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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

ASSETS

Current asset:
Cash and cash equivalel
Merchandise inventorie
Prepaid expenses and other current a
Total current asse

Net property and equipme

Goodwill

Other intangible assets, r

Other assets, n

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of lon-term obligations
Accounts payabl
Accrued expenses and ott
Income taxes payab
Deferred income taxe
Total current liabilities
Long-term obligations
Deferred income taxe
Other liabilities

Commitments and contingenci

Shareholder equity:
Preferred stoc
Common stocl
Additional paic-in capital
Retained earning
Accumulated other comprehensive |
Total shareholde’ equity

Total liabilities and sharehold¢ equity

See notes to condensed consolidated financialrs&its.

May 1, January 30,
2015 2015
(Unaudited) (see Note 1

$ 22511¢ $ 579,82
2,839,19: 2,782,52
180,58 170,26!
3,244,901 3,532,60'
2,135,43 2,116,07
4,338,58 4,338,58
1,201,42! 1,201,87!
36,19, 34,96
$ 10095655 $ 1122410
$ 101,30¢ $ 101,15¢
1,435,36 1,388,15.
393,50 413,76
108,94¢ 59,40(
33,80¢ 25,26¢
2,072,93 1,987,74!
2,614,00 2,639,42
598,24 601,59(
285,50 285,30
260,11 265,51
3,070,51 3,048,80
2,061,79 2,403,04!
(6,569) (7,323)
5,385,85 5,710,03
$ 100956,55 $  11,224,10




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(In thousands, except per share amounts)

For the 13 weeks ende

May 1, May 2,

2015 2014
Net sales $ 491867, $ 4,522,08
Cost of goods sol 3,419,96 3,164,33!
Gross profit 1,498,70! 1,357,74
Selling, general and administrative exper 1,070,51 978,03
Operating profit 428,19: 379,70i
Interest expens 21,57¢ 22,26
Income before income tax 406,61¢ 357,44
Income tax expens 153,38: 135,04.
Net income $ 253,23! $ 222,39
Earnings per shar
Basic $ 084 $ 0.72
Diluted $ 084 $ 0.72
Weighted average shares outstand
Basic 301,20: 309,33:
Diluted 302,08 310,29!
Dividends per shat $ 02z $ —

See notes to condensed consolidated financialrstates.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)
(In thousands)

For the 13 weeks ende

May 1, May 2,
2015 2014
Net income $ 253,23 $ 222,39
Unrealized net gain (loss) on hedged transactiwetsof related income tax expense (benefit) of $481
and $268, respective 75¢ 39¢
Comprehensive incorr $ 253,990 $ 222,79

See notes to condensed consolidated financialrs&its.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In thousands)

Cash flows from operating activitie
Net income
Adjustments to reconcile net income to net casinfoperating activities
Depreciation and amortizatic
Deferred income taxe
Tax benefit of sha-based award
Noncash sha-based compensatic
Other noncash (gains) and los
Change in operating assets and liabilit
Merchandise inventorie
Prepaid expenses and other current a:
Accounts payabl
Accrued expenses and other liabilit
Income taxe:
Other
Net cash provided by (used in) operating activi

Cash flows from investing activitie

Purchases of property and equipmr

Proceeds from sales of property and equipr
Net cash provided by (used in) investing activi

Cash flows from financing activitie

Repayments of lor-term obligations

Borrowings under revolving credit facilitit
Repayments of borrowings under revolving creditlitées
Repurchases of common stc

Payments of cash dividen

Other equity and related transactis

Tax benefit of sha-based award

Net cash provided by (used in) financing activi

Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Supplemental schedule of I-cash investing and financing activitie
Purchases of property and equipment awaiting psimgg$or payment, included in Accounts paye

See notes to condensed consolidated financialrstates.

For the 13 weeks ende

May 1, May 2,

2015 2014
253,23 $ 222,39¢
87,15: 84,15¢
(10,099 (18,54
(26,317 (9,39
10,12t 8,752
1,407 224
(57,109 (51,536
(12,247 (24,210
40,12: (62,367
(17,976 30,93:
75,86¢ 71,527
(282) (484)
343,89: 251,46(
(99,929 (84,089
163 103
(99,766 (83,98Y
(25,34¢) (1,439
13,00( 431,00(
(13,000 (141,000
(534,659 (800,09Y)
(66,037 —
88¢ (4,580
26,31° 9,39¢
(598,839 (506,71)
(354,70) (339,230
579,82: 505,56
22511t $ 166,33(
38,67¢ $ 25,63¢




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. Basis of presentation

The accompanying unaudited condensed consolidetaddial statements of Dollar General Corporatiod &s subsidiaries (the
“Company”) have been prepared in accordance witb@aating principles generally accepted in the UhB¢ates of America (“U.S. GAAP”)
for interim financial information and are presente@ccordance with the requirements of Form 10a@ Rule 10-01 of Regulation S-X. Such
financial statements consequently do not inclutlefahe disclosures normally required by U.S. GA&Rhose normally made in the
Company’s Annual Report on Form 10-K, including tomdensed consolidated balance sheet as of JaBa2915 which has been derived
from the audited consolidated financial statemanbthat date. Accordingly, readers of this Quayt&¢port on Form 10-Q should refer to the
Company’s Annual Report on Form 10-K for the fisgadr ended January 30, 2015 for additional infoiona

The Company'’s fiscal year ends on the Friday clasedanuary 31. Unless the context requires otiserweferences to years
contained herein pertain to the Company'’s fiscary&he Company’s 2015 fiscal year is scheduldskta 52-week accounting period ending
on January 29, 2016, and the 2014 fiscal year viswaeek accounting period that ended on JanuarBIb.

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadeitit the Company’s
customary accounting practices. In managementisiapi all adjustments (which are of a normal reiagrnature) necessary for a fair
presentation of the consolidated financial posiisrof May 1, 2015 and results of operations feriifB-week accounting periods ended May 1
2015 and May 2, 2014 have been made.

The preparation of financial statements and reldisdosures in conformity with U.S. GAAP requireanagement to make estimates
and assumptions that affect the reported amourdass#ts and liabilities and disclosure of contingesets and liabilities at the date of the
condensed consolidated financial statements andegmted amounts of revenues and expenses diengporting periods. Actual results
could differ from those estimates.

The Company uses the last-in, figit (LIFO) method of valuing inventory. An actualwvation of inventory under the LIFO metho
made at the end of each year based on the inveletels and costs at that time. Accordingly, intetilFO calculations are based on
management’s estimates of expected year-end imyeleieels, sales for the year and the expectedafatdlation or deflation for the year. The
interim LIFO calculations are subject to adjustmiarthe final year-end LIFO inventory valuation.&'@ompany recorded a LIFO provision of
$0.4 million and $0.1 million in the respective W&ek periods ended May 1, 2015 and May 2, 2014dtition, ongoing estimates of
inventory shrinkage and initial markups and markdsware included in the interim cost of goods salddation. Because the Company’s

5




business is moderately seasonal, the results teniim periods are not necessarily indicative ofrémults to be expected for the entire year.

In May 2014, the Financial Accounting Standardsrddqa-FASB”) issued comprehensive new accountingdsads related to the
recognition of revenue, which specified an effeztilate for annual reporting periods beginning d@cember 15, 2016, with early adoption
not permitted. In April 2015, the FASB proposedeexting the effective date by a year. The new gudatiows for companies to use either a
full retrospective or a modified retrospective ayguh in the adoption of this guidance, and the Gomis evaluating these transition
approaches. The Company expects to adopt this mueda the first quarter of the fiscal year folloiits effective date and is currently in the
process of evaluating the effect of adoption ormdssolidated financial statements.

2. Earnings per share

Earnings per share is computed as follows (in thods, except per share data):

13 Weeks Ended May 1, 201 13 Weeks Ended May 2, 201
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 253,23 301,20: $ 0.8¢ $ 222,39 309,33 $ 0.72
Effect of dilutive shar-based award 887 964
Diluted earnings per sha $ 253,23! 302,08¢ $ 0.8 $ 222,39 310,29! $ 0.72

Basic earnings per share is computed by dividirigne®me by the weighted average number of shdresromon stock outstanding
during the period. Diluted earnings per share teri@ined based on the dilutive effect of share-h@seards using the treasury stock method.

Share-based awards that were outstanding at thefehd respective periods, but were not includethe computation of diluted
earnings per share because the effect of exerasicly awards would be antidilutive, were 1.1 milland 1.5 million in the 2015 and 2014 13-
week periods, respectively.

3. Income taxes

Under the accounting standards for income taxesasgiset and liability method is used for computiregfuture income tax
consequences of events that have been recognizied @ompany’s consolidated financial statementa@me tax returns.

Income tax reserves are determined using the melibgyl established by accounting standards for iretares which require
companies to assess each income tax position tedeg the following twastep approach. A determination is first made aghether it is mor
likely than not that the position will be sustainbdsed upon the technical merits, upon examindjote taxing authorities. If the tax position
is expected to meet the more likely than not detghe benefit recorded for the tax position egtiaé largest amount that is greater than 50%
likely to be realized upon ultimate settlementhaf tespective tax position.
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The Internal Revenue Service (“IRS”) has previowstgmined the Company’s 2009 and earlier fedecainre tax returns. As a result,
the 2009 and earlier tax years are not open fohéarexamination by the IRS. Due to the filing afamended federal income tax return for the
2010 tax year, the IRS may, to a limited extenaneixe the Company’s 2010 income tax filings. Th8,IRt its discretion, may also choose to
examine the Company’s 2011 through 2014 fiscal yr@ame tax filings. The Company has various stateme tax examinations that are
currently in progress. Generally, the Company’s®8dd later tax years remain open for examinatiothb various state taxing authorities.

As of May 1, 2015, the total reserves for uncertainbenefits, interest expense related to incaxest and potential income tax
penalties were $9.4 million, $1.0 million and $éndlion, respectively, for a total of $10.8 millioiThis total amount is reflected in noncurrent
Other liabilities in the condensed consolidatecbe¢ sheet.

The Company believes it is reasonably possibleti@teserve for uncertain tax positions may beced by approximately $3.0
million in the coming twelve months principally agesult of the effective settlement of uncertaipositions. As of May 1, 2015,
approximately $9.4 million of the reserve for urieer tax positions would impact the Company’s dffecincome tax rate if the Company
were to recognize the tax benefit for these pasitio

The effective income tax rate for the 13-week mkeaded May 1, 2015 was 37.7% compared to an eféeicicome tax rate of 37.8%
for the 13-week period ended May 2, 2014.

4, Current and long-term obligations

The Company’s senior unsecured credit facilities (Facilities”) consist of a senior unsecured téwam facility (the “Term Facility),
which had a balance of $900.0 million at May 1, 204nd an $850.0 million senior unsecured revolareglit facility (the “Revolving
Facility”), which provides for the issuance of &t of credit up to $250.0 million. The Term Fagikmortizes in quarterly installments of
$25.0 million. The Facilities mature April 11, 2018

Under the Revolving Facility as of May 1, 2015,rthevere no outstanding borrowings, outstandingistbf credit were $30.6 millio
and borrowing availability was $819.4 million. Iddition, the Company had additional outstandintetstof credit of $16.6 million not under
the Revolving Facility.

5. Assets and liabilities measured at fair value

Fair value is a market-based measurement, nottétg-specific measurement. Therefore, a fair vaheasurement should be
determined based on the assumptions that markiitipants would use in pricing the asset or lidpilAs a basis for considering market
participant assumptions in fair value measuremeaisyalue accounting standards establish a finer hierarchy that distinguishes between
market participant assumptions based on marketatdtaned from sources independent of the reposintgy (observable inputs that are
classified within Levels 1 and 2 of the hierarchpy the reporting entity’s own assumptions
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about market participant assumptions (unobseniaplas classified within Level 3 of the hierarchy).

