 2008. Hrlalg the Rationalization
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Charges, SG&A as a percent of Net Sales was 2308%stal 2009 compared to 23.7% for fiscal 2008r SG&A results for fiscal 2009

reflect the impact of a negative comparable stakessenvironment, offset by a lower cost of cradiociated with the private label credit card
program and solid expense control. For fiscal 2888 penetration of the private label credit cags was 25.1% compared to 28.1% for fiscal
2008.

Depreciation and Amortization decreased 4.4% t@ $illion for fiscal 2009 from $1.8 billion for feal 2008. Depreciation and Amortizatior
a percent of Net Sales was 2.6% for fiscal 200926% for fiscal 2008. The increase in Depreciadiod Amortization as a percent of Net
Sales was primarily due to lower sales.

Operating Income

Operating Income increased 10.2% to $4.8 billianfical 2009 from $4.4 billion for fiscal 2008. &mting Income as a percent of Net Sales
was 7.3% for fiscal 2009 compared to 6.1% for fi8. Excluding the Rationalization Charges, @tiag Income as a percent of Net Sales
was 7.5% for fiscal 2009 compared to 7.4% for fiQ08.

Interest and Other, n¢

In fiscal 2009, we recognized $821 million of Irgstr and Other, net, compared to $769 million ioai2008. Interest and Other, net, as a
percent of Net Sales was 1.2% for fiscal 2009 corgbéo 1.1% for fiscal 2008. Interest and Othet, reflects a $163 million charge in eact
fiscal 2009 and 2008 to writdewn our investment in HD Supply. Excluding thebarges, Interest and Other, net, as a percenttobales wa
1.0% for fiscal 2009 compared to 0.9% for fiscaD@0The increase in Interest and Other, net, a@ept of Net Sales was primarily due to
lower sales.

Provision for Income Taxe

Our combined effective income tax rate for contiguoperations decreased to 34.2% for fiscal 200® 85.6% for fiscal 2008. The decrease
in our effective income tax rate for fiscal 2008aets benefits arising from a favorable foreigr s&ttlement and a realignment of our foreign
corporate structure.

Diluted Earnings per Share from Continuing Operas

Diluted Earnings per Share from Continuing Operatiwere $1.55 for fiscal 2009 and $1.37 for fi2@08. Excluding the Rationalization
Charges and the write-downs of our investment in$tipply, Diluted Earnings per Share from Continuygerations for fiscal 2009 were
$1.66 compared to $1.78 for fiscal 2008, a decre&6e7%.

Discontinued Operation

On August 30, 2007, the Company closed the sattoSupply. Discontinued operations for fiscal 2@@®sist of earnings of $41 million, net
of tax, or $0.02 per diluted share, compared twsa bf $52 million, net of tax, or $0.03 per ditlthare in fiscal 2008, in each case for the
settlement of working capital matters arising frtira sale of HD Supply.

Liquidity and Capital Resources

Cash flow generated from operations provides uk wisignificant source of liquidity. For fiscal ZINet Cash Provided by Operating
Activities was approximately $4.6 billion comparedapproximately $5.1 billion for fiscal 2009. Thdecrease was primarily a result of
changes in inventory levels and other net workiagital items partially offset by increased earnings

Net Cash Used in Investing Activities for fiscall®0was $1.0 billion compared to $755 million fasdal 2009. This change was primarily
to increased Capital Expenditures and lower Prac&edh Sales of Property and Equipment.
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In fiscal 2010, we spent $1.1 billion on CapitapErditures, allocated as follows: 34% for core tetbgy, 18% for merchandising and
operations, 17% for maintenance, 9% for new staneks22% for other initiatives. In fiscal 2010, wadad eight new stores, including one
relocation.

Net Cash Used in Financing Activities for fiscallBOwas $4.5 billion compared to $3.5 billion fosdal 2009. This increase was primarily
to $2.4 billion more in Repurchases of Common Sthek in fiscal 2009, partially offset by a $998lion increase in Proceeds from Long-
Term Borrowings and a $745 million decrease in Repnts of Long-Term Debt in fiscal 2010.

We repurchased 80.9 million shares of our commeocksfor $2.6 billion in fiscal 2010 and 7.7 millighares for $213 million in fiscal 2009.
Since the inception of our share repurchase progmé2602, we have repurchased 834.4 million shafesir common stock for a total of
$30.1 billion. As of January 30, 2011, $9.9 billimmained under our share repurchase authorization.

We have commercial paper programs that allow fordwangs up to $2.0 billion. In connection with theograms, we have a back-up credit
facility with a consortium of banks for borrowingp to $2.0 billion. As of January 30, 2011, therrevno borrowings outstanding under the
commercial paper programs or the related credilitiacThe credit facility expires in July 2013 aldntains various restrictive covenants. A
January 30, 2011, we were in compliance with athefcovenants, and they are not expected to inquadiquidity or capital resources.

We use capital and operating leases to financetopmf our real estate, including our storestriisition centers and store support centers,
net present value of capital lease obligationgfiected in our Consolidated Balance Sheets in Ebaign Debt and Current Installments of
Long-Term Debt. In accordance with generally aceetccounting principles, the operating leasesateeflected in our Consolidated
Balance Sheets. As of the end of fiscal 2010, ongdterm debt-to-equity ratio was 46.1% compareddtd% at the end of fiscal 2009.

As of January 30, 2011, we guaranteed a $1.0 biffenior secured amortizing term loan in conneatiih the sale of HD Supply. We are
responsible for up to $1.0 billion and any unpaigiest in the event of nonpayment by HD Supplyréxorted in the quarterly report on Form
10-Q of HD Supply for the period ended OctoberZ11,0, the outstanding balance of this term loaof &ctober 31, 2010 was $940 million.
The guaranteed loan is collateralized by certagetssof HD Supply. The original expiration dateétaf guarantee was August 30, 2012. On
March 19, 2010, we amended the guarantee to extbenelxpiration date to April 1, 2014. The fair v&lof the guarantee at August 30, 2007
was $16 million and was recorded as a liabilitpimer Long-Term Liabilities. The extension of theagantee increased the fair value of the
guarantee to $67 million, resulting in a $51 millicharge to Interest and Other, net, for fiscal®®01

As of January 30, 2011, we had $545 million in Casti Cash Equivalents. We believe that our cucasih position, access to the debt capital
markets and cash flow generated from operationglghme sufficient to enable us to complete our zdgixpenditure programs and fund
dividend payments, share repurchases and any eggoingterm debt payments through the next several figeats. In addition, we have fur
available from our commercial paper programs aedittility to obtain alternative sources of finamciGubsequent to the end of fiscal 2010
repaid $1.0 billion of 5.20% Senior Notes that waue March 1, 2011. We issued commercial papezgay the 5.20% Senior Notes and plan
to refinance this debt in the first quarter of §s2011.

At January 30, 2011, we had outstanding intergsts@aps, accounted for as fair value hedgesettpate on December 16, 2013 with a
notional amount of $1.25 billion that swap fixederanterest on our $1.25 billion 5.25% Senior Ndt#svariable interest equal to LIBOR plus
259 basis points. At January 30, 2011, the apprabdrfair value of these agreements was an as$df/amillion, which is the estimated amo
we would have received to settle the agreements.

In May 2010, we entered into a forward startingiast rate swap agreement with a notional amou#50® million, accounted for as cash fl
hedge, to hedge interest rate fluctuations in gaimon of issuing long-term debt to refinance dalatturing in fiscal 2011. At January 30, 2011,
the approximate fair market value of this

24



Table of Contents

agreement was a liability of $2 million, which fetestimated amount we would have paid to sel@gneement.

In September 2010, we issued $500 million of 3.%&kior Notes due September 15, 2020 at a discd@it million and $500 million of
5.40% Senior Notes due September 15, 2040 at audisof $1 million (together, the “September 204€uiance”). The net proceeds of the
September 2010 issuance were used to refinancé @26% Senior Notes that matured August 15, 201Bdraggregate principal amount of
$1.0 billion.

In fiscal 2009 and 2010, we entered into forwagdtstg interest rate swap agreements with a condhirnéional amount of $1.0 billion to hec
interest rate fluctuations in anticipation of thep&mber 2010 issuance, which were accounted foastsflow hedges. Upon the September
2010 issuance, we paid $193 million to settle tHesgard starting interest rate swap agreements dimount, net of income taxes, is included
in Accumulated Other Comprehensive Income andiisgo@mortized to Interest Expense over the livethefSenior Notes issued in September
2010.

In March 2011, we entered into an interest ratepswacounted for as a fair value hedge, that exgireMarch 1, 2016 with a notional amount
of $500 million that swaps fixed rate interest am $500 million 5.40% Senior Notes due March 1,&€dr variable interest equal to LIBOR
plus 300 basis points.

Off-Balance Sheet Arrangements

In accordance with generally accepted accountingimles, operating leases for a portion of out estate and other assets are not reflected in
our Consolidated Balance Sheets.

Contractual Obligations
The following table summarizes our significant cantual obligations as of January 30, 2011 (amomntsillions):

Payments Due by Fiscal Year

Contractual Obligations Total 2011 2012201z 2014201¢ Thereafter
Total Debt® $15,95: $1,452 $ 2,13t $ 78C $11,58¢
Capital Lease Obligatior® 1,25¢ 114 192 17¢ 774
Operating Lease 8,181 782 1,33¢ 1,12¢ 4,93t
Purchase Obligatior® 4,35z 1,711 1,741 90C —
Unrecognized Tax Benefi® 63 63 — — —

Total $29,80¢ $4,12: $ 5,40¢ $ 2,98¢ $17,29¢

(1) Excludes present value of capital lease obligatioh$452 million. Includes $6.7 billion of intergslyments
(2) Includes $807 million of imputed intere

(3) Purchase obligations include all legally bindingntracts such as firm commitments for inventory pases, utility purchases, capi
expenditures, software acquisitions and licensemiiments and legally binding service contracts.dPaise orders that are not binding
agreements are excluded from the table ab

(4) Excludes $599 million of noncurrent unrecognizedlianefits due to uncertainty regarding the timfiduture cash payment

Quantitative and Qualitative Disclosures about Marlet Risk

Our exposure to market risk results primarily friluattuations in interest rates. Interest rate saggeements are used, at times, to manage our
fixed/floating rate debt portfolio. At January 311, after giving consideration to our interes¢ mwap agreements, approximately 87% of
debt portfolio was comprised of fixed-rate debt 48&o was floating-rate debt. A 1.0 percentage pdiainge in the interest costs of floating-
rate debt would not have a material impact on esults of operations.
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As of January 30, 2011 we had, net of discounts BBlion of Senior Notes outstanding. The aggtegaarket value of the publicly traded
Senior Notes as of January 30, 2011 was approxiynd®e8 billion.

Although we have international operating entit@ms; exposure to foreign currency rate fluctuatisnsot significant to our financial condition
or results of operations.

Impact of Inflation, Deflation and Changing Prices

We have experienced inflation and deflation relatedur purchase of certain commodity products.d¥@ot believe that changing prices for
commodities have had a material effect on our Ndg<Sor results of operations. Although we canmetigely determine the overall effect of
inflation and deflation on operations, we do ndtéxe inflation and deflation have had a materfééa on our results of operations.

Critical Accounting Policies

Our significant accounting policies are disclosedlbte 1 to the Consolidated Financial Statemdrits.following discussion addresses our
most critical accounting policies, which are thtfsat are both important to the portrayal of ouafinial condition and results of operations and
that require significant judgment or use of sigrafit assumptions or complex estimates.

Revenues

We recognize revenue, net of estimated returnsales tax, at the time the customer takes possesktbhe merchandise or receives services.
We estimate the liability for sales returns base@uwr historical return levels. We believe that estimate for sales returns is an accurate
reflection of future returns. We have never recdrdsignificant adjustment to our estimated ligypilor sales returns. However, if these
estimates are significantly below the actual amgumiir sales could be adversely impacted. Whereagve payment from customers before
the customer has taken possession of the mercleamidike service has been performed, the amousivextis recorded as Deferred Revenue
in the accompanying Consolidated Balance Sheeiistiatsale or service is complete. We also re@eterred Revenue for the sale of gift
cards and recognize this revenue upon the redemptigift cards in Net Sales.

Merchandise Inventories

Our Merchandise Inventories are stated at the l@feost (first-in, first-out) or market, with appdmately 80% valued under the retalil
inventory method and the remainder under a coshodeRetailers like us, with many different typésrerchandise at low unit cost and a le
number of transactions, frequently use the ret@iéntory method. Under the retail inventory methddrchandise Inventories are stated at |
which is determined by applying a cost-to-retdilarao the ending retail value of inventories. Ag inventory retail value is adjusted regularly
to reflect market conditions, our inventory valuedler the retail method approximates the lowerost or market. We evaluate our inventory
valued under a cost method at the end of eacharuarensure that it is carried at the lower oft @@snarket. The valuation allowance for
Merchandise Inventories valued under a cost metvasinot material to our Consolidated FinancialeStesnts as of the end of fiscal 2010 or
20009.

Independent physical inventory counts or cycle t®ane taken on a regular basis in each store igtrébdtion center to ensure that amounts
reflected in the accompanying Consolidated Findr@taements for Merchandise Inventories are ptg@ated. During the period between
physical inventory counts in our stores, we acéone@stimated losses related to shrink on a stgrstre basis. Shrink (or in the case of excess
inventory, “swell”) is the difference between tleeorded amount of inventory and the physical inegntShrink may occur due to theft, loss,
inaccurate records for the receipt of inventorgleterioration of goods, among other things. Weresté shrink as a percent of Net Sales using
the average shrink results from the previous twgsyaal inventories. The estimates are evaluatedgyaand adjusted based on recent shrink
results and current trends in the business. Adfuaihk results did not vary materially from estiefamounts for fiscal 2010, 2009 or 2008.
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Self-Insurance

We are self-insured for certain losses relatecettegal liability, workers’ compensation, medicabguct liability and automobile claims. Our
liability represents an estimate of the ultimatstaf claims incurred as of the balance sheet déie estimated liability is not discounted an
established based upon analysis of historical aladeactuarial estimates, and is reviewed by manegeand third-party actuaries on a regular
basis to ensure that the liability is appropri&thile we believe these estimates are reasonabésllmasthe information currently available, if
actual trends, including the severity or frequeotyglaims, medical cost inflation, or fluctuatiomspremiums, differ from our estimates, our
results of operations could be impacted. Actuallteselated to these types of claims did not vaaterially from estimated amounts for fiscal
2010, 2009 or 2008.

Vendor Allowances

Vendor allowances primarily consist of volume resahat are earned as a result of attaining ceptaithase levels and advertising co-op
allowances for the promotion of vendors’ produbtst tare typically based on guaranteed minimum amsowith additional amounts being
earned for attaining certain purchase levels. Theador allowances are accrued as earned, witle #itmvances received as a result of
attaining certain purchase levels accrued ovemttentive period based on estimates of purchaseshéleve that our estimate of vendor
allowances earned based on expected volume of asgstover the incentive period is an accuratectedte of the ultimate allowance to be
received from our vendors.

Volume rebates and advertising co-op allowanceseebare initially recorded as a reduction in Meralise Inventories and a subsequent
reduction in Cost of Sales when the related protustld. Certain advertising co-op allowances #ratreimbursements of specific,
incremental and identifiable costs incurred to pptervendors’ products are recorded as an offseébstgadvertising expense in SG&A.

Impairment of Long-Lived Assets

We evaluate our long-lived assets each quartdnéiicators of potential impairment. Indicators widairment include current period losses
combined with a history of losses, management’ssi@cto relocate or close a store or other locakiefore the end of its previously estimated
useful life, or when changes in other circumstaricdigate the carrying amount of an asset may ageboverable. The evaluation for long-
lived assets is performed at the lowest level eftdiable cash flows, which is generally the irdival store level.

The assets of a store with indicators of impairnagatevaluated by comparing its undiscounted dasisfwith its carrying value. The estimate
of cash flows includes management’s assumptiorastf inflows and outflows directly resulting frohetuse of those assets in operations,
including gross margin on Net Sales, payroll arateg items, occupancy costs, insurance allocatiodsother costs to operate a store. If the
carrying value is greater than the undiscounteti 8as/s, an impairment loss is recognized for tifeedence between the carrying value and
the estimated fair market value. Impairment lossesecorded as a component of SG&A in the accogipgrConsolidated Statements of
Earnings. When a leased location closes, we atsmreze in SG&A the net present value of futureséeabligations less estimated sublease
income.

We make critical assumptions and estimates in cetimgl impairment assessments of long-lived as€rtscash flow projections look several
years into the future and include assumptions oi@bies such as future sales and operating marginth rates, economic conditions, mar
competition and inflation. A 10% decrease in thiinested undiscounted cash flows for the stores imidicators of impairment would not have
a material impact on our results of operations. €fimates of fair market value are generally baserharket appraisals of owned locations
and estimates on the amount of potential sublewsarie and the time required to sublease for lela®adions.

As part of our Rationalization Charges, we reconde@sset impairments in fiscal 2010 and 2009 andrded $580 million of asset
impairments in fiscal 2008. Also as part of ouriRadlization Charges, we recorded no lease obéigatosts in fiscal 2010 and recorded $84
million and $252 million of lease obligation costdiscal 2009 and 2008, respectively. See Note thé Consolidated Financial Statements for
more details on the
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Rationalization Charges. A 10% decrease in estinsuiblease income and a 10% increase in the tiqareel to sublease would not have a
material impact on our results of operations. V@ aécorded impairments and other lease obligatists on other closings and relocations in
the ordinary course of business, which were noenwtto the Consolidated Financial Statementssicaf 2010, 2009 and 2008.

Goodwill and Other Intangible Assets

Goodwill represents the excess of purchase priee the fair value of net assets acquired. We danuadrtize goodwill, but do assess the
recoverability of goodwill in the third quarter eéch fiscal year, or more often if indicators watréy determining whether the fair value of
each reporting unit supports its carrying valuee Tdir values of our identified reporting units wesstimated using the present value of
expected future discounted cash flows.

We make critical assumptions and estimates in cetimgl impairment assessments of goodwill and dtitangible assets. Our cash flow
projections look several years into the future emetlide assumptions on variables such as futues saild operating margin growth rates,
economic conditions, market competition, inflateomd discount rates. A 10% decrease in the estintidedunted cash flows for the reporting
units tested would result in an impairment thatas material to our results of operations. A 1.€cpatage point increase in the discount rate
used would also result in an impairment that ismaterial to our results of operations.

We amortize the cost of other intangible assets thedr estimated useful lives, which range up@oy2ars, unless such lives are deemed
indefinite. Intangible assets with indefinite livaxe tested in the third quarter of each fiscal yeaimpairment, or more often if indicators
warrant. Impairment charges related to goodwill atiger intangible assets were not material forafi2910, 2009 or 2008.

Recent Accounting Pronouncements

In June 2009, the FASB issued “Amendments to FA8Brpretation No. 46(R)” (“FASB ASC 810-10"), whickarifies that the determination
of whether a company is required to consolidatergity is based on, among other things, an entjjyipose and design and a company’s
ability to direct the activities of the entity thaiost significantly impact the entity’s economiafoemance. FASB ASC 816 requires ongoir
reassessments of whether a company is the prinesugficiary of a variable interest entity and eliatgs the qualifying special purpose entity
concept. FASB ASC 810-10 also requires additiomadldsures about a company’s involvement in vaedailerest entities and any significant
changes in risk exposure due to that involvemelnis uidance was effective for annual reportingquir beginning after November 15, 2009,
for interim periods within that first annual regag period, and for interim and annual reportingqs thereafter. This guidance did not have a
material impact on our consolidated financial stedats.

