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ITEM 5.02. DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF PRINCIPAL OFFICERS.

On February 1, 2007, the Company announced that Michael T. McMillan has
been named to the Company's Board of Directors, effective February 5, 2007. With
this appointment, Mr. McMillan has also been named as a member of the Audit,
Compensation, and Corporate Governance and Nominating Committees of the Board of
Directors. It was also announced that Gerald E. Thompson, R.Ph., who in August
2006 assumed the role of Executive Vice President and Chief Operating Officer of
Fred's, Inc., will resign from the Board effective February 5, 2007, and
continue in his managerial responsibilities with the Company. With these
changes, Fred's Board will be composed of seven members, five of whom are
independent directors.

A copy of the press release announcing the foregoing changes is
furnished as Exhibit 99.1 to this report and is incorporated herein by
reference.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.
99.1 Press Release issued by Fred's, Inc., dated February 1, 2007.
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99.1 Copy of press release issued by Fred's, Inc. on February 1, 2007.