In connection with accounting standards for faiueameasurement, the Company has made an accopuolioy election to measure
the credit risk of its derivative financial instremts that are subject to master netting agreenoanasnet basis by counterparty portfolio. The
Company has determined that the majority of theiipised to value its derivative financial instrumseusing the income approach fall within
Level 2 of the fair value hierarchy. However, thedit valuation adjustments associated with the gamy’s derivatives utilize Level 3 inputs,
such as estimates of current credit spreads taateathe likelihood of default by the Company asdcounterparties. As of May 1, 2015, the
Company has assessed the significance of the inop#uoe credit valuation adjustments on the overalllation of its derivative positions and
has determined that such adjustments are not gignifto the derivatives’ valuation. As a resuie Company has classified its derivative
valuations, as discussed in detail in Note 6, mdl@ of the fair value hierarchy. The Companysgeerm obligations that are classified in
Level 2 of the fair value hierarchy are recordedastt. The Company does not have any fair valuesarements categorized within Level 3 as

of May 1, 2015.

Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs May 1,
(in thousands) (Level 1) (Level 2) (Level 3) 2015
Liabilities:
Long-term obligations (a $ 1,789,99 $ 917,520 $ — 3 2,707,51
Derivative financial instruments (| — 263 — 263
Deferred compensation ( 24,68: — — 24,68:

(a) Reflected at book value in the condensed conselidaflance sheet as Current portion of long-teriigatons of $101,309 and Lortgrm
obligations of $2,614,005.

(b) Reflected at fair value in the condensed consdaitlélance sheet as Accrued expenses and othentligbilities.

(c) Reflected at fair value in the condensed consdalididtalance sheet as Accrued expenses and othentcligbilities of $3,894 and
noncurrent Other liabilities of $20,788.

6. Derivatives and hedging activities

The Company records all derivatives on the balaheet at fair value. The accounting for changekarfair value of derivatives
depends on the intended use of the derivative,veinéhe Company has elected to designate a derviatia hedging relationship and apply
hedge accounting and whether the hedging relatipfets satisfied the criteria necessary to apptigheaccounting. Derivatives designated
qualifying as a hedge of the exposure to changtwifiair value of an asset, liability, or firm coritment attributable to a particular risk, such
as interest rate risk, are considered fair valughs. Derivatives designated and qualifying asd@éef the exposure to variability in expected
future cash flows, or other types of forecasteddaations, are considered cash flow hedges. Dafbgamay also be designated as hedges
foreign currency exposure of a net investmentfioreign operation. Hedge accounting generally gtesifor the matching of the timing of g
or loss recognition on the hedging




instrument with the recognition of the changedm fair value of the hedged asset or liability #ue attributable to the hedged risk in a fair
value hedge or the earnings effect of the hedgetésted transactions in a cash flow hedge.

The Company may enter into derivative contractsdh@intended to economically hedge a certaingrodf its risk, even though
hedge accounting does not apply or the Companysetet to apply the hedge accounting standardsa@&sain the fair value of such
derivatives are recorded directly in earnings.

Risk management objective of using derivatives

The Company is exposed to certain risks arisingnfbmth its business operations and economic comditiThe Company principally
manages its exposures to a wide variety of busimed®perational risks through management of ite basiness activities. The Company
manages economic risks, including interest rag@jdity, and credit risk, primarily by managing thmount, sources, and duration of its debt
funding and the use of derivative financial instents. Specifically, the Company enters into deieafinancial instruments to manage
exposures that arise from business activitiesrégatlt in the receipt or payment of future knownd ancertain cash amounts, the value of w
are determined primarily by interest rates. The Gany’s derivative financial instruments are used to rgardifferences in the amount, timii
and duration of the Company’s known or expecteth caseipts and its known or expected cash paynpeimsipally related to the Company’s
borrowings.

In addition, the Company is exposed to certainsresiising from uncertainties of future market valaaused by the fluctuation in the
prices of commaodities. From time to time the Comyparay enter into derivative financial instrumerdgtotect against future price changes
related to these commodity prices.

Cash flow hedges of interest rate risk

The Companys objectives in using interest rate derivativestaradd stability to interest expense and to maitagxposure to intere
rate changes. To accomplish this objective, the @@y primarily uses interest rate swaps as pats afiterest rate risk management strategy.
Interest rate swaps designated as cash flow hedgase the receipt of variablete amounts from a counterparty in exchange ®iGbmpan
making fixed-rate payments over the life of theesgnents without exchange of the underlying notianabunt.

The effective portion of changes in the fair vatii@lerivatives designated and that qualify as dlasi hedges is recorded in
Accumulated other comprehensive income (loss) (@gared to as “OCI") and is subsequently recfasinto earnings in the period that the
hedged forecasted transaction affects earningsn®thie 13-week periods ended May 1, 2015 and M&p24, such interest rate swaps were
used to hedge the variable cash flows associatitdexisting variable-rate debt. The ineffectivetfmr of the change in fair value of the
interest rate swaps, if any, is recognized direictlgarnings.

As of May 1, 2015, the Company had interest ratepsawith a combined notional value of $875.0 milltbat were designated as ¢
flow hedges of interest rate risk. Amounts




reported in Accumulated other comprehensive inc@ioes) related to derivatives will be reclassiftednterest expense as interest payment
made on the Company’s variable-rate debt. All efdmounts reflected in Accumulated other compratieniscome (loss) in the condensed
consolidated balance sheets for the periods predeme related to cash flow hedges.

During the 52-week period following May 1, 2015 tBompany estimates that approximately $1.6 millidhbe reclassified as an
increase to interest expense for its cash flow ésdg

The table below presents the fair value of the Camyjs derivative financial instruments as well as tlet&ssification in the condens
consolidated balance sheets as of May 1, 2015amehdy 30, 2015:

May 1, January 30,
(in thousands) 2015 2015
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified as Accrued exparsdsther current liabilitie $ 26: % 1,17:

The table below presents the pre-tax effect o@bmpanys derivative financial instruments as reflectethia condensed consolida
statements of comprehensive income for the 13-weekds ended May 1, 2015 and May 2, 2014:

13 Weeks Endec

May 1, May 2,
(in thousands) 2015 2014
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativesagnized in OC $ 2 % 61€
Loss related to effective portion of derivativeslassified from Accumulated OCI to Interest expe $ 1,241 $ 1,282

Credit-risk-related contingent features

The Company has agreements with all of its intei@st swap counterparties that provide that the [i2om could be declared in defe
on its derivative obligations if repayment of thaderlying indebtedness is accelerated by the letdetto the Company’s default on such
indebtedness.

As of May 1, 2015, the fair value of interest rateaps in a net liability position, which includeceued interest but excludes any
adjustment for nonperformance risk related to tleegeements, was $0.3 million. If the Company ha@dthed any of these provisions at
May 1, 2015, it could have been required to postchllateral or settle its obligations under tlggeements at an estimated termination value c
$0.3 million. As of May 1, 2015, the Company had Ineached any of these provisions or posted aligteral related to these agreements.
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7. Commitments and contingencies
Legal proceedings

On September 8, 2014, a lawsuit entit®adly Ann Carpenter v. Dolgencorp, Ineas filed in the United States District Court fbet
Southern District of West Virginia (Case No. 2:25500) (“Carpenter”). In the complaint, tG@arpenterplaintiff seeks to proceed on a
collective basis under the Fair Labor Standards(AdtSA") on behalf of herself and other former anutrent store managers in the state of
West Virginia who were allegedly improperly clagsif as exempt executive employees under the FL8A@recover overtime pay, liquidat
damages, and attorneys’ fees and costs.

The Company filed its answer to the complaint opt&mber 30, 2014. The plaintfmotion for conditional certification of her FL!
claims was due to be filed on or before April 2@12.

The Carpentermplaintiff did not seek certification of her FLSAaiins. The parties have reached a preliminary aggag which must
be submitted to and approved by the court, to vestilis matter for an amount not material to thenBany’s consolidated financial statements
as a whole. At this time, although probable, ids$ certain that the court will approve the setgat. However, even if the court does not
approve the settlement on its current terms, thag2my does not expect the resolution of@la@pentermatter to have a material adverse el
on the Company’s consolidated financial statemasts whole.

On October 31, 2014, a lawsuit entitRdnda Hood v. Dollar General Corporatiavas filed in the United States District Court fbe
Eastern District of Louisiana (Case No. 2:14-cv-I29TM-DEK) (“Hood”). TheHood plaintiff seeks to proceed on a nationwide collexti
basis under the FLSA on behalf of herself and atimailarly situated store managers who allegedlyewmproperly classified as exempt
executive employees under the FLSA. Huod plaintiff seeks to recover overtime pay, liquidatsinages, and attorneyees and costs. T!
Hoodplaintiff also asserts individual causes of acfionalleged violations of the Americans with Didélds Act, the Louisiana Human Rights
Act, the Family Medical Leave Act, and negligeritiation of emotional distress and seeks damagethfase claims including back wages,
compensatory damages, liquidated and/or punitiveadgs, reinstatement and/or front pay, interestasiorneys’ fees and costs.

The Company filed its answer to the complaint amudaly 16, 2015. The plaintiff’s motion for conditial certification of her FLSA
claims is due to be filed on or before June 2352@hd the Company’s response to that motion igabe filed on or before June 30, 2015.
Trial is set for November 9, 2015.

The Company believes that its store managers ar&ave been properly classified as exempt employedsr the FLSA and that the
Hoodaction is not appropriate for collective actioratraent. The Company has obtained summary judgmesaime, although not all, of its
individual or single-plaintiff store manager exemptcases in which it has filed such a motion.
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At this time, it is not possible to predict whetlilee Hood matter ultimately will be permitted to proceed edtively, and no assurant
can be given that the Company will be successfitbidefense of the action on the merits or othegwiSimilarly, at this time the Company
cannot estimate either the size of any potentadscbr the value of the claims asserted if thimaaetas to proceed. For these reasons, the
Company is unable to estimate any potential losamge of loss in this matter; however, if the Campis not successful in its defense efforts,
the resolution of thelood matter could have a material adverse effect oiCrapany’s consolidated financial statements asa@evh

In September 2011, the Chicago Regional Officéneflinited States Equal Employment Opportunity Cossioh (‘EEOC” or
“Commission”) notified the Company of a cause firglrelated to the Company’s criminal backgrouncckhmolicy. The cause finding alleges
that the Company’s criminal background check pohelich excludes from employment individuals wiittain criminal convictions for
specified periods, has a disparate impact on Afriéeerican candidates and employees in violatiomité VIl of the Civil Rights Act of
1964, as amended (“Title VII").

The Company and the EEOC engaged in the statutedjyired conciliation process, and despite the @om’'s good faith efforts to
resolve the matter, the Commission notified the Gany on July 26, 2012 of its view that conciliatived failed.

On June 11, 2013, the EEOC filed a lawsuit in timétedl States District Court for the Northern Disttiof lllinois entitledEqual
Opportunity Commission v. Dolgencorp, LLC d/b/alBoGeneral(Case No. 1:13-cv-04307) in which the Commissidegas that the
Company’s criminal background check policy hasspdiate impact on “Black Applicants” in violatiohTtle VII and seeks to recover
monetary damages and injunctive relief on behalf offass of “Black Applicants.” The Company filiéslanswer to the complaint on August 9,
2013.

The Court has bifurcated the issues of liabilitd @lamages for purposes of discovery and trial.t éiacovery related to liability is to
be completed on or before February 16, 2016.

On July 29, 2014 and May 5, 2015, the court enterddrs requiring the Company to produce certacudwents, information, and
electronic data for the period 2004 to present.

