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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportdd@cember 5, 2013

Dollar General Corporation
(Exact name of registrant as specified in its @rart

Tennessee 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.R.S. Employer
of incorporation) Identification No.)

100 Mission Ridge
Goodlettsville, Tennessee 37072

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area codé315) 8554000

(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

[ 1 Written communications pursuant to Rule 4@&ler the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14arer the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuaRiie 14d-2(b) under the Exchange Act (17 CFR 24D 2(®))
[ ] Pre-commencement communications pursuaRiule 13e-4(c) under the Exchange Act (17 CFR 2494(8))




ITEM 2.02 RESULTS OF OPERATIONSAND FINANCIAL CONDITION.

On December 5, 2013, Dollar General Corporatioe (fBompany”)issued a news release regarding results of opesatiol
financial condition for the fiscal 2013 third quarrtand 39week periods ended November 1, 2013. The newsselsaattached hereto
Exhibit 99.

ITEM 7.01 REGULATION FD DISCLOSURE.
The information set forth in Item 2.02 above isarporated herein by reference. The news release salts forth statemel

regarding the Company’s outlook, information regragdhe Company’s planned conference call, ancatedther matters.

ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS.

(@ Financial statements of businesses acquired. N/A
(b) Pro forma financial information. N/A
(c) Shell company transactions. N/A

(d) Exhibits. See Exhibit Index immediately followiniget signature page hereto.




SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd&port to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: December 5, 2013 DOLLAR GENERAL CORPORATION

By: /s/ Rhonda M. Taylor

Rhonda M. Taylor
Senior Vice President and General Counsel
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Exhibit No. Description
99 News release dated December 5, 2013 regarding #68&8 third quarter financial resu



Exhibit 99
Dollar General Corporation Reports Record Third Quarter 2013 Financial Results

e Third Quarter Same-Store Sales Increased 4.4%; Total SalesIncreased 10.5%
e Third Quarter EPSIncreased 19% to $0.74; Adjusted EPS Increased 14% to $0.72

o Announces $200 Million of Share Repurchasesin the Third Quarter and I ncreases Shar e Repurchase
Authorization by $1.0 Billion

o Updates 2013 Financial Guidance

GOODLETTSVILLE, Tenn.--(BUSINESS WIRE)--DecemberZi)13--Dollar General Corporation (NYSE: DG) todaported record sales,
operating profit and net income for its fiscal 2atBd quarter (13 weeks) ended November 1, 2013.

“Dollar General once again delivered strong resulthe third quarter, even in the face of an ongahallenging consumer environment,”
said Rick Dreiling, Dollar General’s chairman arnied executive officer. “Our merchandising initisgs have continued to be successful in
driving traffic and sales. We had solid financiaHermance across key metrics, including betten #naticipated gross margin performance
and solid SG&A leverage. As a result, we are noredasting full year adjusted earnings per shaf&8df8 to $3.22.

“Looking ahead, while we are cautious on the curneacroeconomic trends, we remain excited aboulothg-term growth prospects for our
business. Dollar General is committed to deliveengryday low prices and convenience for our custsmwhich has proven to be a winning
formula given our long track record of successttian, today’s announcement of an additional $1dmilshare repurchase authorization
reflects our commitment to return cash to our dhalders and the confidence that we have in oumiegsi”

Third Quarter Highlights

The Company’s net income increased by 14 perce$23d@ million in the 2013 third quarter comparedhé& income of $208 million in the
2012 third quarter, and earnings per diluted sti&@®S”) of $0.74 in the 2013 third quarter increh4® percent over EPS of $0.62 in the
2012 third quarter. Adjusted net income, as defimeder “Non-GAAP Disclosure” below, increased 1@ceat to $231 million in the 2013
third quarter compared to $210 million in the 2@42d quarter and adjusted EPS increased 14 peraé.72 per diluted share in the 2013
third quarter from $0.63 per diluted share in tB&22third quarter. Net income in the 2013 thirdrteraincludes a benefit of $6 million, or
approximately $0.02 per diluted share, resultingrfthe reversal of income tax reserves that wesbkshed in 2009.

Net sales increased 10.5 percent to $4.38 billiathe 2013 third quarter compared to $3.96 billlothe 2012 third quarter. Sa-store sales
increased 4.4 percent, with increases in both oustdraffic and average transaction value. Consiesatales continued to increase at a
higher rate than non-consumables in the 2013 thiedter, with the most significant growth due twsy sales of tobacco products,
perishables and candy and snacks. Same-storegsaleth was solid in seasonal and home productdevalpiparel sales were affected by a
planned merchandising initiative that reduced aglgaventories in more than 4,000 stores during2®&3 third quarter.