In June 2008, the FASB issued guidance to clahnify tinvested share-based payment awards that momtaforfeitable rights to dividends or
dividend equivalents (whether paid or unpaid) aigipating securities and are to be includechan¢omputation of earnings per share under
the two-class method. This guidance was effectivdifiancial statements issued for fiscal yeardrbegg after December 15, 2008, and
interim periods within those years. This guidaniceribt have a material impact on our consolidatedrfcial statements.

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk.

The information required by this item is incorp@aeby reference to Iltem 7, “Management’s Discusaiwth Analysis of Financial Condition
and Results of Operations” of this report.
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ltem 8. Financial Statements and Supplementary Date
Management's Responsibility for Financial Statemerg

The financial statements presented in this Anngdd® have been prepared with integrity and objégtand are the responsibility of the
management of The Home Depot, Inc. These finastiéments have been prepared in conformity wigh generally accepted accounting
principles and properly reflect certain estimated pudgments based upon the best available infoomat

The financial statements of the Company have baditeal by KPMG LLP, an independent registered muddticounting firm. Their
accompanying report is based upon an audit conductaccordance with the standards of the Publim@any Accounting Oversight Board
(United States).

The Audit Committee of the Board of Directors, dstiag solely of independent directors, meets finges a year with the independent
registered public accounting firm, the internal itard and representatives of management to dissudising and financial reporting matters. In
addition, a telephonic meeting is held prior totequarterly earnings release. The Audit Commit&tains the independent registered public
accounting firm and regularly reviews the interaetounting controls, the activities of the indepantdegistered public accounting firm and
internal auditors and the financial condition of thompany. Both the Compasyihdependent registered public accounting firm thednterna
auditors have free access to the Audit Committee.

Management’'s Report on Internal Control over Finandal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@orting, as such term is defined in
Rule 13a-15(f) promulgated under the SecuritieshBrge Act of 1934, as amended (the “Exchange Adtigler the supervision and with the
participation of our management, including our €lirecutive Officer and Chief Financial Officer, wenducted an evaluation of the
effectiveness of our internal control over finahceporting as of January 30, 2011 based on thadveork ininternal Control —Integrated
Frameworkissued by the Committee of Sponsoring Organizatifrike Treadway Commission (COSO). Based on oaluation, our
management concluded that our internal control éimancial reporting was effective as of January&l1 in providing reasonable assurance
regarding the reliability of financial reportingdthe preparation of financial statements for exdepurposes in accordance with U.S. generally
accepted accounting principles. The effectivenésaipinternal control over financial reporting @sJanuary 30, 2011 has been audited by
KPMG LLP, an independent registered public accaogntirm, as stated in their report which is incldden page 30 in this Form 10-K.

/s/ FRANCIS S. BLAKE /s/ CaroL B. T oME

Francis S. Blake Carol B. Tomé

Chairman & Chief Financial Officer &

Chief Executive Officer Executive Vice Presiden— Corporate Services
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholders
The Home Depot, Inc.:

We have audited The Home Depot Inc.’s internal mdrver financial reporting as of January 30, 2(dsed on criteria establishedriternal
Control — Integrated Frameworiksued by the Committee of Sponsoring Organizatidiibe Treadway Commission (COSO). The Home
Depot Inc.’s management is responsible for maiimgieffective internal control over financial refing and for its assessment of the
effectiveness of internal control over financigboeting, included in the accompanying ManagemeRéport on Internal Control Over
Financial Reporting. Our responsibility is to exggen opinion on the Company’s internal controlrdwencial reporting based on our audit.

We conducted our audit in accordance with the stededof the Public Company Accounting Oversighti@iq@nited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwar financial reporting, assessing the risk
that a material weakness exists, and testing aaldi@ng the design and operating effectivenesstefnal control based on the assessed risk.
Our audit also included performing such other pdoces as we considered necessary in the circunestaWe believe that our audit provides a
reasonable basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statetsméor external purposes in accordance with gelyeaatepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftajpeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasanabsurance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company'’s assets that could lzareaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢t@isstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, The Home Depot, Inc. maintainedalimaterial respects, effective internal contreér financial reporting as of January 30,
2011, based on criteria establishednirernal Control — Integrated Framewoigsued by the Committee of Sponsoring Organizatodribe
Treadway Commission.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the Consolidated
Balance Sheets of The Home Depot, Inc. and subsdias of January 30, 2011 and January 31, 20tithe related Consolidated Statements
of Earnings, Stockholders’ Equity and Comprehenkieeme, and Cash Flows for each of the fiscal y@athe three-year period ended
January 30, 2011, and our report dated March 281 2@pressed an unqualified opinion on those categed financial statements.

/s KPMG LLP

Atlanta, Georgia
March 24, 2011
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholders
The Home Depot, Inc.:

We have audited the accompanying Consolidated Bal8heets of The Home Depot, Inc. and subsidiagex January 30, 2011 and
January 31, 2010, and the related Consolidate@r8tatts of Earnings, Stockholders’ Equity and Coimgnegive Income, and Cash Flows for
each of the fiscal years in the three-year periwted January 30, 2011. These Consolidated FinaBtagéments are the responsibility of the
Company’s management. Our responsibility is to egpan opinion on these Consolidated Financiat@etts based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether the finatataiments are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenentelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the Consolidated Financial Statetneaferred to above present fairly, in all materégpects, the financial position of The
Home Depot, Inc. and subsidiaries as of Januarg@0] and January 31, 2010, and the results of dpeirations and their cash flows for each
of the fiscal years in the three-year period entitiary 30, 2011, in conformity with U.S. generaltgepted accounting principles.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@nited States), The Home Depot,
Inc.’s internal control over financial reporting elsJanuary 30, 2011, based on criteria establighédernal Control — Integrated Framework
issued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO), and our regattd March 24, 2011 expressed an
unqualified opinion on the effectiveness of the @amy’s internal control over financial reporting.

/sl KPMG LLP

Atlanta, Georgia
March 24, 2011
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THE HOME DEPOT, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EARNINGS

Fiscal Year Ended(®)

January 30 January 31 February 1,
amounts in millions, except per share data
2011 2010 2009
NET SALES $67,99 $66,17¢ $71,28¢
Cost of Sale: 44,69 43,76¢ 47,29¢
GROSS PROFIT 23,30¢ 22,41 23,99(
Operating Expense
Selling, General and Administrati 15,84¢ 15,90z 17,84¢
Depreciation and Amortizatic 1,61¢ 1,707 1,78¢
Total Operating Expens: 17,46¢ 17,60¢ 19,63:
OPERATING INCOME 5,83¢ 4,80: 4,35¢
Interest and Other (Income) Expen
Interest and Investment Incor (15 (18 (18
Interest Expens 53C 67€ 624
Other 51 162 162
Interest and Other, n 56€ 821 76¢
EARNINGS FROM CONTINUING OPERATIONS BEFORE PROVISIO N FOR
INCOME TAXES 5,27: 3,98 3,59(
Provision for Income Taxe 1,93t 1,36: 1,27¢
EARNINGS FROM CONTINUING OPERATIONS 3,33¢ 2,62( 2,31
EARNINGS (LOSS) FROM DISCONTINUED OPERATIONS, NET OF TAX - 41 (52
NET EARNINGS $ 3,33¢ $ 2,661 $ 2,26(
Weighted Average Common Sha 1,64¢ 1,68 1,682
BASIC EARNINGS PER SHARE FROM CONTINUING OPERATIONS $ 2.0: $ 1.5¢ $ 1.37
BASIC EARNINGS (LOSS) PER SHARE FROM DISCONTINUED OPERATIONS $ > $ 0.0Z $ (0.09)
BASIC EARNINGS PER SHARE $ 2.0: $ 1.5¢ $ 134
Diluted Weighted Average Common Sha 1,65¢ 1,69: 1,68¢
DILUTED EARNINGS PER SHARE FROM CONTINUING OPERATIO NS $ 2.01 $ 15t $ 1.37
DILUTED EARNINGS (LOSS) PER SHARE FROM DISCONTINUED OPERATIONS $ = $ 0.0Z $ (0.09)
DILUTED EARNINGS PER SHARE $ 2.01 $ 157 $ 134

(1) Fiscal years ended January 30, 2011, January 3102dhd February 1, 2009 include 52 wee
See accompanying Notes to Consolidated FinanciéBtents.
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THE HOME DEPOT, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

amounts in millions, except share and per shareal Jangg;yl\%o Jan;g%Sl
ASSETS
Current Assets
Cash and Cash Equivalel $ 54t $ 1,421
Receivables, ne 1,08¢ 964
Merchandise Inventorie 10,62¢ 10,18¢
Other Current Asse! 1,22¢ 1,32i
Total Current Asset 13,47¢ 13,90(
Property and Equipment, at ca
Land 8,497 8,451
Buildings 17,60¢ 17,39:
Furniture, Fixtures and Equipme 9,681 9,091
Leasehold Improvemen 1,37¢ 1,38:
Construction in Progre: 654 52t
Capital Lease 56€ 504
38,38¢ 37,34"
Less Accumulated Depreciation and Amortizal 13,32¢ 11,79t
Net Property and Equipme 25,06( 25,55(
Notes Receivabl 13¢ 33
Goodwill 1,187 1,171
Other Asset: 26C 228
Total Assets $ 40,12¢ $ 40,877
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current Liabilities:
Accounts Payabl $ 4,717 $ 4,86:
Accrued Salaries and Related Exper 1,29( 1,262
Sales Taxes Payat 36¢€ 362
Deferred Revenu 1,177 1,15¢
Income Taxes Payab 13 10¢
Current Installments of Lol-Term Debi 1,04z 1,02(
Other Accrued Expensi 1,61t 1,58¢
Total Current Liabilities 10,12: 10,36:
Long-Term Debt, excluding current instalimel 8,701 8,66
Other Lon¢-Term Liabilities 2,13¢ 2,14(
Deferred Income Taxe 272 31¢
Total Liabilities 21,23¢ 21,48¢
STOCKHOLDERS' EQUITY
Common Stock, par value $0.05; authorized: 10dvilBhares; issued: 1.722 billion shares
January 30, 2011 and 1.716 billion shares at Jgr8igr2010; outstanding: 1.623 billion
shares at January 30, 2011 and 1.698 billion slerésnuary 31, 201 86 86
Paic-In Capital 6,55¢ 6,30¢
Retained Earning 14,99t 13,22¢
Accumulated Other Comprehensive Inca 44~ 362
Treasury Stock, at cost, 99 million shares at Jan8@, 2011 and 18 million shares at
January 31, 201 (3,199 (585
Total Stockholdel' Equity 18,88¢ 19,39
Total Liabilities and Stockholders’ Equity $40,12¢ $ 40,871

See accompanying Notes to Consolidated Financ&#éBtents.

33



Table of Contents

THE HOME DEPOT, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY AND COMPREHENSIVE INCOME

Accumulated

Common Stock Other Treasury Stock Total
Retainec  Comprehensive Stockholder¢  Comprehensive
Paid-In

amounts in millions, except per share data Shares Amount Capital Earnings Income (Loss) Shares  Amount Equity Income
BALANCE, FEBRUARY 3, 2008 1,69 $ 85 $580( $ 1138t $ 75% B8 $ (B19) $ 17,71«
Net Earnings — — — 2,26( — — — 226 $ 2,26(
Shares Issued Under Employee Stock P 9 — 68 — — — — 68
Tax Effect of Sale of Option Shares by Employ — — 7 — — — — 7
Translation Adjustment — — — — (831) — — (831) (831)
Cash Flow Hedges, net of t — — — 1) — — 1) 1)
Stock Options, Awards and Amortization of

Restricted Stoc — — 17€ — — — — 17€
Repurchases of Common Stc — — — — — ) (70) (70)
Cash Dividends ($0.90 per sha — — — (1,527) — — — (1,527
Other — — 3) (34) — — 12 (25)
Comprehensive Incon $ 1,42¢
BALANCE, FEBRUARY 1, 2009 1,701 $ 85 $6,04( $ 1209: $ (77) 1) $ (372 $ 17,77
Net Earnings — — — 2,661 — — — 2,661 $ 2,661
Shares Issued Under Employee Stock P 9 1 57 — — — — 58
Tax Effect of Sale of Option Shares by Employ — — 2) — — — — 2)
Translation Adjustment — — — — 42€ — — 42€ 42¢€
Cash Flow Hedges, net of t — — — — 11 — — 11 11
Stock Options, Awards and Amortization of

Restricted Stoc — — 201 — — — — 201
Repurchases of Common Stc — — — — — @ (219) (219)
Cash Dividends ($0.90 per sha — — — (1,525) — — — (1,525)
Other — — — (©) 2 — — 1) 2
Comprehensive Incon $ 3,10(
BALANCE, JANUARY 31, 2010 1,71€¢€  $ 86 $630¢ $ 1322t $ 362 (18 $ (585 % 19,39:
Net Earnings — — — 3,33¢ — — — 333 $ 3,33¢
Shares Issued Under Employee Stock P 6 — 42 — — — — 42
Tax Effect of Sale of Option Shares by Employ — — 2 — — — — 2
Translation Adjustment — — — — 20€ — — 20€ 20¢€
Cash Flow Hedges, net of t — — — — (11€) — — (11€) (11¢)
Stock Options, Awards and Amortization of

Restricted Stoc — — 214 — — — — 214
Repurchases of Common Stc — — — — — (81) (2,60¢) (2,60¢)
Cash Dividends ($0.945 per sha — — — (1,569 — — — (2,569
Other — — (6) — (7) — — (13 7)
Comprehensive Incon $ 3,421
BALANCE, JANUARY 30, 2011 1,72: % 86 $6556 $ 1499 $ 44E 99 $(3,19) % 18,88¢

See accompanying Notes to Consolidated Financ#éBtents.
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THE HOME DEPOT, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

amounts in millions

CASH FLOWS FROM OPERATING ACTIVITIES:
Net Earnings

Reconciliation of Net Earnings to Net Cash Provibdgdperating Activities

Depreciation and Amortizatic
Impairment Related to Rationalization Char
Impairment of Investmer
Stock-Based Compensation Exper
Changes in Assets and Liabilitie
(Increase) Decrease in Receivables,
(Increase) Decrease in Merchandise Inventc
Decrease (Increase) in Other Current As
(Decrease) Increase in Accounts Payable and AcdeMpdnse:
Increase (Decrease) in Deferred Reve
(Decrease) Increase in Income Taxes Pay
Increase (Decrease) in Deferred Income Ti
(Decrease) Increase in Other L-Term Liabilities
Other
Net Cash Provided by Operating Activiti
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital Expenditures, net of $62, $10 and $37 ofcash capital
expenditures in fiscal 2010, 2009 and 2008, respeyt
Proceeds from Sales of Property and Equipr
Purchases of Investmer
Proceeds from Sales and Maturities of Investm
Net Cash Used in Investing Activiti
CASH FLOWS FROM FINANCING ACTIVITIES:
Repayments of Sh-Term Borrowings, ne
Proceeds from Lor-Term Borrowings, net of discou
Repayments of Lor-Term Debt
Repurchases of Common Stc
Proceeds from Sales of Common St
Cash Dividends Paid to Stockhold:
Other Financing Activitie!
Net Cash Used in Financing Activiti
(Decrease) Increase in Cash and Cash Equive
Effect of Exchange Rate Changes on Cash and Cashidtents
Cash and Cash Equivalents at Beginning of *
Cash and Cash Equivalents at End of \
SUPPLEMENTAL DISCLOSURE OF CASH PAYMENTS MADE FOR:

Interest, net of interest capitaliz
Income Taxe:

Fiscal Year Ended(®)

January 30
2011

$ 3,33¢

1,71¢

214

(102)
(355)

12

(139)

10

(89

104

(61)

(75)
4,58¢

(1,096)
84

(1,012)

99¢
(1,029)
(2,60¢)

104
(1,569)
(347)
(4,45)
(87¢)

2

1,421
$ b4t

$ 57¢
$ 2,067

(1) Fiscal years ended January 30, 2011, January 3102dhd February 1, 2009 include 52 wee

See accompanying Notes to Consolidated Financ&#éBtents.
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January 31
2010

$ 2,661

1,80¢
162
201

(23)
62t
4

59
(21)
(174)
(227)
(19
70
5,12¢

(96€)
17¢

33
(755)

(1,779
(219)

73
(1,525)
(64)
(3,509)
867

35

51¢

$ 1,421

$ 664
$ 2,08:

February 1,
2009

$ 2,26(

1,902
58C
165
17¢

121
742
(7
(64¢€)
(292)
262
(282)
30€
242

5,52¢

(1,847
147

(16€)
13¢

(1,729
(1,737)

(319

(70)

84
(1,521)
(12¢)
(3,680)
11¢

(45)

445

$  51¢

$ 62z
$ 1,26¢
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Business, Consolidation and Presentation

The Home Depot, Inc. and its subsidiaries (the “@any”) operate The Home Depot stores, which aleskrvice, warehouse-style stores
averaging approximately 105,000 square feet in Jike stores stock approximately 30,000 to 40,0f86rdnt kinds of building materials,
home improvement supplies and lawn and garden ptediat are sold to do-it-yourself customers, téfor-me customers and professional
customers. At the end of fiscal 2010, the Compaay vperating 2,248 stores, which included 1,976Htme Depot stores in the United
States, including the Commonwealth of Puerto Riut the territories of the U.S. Virgin Islands anda® (“U.S.”), 179 The Home Depot
stores in Canada, 85 The Home Depot stores in Meatid 8 The Home Depot stores in China. The Cattesteld Financial Statements include
the accounts of the Company and its wholly-owndssigliaries. All significant intercompany transaaoscave been eliminated in
consolidation.

Fiscal Year

The Company’s fiscal year is a 52- or 53-week pkending on the Sunday nearest to January 31.|ieaes ended January 30, 2011 (“fiscal
2010"), January 31, 2010 (“fiscal 2009”) and Felpyub, 2009 (“fiscal 2008”) include 52 weeks.

Use of Estimates

Management of the Company has made a number ofa&ss and assumptions relating to the reportiragséts and liabilities, the disclosure
contingent assets and liabilities, and reportedwuartsoof revenues and expenses in preparing thesecial statements in conformity with U.S.
generally accepted accounting principles. Actusiilts could differ from these estimates.

Fair Value of Financial Instruments

The carrying amounts of Cash and Cash Equival®#seivables and Accounts Payable approximate &irevdue to the short-term maturities
of these financial instruments. The fair valuetef Company’s investments is discussed under th#odishort-Term Investments” in this
Note 1. The fair value of the Compés Long-Term Debt is discussed in Note 11.

Cash Equivalents

The Company considers all highly liquid investmegmnischased with original maturities of three mordh¢ess to be cash equivalents. The
Company’s cash equivalents are carried at fair etarlue and consist primarily of high-grade comtiampaper, money market funds and
U.S. government agency securities.

Short-Term Investments

Short-term investments are recorded at fair valset on current market rates and are classifiedakble-for-sale. The Company’s short-
term investments are included in Other Current fsssethe accompanying Consolidated Balance Sheets.