The Company believes that its criminal backgroumelck process is both lawful and necessary to aesaficonment for its employees
and customers and the protection of its assetshaeholders’ investments. The Company also doielsalieve that this matter is amenable tc
class or similar treatment. However, at this tith&s not possible to predict whether the actidh witimately be permitted to proceed as a cl
or in a similar fashion or the size of any putatiless. Likewise, at this time, it is not possitileestimate the value of the claims asserted, anc
therefore, the Company cannot estimate the potentsure or range of potential loss. If the erattere to proceed successfully as a class «
similar action or the Company is unsuccessfuldrdéfense efforts as to the merits of the actlomrésolution of this matter could have a
material adverse effect on the Company’s consaiifihancial statements as a whole.
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On May 23, 2013, a lawsuit entitlddan Varela v. Dolgen California and Does 1 throigh(Case No. RIC 1306158) (“Varela”) was
filed in the Superior Court of the State of Califar for the County of Riverside. In the originaheplaint, thevarelaplaintiff alleges that he
and other “key carriers” were not provided with fnerad rest periods in violation of California lawdaseeks to recover alleged unpaid wages,
injunctive relief, consequential damages, pre-judgtinterest, statutory penalties and attornésess and costs and seeks to represent a pu
class of California “key carriers” as to thesemlgai TheVarelaplaintiff also asserts a claim for unfair businpsactices and seeks to proceed
under California’s Private Attorney General Act fBA”). The Company filed its Answer to the Comiplkaon July 1, 2013.

On November 4, 2014, théarelaplaintiff filed an amended complaint to add Victotiee Dinger Main as a named plaintiff and to
putative class claims on behalf of “key carriems’ &lleged inaccurate wage statements and faidupeavide appropriate pay upon termination
in violation of California law. The Company filéts answer to the amended complaint on Decembe2@134.

The parties have been ordered to engage in infadisabvery and mediation, and mediation is schetifde September 2, 2015.

On January 15, 2015, a lawsuit entitikéehdra Pleasant v. Dollar General Corporation, DetgCalifornia, LLC, and Does 1 through
50(Case No. CIVDS1500651) (“Pleasant”) was filedhia Superior Court of the State of California fo thounty of San Bernardino in which
the plaintiff seeks to proceed under the PAGA farious alleged violations of California’s Labor @odSpecifically, the plaintiff alleges that
she and other similarly situated non-exempt Califostore-level employees were not paid for alktiworked, provided meal and rest breaks,
reimbursed for necessary work related expensespavided with accurate wage statements and seaksbver unpaid wages, civil and
statutory penalties, interest, attorneys’ feesarsis. On March 12, 2015, the Company filed a desnasking the court to abate all
proceedings in thBleasantmatter pending an issuance of a final judgmenthé@Viarelamatter. A hearing is scheduled for May 29, 2015.

On February 20, 2015, a lawsuit entitliadie Sullivan v. Dolgen California and Does 1 thgh 100(Case No. RG 15759417)
(“Sullivan”) was filed in the Superior Court of ti&tate of California for the County of Alameda ihieh the plaintiff alleges that she and other
similarly situated Dollar General Market store mges in the State of California were improperlyssified as exempt employees and were nc
provided with meal and rest breaks and accuratewtgjements in violation of California law. T&ellivanplaintiff also alleges that she and
other California store employees were not providét printed wage statements, purportedly in violaof California law. The plaintiff seeks
to recover unpaid wages, including overtime payi] and statutory penalties, interest, injunctieéief, restitution, and attorneyfes and cosl

On April 8, 2015, the Company removed this matbeihe United States District Court for the NorthBiistrict of California (Case
No. 3:15-cv-01617-JD) and filed its answer on the same.d&te April 29, 2015, th&ullivanplaintiff amended her complaint to add a claim
under PAGA. The Company’s response to the anteodmplaint was filed on May 14, 2015.
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The Company believes that its policies and prasto@enply with California law and that tharela, Pleasant andSullivanactions ar
not appropriate for class or similar treatment.e Tompany intends to vigorously defend these agtioowever, at this time, it is not possible
to predict whether th@arela, Pleasant or Sullivanaction ultimately will be permitted to proceed adass, and no assurances can be give
the Company will be successful in its defense e$t¢hactions on the merits or otherwise. Similadythis time the Company cannot estimate
either the size of any potential class or the valuhe claims asserted in tR@rela, Pleasant, or Sullivanaction. For these reasons, the
Company is unable to estimate any potential logamge of loss in these matters; however, if then@any is not successful in its defense
efforts, the resolution of any of these actionsld¢dave a material adverse effect on the Comparoisolidated financial statements as a
whole.

On September 8, 2014, a lawsuit entitlegce Riley v. Dolgencorp, LL{Case No. 2:14-cv-25505) (“Riley”) was filed in thaited
States District Court for the Southern Districtdést Virginia. In the complaint, tHeileyplaintiff seeks to proceed on a collective basidaun
the FLSA on behalf of all similarly situated noneexpt store employees in the state of West Virgivtia allegedly were not paid for certain
breaks and seeks back wages (including overtinoglidated damages, and attorneys’ fees and costs.

The Company filed its answer to the complaint opt&mber 30, 2014. The plaintéfmotion for conditional certification of her FL
claims was due to be filed on or before May 8, 2015

TheRileyplaintiff did not seek certification of her FLSAaiins. The parties have reached a preliminary ageag which must be
submitted to and approved by the court, to restilimatter for an amount not material to the Comyfmconsolidated financial statements
whole. At this time, although probable, it is @ettain that the court will approve the settlemerbwever, even if the court does not approve
the settlement on its current terms, the Compamg dot expect the resolution of tRéey matter to have a material adverse effect on the
Company’s consolidated financial statements as@eavh

On May 20, 2011, a lawsuit entitl&dinn-Dixie Stores, Inc., et al. v. Dolgencorp, Lu@s filed in the United States District Court for
the Southern District of Florida (Case No. 9:1186601-DMM) (“Winn-Dixie") in which the plaintiffs bege that the sale of food and other
items in approximately 55 of the Company’s stoeagh of which allegedly is or was at some timeasaied in a shopping center with one of
plaintiffs’ stores, violates restrictive covenants that plfismtiontend are binding on the occupants of th@gimy centers. The plaintiffs soug
damages and an injunction limiting the sale of faad other items in those stores. Although thanpifés did not make a demand for any
specific amount of damages, documents preparegrudiced by plaintiffs during discovery suggesteat plaintiffs would seek as much as
$47 million, although as noted below, the courttéd their ability to prove such damages. The wes® consolidated with similar cases agains
Big Lots and Dollar Tree. The court issued an oateAugust 10, 2012 in which it (i) dismissed ddlims for damages, (ii) dismissed claims
for injunctive relief for all but four Dollar Genalrstores, and (iii) directed the Company to repmthe court on its compliance with restrictive
covenants at the four stores for which it did nistrdss the claims for injunctive relief. The Compdelieves that compliance
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with the August 2012 ruling will have no materidvarse effect on the Company or its consolidatearftial statements.

On August 28, 2012, th&/inn-Dixieplaintiffs filed a notice of appeal with the Unit&tates Court of Appeals for the Eleventh Circuit
(Docket No. 12-14527-B). Oral argument was condlicte January 16, 2014, and the appellate courereddts decision on March 5, 2014,
affirming in part and reversing in part the trialuct’s decision. Specifically, the appellate caaffirmed the trial court’s dismissal of the
plaintiffs’ claim for monetary damages but reversieel trial court’s decision denying injunctive eflas to thirteen additional stores and
remanded for further proceedings. On NovembeP@®4, the district court issued an order (i) p#ing the parties to conduct additional
discovery regarding the scope of the restrictiveeo@ants at issue in light of the Eleventh Circuieision, and (ii) scheduling a bench trial to
resolve any outstanding issues on the court’s Al2015 docket. On February 10, 2015, Winn-Diité a motion for summary judgment,
and the Company filed a motion for summary judgmiegtirding the stores located outside of Flori@a. April 17, 2015, the court entered an
order (i) granting the Company’s motion for summpggment regarding stores at issue in the casatbdocated outside of Florida,

(ii) reaffirming its prior holding denying injuncté relief with respect to the one Dollar Generatesin Florida that remains at issue, and
(iii) postponing trial to an undetermined date.

Based on several factors, including the variousidisand appellate court rulings in this mattedtde, the Company does not believe
that the outcome of this litigation is likely toveaa material adverse effect on its consolidateatial statements as a whole.

From time to time, the Company is a party to vasiother legal actions involving claims incidentattie conduct of its business,
including actions by employees, consumers, sugplgvernment agencies, or others through privetterss, class actions, administrative
proceedings, regulatory actions or other litigatioeluding without limitation under federal anét& employment laws and wage and hour
laws. The Company believes, based upon informatimrently available, that such other litigation ataims, both individually and in the
aggregate, will be resolved without a material aseeffect on the Comparsytonsolidated financial statements as a whole.dvew litigation
involves an element of uncertainty. Future develepis could cause these actions or claims to havaterial adverse effect on the Company’s
results of operations, cash flows, or financialiffas. In addition, certain of these lawsuits, @aided adversely to the Company or settled by
the Company, may result in liability material t@ @ompany’s financial position or may negativelieaf operating results if changes to the
Company’s business operation are required.
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8. Segment reporting

The Company manages its business on the basisaokportable operating segment. As of May 1, 2@llmf the Company’s
operations were located within the United Stateh tiie exception of a Hong Kong subsidiary andisdin office in India, which collectively
are not material to the condensed consolidatedidinhstatements. The following net sales dataésgnted in accordance with accounting
standards related to disclosures about segmeats @fiterprise.

13 Weeks Endec

May 1, May 2,
(in thousands) 2015 2014
Classes of similar produci
Consumable $ 3,753,970 $ 3,445,46!
Seasona 586,29: 541,43
Home product: 303,02: 283,59
Apparel 275,37 251,58
Net sales $ 4,918,67. $ 4,522,08.
9. Common stock transactions

On August 29, 2012, the Company’s Board of Direceuthorized a common stock repurchase progranchwiss been increased on
several occasions, most recently on March 10, 288%f May 1, 2015, a total of $3.0 billion had hemuthorized under the program and
$688.8 million remained available for repurchadee Tepurchase authorization has no expirationatadeallows repurchases from time to time
in the open market or in privately negotiated teantions. The timing and number of shares purchdspdnds on a variety of factors, such as
price, market conditions, compliance with the cars and restrictions under the Company’s debteageats and other factors. Repurchases
under the program may be funded from available cagtorrowings under the Facilities discussed nthier detail in Note 4.

Pursuant to its common stock repurchase prograrmgithe 13-week periods ended May 1, 2015, and R)&014, the Company
repurchased in the open market approximately 7lllomshares of its common stock at a total cos$%84.7 million, and approximately 14.1
million shares at a total cost of $800.1 millioespectively.

On March 10, 2015, the Company’s Board of Direcapproved a quarterly cash dividend of $0.22 paresfapproximately $66.0
million in the aggregate) which was paid on Apgl, 2015 to shareholders of record as of April 8 20and on May 27, 2015, the Company’s
Board of Directors approved a quarterly cash divitlef an identical amount per share which is payabl July 1, 2015 to shareholders of
record as of June 17, 2015 . The payment of futash dividends is subject to the Board’s discresind will depend upon, among other things
the Company’s results of operations, cash requinésnéinancial condition, contractual restricticared other factors that the Board may deem
relevant in its sole discretion.
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Review Report of Independent Registered Public Acemting Firm

To the Board of Directors and Shareholders of
Dollar General Corporation:

We have reviewed the condensed consolidated batdmaed of Dollar General Corporation and subsidfafihe Company) as of
May 1, 2015, and the related condensed consolidattements of income and comprehensive incomiéathirteen week periods ended
May 1, 2015 and May 2, 2014, and the condensedtidated statements of cash flows for the thirteeek periods ended May 1, 2015 and
May 2, 2014. These financial statements are thgoresbility of the Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighamBlaUnited States). A
review of interim financial information consistanmipally of applying analytical procedures and ingkinquiries of persons responsible for
financial and accounting matters. It is substalytialss in scope than an audit conducted in acomelavith the standards of the Public
Company Accounting Oversight Board (United Statts,objective of which is the expression of amapi regarding the financial statements
taken as a whole. Accordingly, we do not expres$ sun opinion.