Gross profit increased by 8.3 percent and, as@ptage of sales, decreased by 61 basis poin3@8rcent in the 2013 third quarter
compared to the third quarter of 2012. The majarftthe gross profit rate decrease in the 20138l thirarter as compared to the 2012 third
guarter was due to an increase in the mix of coa$les and increased sales of lower margin cons@sabkluding tobacco products and
expanded perishables offerings, all of which cdwitted to lower initial inventory markups. In additi the Company’s inventory shrinkage
rate increased and markdowns were higher tharei2®i2 period. These factors were partially offgetransportation efficiencies, including
the impact of lower average fuel costs. The Compangrded a LIFO benefit of $3.7 million in the Z0dquarter compared to a LIFO
provision of $0.1 million in the 2012 quarter.

Selling, general and administrative (“SG&A") expeasvere 21.4 percent of sales in the 2013 thirdtgueompared to 21.8 percent in the
2012 third quarter, an improvement of 40 basis goiRetail labor expense increased at a rate ldveer the increase in sales. In addition,
decreases in incentive compensation, health beregfiits and workers’ compensation and generalitisbkpenses contributed to the overall
improvement in SG&A as a percentage of sales. Tfaeters were partially offset by costs that ineeghat a higher rate than the increase in
sales including depreciation and amortization aw®s fassociated with the increased use of debis.card

Interest expense was $22 million in the 2013 thudrter, a decrease of $6 million from the 201&ithuarter, due to lower average interest
rates, primarily resulting from the completion bétCompany'’s refinancing earlier in the 2013 figcdr.

The effective income tax rate for the 2013 thirduger was 35.6 percent compared to a rate of 3teept for the 2012 quarter. The third
quarter 2013 effective income tax rate decreasiaaapity due to the recording of a benefit resultingm the reversal of income tax reserves
that were established in 2009.

39-Week Period Results

For the 39-week period ended November 1, 2013sales increased 10.1 percent over the comparah#riod, to $13.01 billion. Same-
store sales increased 4.0 percent.

Gross profit increased by 7.6 percent and, as@ptage of sales, decreased by 72 basis poin&g8arcent in the 2013 39-week period
compared to the 2012 38eek period. The majority of the gross profit rdéerease in the 2013 period as compared to the (2&ad was du
to an increase in the mix of consumables and iseaales of lower margin consumables, includibgtoo products and expanded
perishables offerings, all of which contributeddwer initial inventory markups. In addition, th@@pany’s inventory shrinkage rate
increased and markdowns were higher than in thepacable 2012 period. These factors were partidfsebby transportation efficiencies.
The Company recorded a LIFO benefit of $6.6 milliothe 2013 period compared to a LIFO provisio$df2 million in the 2012 period.




SG&A expenses were 21.5 percent of sales in th8 30iweek period compared to 21.9 percent in tH& Z@riod, an improvement of 34
basis points. Excluding a legal settlement of $8ilion in the 2013 period and expenses relatinggoondary offerings of the Company’s
common stock in both periods, SG&A as a percentdgales improved by 38 basis points from the 204r20d. Retail labor expense
increased at a rate lower than the increase is $alehe period. In addition, decreases in insentiompensation and workers’ compensation
and general liability expenses contributed to therall improvement in SG&A as a percentage of sdlests that increased at a higher rate
than the increase in sales include depreciatioraamaitization and fees related to the increaseafidebit cards.

Interest expense was $67 million in the 2013 39%kweiod, a decrease of $34 million from the 20&8qx, due to lower average interest
rates, primarily resulting from the completion bétCompany'’s refinancing earlier in the 2013 figcdr.

As previously reported, Other (income) expensdkén?2013 39-week period included pre-tax losse&kl8f9 million resulting from the
restructuring of the Company’s credit facilitiestive 2013 first quarter. Other (income) expenstén2012 period included pretax losses
totaling $29.0 million resulting from the Company&demption of its senior subordinated notes, & 8fllion pretax gain resulting from the
settlement of interest rate swaps, $1.7 milliodetit amendment fees and a pretax loss of $1.6milésulting from the amendment of the
senior secured revolving credit facility.

The effective income tax rate for the 2013 39-weekiod was 36.8 percent compared to a rate of @&.6ent for the 2012 period. As
discussed above, the effective income tax ratthw2013 period reflects the recording of a bemeftilting from the reversal of income tax
reserves that were established in 2009. In additrm2013 period reflects income tax benefits @iased with federal jobs credits. The fede
law authorizing these credits was not in effecimtythe 2012 third quarter for employees hiredrdftecember 31, 2011, but was enacted
retroactive effect later in 2012. Income tax exgeinsthe 2012 period was reduced by $14.5 millissoaiated with the adjustment of accruals
due to the favorable resolution of income tax exatidons that did not reoccur, to the same extarthe 2013 period.