Accounts Receivable

The Company has an agreement with a third-partjiceeprovider who directly extends credit to cuséns) manages the Company’s private
label credit card program and owns the relatedivabées. The Company evaluated the third-partytiestholding the receivables under the
program and concluded that they should not be diolated by the Company. The agreement with theltparty service provider expires in
2018, with the Company having the option, but nligaltion, to purchase the receivables at the ertit@fhgreement. The deferred interest
charges incurred by the Company for its deferredrfcing programs offered to its customers
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are included in Cost of Sales. The interchange dbasged to the Company for the customers’ ushetards and the profit sharing with the
third-party administrator are included in Sellit@gneral and Administrative expenses (“SG&A”). Thensof the three is referred to by the
Company as “the cost of credit” of the private ladredit card program.

In addition, certain subsidiaries of the Companteed credit directly to customers in the ordinasurse of business. The receivables due from
customers were $42 million and $38 million as aofulry 30, 2011 and January 31, 2010, respectiVélg.Companys valuation reserve relat
to accounts receivable was not material to the Glafeted Financial Statements of the Company dakeénd of fiscal 2010 or 2009.

Merchandise Inventories

The majority of the Company’s Merchandise Inver@srare stated at the lower of cost (first-in, fost) or market, as determined by the retail
inventory method. As the inventory retail valuadusted regularly to reflect market condition® ifiventory valued using the retail method
approximates the lower of cost or market. Certalsgliaries, including retail operations in Canddaxico and China, and distribution cent
record Merchandise Inventories at the lower of cosharket, as determined by a cost method. Theehdndise Inventories represent
approximately 20% of the total Merchandise Inveiet®obalance. The Company evaluates the inventdagdaising a cost method at the en
each quarter to ensure that it is carried at thetf cost or market. The valuation allowanceNarchandise Inventories valued under a cost
method was not material to the Consolidated Firsr8tiatements of the Company as of the end ofl f&@&E0 or 2009.

Independent physical inventory counts or cycle ¢®ane taken on a regular basis in each store iatribdtion center to ensure that amounts
reflected in the accompanying Consolidated Findr@tiaements for Merchandise Inventories are ptg@ated. During the period between
physical inventory counts in stores, the Comparywses for estimated losses related to shrink dora4y-store basis based on historical
shrink results and current trends in the busingsenk (or in the case of excess inventory, “sweali"the difference between the recorded
amount of inventory and the physical inventory.iskhmay occur due to theft, loss, inaccurate resdod the receipt of inventory or
deterioration of goods, among other things.

Income Taxes

Income taxes are accounted for under the assdiadnility method. The Company provides for fedesthte and foreign income taxes currently
payable, as well as for those deferred due to gidifferences between reporting income and expeiasdmancial statement purposes versus
tax purposes. Deferred tax assets and liabilitiesecognized for the future tax consequencedatable to temporary differences between the
financial statement carrying amounts of existingess and liabilities and their respective tax baBegerred tax assets and liabilities are
measured using enacted income tax rates expectgipty to taxable income in the years in which éhtesnporary differences are expected to
be recovered or settled. The effect of a changeciome tax rates is recognized as income or expiertbe period that includes the enactment
date.

The Company recognizes the effect of income taitipos only if those positions are more likely thaot of being sustained. Recognized
income tax positions are measured at the largestiatithat is greater than 50% likely of being readi. Changes in recognition or measure!
are reflected in the period in which the changgidtgment occurs.

The Company and its eligible subsidiaries file asmidated U.S. federal income tax return. N&u$- subsidiaries and certain U.S. subsidia
which are consolidated for financial reporting mses, are not eligible to be included in the Comgfsaconsolidated U.S. federal income tax
return. Separate provisions for income taxes haes ldetermined for these entities. The Companndstéo reinvest substantially all of the
unremitted earnings of its non-U.S. subsidiaries postpone their remittance indefinitely. Accordingo provision for U.S. income taxes for
these non-U.S. subsidiaries was recorded in thenaganying Consolidated Statements of Earnings.
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Depreciation and Amortization

The Company'’s Buildings, Furniture, Fixtures andiipqent are recorded at cost and depreciated tisengtraight-line method over the
estimated useful lives of the assets. Leaseholddwgments are amortized using the straight-linehoabver the original term of the lease or
the useful life of the improvement, whichever isigar. The Company’s Property and Equipment is elgipted using the following estimated
useful lives:

Life
Buildings 5-45 year
Furniture, Fixtures and Equipme 2-20 year
Leasehold Improvemen 5-45 year

Capitalized Software Costs

The Company capitalizes certain costs relatedd@tguisition and development of software and amesthese costs using the straight-line
method over the estimated useful life of the sofewavhich is three to six years. These costs aleded in Furniture, Fixtures and Equipment
in the accompanying Consolidated Balance Sheettai@elevelopment costs not meeting the criteriecépitalization are expensed as
incurred.

Revenues

The Company recognizes revenue, net of estimatathgeand sales tax, at the time the customer fadesession of merchandise or receives
services. The liability for sales returns is estilabased on historical return levels. When the gamyg receives payment from customers
before the customer has taken possession of theharatise or the service has been performed, themtmeceived is recorded as Deferred
Revenue in the accompanying Consolidated BalaneetShintil the sale or service is complete. The @ow also records Deferred Revenue
for the sale of gift cards and recognizes this mexeeupon the redemption of gift cards in Net SaBft.card breakage income is recognized
based upon historical redemption patterns and septs the balance of gift cards for which the Camydzelieves the likelihood of redemption
by the customer is remote. During fiscal 2010, 2808 2008, the Company recognized $46 million, l0on and $37 million, respectively,
of gift card breakage income. This income is ineldich the accompanying Consolidated Statementswofiigs as a reduction in SG&A.

Services Revenue

Net Sales include services revenue generated thrawgriety of installation, home maintenance amdgssional service programs. In th
programs, the customer selects and purchases aldtera project and the Company provides or arargrofessional installation. These
programs are offered through the Company’s stdtader certain programs, when the Company providesranges the installation of a
project and the subcontractor provides materiglaasof the installation, both the material andlafre included in services revenue. The
Company recognizes this revenue when the servidfiéocustomer is complete.

All payments received prior to the completion ofvéees are recorded in Deferred Revenue in therapanying Consolidated Balance Sheets.
Services revenue was $2.7 billion, $2.6 billion &3d1 billion for fiscal 2010, 2009 and 2008, respely.

Self-Insurance

The Company is self-insured for certain lossegedlto general liability, workers’ compensation,dital, product liability and automobile
claims. The expected ultimate cost for claims inediras of the balance sheet date is not discoamteéds recognized as a liability. The expe
ultimate cost of claims is estimated based upotyaiseof historical data and actuarial estimates.
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Prepaid Advertising

Television and radio advertising production coatsng with media placement costs, are expensed teeadvertisement first appears.
Amounts included in Other Current Assets in theoagganying Consolidated Balance Sheets relatingepgyments of production costs for
print and broadcast advertising as well as spohgpmomotions were not material at the end ofdif010 and 2009.

Vendor Allowances

Vendor allowances primarily consist of volume resahat are earned as a result of attaining ceptaithase levels and advertising co-op
allowances for the promotion of vendors’ produbtst tare typically based on guaranteed minimum amsowith additional amounts being
earned for attaining certain purchase levels. Thesdor allowances are accrued as earned, witle thitmvances received as a result of
attaining certain purchase levels accrued oveinitentive period based on estimates of purchases.

Volume rebates and certain advertising co-op altmea earned are initially recorded as a reductidiérchandise Inventories and a
subsequent reduction in Cost of Sales when théetkf@oduct is sold. Certain advertising co-opva#laces that are reimbursements of specific,
incremental and identifiable costs incurred to ppterwvendors’ products are recorded as an offseébstgadvertising expense. In fiscal 2010,
2009 and 2008, gross advertising expense was $86dnm$897 million and $1.0 billion, respectivelgnd is included in SG&A. Specific,
incremental and identifiable advertising co-op wbmces were $90 million, $105 million and $107 rorilfor fiscal 2010, 2009 and 2008,
respectively, and are recorded as an offset tortidivey expense in SG&A.

Cost of Sales

Cost of Sales includes the actual cost of merclsansbld and services performed, the cost of trategan of merchandise from vendors to the
Company’s stores, locations or customers, the ¢ipgraost of the Company’s sourcing and distriboitietwork and the cost of deferred
interest programs offered through the Company’sgpei label credit card program.

The cost of handling and shipping merchandise fiteenCompany’s stores, locations or distributionteento the customer is classified as
SG&A. The cost of shipping and handling, includinternal costs and payments to third parties, fladsas SG&A was $438 million,
$426 million and $501 million in fiscal 2010, 2088d 2008, respectively.

Impairment of Long-Lived Assets

The Company evaluates its long-lived assets eaatteuor indicators of potential impairment. Inaliors of impairment include current period
losses combined with a history of losses, managés@ecision to relocate or close a store or otheation before the end of its previously
estimated useful life, or when changes in othewueirstances indicate the carrying amount of an asagtnot be recoverable. The evaluation
for long-lived assets is performed at the lowegtl®f identifiable cash flows, which is generathe individual store level.

The assets of a store with indicators of impairnaatevaluated by comparing its undiscounted das¥sfwith its carrying value. The estimate
of cash flows includes management’s assumptiorasf inflows and outflows directly resulting frohetuse of those assets in operations,
including gross margin on Net Sales, payroll arategl items, occupancy costs, insurance allocatiodsother costs to operate a store. If the
carrying value is greater than the undiscounted @aw/s, an impairment loss is recognized for tiffecence between the carrying value and
the estimated fair market value. Impairment logsesecorded as a component of SG&A in the accogipgiConsolidated Statements of
Earnings. When a leased location closes, the Coynglan recognizes in SG&A the net present valukitoire lease obligations less estimated
sublease income.

As part of its Rationalization Charges, the Compiaagprded no asset impairments in fiscal 2010 &@®2nd recorded $580 million of asset
impairments in fiscal 2008. Also as part of itsiBaalization Charges, the Company recorded no lebkgation costs in fiscal 2010 and
recorded $84 million and $252 million of lease
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obligation costs in fiscal 2009 and 2008, respetyivSee Note 2 for more details on the RationdbnaCharges. The Company also recorded
impairments and other lease obligation costs oaratlosings and relocations in the ordinary coofdeusiness, which were not material to the
Consolidated Financial Statements in fiscal 200092and 2008.

Goodwill and Other Intangible Assets

Goodwill represents the excess of purchase priee the fair value of net assets acquired. The Compaes not amortize goodwill, but does
assess the recoverability of goodwill in the thgudarter of each fiscal year, or more often if imdics warrant, by determining whether the fair
value of each reporting unit supports its carryiatue. The fair values of the Company'’s identifiedorting units were estimated using the
present value of expected future discounted castsfl

The Company amortizes the cost of other intangibkets over their estimated useful lives, whiclgeamp to 20 years, unless such lives are
deemed indefinite. Intangible assets with indeditites are tested in the third quarter of eactefigear for impairment, or more often if
indicators warrant. Impairment charges relatedomdgvill and other intangible assets were not matéor fiscal 2010, 2009 or 2008.

Stock-Based Compensation

The per share weighted average fair value of sbptions granted during fiscal 2010, 2009 and 2088 $6.70, $6.61 and $6.46, respectively.
The fair value of these options was determineti@tite of grant using the Black-Scholes optionipgi model with the following
assumptions:

Fiscal Year Ended

January 30, January 31 February 1,

2011 2010 2009
Risk-free interest rat 3.1% 2.3% 2.9%
Assumed volatility 26.4% 41.5% 33.8%
Assumed dividend yiel 2.9% 3.9% 3.5%
Assumed lives of optio 5 years 6 year 6 year

Derivatives

The Company uses derivative financial instrumergmftime to time in the management of its interat exposure on long-term debt and its
exposure on foreign currency fluctuations. The Camypaccounts for its derivative financial instrunsein accordance with the Financial
Accounting Standards Board Accounting Standardsficaton (“FASB ASC”) 815-10. The fair value ofé¢hCompany’s derivative financial
instruments is discussed in Note 11.

Comprehensive Income

Comprehensive Income includes Net Earnings adjUstecertain revenues, expenses, gains and lolsaeare excluded from Net Earnings
under U.S. generally accepted accounting princigddfustments to Net Earnings and Accumulated O8@nprehensive Income consist
primarily of foreign currency translation adjustnen

Foreign Currency Translation

Assets and liabilities denominated in a foreigrrency are translated into U.S. dollars at the aunrate of exchange on the last day of the
reporting period. Revenues and expenses are ginteaaislated using average exchange rates faoehied and equity transactions are
translated using the actual rate on the day ofrtresaction.

40



Table of Contents

Segment Information

The Company operates within a single reportablensed primarily within North America. Net Sales tbe Company outside of the U.S. were
$7.5 billion, $7.0 billion and $7.4 billion for sl 2010, 2009 and 2008, respectively. Long-liveskss outside of the U.S. totaled $3.2 billion
and $3.0 billion as of January 30, 2011 and Jan84yyY010, respectively.

Reclassifications
Certain amounts in prior fiscal years have beetassiied to conform with the presentation adoptethe current fiscal year.

2.  RATIONALIZATION CHARGES

In fiscal 2008, the Company reduced its squareafpmgrowth plans to improve free cash flow, prowatienger returns for the Company and
invest in its existing stores to continue improvthg customer experience. As a result of this statienalization plan, the Company determi
that it would no longer pursue the opening of agpnately 50 U.S. stores that had been in its n@regpipeline. The Company expects to
dispose of or sublet any remaining pipeline logaiover varying periods. The Company also closedrierperforming U.S. stores in the
second quarter of fiscal 2008, and the Company@gpe dispose of or sublet any remaining locatiover varying periods.

Also in fiscal 2008, the Company announced thatwitild exit its EXPO, THD Design Center, YardbiragladD Bath businesses (the “Exited
Businesses”) in order to focus on its core The H@mpot stores. The Company closed the Exited Baseein the first quarter of fiscal 2009
and expects to dispose of or sublet any remaimogtions over varying periods. These steps impagppdoximately 5,000 associates in those
locations, their support functions and their digition centers.

Finally, in January 2009 the Company also restrnectits support functions to better align the Conyxcost structure. These actions
impacted approximately 2,000 associates.

The Company did not incur any material chargegedlto these actions (collectively, the “Rationatian Charges”) in fiscal 2010 and
recognized $146 million and $951 million in totaéfax charges for fiscal 2009 and 2008, respegtiiie Company does not expect any
further material charges related to these actions.

Activity related to Rationalization Charges forcfid 2010, 2009 and 2008 was as follows (amountsiliions):

Lease Obligatior

Imp/a_\isrrsneénts Costs, net Severanc Other Total
Fiscal 2008 Charge $ 58( $ 252 $ 78 $ 41 $951
Cash Use — 39 6 18 63
Non-cash Activity 542 — — _ 3 54&
Accrued Balance at February 1, 2( 38 213 72 _ 20 343
Fiscal 2009 Charge — 84 8 54 14€
Cash Use — 10€ 80 71 257
Non-cash Activity 15 — — _ 3 _ 18
Accrued Balance at January 31, 2( 23 191 — i 214
Cash Use — 42 — — 42
Non-cash Activity 18 9 — i 10
Accrued Balance at January 30, 2( $ 4 $ 15€ $ — $— $162
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Inventory markdown costs reflected in Other arduided in Cost of Sales in the accompanying Conat#idl Statements of Earnings, and costs
related to asset impairments, lease obligationgraace and other miscellaneous costs are inclmd8@G&A expenses. Asset impairment
charges, including contractual costs to complettateassets, were determined based on fair madteé using market data for each individ
property. Lease obligation costs represent theepteslue of contractually obligated rental paymseftset by estimated sublet income,
including estimates of the time required to sutdghg locations. The payments related to the lelasadions therefore are not generally
incremental uses of cash.

3. CHANGE IN ACCOUNTING PRINCIPLE

During fiscal 2008, the Company implemented a netemprise resource planning (“ERP”) system, inatgda new inventory system, for its
retail operations in Canada. Along with this impéartation, the Company changed its method of acewyfir Merchandise Inventories for its
retail operations in Canada from the lower of ¢bdt-in, first-out) or market, as determined by the retail invantoethod, to the lower of cc
or market using a weighted-average cost methoafAlse end of fiscal 2008, the implementation & trew inventory system and related
conversion to the weighted-average cost metho@€&adian retail operations was complete.

The new ERP system allows the Company to utilirenkighted-average cost method, which the Compatigves will result in greater

precision in the costing of inventories and a lvetiatching of cost of sales with revenue generdtbd.effect of the change on the Merchan
Inventories and Retained Earnings balances wasatgrial. Prior to the inventory system converstbe, Company could not determine the
impact of the change to the weightaderage cost method, and therefore, could notaetikely apply the change to periods prior to fist208.

4. HD SUPPLY DISPOSITION

On August 30, 2007, the Company closed the sattioSupply, Inc. In accordance with FASB ASC 360-th& Company reclassified the
results of HD Supply as discontinued operationssiConsolidated Statements of Earnings for aliqoisr presented. Settlement of working
capital matters arising from the sale of HD Supplsulted in earnings from discontinued operatidri®d million, net of tax, in fiscal 2009 a
a loss from discontinued operations of $52 millioet of tax, in fiscal 2008.

In connection with the sale, the Company purchasg®.5% equity interest in the newly formed HD Sugeor $325 million. In fiscal 2008, tt
Company determined its 12.5% equity interest in $lipply was impaired and recorded a $163 milliorrgd&o write-down the investment. In
fiscal 2009, the Company determined its equityregein HD Supply was further impaired and recordeddditional charge of $163 million to
write-down the remaining investment. These chaggesncluded in Interest and Other, net, in theageanying Consolidated Statements of
Earnings.

Also in connection with the sale, the Company goteed a $1.0 billion senior secured amortizing teyam of HD Supply. The Company is
responsible for up to $1.0 billion and any unpaigiest in the event of nonpayment by HD Supplyréxorted in the quarterly report on Form
10-Q of HD Supply for the period ended OctoberZ11,0, the outstanding balance of this term loaof &ctober 31, 2010 was $940 million.
The guaranteed loan is collateralized by certagetssof HD Supply. The original expiration datetaf guarantee was August 30, 2012. On
March 19, 2010, the Company amended the guaramtddnd the expiration date to April 1, 2014. Taie value of the guarantee at

August 30, 2007 was $16 million and was recorded lgbility of the Company in Other Loriberm Liabilities. The extension of the guarar
increased the fair value of the guarantee to $6lfomiresulting in a $51 million charge to Interesid Other, net, for fiscal 2010.
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5. DEBT

The Company has commercial paper programs that &ipborrowings up to $2.0 billion. All of the Cgrany’s shorterm borrowings in fisc.
2010 and 2009 were under these commercial papgragnrs. In connection with the commercial paper @og, the Company has a back-up
credit facility with a consortium of banks for bowings up to $2.0 billion. The credit facility exes in July 2013 and contains various
restrictive covenants. At January 30, 2011, the @amyg was in compliance with all of the covenantsl hey are not expected to impact the
Company'’s liquidity or capital resources.