Based on our review, we are not aware of any naterodifications that should be made to the conel@®nsolidated financial
statements referred to above for them to be inaramfy with U.S. generally accepted accounting giptes.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States), the
consolidated balance sheet of Dollar General Catjmor and subsidiaries as of January 30, 2015tmndetated consolidated statements of
income, comprehensive income, shareholdegsity, and cash flows for the fiscal year thenegh¢hot presented herein) and in our report ¢
March 20, 2015, we expressed an unqualified opiniothose consolidated financial statements. Imopimion, the accompanying condensed
consolidated balance sheet of Dollar General Catjmor and subsidiaries as of January 30, 201%jiily Stated, in all material respects, in
relation to the consolidated balance sheet frontlwhihas been derived.

/sl Ernst & Young LLF
June 2, 2015
Nashville, Tennesse
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS.

General

This discussion and analysis is based on, shoutddzewith, and is qualified in its entirety byethccompanying unaudited condense
consolidated financial statements and related natewell as our consolidated financial statemantsthe related Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations as contained in our Annual Report omFb-K for the year ended January 30,
2015. It also should be read in conjunction with disclosure under “Cautionary Disclosure Regaréiogvard-Looking Statements” in this
report.

Executive Overview

We are the largest discount retailer in the UnB&ates by number of stores, with 11,999 storedddcia 43 states as of May 1, 2015,
geographically concentrated in the southern, soesibevn, midwestern and eastern United States. Weabroad selection of merchandise,
including consumable products such as food, papeickeaning products, health and beauty produetssypplies and tobacco products, and
non-consumable products such as seasonal merchahdise decor and domestics, and basic apparem@uhandise includes high quality
national brands from leading manufacturers, as asitomparable quality private brand selectionk piiices at substantial discounts to
national brands. We offer our customers these maltiorand and private brand products at everydayplaces (typically $10 or less) in our
convenient small-box locations, with selling spageraging approximately 7,400 square feet per store

The customers we serve are value-conscious, mahylaw or fixed incomes, and we have always be&misely focused on helping
our customers make the most of their spending doll&e believe our convenient store format and dssection of high quality products at
compelling values have driven our substantial ghoavid financial success over the years. Like attailers, we have been operating for
several years in an environment with ongoing ecaadlifficulties and uncertainties. Our core custorfaEes multiple macroeconomic
challenges, from fluctuating food and energy ctstssing and uncertain medical costs. Althoughirdythe latter part of 2014 and the
beginning of 2015, our customer has experiencecquusitive general economic factors such as lowsoline prices and better employment
rates, these factors have been inconsistent airddtmation is unknown.

As discussed in more detail in our Form 10-K far fiscal year ended January 30, 2015, we are kdealged on executing our four
primary operating priorities, which are: 1) driveguctive sales growth, 2) enhance our gross prditgins, 3) leverage process improvement
and information technology to reduce costs, ansténgthen and expand our culture of serving others

We seek to drive productive sales growth througheasing shopper frequency, increasing item uféssand average transaction
amount in our same-stores, and adding new stosesethas remodeling and relocating stores. We eg@19 new stores in the first quarter
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of 2015 and plan to open 730 stores for the fudlry®/e continued to meet the affordability needswfcore customer through our focus on $
to $5 items, as more than 75% of our stock-keepiits (“SKUs”") at quarter-end were priced at $3ems. Our strategic decision to add
tobacco products in our stores in 2013, with ot fiull year of tobacco product sales completedndu2014, has achieved its primary goal of
increasing customer traffic. Furthermore, we bealieur sales of tobacco products have increasedessth of a key competitor’s decision to
discontinue the sale of such products. In addities continue to expand our remodeling efforts, Whiptimize shelf space in many of our
older, smaller stores and in many instances, iseréae number of coolers for refrigerated and indbeds and beverages. Fiscal 2015 first
guarter same-store sales increases as compatwel ficst quarter of 2014 were balanced across tomtisumable and non-consumable
categories. In consumables, same-store sales s&s@aere driven by sales of tobacco products, hsiss, health care items, and candy and
snacks. Same-store sales growth within non-conblesavas strongest in apparel, with improvemengeasonal and home as well. As
expected, the addition of tobacco products andnttreased proportion of sales of perishables hagegchallenges to our second priority of
enhancing our gross profit rate because these ptodenerally have lower profit margins than otneotproduct offerings.

Ongoing initiatives to enhance our gross profieiatlude inventory shrink reduction initiativeffeetive category management,
utilization of private brands, efforts to improvistdibution and transportation efficiencies, anstrategic focus on pricing and markdowns w
remaining committed to our everyday low price &tggt The first quarter of 2015 evidenced the sisfoésxecution of these initiatives, as
partially demonstrated by the positive comparablessresults discussed above, as well as by amuagrshrink rate and lower transportation
costs. We are committed to improving sales of @moconsumable categories, which generally haveenighoss profit rates. As we continue to
execute our category management initiatives, weebdhe growth rate of sales of consumable itenstoiw in 2015 as compared to 2014,
although we expect the growth rate of sales of emable items to slightly outpace the growth ratealés of norconsumable items through
the remainder of the year. Commodities cost irdtatias been minimal in recent quarters and, in sostances, we have experienced a
decrease in such costs, which is reflected inmsignificant LIFO provision for the quarter.

We remain committed to reducing costs, particuladlfing, general and administrative expenses (“8Q&hat do not affect the
customer experience. Specifically, at the stovellave remain committed to simplifying or elimiirag various tasks so that those time saving
can be re-invested by our store managers in oteasauch as customer service and improved semdasids. However, concurrently with
these work elimination and simplification effontge also plan to implement targeted increases ail labor hours to grow market share in a
competitive environment where we believe such iases will generate positive financial returns.ddigion, to further support our efforts to
improve store standards we have realigned our sfpgeations field management structure which vidlbancrease retail labor. We will
continue to balance these initiatives, and will m&in our focus on additional opportunities to reelgosts, including through our centralized
procurement initiative.

We have continued our mission of serving othersthying to give our customers clean, well-stockéates with quality products at
everyday low prices, to create for our employees an
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environment that attracts and retains talentedope, to give back to our store communities thtoagr charitable and other efforts, and to
meet our shareholders’ expectations of an effityeantd profitably run organization that operatethveiompassion and integrity.

The following represent highlights of our first gteax 2015 results compared to the comparable 2@fiéghin many of our key
financial metrics. Basis points amounts referreldlow are equal to 0.01% as a percentage of sales.

Net sales increased 8.8% to $4.92 bhillion. Salesaime-stores increased 3.7% driven by increasassiomer traffic and average
transaction amount. Average sales per square doatlifstores over the 52-week period ended Ma&3015 were $224.

Gross profit, as a percentage of sales, was 3M3%€i2015 period compared to 30.0% in the 201ibgean increase of 45 ba:
points. We experienced higher initial inventory kgrs, an improved shrink rate, and lower transpiortacosts.

SG&A, as a percentage of sales, was 21.8% compargti6% in the 2014 period, an increase of 13shaaints, reflecting
increases in certain expenses including incentivepensation, advertising, and repairs and maintanan

Interest expense decreased by $0.7 million to $2ill®n in the 2015 period.

Net income was $253.2 million or $0.84 per dilusbdre, compared to net income of $222.4 millior$@72 per diluted share,
the 2014 period. Diluted shares outstanding deetkbg 8.2 million shares, as a result of sharerctases.

Cash generated from operating activities was $348I®n during the 13-week period ended May 1, 20dp from $251.5
million in the comparable prior year period. At May2015, we had a cash balance of $225.1 million.

Cash dividends of $66.0 million, or $0.22 per sharere paid during the 2015 period.

Inventory turnover was 4.8 times on a rolling faurarter basis. On a per store basis, inventor@sased 3% over first quarter
2014.

During the 13 weeks ended May 1, 2015, we open8ch2tv stores, remodeled or relocated 291 storeslasdd 9 stores,
resulting in a store count of 11,999 as of May1 %

The above discussion is a summary only. Readerddhefer to the detailed discussion of our operatiesults below for the full
analysis of our financial performance in the cutngrar period as compared with the prior year pkrio

20




Results of Operations

Accounting PeriodsWe utilize a 52-53 week fiscal year conventioatthnds on the Friday nearest to January 31. Tlosviag text
contains references to years 2015 and 2014, wkiatesent the 52-week fiscal years ending and edatagary 29, 2016 and January 30, 2015
respectively. References to the first quarter acting periods for 2015 and 2014 contained herdier te the 13-week accounting periods
ended May 1, 2015 and May 2, 2014, respectively.

SeasonalityThe nature of our business is seasonal to a cexxaémt. Primarily because of sales of holidayteslanerchandise, sales
in our fourth quarter (November, December and Jafureave historically been higher than sales aakdan each of the first three quarters of
the fiscal year. Expenses, and to a greater egf@mrating profit, vary by quarter. Results of aigeshorter than a full year may not be
indicative of results expected for the entire y&arthermore, the seasonal nature of our businaegsaffiect comparisons between periods.

The following table contains results of operatidasa for the first 13 weeks of 2015 and 2014, &eddollar and percentage variances
among those periods:

13 Weeks Endec 2015 vs. 201«
May 1, May 2, Amount %
(dollars in millions, except per share amounts 2015 2014 change change
Net sales by categor
Consumable $ 3,754.( 3,445' $% 308.5 9.0%
% of net sale 76.32% 76.19%
Seasona 586.: 541.¢ 449 8.3
% of net sale 11.92% 11.97%
Home product: 303.( 283.¢ 19.4 6.9
% of net sale 6.16% 6.27%
Apparel 275. 251.¢ 23.8 9.5
% of net sale 5.60% 5.56%
Net sales 4,918." 4,522.: 396.6 8.8
Cost of goods sol 3,420.( 3,164.: 255.6 8.1
% of net sale 69.53% 69.98%
Gross profi 1,498.° 1,357.; 141.0 10.4
% of net sale 30.47% 30.02%
Selling, general and administrative exper 1,070.! 978.( 92.5 9.5
% of net sale 21.76% 21.63%
Operating profit 428.2 379.7 48.5 12.8
% of net sale 8.71% 8.40%
Interest expens 21.¢ 22.3 (0.7) (3.1)
% of net sale 0.44% 0.49%
Income before income tax 406.¢ 357.¢ 49.2 13.8
% of net sale 8.27% 7.90%
Income tax expens 153.2 135.( 18.3 13.6
% of net sale 3.12% 2.99%
Net income $ 253.2 222¢ % 30.8 13.9%
% of net sale 5.15% 4.92%
$ 0.84 $ 0.7z $ 0.12 16.7%

Diluted earnings per sha
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13 WEEKS ENDED MAY 1, 2015 AND MAY 2, 2014

Net Sales The net sales increase in the 2015 first quagféacts a same-store sales increase of 3.7% cathpaithe 2014 quarter.
Same-stores include stores that have been open lieeist 13 months and remain open at the enceakforting period. For the 2015 quarter,
there were 11,164 same-stores which accountedlfes sf $4.6 billion. Increases in customer trafficd average transaction amount
contributed to the increase in same-store saleseStore sales increases were generally balancessdmoth consumable and non-consumabl
categories. In consumables, the most significamivtyr was seen within tobacco products, perishablesith care items, and candy and snacks
In addition, we experienced same-store sales growdipparel, seasonal and home products. The isalesmse was also impacted by new
stores, partially offset by sales from closed store

Gross Profit.Gross profit increased by 10.4%, and as a percerntbgales, increased by 45 basis points to 30mbtei 2015 first
quarter. Higher initial markups on inventory pursés, an improved rate of inventory shrinkage, amef transportation costs patrtially
attributable to lower fuel rates were the primagtors in the improved performance.

SG&A.Selling, general and administrative expense wal%21hs a percentage of sales in the 2015 period @@dpo 21.6% in the
2014 period, an increase of 13 basis points. TH& 28sults reflect increases in incentive compéms&xpenses, advertising costs, repairs an
maintenance, fees associated with the increasedf usbit cards, and workers’ compensation experizadially offsetting these items were
increased utilization of cash back transactionsltieg in increased convenience fees charged ttomes's.