For the 2013 39-week period, the Company reporétdncome of $703 million, or $2.16 per diluted haompared to net income of $635
million, or $1.89 per diluted share, for the 20B28eek period. Adjusted net income, as defined ufiden-GAAP Disclosure” below, for
the 2013 39-week period was $714 million, or $2p20diluted share, compared to adjusted net indorttee 2012 period of $656 million, or
$1.95 per diluted share. Reported and adjustethoetne in the 2012 period included a benefit of $Iillion, or approximately $0.04 per
diluted share, relating to an adjustment of acsruagulting from the favorable resolution of incotae audits.




M erchandise Inventories

As of November 1, 2013, total merchandise inveefrat cost, were $2.59 billion compared to $2i8®ib as of November 2, 2012, an
increase of 11 percent in total, or 4 percent perastore basis. Inventory turns for the 52 weeided November 1, 2013 were 4.8 times.

Capital Expenditures

Total expenditures for property and equipment e:3B-week 2013 period were $444 million, includifig67 million for improvements,
upgrades, remodels and relocations of existingest&103 million related to new leased stores, @riinfor leasehold improvements, fixtures
and equipment; $86 million for distribution andrtsportation-related capital expenditures; $65 onillior stores purchased or built by the
Company; and $17 million for information systemgrgules and technology-related projects. Durin@3®weeek period, the Company ope!
577 new stores and remodeled or relocated 534sstore

Shar e Repur chases

In the 2013 third quarter, the Company repurch&sgdnillion shares of its outstanding common stimek$200 million, increasing total
purchases for the 2013 38ek period to $420 million, or 7.8 million shar&nce the inception of the share repurchase pnogréddecembe
2011, the Company has repurchased 27.1 millioreshataling $1.3 billion. On December 4, 2013, @wenpany’s Board of Directors
authorized an additional $1.0 billion for sharewghases, increasing the total authorization farrirepurchases to $1.2 billion. The
authorization has no expiration date.

Pending Sale L easeback Transaction

In November 2013, the Company signed an agreeroesgtiitand subsequently lease back approximateycA&ently owned stores. The
transaction is expected to close in January 20@4esult in proceeds to the Company, after taxdsapplicable fees, in excess of $200
million. The Company currently anticipates that goon all of these proceeds will be utilized forueghases of its common stock. The closing
of the transaction is contingent upon satisfactamypletion of customary due diligence and othedit@mns. The closing of the transaction or
the timing thereof cannot be assured.

Fiscal 2013 Financial Outlook

The Company has updated its financial outlook flecethe results of the third quarter and expéatet for the remainder of the year.

The following guidance for operating profit, excing certain items, and adjusted EPS excludes tine saconciling items as used to recor
these metrics to the corresponding GAAP measurehdo39-week period ended November 1, 2013 adleldia the accompanying table.

The Company now expects adjusted EPS to be appatediyn$3.18 to $3.22, reflecting an increase tdaheend of the Company’s previous
adjusted EPS guidance of $3.15 to $3.22. The cuestimate is based on approximately 324 milliomgivieed average diluted shares
outstanding.




The Company now expects total net sales for th& #8tal year to increase by 10.0 to 10.5 perceat the 2012 fiscal year, including an
expected increase in same-store sales of 4.0 fpefcent. Previous guidance reflected an increaseal net sales of 10.0 to 11.0 percent and
an increase in sammore sales of 4.0 to 5.0 percent. Operating prexitluding certain items, is expected to be inrtrge of $1.745 billion 1
$1.770 billion for the 2013 fiscal year. Full yéaterest expense is expected to be approximatéyndiion. The full year 2013 effective tax
rate, excluding the $6 million benefit recordedtie third quarter, is expected to be in the rarfd@@/ & to 38.0 percent.

Capital expenditures are now expected to be imahge of $550 million to $600 million in 2013, aluetion of $25 million from previous
guidance. The Company plans to open approximatedyn@w stores and remodel or relocate a total pfcgimately 550 stores for the full
year. The Company expects its new Pennsylvanigliison center to be fully operational in the figuarter of fiscal 201+

Fiscal 2014 Outlook

The Company plans to open approximately 700 neresto fiscal 2014 and remodel or relocate appraxihy 525 stores, expanding store
selling square footage by 6 to 7 percent.

Conference Call Information

The Company will hold a conference call, hostedRigk Dreiling, chairman and chief executive officand David Tehle, chief financial
officer, on December 5, 2013, at 9:00 a.m. CT/1@&00. ET. If you wish to participate, please c&]) 576-2641 at least 10 minutes before
the conference call is scheduled to begin. Thearente ID is 11806504. The call will also be br@eddive online at www.dollargeneral.c«
under “Investor Information, Conference Calls andelstor Events.” A replay of the conference call bé available through Thursday,
December 19, 2013, and will be accessible onlineyaralling (855) 859-2056. The conference ID fo teplay is 11806504.