Short-Term Debt under the commercial paper prograassas follows (amounts in millions):

January 30 January 31,
2011 2010
Balance outstanding at fiscal y-end $ — $ —
Maximum amount outstanding at any mc-end $ — $ 19C
Average daily sho-term borrowings $ 5 $ 55
Weighted average interest ri 0.4% 1.1%
The Company’s Long-Term Debt at the end of fis€@dl@and 2009 consisted of the following (amountsitions):
January 30, January 31,
2011 2010
4.625% Senior Notes; due August 15, 2010; intgragable semi-annually on
February 15 and August : $ — $ 99¢
5.20% Senior Notes; due March 1, 2011; interesapkeysemi-annually on
March 1 and Septembetr 1,00( 1,00(
5.25% Senior Notes; due December 16, 2013; intpastble sen-annually or
June 16 and December 1,297 1,25¢
5.40% Senior Notes; due March 1, 2016; interesapkeysen-annually or
March 1 and Septembel 3,03: 3,04(
3.95% Senior Notes; due September 15, 2020; iritpegmble semi-annually on
March 15 and September 49¢ —
5.875% Senior Notes; due December 16, 2036; irttpeg@ble semi-annually on
June 16 and December 2,96( 2,96(
5.40% Senior Notes; due September 15, 2040; intpegmble ser-annually or
March 15 and September 49¢ —
Capital Lease Obligations; payable in varying ilistants through January 3
2055 452 40¢
Other 9 17
Total debi 9,74¢ 9,682
Less current installmen 1,04 1,02(
Long-Term Debt, excluding current installmel $ 8,70 $ 8,662

At January 30, 2011, the Company had outstanditegest rate swaps, accounted for as fair valuedsedbat expire on December 16, 2013
with a notional amount of $1.25 billion that swayefl rate interest on the Company’s $1.25 billio2586 Senior Notes for variable interest
equal to LIBOR plus 259 basis points. At January2811, the approximate fair value of these agredsngas an asset of $47 million, which is
the estimated amount the Company would have redetveettle the agreements and is included in Qilssets in the accompanying
Consolidated Balance Sheets.

In May 2010, the Company entered into a forwardisiginterest rate swap agreement with a notianabunt of $500 million, accounted for
a cash flow hedge, to hedge interest rate fluanatin anticipation of issuing long-
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term debt to refinance debt maturing in fiscal 204tl.January 30, 2011, the approximate fair maviedtie of this agreement was a liability of
$2 million, which is the estimated amount the Compaould have paid to settle the agreement amkisded in Other Long-Term Liabilities
in the accompanying Consolidated Balance Sheets.

In September 2010, the Company issued $500 midifd95% Senior Notes due September 15, 2020 scauht of $1 million and

$500 million of 5.40% Senior Notes due Septembe2D80 at a discount of $1 million (together, ti&eptember 2010 issuance”). Interest on
these Senior Notes is due semi-annually on MarchntbSeptember 15 of each year. The net procedtise &eptember 2010 issuance were
used to refinance the Company’s 4.625% Senior Nbesmatured August 15, 2010 in the aggregatecipah amount of $1.0 billion. The $2
million discount associated with the September 2840ance is being amortized over the term of #r@d Notes using the effective interest
rate method. Issuance costs were $8 million andeireg amortized over the term of the Senior Notes.

In fiscal 2009 and 2010, the Company entered iotevdird starting interest rate swap agreementsavithmbined notional amount of $1.0
billion to hedge interest rate fluctuations in aipation of the September 2010 issuance, which weceunted for as cash flow hedges. Upon
the September 2010 issuance, the Company paidriilidh to settle these forward starting interesterswap agreements. This amount, net of
income taxes, is included in Accumulated Other Cahensive Income and is being amortized to IntdEgpense over the lives of the Senior
Notes issued in September 20

During fiscal 2007 and 2008, the Company entertaliiiterest rate swaps, accounted for as fair vaadges, with notional amounts of

$3.0 billion, that swapped fixed rate interestloa Company’s $3.0 billion 5.40% Senior Notes duedid., 2016 for variable rate interest
equal to LIBOR plus 60 to 149 basis points. Indls2008, the Company received $56 million to setiese swaps, which is being amortized to
reduce net Interest Expense over the remaining oéime debt.

The Senior Notes may be redeemed by the Compaayyaime, in whole or in part, at a redemption @qitus accrued interest up to the
redemption date. The redemption price is equdieagreater of (1) 100% of the principal amounthef Eenior Notes to be redeemed, or (2) the
sum of the present values of the remaining schddudgments of principal and interest to maturity.

Additionally, if a Change in Control Triggering Bweoccurs, as defined by the terms of the Septe@®#0 Issuance and the 5.25% Senior
Notes and the 5.875% Senior Notes issuance (togetie“December 2006 Issuance”), holders of the Septer2d&0 Issuance and the
December 2006 Issuance have the right to requer€tmpany to redeem those notes at 101% of thegagr principal amount of the notes
plus accrued interest up to the redemption date.

The Company is generally not limited under the irtdee governing the Senior Notes in its abilityirtour additional indebtedness or require
maintain financial ratios or specified levels of merth or liquidity. Further, while the indentugeverning the Senior Notes contains various
restrictive covenants, none is expected to imgeeompany’s liquidity or capital resources.

At January 30, 2011, the Company had outstandiogsaturrency swap agreements with a notional anaf&90 million, accounted for as
cash flow hedges, to hedge foreign currency fluana on certain intercompany debt. At January2B0,1, the approximate fair value of these
agreements was a liability of $38 million, whicht® estimated amount the Company would have paséttle the agreements and is included
in Other Long-Term Liabilities in the accompanyi@gnsolidated Balance Sheets.

Interest Expense in the accompanying Consolidatai®ents of Earnings is net of interest capitdliae$3 million, $4 million and
$20 million in fiscal 2010, 2009 and 2008, respati. Maturities of Long-Term Debt are $1.0 billiéor fiscal 2011, $29 million for fiscal
2012, $1.3 billion for fiscal 2013, $28 million féscal 2014, $26 million for fiscal 2015 and $billion thereatfter.
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6. INCOME TAXES

The components of Earnings from Continuing Openatioefore Provision for Income Taxes for fiscal 202009 and 2008 were as follows

(amounts in millions):

Fiscal Year Ended

January 30 January 31 February 1,
2011 2010 2009
United State: $ 4,85/ $ 3,58¢ $ 3,13¢
Foreign 41¢€ 39€ 454
Total $ 5,27 $ 3,98¢ $ 3,59
The Provision for Income Taxes consisted of theofahg (amounts in millions):
Fiscal Year Ended
January 30 January 31 February 1,
2011 2010 2009
Current:
Federa $ 147¢ $ 1,157 $ 1,28
State 181 184 19¢
Foreign 151 19t 85
1,81( 1,53¢ 1,56¢
Deferred:
Federal 79 (121) (209)
State 21 (29 (56)
Foreign 25 (29 (23
12t (179 (28¢)
Total $ 193¢ $ 1,362 $ 1,27¢

The Company’s combined federal, state and foreffgt#ve tax rates for fiscal 2010, 2009 and 2088, of offsets generated by federal, state

and foreign tax benefits, were approximately 36.3%2% and 35.6%, respectively.

The reconciliation of the Provision for Income Tsvet the federal statutory rate of 35% to the d¢txaexpense for the applicable fiscal years

was as follows (amounts in millions):

Fiscal Year Ended

January 30

2011
Income taxes at federal statutory r $ 1,84¢
State income taxes, net of federal income tax lie 131
Other, ne (42
Total $ 1,93¢
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2010
$ 1,39«
104

(136)
$ 1,36

February 1,

2009
$ 1,25i

92
(71)
$ 1,27¢
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The tax effects of temporary differences that gise to significant portions of the deferred tagets and deferred tax liabilities as of
January 30, 2011 and January 31, 2010 were asvd(lamounts in millions):

January 30, January 31,
2011 2010
Current:
Deferred Tax Asset:
Property and equipme $ 64 $ 85
Accrued sekinsurance liabilitie: 11t 10¢
Other accrued liabilitie 19¢ 303
Deferred compensatic 393 37z
Current Deferred Tax Asse 76€ 86¢
Deferred Tax Liabilities
Accelerated inventory deductic (20€) (119
Other (1149 (111
Current Deferred Tax Liabilitie (220 (225)
Current Deferred Tax Assets, 1 54¢ 644
Noncurrent:
Deferred Tax Asset:
Accrued sekinsurance liabilitie: 34t 33¢
State income taxe 69 12¢
Capital loss carryove 141 86
Net operating losse 66 74
Foreign tax credit carry forwal 30 65
Impairment of investmer 12C 114
Other 212 174
Valuation allowanct (66) (15
Noncurrent Deferred Tax Asse 917 95¢
Deferred Tax Liabilities
Property and equipme (1,079 (2,179
Goodwill and other intangible (95 (88)
Noncurrent Deferred Tax Liabilitie (1,169) (1,26€)
Noncurrent Deferred Tax Liabilities, n (259 (307)
Net Deferred Tax Asse $ 297 $ 337

Current deferred tax assets and current deferrelibtzilities are netted by tax jurisdiction andneoirrent deferred tax assets and noncurrent
deferred tax liabilities are netted by tax juriditio, and are included in the accompanying Conatdid Balance Sheets as follows (amounts in
millions):

January 30, January 31,
2011 2010
Other Current Asse $ 558 $ 65C
Other Asset: 21 12
Other Accrued Expens: (5) (6)
Deferred Income Taxe (272 (319
Net Deferred Tax Asse $ 297 $ 337
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The Company believes that the realization of tHerded tax assets is more likely than not, basemhupe expectation that it will generate the
necessary taxable income in future periods, andmXor certain net operating and capital lossesutised below, no valuation reserves have
been provided.

At January 30, 2011, the Company had state andyforeet operating loss carryforwards availablegiuce future taxable income, expiring at
various dates from 2011 to 2028. Management haslwded that it is more likely than not that the benefits related to the net operating lo
will be realized. However, certain foreign net agiérg losses are in jurisdictions where the exjiraperiod is too short to be assured of
utilization. Therefore, a valuation allowance hagib provided to reduce the deferred tax asseetktatnet operating losses to an amount tl
more likely than not to be realized. Total valuatallowances related to net operating losses atagr80, 2011 and January 31, 2010 were
million and $15 million, respectively.

As a result of its sale of HD Supply, the Compamguired a tax loss, resulting in a net capital kmsyover of approximately $397 million as
of January 30, 2011. Portions of the net capitss karryover will expire in fiscal years 2013 thght2015 if not used. The Company has
concluded that it is not more likely than not thhiof the tax benefits related to the capital loaeryover will be realized based on its ability to
generate adequate capital gain income during tirgaseer period. Therefore, a valuation allowancé&4#b million has been provided.

The Company had foreign tax credit carryforward$3® million and $65 million as of January 30, 2@ht January 31, 2010, respectively.
The foreign tax credit carryforwards will expire2020. Management has concluded that it is mogdylithan not that the tax benefits relate:
the foreign tax credit carryforwards will be realizbased on the Company’s ability to generatedarsource income during the carryforward
period. Therefore, no valuation allowance has lggeunided.

The Company has not provided for U.S. deferredrimetaxes on approximately $2.0 billion of undisitéd earnings of international
subsidiaries because of its intention to indeflpiteinvest these earnings outside the U.S. Therdehation of the amount of the unrecognized
deferred U.S. income tax liability related to thedistributed earnings is not practicable; howeuargcognized foreign income tax credits
would be available to reduce a portion of thisiligh

The Company’s income tax returns are routinely erachby domestic and foreign tax authorities. TloenPany’s U.S. federal and Canadian
tax returns for fiscal years 2005 through 2007careently under audit by the IRS and the Canadiaratithorities. There are also ongoing U.S.
state and local and other foreign audits coveraxgyears 2003 to 2009. The Company does not expecesults from any income tax audit to
have a material impact on the Company’s finandetesnents.

The Company believes that certain adjustments uextemination by the IRS and in certain states lvgllgreed upon within the next twelve
months. The Company has classified approximateByrilion of the reserve for unrecognized tax bésefs a short-term liability in the
accompanying Consolidated Balance Sheets. Fintgsent of these audit issues may result in paysigrat are more or less than these
amounts, but the Company does not anticipate g@uton of these matters will result in a matedaénge to its consolidated financial posi
or results of operations.

Reconciliations of the beginning and ending amadimgross unrecognized tax benefits for continuipgrations for fiscal 2010, 2009 and 2008
were as follows (amounts in millions):

January 30 January 31 February 1,
2011 2010 2009

Unrecognized tax benefits balance at beginningscéf yeal $  65¢ $ 69t $ 60¢
Additions based on tax positions related to theeniryeal 174 55 67
Additions for tax positions of prior yea 84 33 231
Reductions for tax positions of prior ye: (181) (28) (142)
Reductions due to settleme! (65) (94) (65)
Reductions due to lapse of statute of limitati 9 2 4
Unrecognized tax benefits balance at end of figeat $ 662 $  65¢ $ 69t
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The amount of unrecognized tax benefits was $298mi$386 million and $401 million as of Janu&®, 2011, January 31, 2010 and
February 1, 2009, respectively, that if recogniaedld affect the annual effective income tax rate.

Interest and penalties associated with uncertaipaaitions provided income of $32 million in fi$@910, expense of $41 million in fiscal
2009 and income of $19 million in fiscal 2008. Tiatacrued interest and penalties as of Januar2@®0], and January 31, 2010 are $84 million
and $138 million, respectively. Interest and peeslare included in Interest Expense and SG&A,aetsyely, in the accompanying
Consolidated Statements of Earnings.

7. EMPLOYEE STOCK PLANS

The Home Depot, Inc. 2005 Omnibus Stock Incentilaa 2005 Plan”) and The Home Depot, Inc. 1997 @as Stock Incentive Plan1997
Plan” and collectively with the 2005 Plan, the ‘i#48) provide that incentive and non-qualified stagkions, stock appreciation rights,
restricted shares, performance shares, performanitseand deferred shares may be issued to selassetiates, officers and directors of the
Company. Under the 2005 Plan, the maximum numbshafes of the Company’s common stock authorizegs$oance is 255 million shares,
with any award other than a stock option reducirggrtumber of shares available for issuance by ¢hates. As of January 30, 2011, there \
175 million shares available for future grants uritie 2005 Plan. No additional equity awards cdaddssued from the 1997 Plan after the
adoption of the 2005 Plan on May 26, 2005.

Under the terms of the Plans, incentive stock aytiand non-qualified stock options must have anceseprice at or above the fair market
value of the Company’s stock on the date of thetgiBypically, incentive stock options and non-djied stock options vest at the rate of

25% per year commencing on the first or secondvansary date of the grant and expire on the temtlivarsary date of the grant. Certain of
the non-qualified stock options also include perfance options which vest on the later of the firstiversary date of the grant and the date the
closing price of the Company’s common stock ha[#546 greater than the exercise price of the option30 consecutive trading days.
Additionally, certain stock options may become frorfeitable upon age 60, provided the associatehhddive years of continuous service.

The Company recognized $20 million, $19 million &#¥ million of stock-based compensation expensisaal 2010, 2009 and 2008,
respectively, related to stock options.

Restrictions on the restricted stock issued urtiePians generally lapse according to one of thewing schedules: (1) the restrictions on the
restricted stock lapse over various periods upvyears, (2) the restrictions on 25% of the rettd stock lapse upon the third and sixth
anniversaries of the date of issuance with the mn;50% of the restricted stock lapsing uponadhsociate’s attainment of age 62, or (3) the
restrictions on 25% of the restricted stock lapsenuthe third and sixth anniversaries of the déissuance with the remaining 50% of the
restricted stock lapsing upon the earlier of thepaimte’s attainment of age 60 or the tenth ansargrdate. The Company has also granted
performance shares under the Plans, the payouhicfivis dependent on either (1) the Company’s tftaleholder return percentile ranking
compared to the performance of individual compaimekided in the S&P 500 index at the end of thedghyear performance cycle, or (2) the
Company’s performance against target average retuinvested capital and operating profit overraghyear performance cycle. Additionally,
certain awards may become non-forfeitable uporattegnment of age 60, provided the associate hadivayears of continuous service. The
fair value of the restricted stock and performasitares is expensed over the period during whichetsteictions lapse. The Company recorded
stock-based compensation expense related to teststock and performance shares of $167 milliad8¥million and $109 million in fiscal
2010, 2009 and 2008, respectively.

In fiscal 2010, 2009 and 2008, there were an aggeegf 479 thousand, 666 thousand and 641 thowdefedred shares, respectively, granted
under the Plans. For associates, each deferred shtitles the individual to one share of commawlsto be received up to five years after the
grant date of the deferred shares, subject toinedtderral rights of the associate. Additionatigrtain awards may become niomfeitable upo
age 60,
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provided the associate has had five years of cootis service. The Company recorded stock-basedermsafion expense related to deferred
shares of $14 million, $14 million and $9 milliomfiscal 2010, 2009 and 2008, respectively.

As of January 30, 2011, there were 2 million noadified stock options outstanding under non-quadifstock option plans that are not part of
the Plans.

The Company maintains two Employee Stock PurchesesF‘ESPPs”) (U.S. and non-U.S. plans). The pdaut).S. associates is a tax-
qualified plan under Section 423 of the Internal&waie Code. The non-U.S. plan is not a Sectionp@8 As of January 30, 2011, there were
11 million shares available under the plan for BsSociates and 20 million shares available undendtim-U.S. plan. The purchase price of
shares under the ESPPs is equal to 85% of the’'staikmarket value on the last day of the purehpsriod, which is a six-month period
ending on December 31 and June 30 of each yeainddiiscal 2010, there were 3 million shares pusglttunder the ESPPs at an average

of $26.50. Under the outstanding ESPPs as of Jaid@ar2011, employees have contributed $7 millmpurchase shares at 85% of the stock’s
fair market value on the last day (June 30, 201il@purchase period. The Company recognized $lli®m $10 million and $11 million of
stock-based compensation expense in fiscal 2010 20d 2008, respectively, related to the ESPPs.

In total, the Company recorded stock-based compiensaxpense, including the expense of stock opti@SPPs, restricted stock, performance
shares and deferred shares, of $214 million, $20ibmand $176 million, in fiscal 2010, 2009 an@(B, respectively.