Interest Expenselnterest expense decreased by $0.7 million to@b&illion in the 2015 period, due primarily to lewaverage debt
balances in the 2015 period. Total outstanding (ebluding the current portion of long-term obliges) as of May 1, 2015 was $2.72 billion.

Income TaxesThe effecti ve income tax rate for the 2015 peri@d 37.7% compared to a rate of 37.8% for the 2@THd which
represents a net decrease of 0.1 percentage paitsperiods were negatively impacted by the etjan of the federal law authorizing the
Work Opportunity Tax Credit or “WOTC.” The WOTC diés were retroactively reenacted in the fourthrtgreof our 2014 fiscal year for
employees hired during the 2014 calendar year.fiRancial statement purposes, a change in incamexpense is recorded in the period in
which the related law is enacted. Accordingly, filngrth quarter of 2014 reflected the full, favdebnpact of the 2014 retro-active
reenactment of WOTC. Itis uncertain as to whetimel if so when the WOTC credits will be retroaely renewed for 2015. The Company
will receive credits in future periods for emplogdered on or before December 31, 2014; howeverfuture period credit received will be
significantly lower than what has been recognizedrior fiscal years without WOTC reenactment.

Liquidity and Capital Resources

We believe our cash flow from operations and existiash balances, combined with availability unilerFacilities and access to the
debt markets will provide sufficient liquidity taifid our current obligations, projected working tapgiequirements, capital spending and

22




anticipated dividend payments for a period thaltides the next twelve months as well as the nesdra¢years. However, our ability to
maintain sufficient liquidity may be affected bymarous factors, many of which are outside of oumtrad. Depending on our liquidity levels,
conditions in the capital markets and other fagtaes may from time to time consider the issuanceetift, equity or other securities, the
proceeds of which could provide additional liquydibr our operations.

Facilities

The Facilities consist of a senior unsecured teran ffacility (the “Term Facility”) with an initidbalance of $1.0 billion and an $850.0
million senior unsecured revolving credit facil{the “Revolving Facility”) which provides for thesuance of letters of credit up to $250.0
million. We may request, subject to agreement by @nmore lenders, increased revolving commitmantior incremental term loan facilities
in an aggregate amount of up to $150.0 million. Fheilities mature on April 11, 2018.

Borrowings under the Facilities bear interest etta equal to an applicable margin plus, at ouioapeither (a) LIBOR or (b) a base
rate (which is usually equal to the prime rate)e Bpplicable margin for borrowings as of May 1, 20as 1.275% for LIBOR borrowings and
0.275% for base-rate borrowings. We must also pagitity fee, payable on any used and unused atsafrthe Facilities, and letter of credit
fees. The applicable margins for borrowings, tedlity fees and the letter of credit fees under Facilities are subject to adjustment each
quarter based on our long-term senior unsecuretrdgbgs.

The Term Facility amortizes in quarterly installneof $25.0 million. The final payment of the themwmaining balance will be due at
maturity on April 11, 2018. As of May 1, 2015, thalance on the Term Facility was $900.0 millioneHacilities can be prepaid in whole o
part at any time. The Facilities contain certaimertants that place limitations on the incurrenckeofs; change of business; mergers or sales
all or substantially all assets; and subsidiarebtddness, among other limitations. The Facilales contain financial covenants that require
the maintenance of a minimum fixed charge coveratie and a maximum leverage ratio. As of Mayd12 we were in compliance with all
such covenants. The Facilities also contain cuatgraffirmative covenants and events of default.

As of May 1, 2015, we had total outstanding lettdrsredit of $47.1 million, $30.6 million of whiclvere under the Revolving
Facility.

For the remainder of fiscal 2015, we anticipateeptil borrowings under the Revolving Facility wpat maximum of approximately
$500 million outstanding at any one time, includany anticipated borrowings to fund repurchasemaimon stock.

Senior Notes

We have $500.0 million aggregate principal amodrt.©25% senior notes due 2017 (the “2017 Senidedlpwhich mature on
July 15, 2017, $400.0 million aggregate principabant of 1.875% senior notes due 2018 (the “20¥8d8&otes”), net of discount at
issuance of $0.5 million, which mature on April 2818; and $900.0 million aggregate principal antoun
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of 3.25% senior notes due 2023 (the “2023 Senidedd, net of discount at issuance of $2.4 milliahjch mature on April 15, 2023.
Collectively, the 2017 Senior Notes, the 2018 SeNiates and the 2023 Senior Notes comprise theit&d&lotes”, each of which were issued
pursuant to an indenture as modified by supplenhérdantures relating to each series of Senior 8l¢s so supplemented, the “Senior
Indenture”). Interest on the 2017 Senior Notgsaigable in cash on January 15 and July 15 of eeah ynterest on the 2018 Senior Notes anc
the 2023 Senior Notes is payable in cash on Apriudd October 15 of each year.

We may redeem some or all of the Senior Notestiare at redemption prices set forth in the Sehidenture. Upon the occurrence
of a change of control triggering event, whichédided in the Senior Indenture, each holder of®emior Notes has the right to require us to
repurchase some or all of such holder’'s Senior fata purchase price in cash equal to 101% gfriheipal amount thereof, plus accrued anc
unpaid interest, if any, to the repurchase date.

The Senior Indenture contains covenants limitimgoag other things, our ability (subject to certaxteptions) to consolidate, merge,
or sell or otherwise dispose of all or substantiall of our assets; and our ability and the apitift our subsidiaries to i ncur or guarantee
indebtedness secured by liens on any shares aefgvstidck of significant subsidiaries.

The Senior Indenture also provides for events &wewhich, if any of them occurs, would permitrequire the principal of and
accrued interest on our Senior Notes to become be teclared due and payable.

Current Financial Condition / Recent Developments

At May 1, 2015, we had total outstanding debt (idahg the current portion of long-term obligation$)approximately $2.72 billion.
We had $819.4 million available for borrowing under Revolving Facility at that date.

Our inventory balance represented approximately 62&ur total assets exclusive of goodwill and oihéangible assets as of May 1,
2015. Our ability to effectively manage our invegtbalances can have a significant impact on osih ¢laws from operations during a given
fiscal year. Inventory purchases are often somews#asonal in nature, such as the purchase of waather or Christmaselated merchandis
Efficient management of our inventory has been@ntdinues to be an area of focus for us.

As described in Note 7 to the unaudited condenseddtidated financial statements, we are involved humber of legal actions and
claims, some of which could potentially result iaterial cash payments. Adverse developments irethosons could materially and adversely
affect our liquidity. We also have certain incorag-telated contingencies as disclosed in NotetBeainaudited condensed consolidated
financial statements. Future negative developmemikl have a material adverse effect on our liduidi

In February 2015, Standard & Poor’s reaffirmed semior unsecured debt rating of BBB- and our cafmdebt rating of BBB-, both
with a stable outlook, and Moody’s reaffirmed oan®r unsecured debt rating of Baa3 with a stabtok. Our current credit ratings, as well
as future rating agency actions, could (i) impagtability to finance our
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operations on satisfactory terms; (ii) affect dnahcing costs; and (iii) affect our insurance pirems and collateral requirements necessary fo
our self-insured programs. There can be no assert@iat we will be able to maintain or improve ourrent credit ratings.

Cash flows from operating activitieSash flows from operating activities were $343.4iam in the 2015 period, an increase of $92.4
million compared to the 2014 period. Significantmmonents of the increase in cash flows from opagadctivities include increased net incc
due primarily to increased sales and operatingtdrothe 2015 period as described in more detziva@ under “Results of Operations.” In
addition, changes in accounts payable resultedbd0al million increase in the 2015 period compaced $62.4 million decrease in the 2014
period, due primarily to the timing of receipts gral/ments.

On an ongoing basis, we closely monitor and mawoagénventory balances, and they may fluctuate fpamod to period based on
new store openings, the timing of purchases, anerdactors. Merchandise inventories rose 2% dubity the 2015 and 2014 year to date
periods. In the 2015 period compared to the regme2014 period, changes in inventory balancesimfaur inventory categories were as
follows: the consumables category increased 5% eaoeapto 6%; the seasonal category increased byohipared to a 6% decline; the home
products category increased by 3% compared to deiciine; and apparel declined by 14% compared3® aecline in the prior year period.

Cash flows from investing activitieSignificant components of property and equipnpemthases in the 2015 period included the
following approximate amounts: $30 million for ingwements, upgrades, remodels and relocations stirxistores; $27 million related to n
leased stores, primarily for leasehold improvemeirkiires and equipment; $24 million for distrint and transportation-related capital
expenditures; $10 million for stores built by usgd&8 million for information systems upgrades sexhnology-related projects. The timing of
new, remodeled and relocated store openings aldthgother factors may affect the relationship betwsuch openings and the related prog
and equipment purchases in any given period. Dulia2015 period, we opened 219 new stores anddelenbor relocated 291 stores.

Significant components of property and equipmenmtipases in the 2014 period included the followipgraximate amounts: $27
million for improvements, upgrades, remodels afocations of existing stores; $25 million relatechew leased stores, primarily for leaset
improvements, fixtures and equipment; $14 millionihformation systems upgrades and technologyteelprojects; $12 million for
distribution and transportation-related capitalengitures; and $6 million for stores built by usiribg the 2014 period, we opened 214 new
stores and remodeled or relocated 251 stores.

Capital expenditures during 2015 are projectecetinithe range of $500 million to $550 million. &eticipate funding 2015 capital
requirements with existing cash balances, cashsffoam operations, and if necessary, our Revolfagility. As of May 1, 2015, we have
significant availability under our Revolving Fatjlithat could be used to fund capital requiremeéns.plan to continue to invest in store
growth and development of approximately 730 newestand approximately 875 stores to be remodeleelacated. Capital expenditures in
2015 are anticipated to support our store growtlvelsas our remodel and relocation initiativegliding capital outlays for leasehold
improvements, fixtures and equipment; the
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construction of new stores; costs to support amduece our supply chain initiatives including thstdbution center under construction in
Texas; technology initiatives; as well as routind angoing capital requirements.

Cash flows from financing activitieBorrowings and repayments under the RevolvingliBaduring the 2015 period were the same
amount, netting to zero, compared to net borrowofgk290.0 million during the 2014 period. Duringet2015 and 2014 periods, we
repurchased 7.1 million and 14.1 million outstagdshares of our common stock at a total cost ofi&@illion and $800.1 million,
respectively. During the 2015 period we paid castddnds totaling $66.0 million.

Share Repurchase Program

On March 10, 2015, the Company’s Board of Directarghorized a $1.0 billion increase to our existioghmon stock repurchase
program. Our existing common stock repurchaserprodhad a total remaining authorization of appratiety $688.8 million at May 1, 2015.
Under the authorization, purchases may be madeiopen market or in privately negotiated transastifrom time to time subject to market
and other conditions, and the authorization hasxmiration date.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

There have been no material changes to the disel®selating to this item from those set forth im &nnual Report on Form 1K-for
the fiscal year ended January 30, 2015.

ITEM 4. CONTROLS AND PROCEDURES.

(a) Disclosure Controls and ProceduredJnder the supervision and with the participattbour management, including our
principal executive officer and principal financafficer, we conducted an evaluation of our disetescontrols and procedures, as such term i
defined under Rule 13a-15(e) promulgated undeB#dwurities Exchange Act of 1934, as amended (tkeH&nge Act”), as of the end of the
period covered by this report. Based on this exaloaour principal executive officer and our piippal financial officer concluded that our
disclosure controls and procedures were effectvefdhe end of the period covered by this report.

(b) Changes in Internal Control Over Financial Repogin There have been no changes in our internal cloower financial
reporting (as defined in Exchange Act Rule 13a))%{d@iring the quarter ended May 1, 2015 that hasterally affected, or are reasonably
likely to materially affect, our internal controber financial reporting.
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PART II—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS.

The information contained in Note 7 to the unaudtlitendensed consolidated financial statements uhddreading “Legal
proceedings” contained in Part |, Item 1 of thisae is incorporated herein by this reference.