Non-GAAP Disclosure

Certain financial information provided in this psaglease and the accompanying tables has nodee®ed in accordance with U.S.
generally accepted accounting principles (“GAARrigluding adjusted net income and adjusted EPS.Cidrapany also has provided
calculations of EBITDA, adjusted EBITDA, adjusteBIEDAR (adjusted EBITDA plus total rent expenseajjusted debt, and the ratio of
adjusted debt to adjusted EBITDAR, which are nonABAneasures. EBITDA is defined as income (losanfomntinuing operations before
cumulative effect of changes in accounting priresgblus interest and other financing costs, netjigion for income taxes, and depreciation
and amortization. Adjusted EBITDA is defined as EBA, further adjusted to give effect to adjustmemiged in the accompanying non-
GAAP reconciliation table. Adjusted debt is defiresitotal long-term obligations, including the emtrportion, plus total rent expense
multiplied by eight, which is an estimate of thepbthetical capitalization of operating leases, &iaat with practices used by the Company’
rating agencies.




Adjusted net income is defined as net income exotudpecifically identified expenses. The Compaaldves that providing comparisons to
net income and EPS, adjusted for the items showlmeimccompanying reconciliations, provides usefiormation to the reader in assessing
the Company’s operating performance. The adjusthoenét income and EPS in the 2013 third quartetes to an income tax benefit of $6
million, or approximately $0.02 per share, resgjtirom the reversal of income tax reserves thatvestablished in 2009. For the 2013 39-
week period, additional adjustments include $8.Hianiresulting from a legal settlement, $1.0 naiflirelating to the acceleration of equity-
based compensation and expenses relating to segasffirings of the Company’s common stock and $18illion of debt refinancing costs.
Adjustments to net income in the 2012 third quarielude $0.9 million relating to the acceleratmfrequity-based compensation and
expenses relating to secondary offerings of the @omw’'s common stock and $1.7 million of debt ameadnfees. For the 2012 39-week
period, additional adjustments include an incremle$®.0 million relating to the acceleration of #gtbased compensation and expenses
relating to secondary offerings of the Company’siomn stock, a $2.5 million gain relating to inteénege swap settlements, $29.0 million
relating to the repurchase of long-term obligatiand a $1.6 million write-off of capitalized delaists. In each case, adjusted net income
reflects the related income tax effect of the atjesnt.

EBITDA, adjusted EBITDA and adjusted EBITDAR aret poesentations made in accordance with GAAP, ateneasures of financial
performance or condition, liquidity or profitabylitand should not be considered as alternativ€k)toet income, operating income or any
other performance measures determined in accordaitit&AAP or (2) operating cash flows determinaciccordance with GAAP.
Additionally, EBITDA, adjusted EBITDA and adjust&BITDAR are not intended to be measures of freé flasv for management’s
discretionary use, as they do not consider cedasi requirements such as interest payments, yemauds, debt service requirements and
replacements of fixed assets. Adjusted debt shanildbe considered a substitute for long-term obibgs as included in the GAAP-basis
balance sheet or any other calculation of outstendbligations.

The Company’s presentations of EBITDA, adjusted HBA and adjusted EBITDAR have limitations as aniabfttools, and should not be
considered in isolation or as a substitute forysiglof results as reported under GAAP. Becausalhobmpanies use identical calculations,
these presentations of EBITDA, adjusted EBITDA adfusted EBITDAR may not be comparable to otheilaity titted measures of other
companies. Company management uses adjusted EB#ERAsupplemental performance measure. The Contygdiryes that the
presentation of EBITDA, adjusted EBITDA, adjusteéBIEDAR, adjusted debt and the ratio of adjustedtdeladjusted EBITDAR is useful
investors because these or similar measures apeeindly used by securities analysts, investorsodiner interested parties in the evaluation of
the operating performance and financial leverageoafpanies in industries similar to Dollar Geneyal’

Reconciliations of these non-GAAP measures to tbstmirectly comparable measures calculated inrdecce with GAAP are provided in
the accompanying schedules. In addition, for refegethe schedules also include calculations of 8@R&d operating profit, excluding cert
items. In addition to historical results, guidafcefiscal 2013 is based on comparable adjustments.