The following table summarizes stock options outdiag at January 30, 2011, January 31, 2010 anduBgbl, 2009, and changes during the
fiscal years ended on these dates (shares in thdsijsa

Weighted
Number of Average Exercist
Shares Price

Outstanding at February 3, 20 52,36¢ $ 38.9¢
Grantec 5,22¢ 26.0¢
Exercisec (777) 22.5¢
Cancelec (4,800 39.1¢4
Outstanding at February 1, 20 52,01 $ 37.91]
Grantec 4,17¢ 23.2¢
Exercisec (374) 24.5C
Cancelec 6,50¢ 37.6¢
Outstanding at January 31, 2C 49,30¢ $ 36.81
Grantec 3,72: 32.2¢
Exercisec (1,299 26.6:
Cancelec (7,277 43.9%
Outstanding at January 30, 2C 44,46 $ 35.5¢

The total intrinsic value of stock options exerdiseas $9 million, $1 million and $4 million in fiat2010, 2009 and 2008, respectively. As of
January 30, 2011, there were approximately 44 anilitock options outstanding with a weighted averagnaining life of four years and an
intrinsic value of $51 million. As of January 3@12, there were approximately 33 million stock ops exercisable with a weighted average
exercise price of $38.21, a weighted average reinwlife of two years, and an intrinsic value of®4illion. As of January 30, 2011, there
were approximately 41 million stock options veste@xpected to ultimately vest. As of January 3,12 there was $45 million of unamorti:
stock-based compensation expense related to spticine, which is expected to be recognized oveehted average period of two years.
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The following table summarizes restricted stock padormance shares outstanding at January 30, @bhtes in thousands):

Weighted
Number of Average Grant
Shares Date Fair Value
Outstanding at February 3, 20 11,71¢ $ 39.14
Grantec 7,93¢ 27.1¢
Restrictions lapse (2,257 34.31
Cancelec (2,11F 34.8¢
Outstanding at February 1, 20 16,28 $ 34.22
Grantec 8,257 23.41
Restrictions lapse (1,68¢) 34.6¢
Cancelec (2,19Y) 31.8¢4
Outstanding at January 31, 2C 20,66: $ 30.11
Grantec 5,79¢ 32.31
Restrictions lapse (5,27¢) 32.2¢
Cancelec (1,749 30.11
Outstanding at January 30, 2C 19,43¢ $ 30.1¢

As of January 30, 2011, there was $259 millionmdmortized stock-based compensation expense retatedtricted stock and performance
shares, which is expected to be recognized ovegighted average period of two years. The totalMalue of restricted stock and performance
shares vesting during fiscal 2010, 2009 and 2008%t£8 million, $41 million and $33 million, respieely.

8. LEASES

The Company leases certain retail locations, ofjg&ce, warehouse and distribution space, equipamehtehicles. While most of the leases
are operating leases, certain locations and equipare leased under capital leases. As leasesgitpian be expected that, in the normal
course of business, certain leases will be reneweeplaced.

Certain lease agreements include escalating reetstioe lease terms. The Company expenses renswaight-line basis over the lease term
which commences on the date the Company has thetagontrol the property. The cumulative expers®mgnized on a straight-line basis in
excess of the cumulative payments is included le©Accrued Expenses and Other Long-Term Lialslitiethe accompanying Consolidated
Balance Sheets.

Total rent expense, net of minor sublease incomédcal 2010, 2009 and 2008 was $821 million, $8#ion and $846 million, respectively.
Certain store leases also provide for contingemttpayments based on percentages of sales in esicegscified minimums. Contingent rent
expense for fiscal 2010, 2009 and 2008 was appateity $3 million, $4 million and $5 million, resgaely. Real estate taxes, insurance,
maintenance and operating expenses applicable tiealsed property are obligations of the Compameuthe lease agreements.
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The approximate future minimum lease payments uodgital and all other leases at January 30, 20re as follows (amounts in millions):

Operating
Capital
Fiscal Yeat Leases Leases
2011 $ 114 $ 788
2012 96 69¢
2013 96 63¢
2014 92 582
2015 87 543
Thereafter through 20¢ 774 4,93t
1,25¢ $ 8,181
Less imputed intere:! 807
Net present value of capital lease obligati 452
Less current installmen 41
Long-term capital lease obligations, excluding currestallments $ 411

Short-term and lon¢germ obligations for capital leases are includethamaccompanying Consolidated Balance Sheetsire@unstallments ¢
Long-Term Debt and Long-Term Debt, respectivelye Bssets under capital leases recorded in Progedt{zquipment, net of amortization,
totaled $336 million and $299 million at January 2011 and January 31, 2010, respectively.

9. EMPLOYEE BENEFIT PLANS

The Company maintains active defined contributietirement plans for its employees (the “BenefinBty. All associates satisfying certain
service requirements are eligible to participatthaBenefit Plans. The Company makes cash cotitiisieach payroll period up to specified
percentages of associates’ contributions as apdroy¢he Board of Directors.

The Company also maintains a restoration plandwige certain associates deferred compensatiorthibgtwould have received under the
Benefit Plans as a matching contribution if nottfee maximum compensation limits under the InteRaenue Code. The Company funds the
restoration plan through contributions made toantor trust, which are then used to purchase sluditbe Company’s common stock in the
open market.

The Company'’s contributions to the Benefit Pland #ie restoration plan were $171 million, $161 imilland $158 million for fiscal 2010,
2009 and 2008, respectively. At January 30, 2014 Benefit Plans and the restoration plan helded ¢d 16 million shares of the Company’s
common stock in trust for plan participants.

10. BASIC AND DILUTED WEIGHTED AVERAGE COMMON SHARES
The reconciliation of basic to diluted weighted r@age common shares for fiscal 2010, 2009 and 2@G8as follows (amounts in millions):

Fiscal Year Ended

January 30 January 31. February 1,
2011 2010 2009
Weighted average common sha 1,64¢ 1,68: 1,68:
Effect of potentially dilutive securitie:
Stock Plan: 10 9 4
Diluted weighted average common she 1,65¢ 1,692 1,68¢
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Stock plans consist of shares granted under thep@oy’s employee stock plans as described in Natetfle Consolidated Financial
Statements. Options to purchase 39 million, 48iomland 52 million shares of common stock at Jan@ay 2011, January 31, 2010 and
February 1, 2009, respectively, were excluded fioencomputation of Diluted Earnings per Share bsedheir effect would have been anti-
dilutive.

11. FAIR VALUE MEASUREMENTS

The fair value of an asset is considered to betiwe at which the asset could be sold in an oydeashsaction between unrelated
knowledgeable and willing parties. A liability’sifavalue is defined as the amount that would be paitransfer the liability to a new obligor,

not the amount that would be paid to settle thalligt with the creditor. Assets and liabilitiescarded at fair value are measured using a three-
tier fair value hierarchy, which prioritizes thepirts used in measuring fair value. These tiersitel

* Level 1 - Observable inputs that reflect quoted prices iivagharkets
* Level 2 - Inputs other than quoted prices in active markeds are either directly or indirectly observa
» Level 3 - Unobservable inputs in which little or no marketadexists, therefore requiring the Company to dgvéks own assumptior

Assets and Liabilities Measured at Fair Value on &ecurring Basis

The assets and liabilities of the Company thaneeasured at fair value on a recurring basis aamfary 30, 2011 and January 31, 2010 were
as follows (amounts in millions):

Fair Value at Fair Value at
January 30, 2011 Using January 31, 2010 Using
Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
Derivative agreemen- asset: $ - $ 47 $ - $ - $ 15 $ -
Derivative agreemen- liabilities - (40 - - (4 -
Total $ - $ 7 $ - $ - $ 1 $ -

The Company uses derivative financial instrumergmftime to time in the management of its interat exposure on long-term debt and its
exposure on foreign currency fluctuations. The ¥aiue of the Company’s derivative financial instients was measured using level 2 inputs.
The Company'’s derivative agreements are discussétef in Note 5.

Assets and Liabilities Measured at Fair Value on &lonrecurring Basis

The assets and liabilities of the Company that weeasured at fair value on a nonrecurring basimgdiscal 2010 and fiscal 2009 were as
follows (amounts in millions):

Fair Value Measurec
During Fiscal 2010

Level 3 Gains (Losses
Store Rationalizatio- lease obligation costs, r $ (158) $ (9)

Guarantee of HD Supply lo¢ $ (67) (59
Total for fiscal 201( $ (60)

Fair Value Measurec
During Fiscal 2009

Level 3 Gains (Losses
HD Supply investmer $ $ (169)

Store Rationalizatio- lease obligation costs, n $ (191) (84
Total for fiscal 200¢ $ (247
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During fiscal 2009, the Company impaired the renmgjrvalue of its investment in HD Supply using failue measurements with unobserv.
inputs (level 3), as further discussed in Note &ade obligation costs included in the Company’$dRalization Charges were measured on a
nonrecurring basis using fair value measuremertts wiobservable inputs (level 3), as further disedsn Note 2. Additionally, the guarantee
of the HD Supply loan was measured on a nonrequb@sis using fair value measurements with unobasdevinputs (level 3), as further
discussed in Note 4.

Long-lived assets and goodwill and other intangdssets were also analyzed for impairment on agoonting basis using fair value
measurements with unobservable inputs (level 3)aimMment charges related to goodwill and othemigitale assets and long-lived assets in
fiscal 2010 and 2009 were not material, as furthiscussed in Note 1 under the captions “Goodwil @ther Intangible Assets” and
“Impairment of Long-Lived Assets,” respectively.

The aggregate fair value of the Compangenior Notes, based on quoted market pricesl (1@vevas $9.8 billion and $9.5 billion at Janu&6
2011 and January 31, 2010, respectively, comparacarrying value of $9.3 billion at both Janua@y 2011 and January 31, 2010.

12. COMMITMENTS AND CONTINGENCIES

At January 30, 2011, the Company was contingeighté for approximately $606 million under outstartdletters of credit and open accounts
issued for certain business transactions, inclugisgrance programs, trade contracts and consiructintracts. The Company’s letters of
credit are primarily performance-based and arébased on changes in variable components, a ligbilian equity security of the other party.

The Company is involved in litigation arising fralve normal course of business. In management’sapithis litigation is not expected to
have a material adverse effect on the Company’sawhated financial condition or results of operat.

13. QUARTERLY FINANCIAL DATA (UNAUDITED)

The following is a summary of the quarterly condated results of operations from continuing operetifor the fiscal years ended January 30,
2011 and January 31, 2010 (amounts in millionsepkper share data):

Basic Diluted
Earnings per Earnings per
Earnings from
Share from Share from
Gross Continuing Continuing Continuing
Net Sales Profit Operations Operations Operations
Fiscal Year Ended January 30, 20
First Quarte| $16,86: $ 5,79¢ $ 72t $ 0.42 $ 0.4c
Second Quarte 19,41( 6,587 1,192 0.72 0.72
Third Quartel 16,59¢ 5,68¢ 834 0.51 0.51
Fourth Quarte 15,12¢ 5,24: 587 0.3¢€ 0.3€
Fiscal Yeal $67,991 $23,30¢ $ 3,33¢ $ 2.02 $ 201
Fiscal Year Ended January 31, 20
First Quarte| $16,17¢ $ 5,45(C $ 514 $ 0.31 $ 0.3
Second Quarte 19,071 6,38¢ 1,11¢ 0.6¢ 0.6€
Third Quartel 16,36 5,561 68¢ 0.41 0.41
Fourth Quarte 14,56¢ 5,012 301 0.1¢ 0.1¢
Fiscal Yeal $66,17¢ $22,41: $ 2,62 $ 1.5€ $ 1.5t

Note: The quarterly data may not sum to fiscal yietals.
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ltem 9. Changes in and Disagreements with Accountants on Agunting and Financial Disclosure
Not applicable

Iltem 9A. Controls and Procedures
Disclosure Controls and Procedures

The Company maintains disclosure controls and phaess as defined in Rule 13&{e) under the Securities Exchange Act of 1934nasnde
(the “Exchange Act”) that are designed to ensua¢itiformation required to be disclosed in the Camps Exchange Act reports is recorded,
processed, summarized and reported within the pieneds specified in the SEC’s rules and forms, thiatl such information is accumulated
and communicated to the Company’s management,dimgits Chief Executive Officer and Chief Finand@fficer, as appropriate, to allow
timely decisions regarding required disclosure.

The Company’s management, with the participatiothefCompany’s Chief Executive Officer and Chieiaficial Officer, has evaluated the
effectiveness of the Company’s disclosure contmols$ procedures as of the end of the period covgyrehlis report. Based on that evaluation,
the Chief Executive Officer and the Chief Finan&Hficer have concluded that, as of the end ofptiséod covered by this report, the
Company'’s disclosure controls and procedures wigeetive.

Internal Control Over Financial Reporting

A report of the Company’s management on the Comanternal control over financial reporting (axhuerm is defined in Rule 13a-15(f)
under the Exchange Act) and a report of KPMG LLUiPiralependent registered public accounting firmtteneffectiveness of the Company’s
internal control over financial reporting are ingorated by reference to Item 8, “Financial Stateisand Supplementary Data” of this report.

There have not been any changes in the Compamtgrnal control over financial reporting duriting fiscal quarter ended January 30, 2011
have materially affected, or are reasonably likelynaterially affect, the Company'’s internal cohtreer financial reporting.

Iltem 9B. Other Information.
Not applicable
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PART IlI
Item 10. Directors, Executive Officers and Corporate Governace.

Information required by this item, other than thearmation regarding the executive officers of @@mpany set forth below, is incorporated by
reference to the sections entitled “Election ofdotors,” “Board of Directors Information,” “Genetand “Audit Committee Report” in the
Company’s Proxy Statement for the 2011 Annual Megtif Shareholders (the “Proxy Statement”).

Executive officers of the Company are appointeddnyl serve at the pleasure of, the Board of Direcithe current executive officers of the
Company are as follows:

FRANCIS S. BLAKE, age 61, has been Chairman ané&fxecutive Officer since January 2007. From M&®002 through January 2007, he
served as the Company’s Executive Vice Presid@siness Development and Corporate Operations.

MATTHEW A. CAREY, age 46, has been Executive Vigedtdent and Chief Information Officer since Segtenm2008. From January 2006
through August 2008, he served as Senior Vice @easand Chief Technology Officer at eBay. Mr. Gamas previously with Wal-Mart from
June 1985 to December 2005. His final position Wital-Mart was Senior Vice President and Chief Tedbgy Officer. Mr. Carey serves as a
director of Geeknet.com, a technology-orientedraninedia company.

TIMOTHY M. CROW, age 55, has been Executive Vicedtdtent — Human Resources since February 2007. Manth 2005 through
February 2007, he served as Senior Vice Presidelutman Resources, Organization, Talent and Perfocen&ystems and he served as Vice
President — Human Resources, Performance SystemaMiay 2002 through March 2005. Mr. Crow previoustyved as Senior Vice
President — Human Resources of K-Mart Corporatomass merchandising company, from May 1999 thrddigi 2002.

MARVIN R. ELLISON, age 46, has been Executive VRresident — U.S. Stores since August 2008. Fromalsr2006 through August 2008,
he served as President — Northern Division. Fromgusit 2005 through January 2006, he served as SéigePresident — Logistics and from
October 2004 through August 2005 he served as Riiesident — Logistics. From June 2002 through Qut@0604, he served as Vice
President — Loss Prevention. From 1987 until JW&22Mr. Ellison held various management and exeel¢vel positions with Target
Corporation, a general merchandise retailer. Hial fposition with Target was Director, Assets Petta.

CRAIG A. MENEAR, age 53, has been Executive Vicestent — Merchandising since April 2007. From Astg2003 through April 2007, he
served as Senior Vice President — MerchandisimgmFr997 through August 2003, Mr. Menear servedainous management and vice
president level positions in the Company’s Merchisind department, including Merchandising Vice Ritest of Hardware, Merchandising
Vice President of the Southwest Division, and Dosisil Merchandise Manager of the Southwest Division

RICARDO E. SALDIVAR, age 58, has been Presidenhe Home Depot Mexico since March 2006. From Au@@§t through March 2006,
he served as Region President — Mexico. From 182&gust 2001, Mr. Saldivar held various managenaextexecutive level positions with
Grupo Alfa, a Mexican conglomerate. His final pmsitwith Grupo Alfa was President and Chief ExeariDfficer of Total Home.

CAROL B. TOME, age 54, has been Chief Financiaid@ffsince May 2001 and Executive Vice PresiderdrpGrate Services since January
2007. Prior thereto, Ms. Tomé served as Senior President — Finance and Accounting/Treasurer fretsruary 2000 through May 2001 and
as Vice President and Treasurer from 1995 throwginary 2000. From 1992 until 1995, when she jothedCompany, Ms. Tomé was Vice
President and Treasurer of Riverwood Internati@wboration, a provider of paperboard packaging. Msné serves as a director of United
Parcel Service, Inc., a package delivery compamy,as chairman of the board of directors of theeFadReserve Bank of Atlanta.
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JACK A. VANWOERKOM, age 57, has been Executive ViRresident, General Counsel and Corporate Secraterg June 2007. Prior
thereto, Mr. VanWoerkom served as Executive VigesRient, General Counsel and Secretary of Staplesan office products company,
from March 2003 through May 2007 and as Senior WAresident, General Counsel and Secretary of Staple from March 1999 until March
2003. Mr. VanWoerkom serves as a director of Wrigkpress Corporation, a vehicle-fleet payment pssicgy company.

Information about our directors and director noremestanding for election at the 2011 Annual Meetih§hareholders is included in Proxy
Statement in the section entitled “Election of Btmes” and incorporated herein by reference. Infion about our current director not
standing for re-election is as follows:

DAVID H. BATCHELDER, age 61, has been a directotled Company since 2007. Mr. Batchelder brings @&eyears of expertise in retalil,
accounting and financial management and perspeictioeorporate management and board dynamicsadeérved as a director of both large
public and private companies in a wide range ofigtides (including retail, pharmaceuticals, wasspalsal, healthcare, technology, energy and
construction). Mr. Batchelder originally joined dBoard in February 2007 as a representative oftRak Investors LLC, an investment
advisory firm that he founded and for which he basn a Principal since 1996. From 1988 to 2005,Bdtchelder was also a Principal of
Relational Advisors LLC, a financial advisory amyéstment banking firm that he founded. Prior tonfding Relational, Mr. Batchelder held
various executive positions at Mesa Petroleum Campacluding Chief Financial Officer and Chief Gpgng Officer, and served on Mesa’s
board of directors. Prior to his affiliation withéda, Mr. Batchelder was an Audit Manager with O&a% Touche LLP. Mr. Batchelder’s
extensive financial and accounting experience fjaalhim as an “audit committee financial expemiier Securities and Exchange
Commission guidelines, and he serves in such dgpaciour Audit Committee. Mr. Batchelder is cuttgra director of Intuit Inc., and served
as a director of ConAgra Foods, Inc. from 2002a672and Washington Group International, Inc. frad@83to 2007.

ltem 11. Executive Compensation

The information required by this item is incorpa@by reference to the sections entitled “Execufleenpensation,” “Leadership Development
and Compensation Committee Report” and “Directom@ensation” in the Company’s Proxy Statement.

Item 12. Security Ownership of Certain Beneficial Owners andlanagement and Related Stockholder Matters

The information required by this item is incorpa@by reference to the sections entitled “Bendfionership of Common Stock” and
“Executive Compensation — Equity Compensation Biormation” in the Company’s Proxy Statement.

ltem 13. Certain Relationships and Related Transactions, an®irector Independence.

The information required by this item is incorp@eby reference to the sections entitled “BoarBioéctors Information” and “General” in the
Company’s Proxy Statement.

Item 14. Principal Accounting Fees and Services

The information required by this item is incorp@eby reference to the section entitled “Indepeh&agistered Public Accounting Firm's
Fees” in the Company’s Proxy Statement.
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PART IV
Item 15. Exhibits, Financial Statement Schedules
(a)(1) Financial Statements
The following financial statements are set fortttém 8 hereof:

— Managemer's Responsibility for Financial Statements and Managn’s Report on Internal Control Over Financ
Reporting; anc

— Reports of Independent Registered Public Accourfing.
— Consolidated Statements of Earnings for the figeats ended January 30, 2011, January 31, 201Bebndary 1, 200¢
— Consolidated Balance Sheets as of January 30, &@d January 31, 201

— Consolidated Statements of Stockholders’ Equity @omprehensive Income for the fiscal years endadary 30,
2011, January 31, 2010 and February 1, 2

— Consolidated Statements of Cash Flows for thelfigears ended January 30, 2011, January 31, 20d Geloruary 1, 200¢
— Notes to Consolidated Financial Stateme

(2)  Financial Statement Schedu

All schedules are omitted as the required inforarats inapplicable or the information is preseritethe consolidated financial
statements or related notes.