ITEM 1A. RISK FACTORS.

There have been no material changes to the disel®selating to this item from those set forth im &nnual Report on Form 1K-for
the fiscal year ended January 30, 2015.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

The following table contains information regardimgrchases of our common stock made during the euanided May 1, 2015 by or
on behalf of Dollar General or any “affiliated pheser,” as defined by Rule 10b-18(a)(3) of the Exge Act:

Issuer Purchases of Equity Securities

Approximate

Total Number Dollar Value
of Shares of Shares that
Purchased May
Average as Part of Publicly Yet Be Purchased
Total Number Price Paid Announced Plans Under the Plans
of Shares per Share or or Programs(a)

Period Purchased (%) Programs(a) (%)
01/31/1'-02/28/15 — — — 223,417,00
03/01/1'-03/31/15 3,192,88(b) 75.3:2 3,125,15: 987,744,00
04/01/1!-05/01/15 3,968,32 75.3¢ 3,968,32 688,764,00
Total 7,161,21. 75.3: 7,093,48 688,764,00

(a) A $500 million share repurchase program wdsigly announced on September 5, 2012, and incseiasthe authorization under such
program were announced on March 25, 2013 ($500omilhcrease), December 5, 2013 ($1.0 billion iase and March 12, 2015 ($1.0
billion increase). Under the authorization, pusdggmmay be made in the open market or in privatefytiated transactions from time to
time subject to market and other conditions. Thmurchase authorization has no expiration date.

(b) Includes 67,734 shares accepted in lieu of taglay employee tax liabilities upon lapse ofnieSbns on restricted stock.

ITEM 6. EXHIBITS.

See the Exhibit Index immediately following thersgure page hereto, which Exhibit Index is incogped by reference as if fully set
forth herein.
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CAUTIONARY DISCLOSURE REGARDING FORWARD-LOOKING STA TEMENTS

We include “forward-looking statements” within theaning of the federal securities laws throughbistreport, particularly under
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” included imtPdtem 2, and “Note 7.
Commitments and Contingencies” included in Pdtem 1. You can identify these statements becéhesedre not limited to historical fact or
they use words such as “may,” “will,” “should,” “p&ct,” “ believe,” “anticipate,” “project,” “plan,*estimate,” “objective,” “intend,” “could,”
“would,” “committed,” or “continue,” and similar gxessions that concern our strategy, plans, iniéaf intentions or beliefs about future
occurrences or results. For example, statemera8mglto estimated and projected expenditures, ffawls, results of operations, financial
condition and liquidity; plans and objectives fand expectations regarding, future operations, tirawinitiatives, including the number of
planned store openings, remodels and relocaticergls in sales of consumable products, and thésleféuture costs and expenses; anticip
borrowing under certain of our credit facilitiesidathe expected outcome or effect of pending aatemed litigation or audits are forward-
looking statements.

Forward-looking statements are subject to riskswarrtainties that may change at any time, s@otwral results may differ
materially from those that we expected. We deriamynof these statements from our operating budgetforecasts, which are based on man
detailed assumptions that we believe are reasaridbigever, it is very difficult to predict the effeof known factors, and we cannot anticipate
all factors that could affect our actual resulispbrtant factors that could cause actual resultifter materially from the expectations
expressed in our forward-looking statements ingludéhout limitation:

e economic conditions, including their effect on eaywhent levels, consumer demand, disposable incoradit availability and
spending patterns, inflation, commodity prices) furéces, interest rates, exchange rate fluctuateomd the cost of goods;

» failure to successfully execute our strategiesiaitidtives, including those relating to merchanmalis sourcing, inventory
shrinkage, private brand, distribution and trantgiam, store operations, expense reduction aricestate;

» failure to open, relocate and remodel stores @ioffitand on schedule, as well as failure of our sMe base to achieve sales
operating levels consistent with our expectations;

» levels of inventory shrinkage;

« effective response to competitive pressures andggsain the competitive environment and the mankéere we operate,
including consolidation;

« our level of success in gaining and maintainingadrosnarket acceptance of our private brands;

» disruptions, unanticipated or unusual expenseperational failures in our supply chain includimgthout limitation, a decrease
in transportation capacity for overseas shipmentseases in transportation costs (including ineeefuel costs and carrier rates
or driver wages), work stoppages or other labaugitons that could impede the receipt of merchsadir delays in constructing
or opening new distribution centers;
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risks and challenges associated with sourcing naadise from suppliers, including, but not limited those related to
international trade;

unfavorable publicity or consumer perception of products, including, but not limited to, relatedguct liability and food
safety claims;

the impact of changes in or noncompliance with goweental laws and regulations (including, but moited to, healthcare,
product safety, food safety, information securityg @rivacy, and labor and employment laws, as agthx laws, the
interpretation of existing tax laws, or our failupesustain our reporting positions negatively eifeg our tax rate) and
developments in or outcomes of private actiongscéctions, administrative proceedings, regulaotions or other litigation;
natural disasters, unusual weather conditions, grardoutbreaks, terrorist acts and geo-politicants;

damage or interruption to our information systemfadure of technology initiatives to deliver desi or timely results;

ability to attract and retain qualified employeekjle controlling labor costs (including healthcasts) and other labor issues;

our loss of key personnel, our inability to hireddinal qualified personnel or disruption of exéiee management as a result of
retirements or transitions;

failure to successfully manage inventory balances;

seasonality of our business;

incurrence of material uninsured losses, excesgtugance costs or accident costs;

failure to maintain the security of information tlvee hold, whether as a result of a data securggdh or otherwise;
deterioration in market conditions, including irgst rate fluctuations, or a lowering of our creditngs;

our debt levels and restrictions in our debt ages@s)

new accounting guidance, or changes in the intefioa or application of existing guidance, sucltlanges to lease accounting
guidance or a requirement to convert to internatiéinancial reporting standards;

factors disclosed under “Risk Factors” in Partdm 1A of our Form 10-K for the fiscal year endeduary 30, 2015; and

factors disclosed elsewhere in this document (dhaly, without limitation, in conjunction with thefward-looking statements
themselves) and other factors.

All forward-looking statements are qualified in ithentirety by these and other cautionary statemthat we make from time to time
in our other Securities and Exchange Commissiamgland public communications. You should eval@iateard-looking statements in the
context of these risks and uncertainties. Thegefaecnay not contain all of the material factoratthre important to you. We cannot assure yo
that we will realize the results or developmentsanticipate or, even if substantially realized @y will result in the consequences or affect
us or our operations in the way we expect. The dodaAooking statements in this report are made aslgf the date hereof. We undertake no
obligation to
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publicly update or revise any forward-looking staént as a result of new information, future evemtstherwise, except as otherwise required
by law.
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned thereunto duly authoribeth on behalf of the Registrant and in his cidpas principal financial and accounting
officer of the Registrant.

DOLLAR GENERAL CORPORATION

Date: June 2, 201! By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial Offi

31




10.1

10.2

10.3

10.4

15

31

32

101.INS

101.SCH

101.CAL

101.LAB

101.PRE

101.DEF

EXHIBIT INDEX

Dollar General 2015 Teamshare Bonus Program forédiaxecutive Officer

Form of Restricted Stock Unit Award Agreement (awed March 17, 2015) for awards beginning March32@lcertain
employees of Dollar General Corporation pursuathéAmended and Restated 2007 Stock Incentive

Employment Transition Agreement, effective March 2015, by and between Richard W. Dreiling and &oBeneral
Corporation (incorporated by reference to Exhilit® Dollar General Corporation’s Current Reportramm 8-K dated
March 10, 2015, filed with the SEC on March 13, 2(flle no. 00:-11421))

Restricted Stock Unit Award Agreement, dated Matéh2015, by and between Richard W. Dreiling anddd&eneral
Corporation (incorporated by reference to Exhilit® Dollar General Corporation’s Current Reportamm 8-K dated
March 17, 2015, filed with the SEC on March 19, 2(file no. 00-11421))

Letter re unaudited interim financial informati

Certifications of CEO and CFO under Exchange AdeRiBe14(a)

Certifications of CEO and CFO under 18 U.S.C. 1

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr

XBRL Taxonomy Extension Labels Linkbase Docunr

XBRL Taxonomy Extension Presentation Linkbase Doent

XBRL Taxonomy Extension Definition Linkbase Docurt

32




Exhibit 10.1

eamshare

2015 Teamshare Incentive Program
Definitions
As used in this document:
“AlP” shall mean the Amended and Restated Dollar GeGengloration Annual Incentive Plan, as amended ftiome to time.

“Applicable Base Pay’shall mean the eligible employee’s annual salanh@urs, where applicable) plus shift differentalbject to
adjustment based on all other eligibility requirenseand administrative rules.

“Committee” shall mean the Compensation Committee of the BoBRirectors (or any successor committee with oghitsof
executive compensation) or any subcommittee thewbath meets the requirements of Section 162(m).

“ Covered Employeésshall mean those officers who could, in respd¢he Company’s 2015 fiscal year, be “covered erygds”
under Section 162(m).

“ Dollar General” or the “Company means Dollar General Corporation.
“ Eligible Employeé shall mean those employees meeting all of thiega set forth in (a) through (c) of Section IMde.
“Executive Officers’refers to employees designated as such by the Bd&atectors.

“Merit Effective Date” shall mean April 1 of the applicable performanceqzkor, if later, the applicable date of the annuarit
increase (e.g., for the 2015 Teamshare programvigrié Effective Date for salaried employees is iNpr 2015).

“Performance Period refers to the 2015 fiscal year from January 315201January 29, 2016.

“ Section 162(m) refers to Section 162(m)(4)(C) of the InternaMBrue Code of 1986, as amended, and the regulaahguidance
issued thereunder from time to time.

“ Senior Officers shall include Senior Vice Presidents, Executived/Presidents, Chief Operating Officer and Chieédutive
Officer.

“Teamshare”shall mean the 2015 Teamshare Incentive Prograamthsrized by the Committee.
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1. Teamshare Overview

The Committee has established the terms of Teamsich provides each Eligible Employee an opputyuto receive a cash bonus
payment equal to a certain percentage of his oApplicable Base Pay based upon Dollar Generabseaement of one or more pre-
established financial performance measures foeaifipd Performance Period. When more than oranfiral performance measure is
selected, the Committee determines the applicabight/to be assigned to each of the selected messur

Threshold, target and maximum performance levesatablished by the Committee for the selecteidprance measure. No
Teamshare payout may be made unless the thresbidtdmpance level is achieved. The amount payabéath Eligible Employee if
the Company reaches the target performance levelégjual to a specified percentage of the Eligibigployee’s Applicable Base Pay,
subject to adjustment for performance as discusaddr Section IV below. Teamshare payments fanfimal performance below or
above the applicable target levels are prorateal graduated scale, subject to the threshold anchéxémum limits.

11K 2015 Teamshare Program

For the 2015 Teamshare program, the Committeetedlearnings before interest and taxes, as adjimtegrtain items (“Adjusted
EBIT"), as the financial performance measure. étedmining the level of performance the Companyddmseved for this performance
measure at year end, certain categories of itemsqarsly identified by the Committee may be exchliffem the calculation.
Threshold and maximum performance results for Adpi&€BIT coincide with potential Teamshare payewtls equal to 50% and
300% of individual payout targets, respectively dgsercentage of the Eligible Employee’s Applicabiese Pay).