Forward-L ooking Statements

This press release contains forward-looking infdafoma such as the information in the sections katitFiscal 2013 Financial Outlook,”
“Fiscal 2014 Outlook,” and “Pending Sale Leasebh@nsaction,” as well as other statements regantiegcompany’s outlook, plans and
intentions, including statements made within thetgtions of Mr. Dreiling. A reader can identify ¥aard-looking statements because they are
not limited to historical fact or they use wordglsas “outlook,” “may,” “should,” “could,” “believg “anticipate,” “plan,” “expect,”

“estimate,” “forecast,” “goal,” “intend,” “commitié” “continue,” or “will likely result,” and similaexpressions that concern the Company’
strategy, plans, intentions or beliefs about futzeurrences or results. These matters involve risikcertainties and other factors that may
cause the actual performance of the Company terdifaterially from that which the Company expectddny of these statements are der
from the Company operating budgets and forecasts, which are basetany detailed assumptions that the CompanyuJasliare reasonahb
However, it is very difficult to predict the effeotf known factors, and the Company cannot antieipditfactors that could affect actual results
that may be important to an investor. All forwaobking information should be evaluated in the crntd these risks, uncertainties and other
factors. Important factors that could cause aaeslts to differ materially from the expectatiangpressed in or implied by such forward-
looking statements include, but are not limited to:

" ow " ow ” o«

o failure to successfully execute the Company’s ghosttategy, including delays in store growth oeffecting relocations or remodels,
difficulties executing sales and operating proférgin initiatives and inventory shrinkage reduction

e the failure of the Company’s new store base toeaghsales and operating levels consistent witlCtvapany’s expectations;
e risks and challenges in connection with sourcingam&ndise from domestic and foreign vendors, abagdrade restrictions;

e the Company’s level of success in gaining and raaiirtg broad market acceptance of its private gardi in achieving its other
initiatives;

e unfavorable publicity or consumer perception of @@mpany’s products;
e the Company'’s debt levels and restrictions in @btcdhgreements;

e economic conditions, including their effect on fimancial and capital markets, the Company’s s@ppland business partners,
employment levels, consumer demand, disposableniacoredit availability and spending patterns,atifin and the cost of goods;

e commodity prices;

e levels of inventory shrinkage;

e seasonality of the Company’s business;

e costs of fuel or other energy, transportation dities costs;
e increases in the costs of labor, employment antthuzae;

e the impact of changes in or noncompliance with gowental laws and regulations (including, but moited to, product safety,
healthcare and unionization) and developments outtcomes of legal proceedings, investigationsualits;

e disruptions, unanticipated expenses or operatif@ilakes in the Company’s supply chain includingthout limitation, a decrease in
transportation capacity for overseas shipmentsark stoppages or other labor disruptions that caufgtede the receipt of
merchandise;

e delays or unanticipated expenses in constructirgpening new distribution centers;

e damage or interruption to the Company'’s informatgatems;

e changes in the competitive environment and the etankhere the Company operates;

e natural disasters, unusual weather conditions, grardoutbreaks, boycotts, war and geo-politicahése
e incurrence of material uninsured losses, excessawgance costs or accident costs;

e the Company’s failure to protect its brand name;

e the Company’s loss of key personnel or the Commaimgbility to hire additional qualified personnel,
e interest rate and currency exchange fluctuations;

e a data security breach;

e the Company’s failure to maintain effective intdroantrols;

e a lowering of the Company’s credit ratings;

e changes to income tax expense due to changesniteqgpretation of tax laws, or as a result of fedler state income tax examinations;

e changes to or new accounting guidance, such agiebda lease accounting guidance or a requireroarivert to international
financial reporting standard



e the factors disclosed under “Risk Factors” in tleempany’s Annual Report on Form 10-K for the fisgahr ended February 1, 2013
and any subsequent quarterly filings on Form 10k&g fvith the Securities and Exchange Commission; a

e such other factors as may be discussed or idehtiifi¢his press release.




All forward-looking statements are qualified in ithentirety by these and other cautionary statemtrat the Company makes from time to
time in its SEC filings and public communicatiofitfle Company cannot assure the reader that it @élize the results or developments the
Company anticipates or, even if substantially eealj that they will result in the consequencedfectthe Company or its operations in the
way the Company expects. Forward-looking statemgpeak only as of the date made. The Company wieésrno obligation to update or
revise any forward-looking statement to reflectrdgeor circumstances arising after the date onhwthiey were made, except as otherwise
required by law. As a result of these risks andediainties, readers are cautioned not to placeaineliance on any forward-looking
statements included herein or that may be made/ké&e from time to time by, or on behalf of, thenGpany.

About Dollar General Cor por ation

Dollar General Corporation has been delivering #datushoppers for nearly 75 years. Dollar Genezidshshoppers Save time. Save money.
Every day!(R) by offering products that are freqiensed and replenished, such as food, snackihterad beauty aids, cleaning supplies,
basic apparel, housewares and seasonal items awvlawday prices in convenient neighborhood locatiaVith 11,061 stores in 40 states as
of November 1, 2013, Dollar General has more réga#tions in the U.S. than any other discountiletan addition to high quality private
brands, Dollar General sells products from Amesicabdst-trusted manufacturers such as Procter & Gadbnberly-Clark, Unilever,
Kellogg's, General Mills, Nabisco, Hanes, Pepsi@o @oca-Cola. Learn more about Dollar General atwdallargeneral.com.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
(Inthousands)