(b)  Exhibits

Exhibits marked with an asterisk (*) are incorperhby reference to exhibits or appendices prewdilsd with the Securities and
Exchange Commission, as indicated by the refereindesackets. All other exhibits are filed or fushied herewith. Our Current, Quarterly and
Annual Reports are filed with the Securities andlange Commission under File No. 1-8207. Our Reggish Statements have the file
numbers noted wherever such statements are ightifithe following list of exhibits. The CompanyliMurnish a copy of any exhibit to
shareholders without charge upon written requebtwestor Relations, The Home Depot, Inc., 2455Bdeerry Road, Atlanta, Georgia 30339,
via the Internet at http://ir.homedepot.com, orchiling Investor Relations at (770) 384-4388.

*2.1 Purchase and Sale Agreement, dated as of Jun®@B, By and between The Home Depot, Inc., THD Hhggj LLC, Home Depc
International, Inc., Homer TLC, Inc. and Pro Acdtigs Corporation[Form 8-K filed on June 20, 2007, Exhibit 2.1]

*2.2 Letter agreement, dated August 14, 2007, by anddet The Home Depot, Inc., THD Holdings, LLC, HobBepot International
Inc., Homer TLC, Inc. and Pro Acquisition CorpooatifForm 8-K filed on August 15, 2007, Exhibit 2.1]

*2.3 Amendment, dated August 27, 2007, by and betweerHidme Depot, Inc., THD Holdings, LLC, Home Depaternational, Inc.,
Homer TLC, Inc. and Pro Acquisition Corporati(Form 10-Q for the fiscal quarter ended July 29, 207, Exhibit 2.3]

*3.1 Amended and Restated Certificate of Incorporatioflee Home Depot, InForm 10-Q for the fiscal quarter ended August 4
2002, Exhibit 3.1]

*3.2 Certificate of Amendment to Amended and Restatatificate of Incorporation of The Home Depot, Ifieorm 10-Q for the fiscal
quarter ended May 3, 2009, Exhibit 3.2]

*3.3 By-Laws of The Home Depot, Inc. (Amended and Resté&iffective August 20, 200gorm 8-K filed on August 26, 2009, Exhibi
3.1]

4.1 Indenture, dated as of May 4, 2005, between Theédbapot, Inc. and The Bank of New York Trust CompahA., as Trustee
[Form S-3 (File No. 33:-124699) filed May 6, 2005, Exhibit 4.1
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*4.2
*4.3
4.4
*4.5
*4.6
4.7
*4.8
*10.1f

10.2t
*10.3f

*10.41

*10.51
*10.61

*10.71
*10.8f

*10.9f

*10.10t

*10.11t

*10.12t

*10.13t

*10.141

Form of 4.625% Senior Note due August 15, 2([Form 10-K for the fiscal year ended January 29, 2006, Exhib4.6]
Form of 5.20% Senior Note due March 1, 2([Form 8-K filed March 23, 2006, Exhibit 4.1]

Form of 5.40% Senior Note due March 1, 2([Form 8-K filed March 23, 2006, Exhibit 4.2]

Form of 5.250% Senior Note due December 16, 2[Form 8-K filed December 19, 2006, Exhibit 4.2

Form of 5.875% Senior Note due December 16, 2[Form 8-K filed December 19, 2006, Exhibit 4.3

Form of 3.95% Senior Note due September 15, 2[Form 8-K filed September 10, 2010, Exhibit 4.1

Form of 5.40% Senior Note due September 15, 2[Form 8-K filed September 10, 2010, Exhibit 4.2

The Home Depot, Inc. 1997 Omnibus Stock Incentikaam [[Form 10-Q for the fiscal quarter ended August 4, 2002, Exbit
10.1]

Form of Executive Employment Death Benefit Agreem

The Home Depot Deferred Compensation Plan for effi¢As Amended and Restated Effective Januar@d8)2[Form 8-K
filed on August 20, 2007, Exhibit 10.1]

Amendment No. 1 to The Home Depot Deferred Compgens®Ilan for Officers (As Amended and Restatec&ffre January 1,
2008).[Form 10-K for the fiscal year ended January 31, 200, Exhibit 10.4]

The Home Depot, Inc. 2005 Omnibus Stock Incentibam F[Form 8-K filed on May 27, 2005, Exhibit 10.8]

Amendment No. 1 to The Home Depot, Inc. 2005 Omnidiock Incentive Plan and The Home Depot, Inc71@8hnibus Stock
Incentive Plan[Form 10-K for the fiscal year ended January 31, 200, Exhibit 10.6]

The Home Depot FutureBuilder Restoration P[Form 8-K filed on August 20, 2007, Exhibit 10.2

The Home Depot, Inc. Non-Employee Directors’ DeddrStock Compensation PldRorm 8-K filed on August 20, 2007
Exhibit 10.3]

The Home Depot, Inc. Management Incentive Planeiffe February 2, 2008form 8-K filed on May 28, 2008, Exhibit
10.1]

The Home Depot, Inc. Amended and Restated EmplSyaek Purchase Plan, as amended and restatedwefféaly 1, 2008
[Form S-8 filed June 23, 2008, Exhibit 10.1 (File No. 3-151849)]

Form of Executive Officer Restricted Stock Award$uant to The Home Depot, Inc. 1997 Omnibus Stacktitive Plan[Form
10-Q for the fiscal quarter ended October 31, 200£&xhibit 10.1]

Form of Restricted Stock Award Pursuant to The H@apot, Inc. 2005 Omnibus Stock Incentive P[Form 8-K filed on
March 3, 2008, Exhibit 10.2]

Form of U.S. Restricted Stock Award Pursuant to Fbene Depot, Inc. 2005 Omnibus Stock Incentive F[Form 8-K filed on
March 13, 2009, Exhibit 10.1]

Form of Executive Officer Nonqualified Stock Optiémard Pursuant to The Home Depot, Inc. 1997 OmmBtock Incentive
Plan.[Form 10-Q for the fiscal quarter ended October 312004, Exhibit 10.2]
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*10.15t

*10.161

*10.17t

*10.18t

*10.19t

*10.20t

*10.21t

*10.22t

*10.23t

©10.241

*10.25t

*10.261

*10.27t

*10.28t

*10.29t
*10.30t

*10.31t

*10.32t

*10.33t

10.34t
*10.35t

Form of Nonqualified Stock Option Pursuant to Thamé Depot, Inc. 2005 Omnibus Stock Incentive F[Form 8-K filed on
March 27, 2007, Exhibit 10.6]

Form of Executive Officer Nonqualified Stock Optiémvard Pursuant to The Home Depot, Inc. 2005 OmmBtock Incentive
Plan.[Form 8-K filed on March 13, 2009, Exhibit 10.4]

Form of Outside Director Nonqualified Stock Optidward Pursuant to The Home Depot, Inc. 1997 Omnitesk Incentive
Plan.[Form 10-Q for the fiscal quarter ended October 312004, Exhibit 10.3]

Form of Nonqualified Stock Option (N-Employee Directors) Pursuant to The Home Depot,2005 Omnibus Stock Incenti'
Plan.[Form 8-K filed on March 27, 2007, Exhibit 10.5]

Form of Nor-Employee Director Nonqualified Stock Option Awandrfuant to The Home Depot, Inc. 2005 Omnibus S
Incentive Plan[Form 8-K filed on March 13, 2009, Exhibit 10.5]

Form of Deferred Share Award (Non-Employee DirecRursuant to The Home Depot, Inc. 2005 OmnibusiShacentive Plan.
[Form 8-K filed on March 27, 2007, Exhibit 10.2]

Form of Canada Deferred Share Award Pursuant toHidme Depot, Inc. 2005 Omnibus Stock Incentive HBorm 8-K filed
on March 13, 2009, Exhibit 10.2]

Form of Performance Vested Option Award Pursuaiiti® Home Depot, Inc. 2005 Omnibus Stock Incerf@ilan.[Form 8-K
filed on March 27, 2007, Exhibit 10.9]

Non-Qualified Stock Option and Deferred Stock Unit Péanrd Agreement dated as of December 4, 2[Form 10-K for the
fiscal year ended January 28, 2001, Exhibit 10.2

Form of Performance Share Award Pursuant to Theddbepot, Inc. 2005 Omnibus Stock Incentive P[Form 8-K filed on
March 27, 2007, Exhibit 10.7]

Form of LTIP Performance Unit Award Pursuant to Hane Depot, Inc. 2005 Omnibus Stock Incentive Higorm 8-K filed
on March 27, 2007, Exhibit 10.10]

Form of Performance Share Award Pursuant to Theddbepot, Inc. 2005 Omnibus Stock Incentive P[eorm 8-K filed on
March 13, 2009, Exhibit 10.6]

Form of Equity Award Terms and Conditions Agreeneatsuant to The Home Depot, Inc. 2005 OmnibuskStoeentive Plan.
[Form 8-K filed on March 2, 2011, Exhibit 10.1]

Separation Agreement Between the Company and Rilaedelli effective as of January 2, 20([Form 10-K for the fiscal year
ended January 28, 2007, Exhibit 10.37

Deferred Payment Trust dated as of January 12,.[Form 10-K for the fiscal year ended January 28, 2007, Exhib10.38]

Employment Arrangement between Francis S. BlakeTdmedHome Depot, Inc., dated January 23, 2[Form 8-K/A filed on
January 24, 2007, Exhibit 10.1

Employment Arrangement between Carol B. Tomé arelHbme Depot, Inc., dated January 22, 2[Form 8- K/A filed on
January 24, 2007, Exhibit 10.2]

Employment Arrangement between Craig A. MenearBmHome Depot, Inc., dated April 25, 200Form 10-K for the fiscal
year ended February 3, 2008, Exhibit 10.47]

Non-Competition Agreement between Annette M. Verschumed The Home Depot, Inc., dated May 10, 20B6rm 10-K for
the fiscal year ended February 3, 2008, Exhibit 189]

Agreement and Release between Annette M. Versctamgimhe Home Depot, Inc., effective as of Febrary2011

Employment Arrangement between Marvin R. Ellisod ahe Home Depot, Inc., dated August 27, 2QB8rm 10-K for the
fiscal year ended January 31, 2010, Exhibit 10.35]
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Employment Arrangement between Matthew A. Carey HmelHome Depot, Inc., dated August 22, 2008, asnaled or
September 3, 200

Participation Agreement dated as of October 22818ong The Home Depot, Inc. as Guarantor; HomeDg[5.A., Inc. a:
Lessee; HD Real Estate Funding Corp. Il as Fadiétgder; Credit Suisse Leasing 92A L.P. as LesBog; Bank of New York as
Indenture Trustee; and Credit Suisse First Bostomp@ation and Invemed Associates, Inc. as InRiaichaserdForm 10-K for
the fiscal year ended January 31, 1999, Exhibit 100]

Master Modification Agreement dated as of April 2098 among The Home Depot, Inc. as Guarantor; Hoepot U.S.A., Inc.
as Lessee and Construction Agent; HD Real Estatdifrg Corp., as Facility Lender; Credit Suisse is@92A L.P. as Lessor;
the lenders named on the Schedule thereto as Leradet Credit Suisse First Boston Corporation asnA@ank[Form 10-K
for the fiscal year ended January 31, 1999, Exhibit0.13]

Statement of Computation of Ratio of Earnings teeHiCharges

Preferability Letter of Independent Registered Rubtcounting Firm[Form 10-Q for the fiscal quarter ended November 2
2008, Exhibit 18.1]

List of Subsidiaries of the Compar[Form 10-K for the fiscal year ended January 31, 2010, Exhib21]
Consent of Independent Registered Public Accouriing.

Certification of Chief Executive Officer, pursuantRule 13-14(a) promulgated under the Securities ExchangeofAt934, as
amended

Certification of Chief Financial Officer, pursuaotRule 13a-14(a) promulgated under the Secuitiehange Act of 1934, as
amended

Certification of Chief Executive Officer, pursuant18 U.S.C. Section 1350, as adopted pursuargdtidh 906 of the Sarbanes-
Oxley Act of 2002

Certification of Chief Financial Officer, pursuaint18 U.S.C. Section 1350, as adopted pursuarédtdd 906 of the Sarbar-
Oxley Act of 2002

The following financial information from the AnnuRleport on Form 10-K for the fiscal year ended 3ayn30, 2011, formatted
in XBRL (Extensible Business Reporting Language) innished electronically herewith: (i) the Coridated Statements of
Earnings; (ii) the Consolidated Balance Sheet$;tfie Consolidated Statements of Cash Flowstfig)Consolidated Statements
of Comprehensive Income; a(v) the Notes to the Consolidated Financial Statém

T Management contract or compensatory plan or arranget required to be filed as an exhibit to thigriggursuant to Item 15(a) of tt

report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the Regidthas duly caused this report tc
signed on its behalf by the undersigned, therednlp authorized.

THE HOME DEPOT, INC.
(Registrant’

By: /s/ FRANCIS S. BLAKE
(Francis S. Blake, Chairman
and Chief Executive Officel

Date: March 22, 201

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed belpthe following persons on behalf
of the Registrant and in the capacities and oré#tes indicated.

Signature Title Date
/sl FRANCISS. BLAKE Chairman and Chief Executive Officer
(Francis S. Blake (Principal Executive Officer March 22, 201:
/s CArOL B. T OME Chief Financial Officer and Executive Vice Presitd- Corporate
(Carol B. Tomé Services (Principal Financial Officer and Principalcounting Officer) March 22, 201:
/s! F. DUANE A CKERMAN
(F. Duane Ackermar Director March 23, 201:
/s/ DAvID H. B ATCHELDER
(David H. Batchelder Director March 23, 201.:
/s ARIB ousBIB
(Ari Bousbib) Director March 23, 201:
/s| GREGORYD. B RENNEMAN
(Gregory D. Brennematr Director March 23, 201:
/s/ ALBERT P. CAREY
(Albert P. Carey Director March 23, 201:
/s!/ ARMANDO C ODINA
(Armando Codina Director March 23, 201:
/s/ BONNIEG. HILL
(Bonnie G. Hill) Director March 23, 201.:
/s/ KARENL. K ATEN
(Karen L. Katen' Director March 23, 201:
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Five-Year Summary of Financial and Operating Result
The Home Depot, Inc. and Subsidiaries

amounts in millions, except where noted 2010 2009 2008 20071 2006
STATEMENT OF EARNINGS DA ®@

Net sales $ 67,997 $ 66,17¢ $ 71,28t $ 77,34¢ $ 79,02:
Net sales increase (decrease) 2.8 (7.2 (7.8 (2.2 2.€
Earnings before provision for income ta: 5,27: 3,98 3,59( 6,62( 8,50z
Net earning: 3,33¢ 2,62( 2,31z 4,21( 5,26¢
Net earnings increase (decrease) 27.4 13.2 (45.]) (20.1) (6.€)
Diluted earnings per share ( 2.01 1.5t 1.37 2.2 2.5k
Diluted earnings per share increase (decrease 29.7 13.1 (39.6€) (11.0 (3.0
Diluted weighted average number of common sh 1,65¢ 1,692 1,68¢ 1,85¢ 2,06z
Gross margi— % of sales 34.c 33.¢ 33.7 33.€ 33.¢
Total operating expens— % of sales 25.7 26.€ 27.t 24.2 22.¢
Interest and other, n— % of sales 0.8 1.2 11 0.8 0.t
Earnings before provision for income ta:- % of sales 7.8 6.C 5.0 8.€ 10.¢
Net earning— % of sales 4.9 4.0 3.2 5.4 6.7
BALANCE SHEET DATA AND FINANCIAL RATI®

Total asset $ 40,12t  $ 40,877 $ 41,16¢ $ 44,32« $ 52,26
Working capital 3,357 3,531 2,20¢ 1,96¢ 5,06¢
Merchandise inventorie 10,62¢ 10,18¢ 10,67: 11,73 12,82
Net property and equipme 25,06( 25,55( 26,23¢ 27,47¢ 26,60¢
Long-term debt 8,707 8,66: 9,667 11,38:¢ 11,64:
Stockholder’ equity 18,88¢ 19,39:¢ 17,773 17,71« 25,03(
Book value per share (' 11.6¢4 11.42 10.4¢ 10.4¢ 12.71
Long-term dek-to-equity (%) 46.1 447 54.4 64.2 46.5
Total deb-to-equity (%) 51.€ 49.¢ 64.5 75.¢ 46.€
Current ratic 1.33:1 1.34:1 1.20:1 1.15:1 1.39:1
Inventory turnove® 4.1x 4.1x 4.0x 4.2x 4.5x
Return on invested capital (%2 12.¢ 10.7 9.5 13.€ 16.¢
STATEMENT OF CASH FLOWS DA

Depreciation and amortizatic $ 1,71¢ $ 1806 $ 1902 $ 1906 $ 1,88t
Capital expenditure 1,09¢ 96€ 1,847 3,55¢ 3,54
Payments for businesses acquired, — — — 13 4,26¢
Cash dividends per share 0.94¢ 0.90( 0.90( 0.90( 0.67¢
STORE DAT/

Number of store 2,24¢ 2,244 2,27¢ 2,23¢ 2,145
Square footage at fiscal y-end 23t 23t 23¢ 23k 224
Increase (decrease) in square footage — 1.3 1.3 4.¢ 4.2
Average square footage per store (in thouss 10E 10t 10t 10t 10&
STORE SALES AND OTHER DA

Comparable store sales increase (decrease® 2.9 (6.6) (8.7) (6.7) (2.9)
Weighted average weekly sales per operating stotbgusands $ 581 $ 568 $ 601 $ 656 $ 728
Weighted average sales per square foo 28¢ 27¢ 29¢ 332 35¢
Number of customer transactio 1,30¢€ 1,27¢ 1,272 1,33¢ 1,33(
Average ticket ($ 51.9¢ 51.7¢ 55.61 57.4¢ 58.9(
Number of associates at fiscal y-end®) 321,00( 317,00( 322,00( 331,00( 364,40(

(1)  Fiscal year 2007 includes 53 weeks; all other fisegars reported include 52 weel

(2)  Continuing Operations only. See Note 4 to tbegdlidated Financial Statements included in IterfFhancial Statements and
Supplementary Dat”

(3)  Amounts for fiscal years 2010, 2009, 2008 and 266ltde Continuing Operations only. Amounts indisgear 2006 includ
discontinued operations. See Note 4 to the CoreelitiFinancial Statements included in Item 8, “Fin&al Statements and
Supplementary Dat”

(4) Includes Net Sales at locations open greater tHambnths, including relocated and remodeled stdB¢sres become comparable
the Monday following their 365th day of operati@omparable store sales is intended only as suppieahsformation and is not a
substitute for Net Sales or Net Earnings presemtetcordance with generally accepted accountinggiples.
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INDEX OF ATTACHED EXHIBITS

Form of Executive Employment Death Benefit Agreetn
Agreement and Release between Annette M. Verscltamgimhe Home Depot, Inc., effective as of Febrary2011

Employment Arrangement between Matthew A. Carey HmelHome Depot, Inc., dated August 22, 2008, asnaled or
September 3, 200:

Statement of Computation of Ratio of Earnings taeHiCharges
Consent of Independent Registered Public Accouriing.