For purposes of the 2015 Teamshare program, thesfetj EBIT performance target shall be the Comma@yerating Profit as
calculated in accordance with U.S. general accegtedunting principles, but shall exclude:

(a) the impact of (i) any costs, fees and expensesttiireelated to the consideration, negotiation paration, or consummation
of any asset sale, merger or other transactiorrdisatts in a Change in Control (within the mearofithe Amended and
Restated 2007 Dollar General Corporation Stockrtige Plan) of the Company or any offering of Compaommon stock
or other security; (ii) any gain or loss recognizsda result of derivative instrument transactimngther hedging activities;
(i) any gains or losses associated with the eaaliyement of debt obligations; (iv) charges réaglfrom significant natural
disasters; and (v) any significant gains or losssociated with the Company’s LIFO computation; and

(b) unless the Committee disallows any such item,dij-oash asset impairments; (ii) any significans las a result of an
individual litigation, judgment or lawsuit settlemtgincluding a collective or class action lawsarid security holder
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lawsuit, among others); (iii) charges for businesstructurings; (iv) losses due to new or modifdor other legislation or
accounting changes enacted after the beginningeo2®15 fiscal year; (v) significant tax settlensemind (vi) any significant
unplanned items of a non-recurring or extraordineture.

Determination of Bonuses

(a) Eligibility to Participate in Teamshare:

i.  Active regular, full-time or part-time store suppoenter (SSC), Dollar General Global Sourcing (CB3Gr
distribution center (DC) employee during the Perfance Period.

ii.  Hired by January 15 of 2016.

iii. Employed with the Company through January 29, 20i® unless otherwise required by law, on the datehich
the Teamshare payment is made.

iv. Bonuses for the estates of Eligible Employees églkligible to receive the Teamshare payment iethployee’s
death occurs on or after January 29, 2016.

(b) Eligibility to Receive Bonus Payout:

If the Company achieves at least the thresholdhizd performance level, each employee who padteipin Teamshare who is
not a Senior Officer will become eligible to recei@ bonus payout if he or she receives at ledstads Improvement” individual
performance review. If the Company achieves aitldwe threshold financial performance level, eaehior Officer who
participates in Teamshare will become eligibledceive a bonus payout if he or she receives daattsy (i.e., “Good” or better)
individual performance review; provided, howevbgttthe Committee may determine in its discretf@t & Senior Officer who
receives a performance review of “Needs Improvefrmsrdligible to receive a bonus payout. No empbyo participates in
Teamshare may be eligible for a bonus payout drrtghe receives a performance review of “Unsatiefgt.

(c) Adjustments to Bonus Payouts to Eligible Employees:

If an employee is determined to be eligible to iee@ bonus payout in accordance with the elidipiliules outlined immediately
above, adjustments to the bonus payout may be orages follows:

i.  Bonuses for eligible Executive Officers and howtgployees will be paid 100% based on Company fia&nc
performance, subject to downward adjustment ifdéaieeds Improvement”. Such downward adjustmenttrbas
approved by the Committee in the case of Exec@ifficers.

i. Bonuses for all other Eligible Employees are catad 100% on Company financial performance, suljeapward
or downward adjustment based
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upon such employeg’personal performance (see below for a limitatiorthis authority for Covered Employees). S
upward or downward adjustment must be approvedh&yommittee in the case of any Senior Officerestain others
identified in the resolution adopting this Teamsharogram.

iii. Payouts to Covered Employees shall follow the ratgsorth immediately above depending upon whetheot the
Covered Employee is an Executive Officer; providealyever, that in no event may any bonus paidGoeered
Employee be adjusted upward.

iv. In no event may the aggregate amount paid unden3leare, taking into account all allowable adjusttaesxceed th
earned bonus pool.

(d) CEO Discretion to Distribute Unallocated Funds:

Bonuses that are not allocated out of the earnaddpool are subject to distribution at the disorebf the Chief Executive
Officer of the Company, except that no such unalled bonus amounts may be allocated to any Co¥argiloyee, Senior
Officer or certain others identified in the resalatadopting this Teamshare program.

V. Administrative Rules

(a) Each Eligible Employee’s Teamshare payout is corgpas a percentage of the Applicable Base Payaplushift differential.

(b) Teamshare payouts will be prorated for changes tligible Employee’s position, pay, individual g@t, shift differential or
status that occur during the Performance Perioddar the number of days the applicable elemeriespdhe Applicable Base
Pay used for Teamshare from the beginning of tmofeance Period to the Merit Effective Date widl the Eligible Employee’s
base pay as of the Merit Effective Date.

(c) Teamshare payouts are prorated to exclude leawdssehce during the Performance Period (unlessvatieerequired by law).

(d) Teamshare payouts will be made no later than Apribf the year following the fiscal year in whighdncial performance is
measured (e.g., the 2015 Teamshare program payfoany, will be made no later than April 15, 2016)

(e) Teamshare information is proprietary and confiddnfEmployees are reminded that they may not disclceamshare informati
relating to the Company’s financial goals or pariance. Such disclosure may result in disciplinatioa, up to and including

termination. The Company reserves the right tostdamend or suspend Teamshare at any time fareaspn, including, but not
limited to, unforeseen events.

(H Notwithstanding anything in this Teamshare progdmoument to the contrary, the determination ofAbpusted EBIT
performance measure and all other relevant
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provisions and actions applicable to the deterrionadf bonus payout amounts to Covered Employedsifieamshare shall be

pursuant to and subject to the terms of the AlPiartde event of any conflict between the provisioh Teamshare and the AIP,
the terms of the AIP shall govern.

VI. Tax and Other Withholding Information

The Internal Revenue Service (the “IRS”) considecgntive payments as supplemental wages. In danoe with IRS guidelines,
Dollar General will withhold federal income taxdgtee supplemental rate (currently establishedb&)? In addition, this payment will
be subject to applicable social security, Medicatate and local taxes. Voluntary deductions (geglth insurance, 401k, etc.) will not
be deducted from this amount. Where required Wy $pecific garnishments (e.g., child support) rhaydeducted, as appropriate, fr
this amount. Certain state laws require incenpiagments be held for up to 30 days after the chatd pending review of applicable
child support garnishments. After the Company ikexsenotification from the state child support agjea regarding whether part or all

of the impacted employee’s incentive payment shoelgaid toward child support, the Company will pay remaining incentive
funds with the next regular payroll.
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Exhibit 10.2

DOLLAR GENERAL CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri), dated as of the date indicated $chedule Ahereto (the “ Grant Daf®, is made
between Dollar General Corporation, a Tennessqeocation (hereinafter together with all ServiceelRents unless the context indicates
otherwise, called the * Compafiy and the individual whose name is set forth lo@ signature page hereof, who is an employee of the
Company (hereinafter referred to as the “ Grahte€apitalized terms not otherwise defined hesdiall have the same meanings as in the
Amended and Restated 2007 Stock Incentive PlakdgrEmployees of Dollar General Corporation anditfiates, as amended from time to
time (the “ Plar?), the terms of which are hereby incorporated éfgrence and made a part of this Agreement.

WHEREAS, the Company desires to grant the Grantestacted stock unit award as provided for hedeunultimately
payable in shares of Common Stock of the Compaayyalue $0.875 per Share (the “ Restricted Stawk Award”), pursuant to the terms
and conditions of this Agreement and the Plan; and

WHEREAS, the Compensation Committee (or a duly @nigled subcommittee thereof) of the Company’s Begopointed to
administer the Plan (the * CommittBehas determined that it would be to the advantag®in the best interest of the Company and its
shareholders to grant the Restricted Stock Unit iivpmovided for herein to the Grantee, and hassadvthe Company thereof and instructed
the undersigned officer to issue said Award;

NOW, THEREFORE, in consideration of the foregoimgl @ther good and valuable consideration, the peegid sufficiency
of which is hereby acknowledged, the parties hedetbereby agree as follows:

1. Grant of the Restricted Stock Unit. Subject to the terms and conditions of the Plahtae additional terms and
conditions set forth in this Agreement, the Compheseby grants to the Grantee the number of Resdristock Units set forth ddchedule A
hereto. A “ Restricted Stock Uritrepresents the right to receive one Share of Com8tock upon satisfaction of the vesting and other
conditions set forth in this Agreement. The Restd Stock Units shall vest and become nonforfitabaccordance with Section 2 hereof.

2. Vesting.

(a) _Vesting Date and ForfeitureThe Restricted Stock Units shall become vestedrenforfeitable in three equal
installments on April 1 of the three (3) fiscal ye#ollowing the fiscal year in which the Grant Baiccurs, as set forth &chedule Ahereto
(each such date, a “ Vesting D&teso long as the Grantee continues to be an eyaplof the Company through each such Vesting Dbge.
the extent the application of this vesting schedesilts in the vesting of fractional shares, tlaetfonal shares shall be combined and vest on
the earliest Vesting Date. If the Grantee’'s empleghwith the Company terminates prior to a Vesbrage and Section 2(b) does not apply or
has not applied, or to the extent Section 2(b) oaapply, then any unvested Restricted Stock Uxtithe date of such termination of
employment shall be automatically forfeited to @@mpany.




(b) Accelerated Vesting EventdNotwithstanding the foregoing, to the extentrsRestricted Stock Units have not
previously terminated or become vested and nonfalfe, (i) if the Grantee terminates his employieith the Company due to the Grantee’s
Retirement (as defined below), then that one-tbfrthe Restricted Stock Units that would have beewested and nonforfeitable on the next
immediately following Vesting Date if the Grantemdhremained employed through such date shall begested and nonforfeitable upon such
Retirement, provided, howevethat, if the Grantee retires on a Vesting Dateaccelerated vesting shall occur but rather Geasitall be
entitled only to the portion of the Restricted &taiits that were scheduled to vest on such Veddatg; and (ii) in the event of the Grantee’s
death or Disability (as defined below), one hundrettent (100%) of the Restricted Stock Units shetiome vested and nonforfeitable upon
such death or Disability; and (iii) upon a Chang€bntrol, one hundred percent (100%) of the Restli Stock Units shall become vested anc
nonforfeitable.

(c) Transfer and Reemploymenfor purposes of this Agreement, transfer of eymplent among the Company and anothe
Service Recipient shall not be considered a tertiginar interruption of employment. Upon reemplamhfollowing a termination of
employment for any reason, the Grantee shall hawights to any Restricted Stock Units previouslsféited and cancelled under this
Agreement.

(d) Retirement For purposes of this Agreement, Retirement shalin the voluntary termination of Grantee’s empiegt
with the Company on or after (i) reaching the minimage of sixty-two (62) and (ii) achieving five) @nsecutive years of service; provided,
however, that (i) the sum of the Grantee’s age plus yehgervice (counting whole years only) must equd¢ast seventy (70); (ii) there is no
basis for the Company to terminate the Grante€#farse at the time of Grantee/oluntary termination; and (iii) the terminatialso constitute
a “separation from service” within the meaning etton 409A of the Code.

(e) _Disability. For the purposes of this Agreement, Disabilitglshave the meaning set forth in Treas. Reg.
Section 1.409A-3(i)(4). A Grantee will be deeméshbled if the Grantee is determined to be disabfeter the Company’long term disabilit
plan, provided that the definition of “disabilitgpplied under such plan complies with the requirgsief Treas. Reg. Section 1.409A-3(i)(4).

() Cause For the purposes of this Agreement, Cause sfedin (i) “Cause” as such term may be defined in any
employment agreement between the Grantee and @&ty that is in effect at the time of terminatafremployment; or (ii) if there is no
such employment agreement in effect, “Cause” ab taren may be defined in any change-in-control egrent between the Grantee and the
Company that is in effect at the time of terminatad employment; or (iii) if there is no such emyleent or change-in-control agreement, with
respect to a Grantee: (A) any act of the Granteelwing fraud or dishonesty, or any willful failute perform reasonable duties assigned to th
Grantee which failure is not cured within 10 busidays after receipt from the Company of writtetice of such failure; (B) any material
breach by the Grantee of any securities or otheiolaregulation or any Company policy governingltng or dealing with stock, securities,
investments or the like, or any inappropriate disate or “tipping” relating to any stock, secustignvestments or the like; (C) other than as
required by law, the carrying out by the Grantearof activity, or the Grantee making any publi¢destgent, which prejudices or ridicules the
good name and standing of the Company or its Aféé or would bring such persons into public coptenn ridicule; (D) attendance by the
Grantee at work in a state of intoxication or thrai@ee otherwise being found in possession at that€e’s place of work of any prohibited
drug or substance, possession of which would amtount




a criminal offense; (E) any assault or other actiolence by the Grantee; or (F) the Grantee baidigted for any crime constituting (I) any
felony whatsoever or (Il) any misdemeanor that wiquieclude employment under the Company’s hiringcpo

(o) Change in Control For purposes of this Agreement, a Change in@b¢ds defined in the Plan) will be deemed to |
occurred with respect to the Grantee only if amévelating to the Change in Control constitutehange in ownership or effective control of
the Company or a change in the ownership of a anbat portion of the assets of the Company witheameaning of Treas. Reg.