(Unaudited)
November 1, November 2, February 1,
2013 2012 2013
ASSETS
Current assets:
Cash and cash equivalents $ 165,71 $ 142,58 $ 140,80¢
Merchandise inventories 2,591,55 2,330,43 2,397,17
Income taxes receivable 9,78¢ 13,55¢ -
Prepaid expenses and other current assets 137,24 131,62: 139,12¢
Total current assets 2,904,30. 2,618,19. 2,677,11.
Net property and equipme 2,287,411 2,047,43 2,088,66!
Goodwill 4,338,58' 4,338,58 4,338,58
Other intangible assets, net 1,210,07 1,223,40 1,219,54:
Other assets, net 35,59¢ 46,05 43,77:
Total assets $ 10,775,97 $ 10,273,67 $ 10,367,68
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of long-term obligations $ 50,94 $ 891 $ 89z
Accounts payable 1,251,39. 1,199,72 1,261,60
Accrued expenses and other 414,88: 392,43 357,43t
Income taxes payable 63¢ 997 95,38"
Deferred income taxes 35,19( 39,78 23,22;
Total current liabilities 1,753,04 1,633,83 1,738,54
Long-term obligations 2,873,96 3,023,36 2,771,33
Deferred income taxes 643,20t 655,91( 647,07(
Other liabilities 230,79¢ 225,69! 225,39¢
Total liabilities 5,501,02 5,538,81 5,382,35
Commitments and contingencies
Shareholders' equity:
Preferred stock - - -
Common stock 280,21! 287,61: 286,18!
Additional paid-in capital 3,004,58: 2,983,322 2,991,35
Retained earnings 2,000,48: 1,468,53 1,710,73;
Accumulated other comprehensive loss (10,33) (4,60¢) (2,939
Total shareholders' equity 5,274,95. 4,734,86. 4,985,33!

Total liabilities and shareholders' equity $ 10,775,97 $ 10,273,67 $ 10,367,68




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements of |ncome
(In thousands, except per share amounts)

(Unaudited)
For the Quarter (13 Weeks) Ended
November 1, % of Net November 2, % of Net
2013 Sales 2012 Sales

Net sales $ 4,381,83 100.0( % $ 3,964,64 100.0( %
Cost of goods sold 3,053,34! 69.6¢ 2,738,52. 69.07%
Gross profit 1,328,49: 30.32 1,226,12: 30.9¢
Selling, general and administrative expenses 938,25: 21.41 864,73: 21.81
Operating profit 390,24: 8.91 361,38t 9.1Z
Interest expense 21,52« 0.4¢ 27,72¢ 0.7C
Other (income) expense - - 1,72¢ 0.0
Income before income taxes 368,71 8.41 331,93! 8.37
Income tax expense 131,33. 3.0C 124,25( 3.1%
Net income $ 237,38! 5.4z % $ 207,68! 5.2¢ %
Earnings per share:

Basic $ 0.74 $ 0.6z

Diluted $ 0.74 $ 0.62
Weighted average shares outstanding:

Basic 321,71 332,33

Diluted 322,54 334,00«

For the 39 Weeks Ended
November 1, % of Net November 2, % of Net
2013 Sales 2012 Sales

Net sales $ 13,010,22 100.0( % $ 11,814,50 100.0( %
Cost of goods sold 9,009,29: 69.2¢ 8,096,90! 68.5:
Gross profit 4,000,93: 30.7¢ 3,717,60: 31.47
Selling, general and administrative expenses 2,802,86! 21.5¢ 2,584,67! 21.8¢
Operating profit 1,198,06. 9.21 1,132,92 9.5¢
Interest expense 66,67 0.51 100,46t 0.8t
Other (income) expense 18,87: 0.1t 29,95¢ 0.2t
Income before income taxes 1,112,52: 8.5¢ 1,002,50! 8.4¢
Income tax expense 409,57¢ 3.1¢ 367,26! 3.11
Net income $ 702,94 5.4C % $ 635,24( 5.3¢ %
Earnings per share:

Basic $ 2.17 $ 1.9C

Diluted $ 2.1€ $ 1.8¢
Weighted average shares outstanding:

Basic 324,48! 333,80t

Diluted 325,43t 336,33¢




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(Inthousands)