Certification of Chief Executive Officer, pursuantRule 13a-14(a) promulgated under the Secuiitiehange Act of 1934, as
amended

Certification of Chief Financial Officer, pursuaotRule 13-14(a) promulgated under the Securities ExchangeoAt934, as
amended

Certification of Chief Executive Officer, pursuantl8 U.S.C. Section 1350, as adopted pursuarédtd® 906 of the Sarbar-
Oxley Act of 2002

Certification of Chief Financial Officer, pursuant18 U.S.C. Section 1350, as adopted pursuantd¢tdh 906 of the Sarbanes-
Oxley Act of 2002

The following financial information from the AnnuBkeport on Form 10-K for the fiscal year ended day30, 2011, formatted in
XBRL (Extensible Business Reporting Language) amdished electronically herewith: (i) the ConsotethStatements of
Earnings; (ii) the Consolidated Balance Sheet$;tfie Consolidated Statements of Cash Flows;tfig)Consolidated Statements
of Comprehensive Income; and (v) the Notes to thesGlidated Financial Statemer



Exhibit 10.2
EMPLOYMENT DEATH BENEFIT AGREEMENT

THIS AGREEMENT is entered into effective the day of , 200__, by and between Home Depot U.S.A., Inc., a Delawar
corporation with its principal place of businesg\tanta, Georgia (hereinafter called “Home Deppéhd (hereinafter called
“Employee”).

WHEREAS, Employee is a valued employee of Home Degral

WHEREAS, as an inducement to Employee’s continuedleyment, and as an additional compensation tg Hiome Depot wishes to assist
Employee in providing for the contingency of death.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebyrmwledged, Home Depot ai
Employee agree as follows:

1. Employee Death Beneftbhould the Employee die, while actively in the eoypdf Home Depot, Home Depot shall pay an amount of
money to be calculated as follows: $400,000 legspg@miums paid for any life insurance policy otigies which Home Depot may ele
to purchase on the life of Employee; that remainddre divided by one minus the decimal equivatérthe Federal income tax rate
applicable to Home Depot at the time of Employek&ath. This calculated amount of money shall hafean be referred to as the “Death
Benefit”. The Death Benefit shall be paid to theigeated beneficiary, otherwise to the Executor&dministrators, as the case may be,
of the Employee. The beneficiary may be designatetior changed at any time by the Employee; howéewdre effective it must be in
writing and acknowledged by Home Deg

2.  Post Employment Death Benefihould the Employee die, while no longer activalytie employ of Home Depot and previously had
completed at least 10 years of continuous employsemwice for Home Depot, Home Depot shall payeath Benefit to the designated
beneficiary, otherwise to the Executors or Admiiirs, as the case may be, of the Employee. Tihefiogary may be designated and/or
changed at any time by the Employee; however, tefteetive it must be in writing and acknowledggdHiome Depot

3. Assignability.Except to the extent that this provision may betiarg to law, no assignment, pledge, collateraiimabr attachment of any
of the benefits under this Agreement shall be vatidecognized by Home Depi

4.  Improper Acts of Employed.in Home Depot’s absolute discretion it is detered that Employee has misappropriated Home Depot’s
assets (including tangible or intangible assetshroitted illegal acts or otherwise exceeded thaaity and responsibility inherent in F
position at Home Depot, Home Depot shall have idjg to immediately terminate this Agreeme

5.  Non Competitionlf Employee has completed at least 10 years oficoots employment service for Home Depot and in E@epot’s
absolute discretion it is determined that Empldyag entered into employment which is in competitigth Home Depot in th




9.

10.

11.

same or similar line of business, Home Depot dieale the right to immediately terminate this Agreein

Funding of Death Benefidome Depot shall not be required to fund its pa&mibligations under this agreement or to pledsggets as
security for its performance hereunder. Employd@awledges that, should Home Depot elect to fusghdtential obligations under this
Agreement, Employee shall have no rights or intsrigsthe funds, insurance contracts, investmenésoounts so establishe

Entire AgreemeniThis Agreement contains the entire understandinegmeement between the parties with respect teuhject matte
hereof and shall not be amended, altered and neddiéixcept by a written instrument signed by ed¢heoparties

Notice.Any notice, consent or demand required or permiibddoe given under the provisions of this Agreentsnbne party to another
shall be in writing, shall be signed by the paritjirgg or making the same, and may be given eitlyedlddivering the same to such other
personally, or by mailing the same, by United Statertified mail, postage prepaid, to such pardgrassed to his, her, their or its last
known address as shown on the records of Home D&hetdate of mailing shall be deemed the dateicti snailed notice, consent or
demand

Binding Effect.This Agreement shall be binding upon and inurélienefit of the parties hereto and their legalagentatives, heirs,
successors, assigns, transferees or benefici

Applicable Law.This Agreement, and the right of the parties hedeunshall be governed by and construed accorditiget laws of th
State of Georgic

Not a Contract of EmploymerThis Agreement is not a contract of employment simall not give Employee the right to be retainethiz
employ of Home Depot for any specified length ofdi nor does it create any other rights in the Byg® or obligations on the part of
Home Depot, except those set forth her

IN WITNESS WHEREOF, the parties have executedAlgieement effective the day and year first writtdnove.

HOME DEPOT U.S.A., INC EMPLOYEE

Name: (Signature Name (Signature

Vice Presiden- Risk Managemer

Name (Printed



Exhibit 10.3¢
AGREEMENT & RELEASE

This is an Agreement & Release_(* Reléasbetween Home Depot of Canada Inc. (the * Compgaand Annette M. Verschuren (the “
Executive”).

WHEREAS, Company and Executive intend the terms and comditaf this Release to supplement Executive’'s Nomy@tition
Agreement dated May 10, 2006 (* N@ompetition Agreemeri); and

WHEREAS, Executive acknowledges that the Executive has basm a reasonable period of time to consider¢hms$ of this Release;
and

WHEREAS, Company advises Executive to consult with a laviyefore signing this Release; and

WHEREAS, Executive acknowledges that the consideration plexvito Executive under this Release is sufficierstupport the releases
provided by the Executive under this Release; and

WHEREAS, Executive represents that the Executive has red iny charges, claims, applications or lawsuitsreg Company
involving any aspect of the Executive’s employmitatt have not been terminated as of the date ®Rhblease; and

WHEREAS, Executive understands that Company regards theeafepresentations by the Executive as materialgd@efithis Release
and that Company is relying on these representtioentering into this Release,

NOW, THEREFORE , Company and Executive agree as follows:

1. Salary Continuation PaymenExecutive’s last day worked with the Company wél January 30, 2011. Despite Executive receivingaot

of termination prior to January 30, 2011, Executiik be eligible to receive the salary continuatiand benefits specified in paragraph 1 of the
Non-Competition Agreement commencing February 1, 2&kecutive’s termination date will be January 3012 (“ Termination Daté).
Executive will not accrue any vacation days or tiacecredit subsequent to January 30, 2011.

2. BonusesExecutive will be eligible to participate in the MeEgement Incentive Plan (“MIP”) for Fiscal Year BQWith her payment based
upon the Company'’s attainment, during that peradghre-determined financial and strategic goaladoordance with the terms of the

MIP. There is no guaranteed or minimum payment. Bogus payment under the MIP will be payable todgtige on or before April 15, 2011
and will be subject to applicable tax withholdifigecutive will not be eligible to participate iretiMIP for any periods other than the one
referenced above. Executive will not be eligiblelfonus payments of any other kind, except as gealin this Paragraph



3. Supplemental Executive Choice Progrd®ECP). Executive will be eligible to receive SECP paymehtsugh January 30, 2011.
Executive will not be eligible to receive SECP paynts after January 30, 2011.

4. Stock Options/Restricted Stock/Performance Share

(a) Executive’s options to purchase The Home Ddpot;s (“THD”) common stock (* Option¥) will continue to vest and the
restrictions on Employee’s outstanding restricted deferred shares of THD common stock (* Resuli@bares) will continue to
lapse as specified in paragraph 1 of the Non-CoitqpetAgreement and in accordance with the termthefapplicable plans related
to such Options and Restricted Sha

(b) Executive shall be eligible to receive any earshares under her Performance Share Award fdtiscal Year 2008—2010
performance period, subject to the terms of therdwaad the applicable plan. There is no minimurguaranteed number of shares
that may be earned. Executive shall not be eligibleceive any shares under any Performance $tveaseds for any periods other
than the one referenced above, nor will Executwetititied to receive any new Performance Sharerdsy

(c) Executive shall not be eligible to receive any o#guity-based award:

5. Outplacement Servicds lieu of outplacement services, Executive stedkive a payment of $10,000 (subject to applicalitieholding)
within 30 days of the Effective Date.

6. Release of Claim:

(&) The Executive and her heirs, assigns and agentbyRELEASE AND FOREVER DISCHARGE the Company and its past a
present directors, officers, employees, parentssidiaries, affiliates, related entities, and agdéram all actions, causes of action,
claims, complaints and demands of every naturekartiwhatsoever which exist at the date hereothereafter, whether arising at
common law, by contract, by statute (including, hot limited to, theEmployment Standards Act 2000, Human Rights Code,
Workplace Safety and Insurance Act, OccupationalltHek Safety Act, or the Pay Equity Aot) otherwise, and whether arising as
at the date of this Release or thereafter, andowithmiting the generality of the foregoing, frcetl actions, causes of action, clai
complaints, applications and demands arising otii®Executive’s employment with the Company aredtérmination of said
employment

(b) Executive further agrees never to make any claigleonand, sue or take any other action against ¢inep@ny or its past and pres
directors, officers, employees, parents, subsiesaaffiliates, related entities, and agents ose&ompany or its past and present
directors, officers, employees, parents, subsiesaiffiliates, related entities, and agents teuss regarding any matter within the
scope of the above release. If Employee violatissRaragraph 6(b), this Release may be raised

2




(€)

(d)

(€)

estoppel and complete bar to any such claim, depsaridor action and the Company may recover atialges as allowed by law,
including all costs and expenses, including reasienagal fees, incurred in defending against stlaim, demand, suit or actio

Executive further agrees that with the considenasiet forth above, all entitlement to remuneratather by way of statute, contre
or under the common law, including, without limitet, all entitement to wages, salary, bonusesitggimcluding but not limited t
stock options, deferred or restricted shares), cissions, overtime pay, severance pay, terminat&n pay in lieu of notice of
termination, vacation and holiday pay, any benéfitsonnection with the Executive’s employment ang other compensation or
benefits to which the Executive may be entitled besn fully paid, whether such entitlement ariseatahe date of this Release or
thereafter and the Executive agrees that with dmsideration received under this Release thaRblease operates as a discharge
against any claim or entittlement for remuneratismated above

Executive further undertakes and agrees to paiRéweiver General of Canada any income tax or Empéoy Insuranc
Commission or Canada Pension Plan charges, paymepé&nalties of any kind that are or may be subsety levied against
Executive in respect of all payments made underRalease. Executive further agrees that the Coynpay withhold shares of
Common Stock to satisfy any tax withholding reqoiests. In the event that any proceedings are commedeor charges, payments
or penalties levied against the Company in respeahy payments aforesaid, Executive agrees tamnéfg and save harmless the
Company as to any legal fees or disbursementsanchaney that might be required to be paid eitbeéhé Receiver General of
Canada, any provincial or other taxing authorityby any court with respect to the payments he

Executive agrees and represents that she has ecedidll human rights matters in connection withdraployment and terminatic

of employment, that she has no complaint in conoeatith theHuman Rights Codand that with the payment of the consideration
under this Release, that all obligations, clainppliaations or complaints under ¢hHuman Rights Codeave been fully satisfied

and that this Release operates as an estoppeliidisEharge against any claims, applicationsamnpglaints under said statute.
Executive agrees that she has not and will notfilg claim, application or complaint against ther@any, its officers, employees,
agents, or shareholders, claiming any violatiotheHuman Rights Codand that if she violates this term, the Companyl flea
entitled to the repayment within 10 days of thm§lof such application, the consideration paié&xecutive under this Release,
except for such payments as are required undeEmployment Standards Act 20!

3



7. NonCompetition/NorSalicitation/Confidential InformatiorExecutive agrees that all of the provisions ofXloe-Competition Agreement
continue to remain in full force and effect andttblae has been provided with extraordinary conatitar, including without limitation, in
exchange for Executive’s agreement to comply withrestrictive covenants in the Non-Competitioneéggnent.

8. Breach by Executiv€€ompany'’s obligations to Executive under this Re¢eand the Non-Competition Agreement are contingent
Executive’s performance of the Executive’s obligai under the Release and her compliance withetivestof the Non-Competition
Agreement. Any breach by Executive will resultle immediate cancellation of all Executive’s coutitg salary continuation payments and
benefits specified in paragraph 1 of the Non-CoitipatAgreement (except as required by statute)taedutstanding stock options and
restricted and deferred shares. The Company il bé entitled to all its other remedies allowethim or equity, including but not limited to
the return of any payments that it made to Exeeutivder this Release and the Non-Competition Ageegiand the return to Company of any
proceeds Executive received from any equity sdierafanuary 30, 2011, to the extent permitted tay Motwithstanding the above, the release
of claims as set out in Paragraph 6 and ExecutiMgligations under the Non-Competition Agreemeratlisstill remain in full force and effect.

9. Executive AvailabilityExecutive agrees to make herself available to medpo requests by Company for information pertajrtmor relating
to Company and its affiliates, subsidiaries, agesfficers, directors or employees which may behimithe knowledge of Executive. Executive
agrees to cooperate fully with Company in connectigth any and all existing or future litigatiorharges, or investigations brought by or
against Company or any of its past or presentiaii, agents, officers, directors or employeesthdr administrative, civil or criminal in
nature, in which and to the extent Company deenexlive’s cooperation necessary. In conjunctiom \Eikecutive’'s commitments under this
Paragraph 9, Company will reimburse Executive éasonable out-of-pocket expenses incurred as b eéswch cooperation. The amount of
expenses reimbursable by Company under this Pgta@ran any one calendar year shall not affecetiheunt reimbursable in any other
calendar year, and the reimbursement of an eligifense shall be made within sixty (60) days dftercutive’s written request for
reimbursement accompanied with such evidence dresgs incurred as Company may reasonably requir@ bny event no later than
December 31 of the year after the year in whichettigense was incurred. This Paragraph 9 shallexpitExecutive’s death and shall not be
subject to liquidation or exchange for another ffiene

10. NonDisparagemengxecutive agrees that the Executive will not digeot indirectly publish, communicate, make or cats be made any
statements or opinions that disparage, criticizéhat would be derogatory to or otherwise harmbthiginess or reputation of Company, its
parents, subsidiaries, affiliates, or related egtjtand their respective past and present presi@mesuccessors, assigns, representatives,
directors, officers, employees, and agents to amymeluding but not limited to the media, interb&igs, public interest groups and publishing
companies.




11. Insider Tradingexecutive acknowledges that for a period of sixi@nths after January 30, 2011, Executive will rensaibject to the
restrictions of THD’s Securities Laws Policy applide to Directors, Officers, and Designated Asdesiawhich permits trading only during
designated window periods. After expiration of ssidd(6) month period, the Securities Law Policyi wo longer apply to Executive. Howev
Executive acknowledges that through the Executigaiployment with Company the Executive may havenlegh material, non-public
information regarding Company or THD. The fedeedwgities laws prohibit trading by persons whileaaevof material, non-public
information. Executive should seek advice of thedtsive’s legal counsel before conducting any tatiens in THD's stock if Executive
thinks the Executive may possess such information.

12. Future EmploymenExecutive hereby understands and agrees that theulixe will not be re-employed by Company, itssidiaries,
affiliates, parents or related entities in the fatand that Executive will never knowingly apply@ompany, its subsidiaries, affiliates, parents
or related entities for any job or position in faéure unless he obtains prior written approvairfrine Executive Vice President, Human
Resources.

13. Severability of Provisionsn the event that any provision in this Releasgeiermined to be legally invalid or unenforceableahy court of
competent jurisdiction, and cannot be modifiedecehforceable, the affected provision shall belstn from the Release, and the remaining
terms of the Release and its enforceability sleafiain unaffected.

14. Effective DateThe Effective Date shall be the day the Executigassthis Release.

15. NonrAssignment Executive represents and warrants that as addbe of this Release the Executive has not assigneensferred, or
purported to assign or transfer, to any persom, faorporation, association or entity whatsoeverrateased claim. Executive hereby agrees to
indemnify and hold Company harmless against, witlaoy limitation, any and all rights, claims, wartias, demands, debts, obligations,
liabilities, costs, court costs, expenses, inclgdittorneysfees, causes of action or judgments based ongingmut of any such assignment
transfer.

16. Entire Agreement his Release and the Non-Competition Agreementtitatesthe entire understanding and agreement leztlee parties.
The parties have not relied on any oral statenmtéatsare not included in the Release or NBompetition Agreement. Any modifications to t
Agreement must be in writing and signed by THD'®E&ixive Vice President, Human Resources.

5



17. Governing LawThis Release shall be construed, interpreted apliealjgn accordance with the law of the Provinc®aftario, without
giving effect to the choice of law provisions thefre

Executive understands and acknowledges the signifince and consequences of this Release, that the sideration provided herein
is fair and adequate, and represents that the termgaf this Release are fully understood and voluntaly accepted.

Home Depot of Canada Inc

By: _/s/ Timothy M. Crow

Date Signed: 2/25/11

Executive

By: _/s/ Annette M. Verschure
Annette M. Verschure

Date Signed 2/24/11




Exhibit 10.3¢

2455 Paces Ferry Road, N.W. - Atlanta, GA 303-4024
(770) 38-3635- Fax: (770) 3¢-3264

Frank Blake
Chairman & Chief Executive Officer

August 22, 2008
Mr. Matthew Carey
Dear Matt:

This will confirm The Home Depot, Inc.’s (* Home pat” or the “ Company’) offer and your acceptance of employment effextivm a
mutually agreeable date, in the position of Exe®ut/ice President and Chief Information Officeragjng directly to me. Your initial base
annual salary will be $600,000, payable in equal®ékly installments. Your first salary review wilé held in April of 2009, with salary
reviews held annually thereafter.

In addition to your base salary, you will be eligito participate in the Management Incentive Paog(“ MIP "), which provides an annual
incentive target of up to 100% of your base salbaged upon achieving established goals. For F2@8, you will be eligible to receive a
bonus equal to the higher of: (1) your target ahboaus award of $416,250 under the eBay Incelaa (“ elP”) for eBay’s Fiscal 2008,
multiplied by the percentage obtained by averatfiegpercentages obtained by dividing each bonuseddry a named executive officer (*
NEO") employed by eBay during all of eBay’s Fiscal 30énd reported in the Non-Equity Incentive Plan @ensation column of eBay’s
2009 Definitive Proxy Statement (* ProXyby the target elP annual bonus reported for SME in the Grants of Plan-Based Awards table of
eBay'’s Proxy, or (2) any bonus earned under thenfifal portion of Home Depot’'s MIP based on acpeaformance for Fiscal 2008, plus any
discretionary portion of the MIP bonus awardeddaa for Fiscal 2008, pro-rated based on the full bernof fiscal months you are employed
with Home Depot during Fiscal 2008 and payabldandpring of 2009. To be eligible for payment of &rcentive, you must be employed on
the day on which the incentive is paid.