Section 1.409A-3(i)(5).

3. Payment of Common Stock

(@) _Payment and DeliveryShares of Common Stock corresponding to the eumbRestricted Stock Units that become
vested and nonforfeitable in accordance with SeQi¢* RSU Share® shall be paid to the Grantee, or, if deceadeel Grantee’s estate, either
through delivery of a share certificate or by pding evidence of electronic delivery, and such R8lares shall be registered in the name of
the Grantee or, if deceased, the Grantee’s estdite.RSU Shares shall be paid on the Vesting Daltess vesting is accelerated under Section
(b) prior to such Vesting Date. In the event vegis accelerated under Section 2(b), the RSU Sisdnal be paid as follows (based on the firs
to occur of Retirement, death, Disability or Chaimg€ontrol): (i) six (6) months and one (1) dajlédwing the date of termination of
employment due to Retirement; (ii) within ninet@{%lays following the date of the Grantee’s deatDigability; or (iii) upon a Change in
Control. If the Grantee dies prior to payment urfslection 3(a)(i), payment of the RSU Shares siwur upon the earlier of (A) ninety (90)
days following the date of the Grantee’s deati{Bdrthe payment time under Section 3(a)(i).

(b) Authorized SharesThe RSU Shares may be either previously autbdrimut unissued Shares or issued Shares, whict
have then been reacquired by the Company. SuclkeS$hkhall be fully paid and nonassessable.

4. No Dividend Equivalents. The Grantee shall have no right to dividend eqentd or dividends on the Restricted
Stock Units.
5. Transferability . Neither the Restricted Stock Units prior to begtgrvested pursuant to Section 2 nor any inte

or right therein or part thereof shall be liable tive debts, contracts or engagements of the Gramtbis or her successors in interest or shall k
subject to disposition by transfer, alienationj@pétion, pledge, encumbrance, assignment or #mgraneans whether such disposition be
voluntary or involuntary or by operation of law juglgment, levy, attachment, garnishment or anyrdégal or equitable proceedings
(including bankruptcy), and any attempted disposithereof shall be null and void and of no eff@ctivided, howeverthat this Section 5

shall not prevent transfers by will or by the apalile laws of descent and distribution.

6. No Guarantee of Employment Nothing in this Agreement or in the Plan shalifes upon the Grantee any right
to continue in the employ of the Company or shakifere with or restrict in any way the rightstibé Company, which are hereby expressly
reserved, to terminate the employment of the Geaateny time for any reason whatsoever, with ¢havit cause, subject to the applicable
provisions of, if any, the Grantee’s employmenteagnent with the Company or offer letter providedhms Company to the Grantee.
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7. Change in Capitalization; Change in Control. If any event described in Section 8 or 9 of thenRlacurs, this
Agreement and the Restricted Stock Units shalldpessed to the extent required or permitted, adiegipe, pursuant to Sections 8 and 9 of the
Plan.

8. Mandatory Tax Withholding . Unless otherwise determined by the Committethetime of vesting, the
Company shall withhold from any RSU Shares delivkrin payment of the Restricted Stock Units thmbar of RSU Shares having a value
equal to the minimum amount of income and employtrteetes required to be withheld under applicabhesland regulations, and pay the
amount of such withholding taxes in cash to ther@ypate taxing authorities. Any fractional sharesulting from the payment of the
withholding amounts shall be liquidated and paidash to the U.S. Treasury as additional fedecarire tax withholding for the Grantee.
Grantee shall be responsible for any withholdingsanot satisfied by means of such mandatory wittihg and for all taxes in excess of such
withholding taxes that may be due upon vestindhefRestricted Stock Units.

9. Limitation on Obligations . This Restricted Stock Unit Award shall not bewsed by any specific assets of the
Company, nor shall any assets of the Company hgrdged as attributable or allocated to the satigfa of the Company’s obligations under
this Agreement. In addition, the Company shallbtiable to the Grantee for damages relatingifodelays in issuing the share certificate
electronic delivery thereof to him (or his desigrthentities), any loss of the certificates, or amgtakes or errors in the issuance or registratiot
of the certificates or in the certificates themsslv

10. Securities Laws. The Company may require the Grantee to maketer @rto such written representations,
warranties and agreements as the Committee magnalaly request in order to comply with applicatdewgities laws. The Restricted Stock
Units and RSU Shares shall be subject to all agpleclaws, rules and regulations and to such aps@f any governmental agencies as may
be required.

11. Notices. Any notice to be given under the terms of thigegggment to the Company shall be addressed to the
Company in care of its Secretary or his or hergte=, and any notice to be given to the Granteetshaddressed to him at the address giver
beneath his signature hereto. By a notice giveayant to this Section 11, either party may heeeafésignate a different address for notices t
be given to him. Any notice that is required togdeen to the Grantee shall, if the Grantee is ttheceased, be given to the Grantee’s persona
representative if such representative has prewidn&rmed the Company of his status and addressrliten notice under this Section 11.
Any notice shall have been deemed duly given whediveted by hand or courier or when enclosed inop@rly sealed envelope or wrapper
addressed as aforesaid, deposited (with postagaigjen a post office or branch post office regiylanaintained by the United States Postal
Service.

12. Governing Law . The laws of the State of Delaware shall goveenititerpretation, validity and performance of
terms of this Agreement regardless of the law thight be applied under principles of conflicts afvks.

13. Section 409A of the Code The provisions of Section 10(c) of the Plan a¥eeby incorporated by reference.
Notwithstanding the foregoing, the Company shatlbmliable to the Grantee in the event this Agreetfiails to be exempt from, or comy
with, Section 409A of the Code.




14, Arbitration . In the event of any controversy among the pahérgto arising out of, or relating to, this Agresth
which cannot be settled amicably by the partiesh sintroversy shall be finally, exclusively andhclusively settled by mandatory arbitration
conducted expeditiously in accordance with the Acagr Arbitration Association rules, by a singleepéndent arbitrator. Such arbitration
process shall take place within the Nashville, Esssee metropolitan area. The decision of theratbitshall be final and binding upon all
parties hereto and shall be rendered pursuaniviitten decision, which contains a detailed reaifathe arbitrator’'s reasoning. Judgment upol
the award rendered may be entered in any courhbgwrisdiction thereof. Each party shall beaioiten legal fees and expenses, unless
otherwise determined by the arbitrator.

15. Clawback . As a condition of receiving the Restricted Stbblits, the Grantee acknowledges and agrees that the
Grantee’s rights, payments, and benefits with retsfpethe Restricted Stock Units shall be subjecrty reduction, cancellation, forfeiture or
recoupment, in whole or in part, upon the occureesfccertain specified events, as may be requiyeahly rule or regulation of the Securities
and Exchange Commission or by any applicable natiexchange, or by any other applicable law, ruleegulation.

16. Applicability of Plan . The Restricted Stock Units and the RSU Sharegist the Grantee upon payment of the
Restricted Stock Units shall be subject to all ®and provisions of the Plan to the extent appletabrestricted stock units and Shares. In the
event of any conflict between this Agreement arRian, the terms of the Plan shall control.

17. Amendment and Termination . This Agreement may be modified in any manner coestawvith Section 10 of the

Plan.

18. Administration . The Committee shall have the power to interprefilam and this Agreement and to adopt such
rules for the administration, interpretation anglagation of the Plan as are consistent therewiit ta interpret or revoke any such rules. All
actions taken and all interpretations and detertiing made by the Committee shall be final and ibipdipon the Grantee, the Company and
all other interested persons. No member of the i@itime shall be personally liable for any actioetedimination or interpretation made in gc
faith with respect to the Plan or the RestricteatktUnit Award. In its absolute discretion, theaBs may at any time and from time to time
exercise any and all rights and duties of the Catemiunder the Plan and this Agreement.

19. Rights as Shareholder. The holder of a Restricted Stock Unit Award siall be, nor have any of the rights or
privileges of, a shareholder of the Company ineespf any RSU Shares issuable upon the paymentested Restricted Stock Unit unless
and until a certificate or certificates represemtinch RSU Shares shall have been issued by thea&gnto such holder or, if the Common
Stock is listed on a national securities exchaag®gok entry representing such RSU Shares hasrhaéa by the registrar of the Company.

20. Signature in Counterparts . This Agreement may be signed in counterparts, e&ulhich shall be an original, wi
the same effect as if the signatures thereto aretdvavere upon the same instrument.

[ Signatures on next pagge.
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IN WITNESS WHEREOF, this Agreement has been execatel delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

GRANTEE

Signature

Print Name:

Employee ID:

HOME ADDRESS:




Schedule A to Restricted Stock Unit Award Agreement

Grant Date : | ]

Number of Restricted Stock Units Awarded: [ |

Vesting Dates: Percentage Date
3313 April 1, [year]
3313 April 1, [year]

3313 April 1, [year]




Exhibit 15
June 2, 2015

The Board of Directors and Shareholders

Dollar General Corporation

We are aware of the incorporation by referencééRegistration Statements (Nos. 333-151047, 3384% 333-151655, and 333-
163200 on Form S-8 and 333-187493 on Form S-3)atibbGeneral Corporation of our report dated J2n2015 relating to the unaudited

condensed consolidated interim financial statemehBollar General Corporation that are includedt$nForm 10-Q for the quarter ended
May 1, 2015.

/sl Ernst & Young LLF
Nashville, Tennesse




Exhibit 31
CERTIFICATIONS
I, Richard W. Dreiling, certify that:
1. | have reviewed this quarterly report on Form 1@f@ollar General Corporation;
2. Based on my knowledge, this report does not cormaynuntrue statement of a material fact or om#itite a material fact necess

to make the statements made, in light of the cistances under which such statements were madmisietading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in
this report;

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1B3d)) and internal control over financial repagtifas defined in Exchange #
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over financial réipor, or caused such internal control over finaheorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princijples

(c) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in the regitsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrans other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significémin the
registrant’s internal control over financial repogt

Date: June 2, 2015 /s/ Richard W. Dreilinc
Richard W. Dreilinc
Chief Executive Office




[, David M. Tehle, certify that:
1. I have reviewed this quarterly report on Form 1@f@ollar General Corporation;
2. Based on my knowledge, this report does not cor@aynuntrue statement of a material fact or omdtéde a material fact necess

to make the statements made, in light of the cistances under which such statements were madmisietading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statement$odimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in
this report;

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1B3d)) and internal control over financial repagtifas defined in Exchange #
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over financial réipgy;, or caused such internal control over finah@gaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant’sldgre controls and procedures and presentedsimetport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in the regstsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden!
functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significésin the
registrant’s internal control over financial repogt

Date: June 2, 2015 /s/ David M. Tehle

David M. Tehle
Chief Financial Office




Exhibit 32

CERTIFICATIONS
Pursuant to 18 U.S.C. Section 1350

Each of the undersigned hereby certifies thatsdkhowledge the Quarterly Report on Form 10-QHerftscal quarter ended May 1, 2015 of
Dollar General Corporation (the “Company”) filedtiwthe Securities and Exchange Commission on tteetdaeof fully complies with the
requirements of section 13(a) or 15(d) of the SéearExchange Act of 1934 and that the informationtained in such report fairly presents,
in all material respects, the financial conditiodaesults of operations of the Company.

/s/ Richard W. Dreilin¢

Name: Richard W. Dreiling
Title:  Chief Executive Office
Date: June 2, 201!

/s/ David M. Tehle

Name: David M. Tehle

Title:  Chief Financial Office
Date: June 2, 201!