(Unaudited)
For the 39 Weeks Ended
November 1, November 2,
2013 2012
Cash flows from operating activities:
Net income $ 702,94: $ 635,241
Adjustments to reconcile net income to net casimfoperating activities:
Depreciation and amortization 247,67. 222,39
Deferred income taxes 6,48: 24,22:
Tax benefit of share-based awards (28,167) (85,33Y)
Loss on debt retirement, net 18,87: 30,62(
Non-cash share-based compensation 16,37: 15,35°
Other non-cash gains and losses (3,559 9,54¢
Change in operating assets and liabilities:
Merchandise inventories (187,49() (326,071)
Prepaid expenses and other current assets 5,26¢ 12,39¢
Accounts payable (3,106 130,73
Accrued expenses and other liabilities 63,54° (4,339
Income taxes (76,377) 28,35(
Other (1,900) (2,23%)
Net cash provided by (used in) operating activ 760,57! 690,88t
Cash flows from investing activities:
Purchases of property and equipment (443,97) (453,62)
Proceeds from sales of property and equipment 95( 1,14¢
Net cash provided by (used in) investing activi (443,02} (452,48)
Cash flows from financing activities:
Issuance of long-term obligations 2,297,117 500,00(
Repayments of long-term obligations (2,119,761 (478,021)
Borrowings under revolving credit facilities 1,170,901 1,703,401
Repayments of borrowings under revolving creditlitées (1,195,80) (1,349,80)
Debt issuance costs (15,99¢) (15,279
Payments for cash flow hedge related to debt issian (13,21) -
Repurchases of common stock (419,97 (596,44.)
Other equity transactions, net of employee taxés pa (24,13) (71,139
Tax benefit of share-based awards 28,16 85,33¢
Net cash provided by (used in) financing activi (292,63 (221,95()
Net increase (decrease) in cash and cash equis 24,90¢ 16,45«
Cash and cash equivalents, beginning of period 140,80¢ 126,12t
Cash and cash equivalents, end of period $ 165,71 $ 142,58(
Supplemental cash flow information:
Cash paid for:
Interest $ 55,66¢ $ 90,99.
Income taxes $ 480,35! $ 328,19t
Supplemental schedule of non-cash investing and financing activities:
Purchases of property and equipment awaiting psiegg$or payment, included in Accounts payable $ 32,04( $ 40,56¢
Purchases of property and equipment under capaakl obligations $ - $ 3,44(




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Selected Additional Information
(Unaudited)

Sales by Category (in thousands)

Consumables
Seasonal
Home products
Apparel

Net sales

Consumables
Seasonal
Home products
Apparel

Net sales

For the Quarter (13 Weeks) Ended

November 1, 2013 November 2, 2012 % Change
$ 3,362,791 $ 3,004,24 11.%
505,79 471,54: 7.2%
276,77 257,91 7.2%
236,47¢ 230,94 2.4%
$ 4,381,83: $ 3,964,64 10.5%
For the 39 Weeks Ended
November 1, 2013 November 2, 2012 % Change
$ 9,859,52! $ 8,802,35 12.%
1,610,96! 1,532,77 5.1%
807,98t 772,83: 4.5%
731,74 706,55: 3.€%
$ 13,010,22 $ 11,814,50 10.1%
Store Activity

Beginning store count

New store opening

Store closings

Net new store

Ending store count

Total selling square footage (000's)

Growth rate (square footage)

For the 39 Weeks Ended

November 1, 2013

November 2, 2012

10,50¢ 9,931
577 47¢
(29 49
55¢ 43¢

11,06 10,37

81,36¢ 75,69:
7.5% 7.0%




Reconciliation of Non-GAAP Financial M easures

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

Adjusted Net Income and Adjusted Diluted Earnings Per Share

Selling, General & Administrative Expensesand Operating Profit, Excluding Certain Items

(in millions, except per share amounts)

For the Quarter (13 Weeks) Ended

November 1, 2013 November 2, 2012 Increase
$ % of Net Sales $ % of Net Sales $ %

Net sales $ 4,381 $ 3,964.¢ $ 4172 10.5%
Selling, general and administrative ("SG&A") $ 938.: 21.4% $ 864.% 21.81% $ 73 8.5%

Secondary offering expenses - (0.5)

Acceleration of equity-based compensation - (0.4
SG&A, excluding certain items $ 938.¢ 21.41% $ 863.¢ 21.7% $ 74.5 8.€%
Operating profit $ 390.: 8.91% $ 361.¢ 9.12% $ 28.¢ 8.C%

Secondary offering expenses - 0.t

Acceleration of equity-based compensation - 0.4
Operating profit, excluding certain items $ 390.2 8.91% $ 362.: 9.14% $ 27.¢ 7.1%
Net income $ 237.¢ 5.42% $ 207.7 5.24% $ 29.7 14.2%

Secondary offering expenses - 0.t

Acceleration of equity-based compensation - 0.4

Debt amendment fees - 1.7

Total adjustments, before income taxes - 2.€
(1) Income tax effect of adjustments (6.0) (0.8

Net adjustments (6.0) 1.€
Adjusted net income $ 231.¢ 5.28% $ 209.t 5.28% $ 21.¢  10.5%
Diluted earnings per share:

As reported $ 0.7¢ $ 0.62 $ 0.1z 19.4%

Adjusted $ 0.72 $ 0.62 $ 0.0¢  14.%
Weighted average diluted shares 322.t 334.(

For the 39 Weeks Ended
November 1, 2013 November 2, 2012 Increase
$ % of Net Sales $ % of Net Sales $ %

Net sales $ 13,010.: $ 11,814 $ 1,195° 10.1%
Selling, general and administrative ("SG&A") $ 2,802 21.5%% $ 2,584° 21.8% $ 218. 8.4%

Litigation settlement (8.5) -

Secondary offering expenses (0.5) (2.4

Acceleration of equity-based compensation (0.5) (1.5
SG&A, excluding certain items $ 2,793 21.4% $ 2,581 21.82% $ 211 8.2%
Operating profit $ 1,198. 9.21% $ 1,132 9.5¢% $ 65.1 5.7%

Litigation settlement 8.t -

Secondary offering expenses 0.t 14

Acceleration of equity-based compensation 0.5 1t
Operating profit, excluding certain items $ 1,207.t 9.28% $ 1,135. 9.61% $ 71.¢ 6.2%
Net income $ 702.¢ 5.4(% $ 635.2 5.3&% $ 67.7 10.7%

Litigation settlement 8.t -

Secondary offering expenses 0.t 14

Acceleration of equity-based compensation 0.t 1t

Debt refinancing costs 18.¢ -

Adjustment for settlement of interest rate swaps - (2.5

Write-off of capitalized debt costs - 1.€

Debt amendment fees - 1.7

Repurchase of long-term obligations, net - 29.C

Total adjustments before income taxes 28.2 32.7
(1) Income tax effect of adjustments (16.9) (12.9)

Net adjustments 11t 20.2
Adjusted net income $ 714.¢ 5.4<% $ 655.¢ 5.55% $ 58.¢ 9.C%



Diluted earnings per share:

As reported $ 2.1¢ $ 1.8¢ $ 0.27
Adjusted $ 2.2C $ 1.9t $ 0.2t
Weighted average diluted shares outstanding 325.¢ 336.:

(1) Includes a benefit of $6.0 million in the 203&iod resulting from the reversal of a tax resehet was established in 2009.

14.2%
12.8%




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Reconciliation of Non-GAAP Financial Measures (Continued)

RECONCILIATION OF NET INCOME TO EBITDA, ADJUSTED EBITDA AND ADJUSTED EBITDAR

For the Quarter For the For the
(13 Weeks) Ended 39 Weeks Ended Four QuartersEnded
Nov. 1, Nov. 2, Nov. 1, Nov. 2, Nov. 1, Nov. 2,
(In millions) 2013 2012 2013 2012 2013 2012
(52 Weeks) (53 Weeks)
Net income $ 237« $ 2077 $ 702.¢ $ 635.2 $ 1,020.! $ 927.7
Add:
Interest expense 21.t 27.1 66.¢€ 100.f 94.C 140.f
Depreciation and amortization 83.1 73.7 242.¢ 215.¢ 321.( 283.t
Income taxes 131.0 124.; 409.€ 367.% 586.¢ 542.¢
EBITDA 473.% 433.% 1,422.( 1,318. 2,022. 1,894.¢
Adjustments:
Loss on debt retirements - - 18.¢ 30.€ 18.¢ 30.€
Gain on hedging instruments - - - (2.4 - (2.9
Non-cash expense for share-based awards 5.5 5.1 16.2 15.¢ 22.€ 19.7
Indirect costs related to stock offerings 0.2 0.t 0.7 1.2 0.6 1.€
Litigation settlement and related costs, net - - 8.5 - 8.t -
Other non-cash charges (including LIFO) (2.9) 5.t (1.3 10.7 (1.9) 33.8
Other - 1.7 0.1 2.E 0.1 2.
Total adjustments 3.4 12.€ 43.4 58.1 49.t 85.€
Adjusted EBITDA 476.5 446.1 1,465.« 1,376.! 2,071.¢ 1,980.:
Rent expense 175.3 156.7 508.1 455.¢ 667.( 598.1
Adjusted EBITDAR $ 652.( $ 602.¢ $ 1,973 $ 1,831¢ $ 2,738.¢ $ 2,578.1
CALCULATION OF ADJUSTED DEBT TO ADJUSTED EBITDAR
Nov. 1, Nov. 2,
(In millions) 2013 2012
Total long-term obligations $ 2,924.¢ $ 3,024.:
Add: Rent x 8 5,336.( 4,784.¢
Adjusted Debt $ 8,260.¢ $ 7,809..
Adjusted EBITDAR $ 2,738.¢ $ 2,578.(
Ratio of Adjusted Debt to Adjusted EBITDAR 3.0x 3.0x
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