Home Depot will reimburse you for any portion oétbash signing bonus that you received from eBagsist with housing costs which you
are required to repay to eBay as a result of ympleyment termination before thirsix months of employment with eBay, said reimburset
not to exceed $350,000 and subject to requiredhecand employment tax withholding. In the event jfuau leave the employ of Home Depot
voluntarily during your first two years of employnteyou are required to repay this reimbursemerduarhto Home Depo



Mr. Matthew Carey
August 22, 2008
Page 2

At the next meeting of the Leadership Developmeaat @ompensation Committee of The Home Depot, lm@rd of Directors following the
effective date of your employment and acceptandhisfagreement, you will receive a grant under2®@5 Omnibus Stock Incentive Plan of
the greatest number of whole shares of restricuiéiDepot common stock resulting from dividing $9,000 by the closing stock price on
the grant date with three year pro-rated annuaingsOnce these provisions lapse, the sharedweillours, free and clear of restrictions,
subject to the applicable provisions of the plad award document. At the next meeting of the LestdprDevelopment and Compensation
Committee of The Home Depot, Inc. Board of Direstfmllowing the effective date of your employmentlaacceptance of this agreement, you
will also receive a grant of nonqualified stockiops under the 2005 Omnibus Stock Incentive Plaraktp the greatest number of whole
shares of the Company’s common stock resulting fdonding $1,300,000 by the grant date accountiosf,owvith an exercise price equal to the
closing stock price on the grant date. Twenty-fieecent of the stock options will become exercisaln the second, third, fourth and fifth
anniversaries of the grant date. Expiration ostdck options will be the earlier of ten years friiva grant date or termination of employment,
or any earlier time provided by your award document

In addition to the above grants, you will be ellgilo participate in the Company’s Employee StoukcRase Plan. The plan affords you the
opportunity to purchase Home Depot stock at a 18#odnt through payroll deductions. See the endldsechure for a detailed explanatior
the plan.

You will also be eligible to participate in The Herbepot Deferred Compensation Plan For Officerss plan affords you the opportunity to
defer up to fifty percent of your base salary and bundred percent of your annual management inegpmayment into the plan. A summary
the plan is enclosed. You will receive an enrollirgacket with details for enrolling should you dedb participate in the plan.

The Home Depot offers an extensive benefits progmrour associates and their dependents. Genetlalyinsurance coverages begin on your
employment date with the Company. After 90 daysarftinuous service, you are also eligible to pgdite in The Home Depot FutureBuilder,
a 401(k) and Stock Ownership Plan. For full detaiisour various benefits, please review the endit®mefits summary.

In addition to the standard benefits package flargal associates, as an officer of the Company,witl receive an additional $250,000 Death
Benefit Only insurance policy. You are also eligiltb participate in the Supplemental Executive €adlrogram (* SECP, which provides
you with an annual supplemental benefit allowatteder this program you will receive an annual sappntal benefit allowance of $35,01
You will receive a praated SECP benefit allowance for the remaindeh@f2008 calendar year. You can use this annuatafoe to purcha:s
additional disability or life insurance benefitgrponal excess liability insurance, or you caniuereimburse yourself for financial services
health care expenses not covered under our stahdatth plans.

Our standard vacation policy will be waived and ydll be entitled to four (4) weeks of vacation ohg each anniversary year of employment
with Home Depot. Should you leave the employmerthefCompany at any time you will be paid for urtigacation strictly in accordance
with Home Depot’s standard vacation policy.

The Home Depot offers a comprehensive relocatiakgge. Relocation benefits include: (a) one hdimeing trip (not to exceed five days) f
two (yourself and your spouse/domestic partnetiigonew location (additional necessary trips magiygroved upon request); (b) packing and
hauling of typical household belongings and th@mstent of one automobile (if two are owned) for nobetween 500-1,500 miles and two or
more automobiles if the move is over 1,500 mileyr¢imbursement for eligible travel expenses toryew



Mr. Matthew Carey
August 22, 2008
Page 3

location as provided under the Company’s relocgpialicy; (d) a relocation allowance of $25,000 ssiat with miscellaneous expenses
(appropriate taxes will be withheld); (e) up todys of temporary living benefits while the homéésng marketed (this benefit stops when
home is sold), (f) cost of the agent’s commissimsell the house and seller’s typical closing caatsl (g) to assist with the sale of your current
home, the Company will extend an Appraised ValuieQfjuaranteed buy-out) utilizing a third partynte purchase provider (see enclosed
Relocation brochure for details). If required, THeme Depot will extend the offer as soon as adnratively possible after your start date.

You will also be reimbursed, on after-tax basis,doy loss on the sale of your home, if applicabésed on the difference in the contract
purchase price, including capital improvements, #liedcontract sale price. Appropriate taxes willld#hheld from the reimbursement. You are
also entitled to reimbursement of up to 2% of tvenl amount towards closing costs on the purchaaéofne in the new location, excluding
loan origination and discount point(s) and a honspéction up to $400. You must be employed withGbmpany and its subsidiaries on the
closing date for the sale of your home to receiesé benefits. Payment will be made to you witlfird8ys of the closing date. It is your
obligation to notify the Relocation Departmentloé tclosing date in advance of the closing.

The Relocation Department has a network of quélibkers in place across the United States to agsisat your destination whether you plan
to rent or purchase. Do not list your home withealor until you speak with a Relocation Coordimalbis critical that the Relocation
Department at The Home Depot be involved in alkaspof your relocation, including all travel plaisorder to receive the above benefits. If
you have questions regarding any of the relocdiemefits, you may call Jan Ferguson, Director db&aion at (770) 3¢-2317.

In the event that you leave the employ of Home Deptuntarily during your first year of employmestu are required to repay to Home
Depot all of the foregoing relocation benefits thati received.

You agree that you shall not, without the prior regs written consent of the Executive Vice Pregiddnman Resources of the Company,
engage in or have any financial or other intergster render any service in any capacity to anygetitor or supplier of the Company or its
parents, subsidiaries, affiliates, or related a#itluring the course of your employment with tleen@any. Notwithstanding the foregoing, you
shall not be restricted from owning securities @fporations listed on a national securities exckasrgegularly traded by national securities
dealers, provided that such investment does naezkd% of the market value of the outstanding $teesiof such corporation. The provisions
of this paragraph shall apply to you and your imiatedfamily.

You have stated that you have not agreed to andargubject to any covenant not to compete with@ior employer that would prevent you
from working for The Home Depot.

You understand that it is not the intention of HoD®pot to receive or obtain any trade secretstudrat Accordingly, you agree that you will
not disclose or use during the period of your emiplent with Home Depot any proprietary informatiorconfidential information which you
may have acquired because of employment with ariayrpother than Home Depot. Further, you agreeytba will not bring Home Depot
any documents in any form containing proprietargamfidential information from a prior employer. e event your employment with Home
Depot is terminated for any reason, you agreemdidclose any proprietary or confidential inforinatof Home Depot, its parents,
subsidiaries, affiliates, or related entities tg &rture employer or third party or to take anytsirformation, regardless of whether the
information is printed, written, or electronic for



Mr. Matthew Carey
August 22, 2008
Page 4

By accepting this offer you acknowledge that yoll bé exposed to Company materials which are petary and confidential in nature and/or
which constitute trade secrets, and, further, ybatwill receive training in the Company’s variaugrchandising, operations, financial, and/or
other business processes. You further acknowlddgestich proprietary and confidential informatime/uding trade secrets and other business
processes, are utilized by the Company through@uéntire United States and in other locationshichvit conducts business. Consequently,
you agree that you will not, for a period of twe-four (24) months subsequent to your terminatiomfithe Company, regardless of the reason
for the termination, enter into or maintain an emyphent or contractual relationship, either directhyindirectly, to provide

executive or managerial services in the same afaimanner as you did for the Company to any camgpa entity engaged in any way in a
business that competes with Home Depot, its parsubsidiaries, affiliates or related entities lgedtively referred to as the * Compatjyin

the United States, Canada, Puerto Rico, Mexicon&tor any other location in which the Company cmisl business prior to your termination
date, without the prior written consent of the Exée Vice President - Human Resources of the CompRusinesses that compete with the
Company specifically include, but are not limited the following entities and each of their sulssiiis, affiliates, assigns, or successors in
interest: Lowes Companies, Inc. (including, but not limited tagte Hardware and Garden); Sears Holding Corplu@ig, but not limited to
Orchard Supply and Hardware Company); RONA Inc.(B&BI; Homemart; Orient Home; Menard, Inc.; Acertilmare; True Value
Company; and Wal-Mart.

You agree that you will not, for a period of thigdix (36) months subsequent to your terminatiomfidome Depot, regardless of the reason for
the termination, directly or indirectly solicit encourage any person who is an employee of the @oyjits parents, subsidiaries, affiliates or
related entities to terminate his or her relatigmstith the Company, its parents, subsidiariesliafés or related entities or refer any such
employee to anyone, without prior written apprdvaim the Executive Vice President - Human Resouofélse Company.

If the Company notifies you of its intention torténate your employment involuntarily and withoutisa within thirty-six (36) months of your
initial employment date, you will be eligible toceive, in exchange for your execution of an agregraed general release in a form acceptable
to the Companys legal counsel, the equivalent of twelve (12) rherdf base salary plus $600 per month for twel2 (onths as a subsidy
healthcare continuation. Said payments will be plya equal installments over the Company’s norpaafroll period cycle, provided, that the
Company shall delay any payment provided for by biter or take any other action it deems necgssatomply with the requirements of
Section 409A of the Internal Revenue Code. If yocept other employment before these payments eshgaur annual salary with your new
employer equals or exceeds your annual salary antgomination date, the monthly separation stedise immediately. If you accept other
employment before these payments end and your hgalaay with your new employer is less than younizal salary on your termination date,
your remaining monthly separation payments sha#édpgal to the difference between your monthly sader your termination date and yc
monthly salary with your new employer. Your headtreesubsidy shall end upon your acceptance of etinptoyment with healthcare
eligibility.
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You will not be entitled to receive these paymetd benefits, or any other type of payment or bgngyou voluntarily resign from Home
Depot, regardless of when or why you have residrad your employment. You are also not entitledeticeive these payments or benefits if
you are terminated from Home Deyf‘for cause.” Termination “for cause” includes, lgihot limited to, termination for:

»  Willful or gross neglect of your dutie

* Your conviction of any felony, or of any lessemaé or offense that involves theft or moral turpéwat that materially and advers
affects the property, reputation or goodwill of thempany

»  Willful or gross misconduct in connection with therformance of your dutie

* Your theft or misappropriation of business asséth® Company or of any existing or prospectiveteoer of the Compan

* Your poor or inadequate work performance, whichr@sbeen cured within 30 days following writtertine

* Your violation of any securities laws as determibgdhe Compar’s general counsel in his or her sole and absolsteadion

» Breach of your covenants to the Company relatingptdfidential and proprietary information, r-solicitation or no-competition

* Any other conduct by you detrimental to the bussnefsthe Company or conduct that constitutes atimh by you of policies an
procedures applicable to you which may be in eff¢the time of the occurren

This is a conditional offer of employment contingen a background check and drug test results. éandition to your employment, you must
take and pass a drug test and pass the backgrbeol. A positive test result or failure to passtihekground check will result in the denial of
your employment. Drug testing must be done wittf8rhéurs from receipt of this letter. Enclosed f@imation regarding your drug te

Please note that you will also be required to cetephn 1-9 form at the commencement of your emplayand that your continued
employment will be conditioned upon your satisfagtcompletion of that form.

This letter should not be construed, nor is itrigked to be a contract of employment for a specifiedod of time, and the Company reserves
the right to terminate your employment with or witih cause at any time. This letter supersedes @oyunderstandings, written or oral
between you and the Company and contains the emttterstanding of the Company and you with resjoettte subject matter hereof.

This letter shall be construed, interpreted andieghjin accordance with the law of the State ofddedre, without giving effect to the choice of
law provisions thereof. You agree to irrevocablirsit any dispute arising out of or relating to tlager to the exclusive concurrent jurisdict
of the state and federal courts located in Delawéo@ also irrevocably waive, to the fullest extpstmitted by applicable law, any objection
you may now or hereafter have to the laying of weafiany such dispute brought in such court ora@efgnse of inconvenient forum for t
maintenance of such dispute, and you agree to aseegce of legal process from the courts of Deliaa
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We are pleased to welcome you to the Home Depatyfaand we are excited about the opportunities ytoair leadership will bring to this new
role. We have enclosed a copy of this letter farry@cords. Please sign, date and return the atigirus.

Sincerely,
/s/ Frank Blake

Frank Blake
Chairman & Chief Executive Officer

pc: Tim Hourigan
Tim Crow

| accept this offer of employment.

/sl Matthew A. Care -31-2008
Mr. Matthew Carey Date Signe




Exhibit 10.3¢

2455 Paces Ferry Road, N.W. - Atlanta, GA 303-4024
(770) 38-3635- Fax: (770) 3¢-3264

Frank Blake
Chairman & Chief Executive Officer

September 3, 2008
Mr. Matthew Carey
Dear Matt:

This will amend and supplement your employmenetetated August 27, 2008 (the “Employment Lettdnl) increasing the maximum cash
signing bonus reimbursement reflected in the thachgraph of the Employment Letter from $350,0086b4,000. In all other respects, the
Employment Letter is hereby ratified and confirniedts entirety.

We have enclosed a copy of this amendment for seords. Please sign, date and return the origonas.
Sincerely,
/sl Frank Blake

Frank Blake
Chairman & Chief Executive Officer

pc: Tim Hourigan
Tim Crow

| accept this amendment to the Employment Letter:

/s| Matthew A. Care -3-2008
Mr. Matthew Carey Date Signe




Exhibit 12

THE HOME DEPOT, INC. AND SUBSIDIARIES

STATEMENT OF COMPUTATION OF RATIO OF EARNINGS TO FI XED CHARGES
(amounts in millions, except ratio data)

Fiscal Year ()
2006 2007 2008 2009 2010
Earnings From Continuing Operations Before
Income Taxe: $8,50z $6,62( $3,59( $3,98¢ $5,27:
Less: Capitalized Intere 47 (46) (20 4 3
Add:
Portion of Rental Expense under operating le
deemed to be the equivalent of intel 257 27¢ 28¢ 271 27¢
Interest Expens 437 741 644 68C 53¢
Adjusted Earning $9,14¢ $7,59¢ $4,50( $4,93¢ $6,081
Fixed Charges
Interest Expens $ 437 $ 741 $ 644 $ 68C $ 53¢
Portion of Rental Expense under operating leases
deemed to be the equivalent of intel 257 27¢ 28€ 271 27¢
Total Fixed Charge $ 694 $1,02( $ 93C $ 957 $ 811
Ratio of Earnings to Fixed Charg® 13.2» 7.4% 4.8x 5.2x% 7.5x

(1) Fiscal years 2010, 2009, 2008, 2007 and 2006 refehe fiscal years ended January 30, 2011, JanBar2010, February
2009, February 3, 2008 and January 28, 2007, retpely. Fiscal year 2007 includes 53 weeks; allestfiscal years reported include 52
weeks

(2) For purposes of computing the ratios of earningfixed charges” earning” consist of earnings from continuing operations be
income taxes plus fixed charges, excluding capidlinterest. “Fixed charges” consist of interasturred on indebtedness including
capitalized interest, amortization of debt experases the portion of rental expense under operakiages deemed to be the equivalent of
interest. The ratios of earnings to fixed chargesealculated as follows

(earnings from continuing operations before incdaxes) + (fixed charges) (capitalized interest)
(fixed charges)




Exhibit 23
Consent of Independent Registered Public Accountingirm

The Board of Directors
The Home Depot, Inc.:

We consent to the incorporation by reference irrélggstration statements (Nos. 333-156655, 333-16)Ldn Form S-3 and (Nos. 333-61733,
333-38946, 333-151849, 333-56722, 333-125331, FR-11, 333-125332) on Form S-8 of The Home Depat, df our reports dated

March 24, 2011, with respect to the ConsolidateldiBze Sheets of The Home Depot, Inc. and subsédias of January 30, 2011 and
January 31, 2010, and the related Consolidateér8tatts of Earnings, Stockholders’ Equity and Coimgngive Income, and Cash Flows for
each of the fiscal years in the three-year periwted January 30, 2011, and the effectiveness efriat control over financial reporting as of
January 30, 2011, which reports appear in the Jgr83fg 2011 annual report on Form 10-K of The Hddepot, Inc.

/s KPMG LLP

Atlanta, Georgia
March 24, 2011



Exhibit 31.1
CERTIFICATION

I, Francis S. Blake, certify that:

1.
2.

I have reviewed this annual report on Forr-K of The Home Depot, Inc

Based on my knowledge, this report does notaiorny untrue statement of a material fact or aanttate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) Designed such internal control over financiploming, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the ttegid’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theitacmnmittee of registrant’s board of directors persons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; ant

b)  Any fraud, whether or not material, that invadwveanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: March 22, 201

| s/ FrRANCISS. BLAKE

Francis S. Blaki
Chairman and Chief Executive Offic



Exhibit 31.2
CERTIFICATION

I, Carol B. Tomé, certify that:

1.
2.

I have reviewed this annual report on Forr-K of The Home Depot, Inc

Based on my knowledge, this report does notaiorny untrue statement of a material fact or aanttate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) Designed such internal control over financiploming, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the ttegid’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theitacmnmittee of registrant’s board of directors persons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; ant

b)  Any fraud, whether or not material, that invadwveanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: March 22, 201

/ s/ CAroL B. T oME

Carol B. Tomé

Chief Financial Officer and

Executive Vice President — Corporate
Services



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of The Homepbee Inc. (the “Company”) on Form 10-K (“Form 10-Kfor the period ended
January 30, 2011 as filed with the Securities axchBnge Commission, |, Francis S. Blake, Chairmmah@hief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 2% adopted pursuant to Section 906 of the Sasb@mxley Act of 2002, that, to my

knowledge:
(1) The Form 1-K fully complies with the requirements of sectiad(4) or 15(d) of the Securities Exchange Act of4;%d

(2) The information contained in the Form 10-K fajpresents, in all material respects, the finanmadition and results of operations
of the Company

| s/ FrRANCISS. BLAKE
Francis S. Blake
Chairman and Chief Executive Officer

March 22, 201:



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of The Homepbee Inc. (the “Company”) on Form 10-K (“Form 10-Kfor the period ended
January 30, 2011 as filed with the Securities axchBnge Commission, |, Carol B. Tomé, Chief Finah@ifficer and Executive Vice Presid
— Corporate Services of the Company, certify, punstm 18 U.S.C. Section 1350, as adopted pursoadéttion 906 of the Sarbanes-Oxley

Act of 2002, that, to my knowledge:
(1) The Form 1-K fully complies with the requirements of sectiad(4) or 15(d) of the Securities Exchange Act of4;%d

(2) The information contained in the Form 10-K fajpresents, in all material respects, the finanmadition and results of operations
of the Company

/ s/ CARoOLB. T oME

Carol B. Tomé

Chief Financial Officer and

Executive Vice President — Corporate Services

March 22, 201.:




