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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS.
DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

May 2, January 31,
2014 2014
ASSETS (Unaudited) (see Note 1
Current asset:
Cash and cash equivale $ 166,33( $ 505,56¢
Merchandise inventorie 2,605,35I 2,552,99:
Prepaid expenses and other current a: 171,66( 147,04¢
Total current asse 2,943,34! 3,205,60°
Net property and equipme 2,079,83. 2,080,30!
Goodwill 4,338,58! 4,338,58!
Other intangible assets, r 1,205,59: 1,207,64!
Other assets, n 34,51¢ 35,37¢
Total asset $ 10,601,88 $ 10,867,52
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term obligations $ 100,98¢ $ 75,96¢
Accounts payabl 1,222,68! 1,286,48
Accrued expenses and ot} 394,82 368,57¢
Income taxes payab 121,27 59,14¢
Deferred income taxe 23,54¢ 21,79t
Total current liabilities 1,863,31 1,811,97:
Long-term obligations 3,006,40: 2,742,78!
Deferred income taxe 600,23 614,02t
Other liabilities 299,69¢ 296,54¢
Commitments and contingenci
Shareholder equity:
Preferred stoc - -
Common stocl 265,37¢ 277,42:
Additional paic-in capital 3,016,26. 3,009,221
Retained earning 1,560,09: 2,125,45;
Accumulated other comprehensive |i (9,517 (9,910
Total shareholde’ equity 4,832,22 5,402,19:
Total liabilities and sharehold¢ equity $ 10,601,88 $ 10,867,52

See notes to condensed consolidated financial statements.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share amounts)

(Unaudited)

For the 13 weeks end:

May 2, May 3,

2014 2013
Net sales 4,522,08 $ 4,233,73.
Cost of goods sol 3,164,33! 2,938,58!
Gross profit 1,357,74 1,295,14i
Selling, general and administrative exper 978,03 900,14
Operating profit 379,70! 395,00
Interest expens 22,26° 24,51¢
Other (income) expen: - 18,87
Income before income tax 357,44: 351,61
Income tax expens 135,04 131,53(
Net income 222,39t $ 220,08:
Earnings per shan
Basic 0.72 0.67
Diluted 0.72 0.67
Weighted average shar¢
Basic 309,33: 326,97*
Diluted 310,29! 328,13.

See notes to condensed consolidated financial statements.




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

For the 13 weeks end:

May 2, May 3,
2014 2013
Net income $ 222,39¢ % 220,08:
Unrealized net gain (loss) on hedged transactioetsof related income tax expens
(benefit) of $268 and $(5,628), respectiv 39¢ (8,76%)
Comprehensive incorr $ 222,79t $ 211,31!

See notes to condensed consolidated financial statements.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In thousands)

For the 13 weeks end:

May 2, May 3,
2014 2013
Cash flows from operating activities:
Net income $ 222,39¢ % 220,08:
Adjustments to reconcile net income to net casinfoperating activities
Depreciation and amortizatic 84,15¢ 80,49:
Deferred income taxe (18,547 7,99¢
Tax benefit of sha-based award (9,399 (21,637
Loss on debt retirement, r - 18,87
Noncash sha-based compensatic 8,752 5,31(
Other noncash gains and los 224 14¢
Change in operating assets and liabilit
Merchandise inventorie (51,536 (16,417
Prepaid expenses and other current a: (24,210 (13,167
Accounts payabl (62,367 (138,22)
Accrued expenses and other liabilit 30,93: 7,70¢
Income taxe: 71,52] (3,219
Other (484) (740)
Net cash provided by (used in) operating activi 251,46( 147,22t
Cash flows frominvesting activities:
Purchases of property and equipir (84,089 (149,659
Proceeds from sales of property and equipr 10z 75
Net cash provided by (used in) investing activi (83,985 (149,577
Cash flows from financing activities:
Issuance of lor-term obligations - 2,297,17
Repayments of lor-term obligations (1,439 (2,119,31)
Borrowings under revolving credit facilitit 431,00( 494,90(
Repayments of borrowings under revolving creditlitées (141,000 (608,800
Debt issuance cos - (15,939
Payments for cash flow hedge related to debt iss - (13,219
Repurchases of common stc (800,099 (20,000
Other equity transactions, net of employee taxésb (4,580 (19,37)
Tax benefit of sha-based award 9,39¢ 21,63:
Net cash provided by (used in) financing activi (506,71) 17,06¢
Net increase (decrease) in cash and cash equis (339,236 14,717
Cash and cash equivalents, beginning of pe 505,56t 140,80¢
Cash and cash equivalents, end of pe $ 166,33( $ 155,52¢
Supplemental schedule of non-cash investing and financing activities:
Purchases of property and equipment awaiting psing$or payment, included in Accounts
payable $ 25,63¢ $ 54,16:

See notes to condensed consolidated financial statements.




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

1. Basis of presentation

The accompanying unaudited condensed consolidetadcial statements of Dollar General Corporatiod a
its subsidiaries (the “Companytiave been prepared in accordance with accountingiples generally accepted in
United States of America (“U.S. GAAP?”) for interifimancial information and are presented in accocdanmith the
requirements of Form 10-Q and Rule 10-01 of Regure®-X. Such financial statements consequentlgatanclude
all of the disclosures normally required by U.S.&ARor those normally made in the Company’s Annugpétt on
Form 10-K, including the condensed consolidatedrzd sheet as of January 31, 2014 which has besedié&om
the audited consolidated financial statementsatdhte. Accordingly, readers of this Quarterly &epn Form 10-Q
should refer to the Company’s Annual Report on FafK for the fiscal year ended January 31, 20t4éitional
information.

The Company’s fiscal year ends on the Friday clase3anuary 31. Unless the context requires otiserw
references to years contained herein pertain t€tmepany’s fiscal year. The Company’s 2014 fiserywill be a 52-
week accounting period ending on January 30, 2&i& the 2013 fiscal year was a 52-week accountnigg that
ended on January 31, 2014.

The accompanying unaudited condensed consolidetadcial statements have been prepared in accardanc
with the Company’s customary accounting practitesanagement’s opinion, all adjustments (whichadra normal
recurring nature) necessary for a fair presentaifche consolidated financial position as of May@14 and results
operations for the 13-week accounting periods emdizg 2, 2014 and May 3, 2013, have been made.

The preparation of financial statements and reldieclosures in conformity with U.S. GAAP requires
management to make estimates and assumptiondfiéettthe reported amounts of assets and liatslitied disclosure
of contingent assets and liabilities at the datnefcondensed consolidated financial statementshenreported
amounts of revenues and expenses during the negpgeiriods. Actual results could differ from thestimates.

The Company uses the last-in, first-out (“LIF@iethod of valuing inventory. An actual valuationimfentory
under the LIFO method is made at the end of eaahly@sed on the inventory levels and costs atithat
Accordingly, interim LIFO calculations are basedmanagement’s estimates of expected year-end iomelavels,
sales for the year and the expected rate of inflatr deflation for the year. The interim LIFO adhtions are subject
to adjustment in the final year-end LIFO inventgatuation. The Company recorded a LIFO provisioengdfit) of
$0.1 million and $(0.5) million in the respectiv@-lveek periods ended May 2, 2014 and May 3, 2G1addition,
ongoing estimates of inventory shrinkage and inmiarkups and markdowns are included in the inteast of goods
sold calculation. Because the Company’s busines®derately seasonal, the results for interim pisri@re not
necessarily indicative of the results to be expktbe the entire year.
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In July 2013, the Financial Accounting Standardaf8dssued an accounting standards update whiateseio
the presentation of an unrecognized tax benefitrveheet operating loss carryforward, a similarltess, or a tax crec
carryforward exists. The Company’s adoption of gugdance in the first quarter of 2014 did not haveaterial effect
on the Company’s condensed consolidated finantagments.

Certain financial statement amounts relating torgoeriods may have been reclassified to conforthéo
current period presentation where applicable.

2. Earnings per share

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

13 Weeks Ended May 2, 20 13 Weeks Ended May 3, 20
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 222,39 309,331 $ 0.7z $ 220,08: 326,975 $ 0.67
Effect of dilutive shar-based award 964 1,157
Diluted earnings per sha $ 222,39 310,295 $ 0.7z $ 220,08: 328,132 $ 0.67

Basic earnings per share is computed by dividingno®me by the weighted average number of shdres o
common stock outstanding during the period. Diligachings per share is determined based on thivdikeffect of
share-based awards using the treasury stock method.

Share-based awards that were outstanding at thefehd respective periods, but were not includhethe
computation of diluted earnings per share becaweseffect of exercising such awards would be dntigde, were 1.5
million and 1.2 million in the 2014 and 2013 pespdespectively.

3. Income taxes

Under the accounting standards for income taxesasiset and liability method is used for computivegfuture
income tax consequences of events that have beegmnieed in the Company’s consolidated financiaieshents or
income tax returns.

Income tax reserves are determined using the melibgyl established by accounting standards for ircom
taxes which require companies to assess each in@onp@sition taken using the following two-steagach. A
determination is first made as to whether it is endeely than not that the position will be sustdnbased upon the
technical merits, upon examination by the taxinthauities. If the tax position is expected to miet more likely thal
not criteria, the benefit recorded for the tax posiequals the largest amount that is greater H@&4 likely to be
realized upon ultimate settlement of the respedtxgoosition.

The Internal Revenue Service (“IRS”) has previoestamined the Company’s 2008 and earlier fedecalnre
tax returns. As a result, the 2008 and earliely&ats are not open for further examination by B®.IThe Company
has filed an amended federal income tax returnesting a refund of approximately $5.1 million ftg 2009 tax year
This amended return is




expected to be examined by the IRS. As the stafutmitations has otherwise closed for the 2089year, the IRS’s
ability to assess additional income tax for 2008nnsted to the refund requested on the amendeahnactax return.
The IRS, at its discretion, may choose to exanfieeGompanys 2010 through 2013 fiscal year income tax filinbise
Company has various state income tax examinatiatsatre currently in progress. Generally, the Camisa2010 and
later tax years remain open for examination byémgous state taxing authorities.

As of May 2, 2014, the total reserves for uncertainbenefits, interest expense related to incaxest and
potential income tax penalties were $17.2 milli$h,9 million and $0.4 million, respectively, fotatal of $19.5
million. Of this amount, $0.6 million and $18.9 fiwh are reflected in current liabilities as Accduexpenses and ott
and in noncurrent Other liabilities, respectivetythe condensed consolidated balance sheet.

The Company believes it is reasonably possibleth@ateserve for uncertain tax positions may beced by
approximately $8.8 million in the coming twelve ntles principally as a result of the effective settdmt of uncertain
tax positions. As of May 2, 2014, approximately £1iillion of the reserve for uncertain tax posisovould impact
the Company'’s effective income tax rate if the Campwere to recognize the tax benefit for thesétipos.

The effective income tax rate for the 13-week pkeaded May 2, 2014 was 37.8% compared to a rate of
37.4% for the 13-week period ended May 3, 2013. I3 wveek effective income tax rate increased apprately 1.0
percentage point due to the expiration of variaaefal job credit programs (primarily the Work Ogpaity Tax
Credit) for eligible employees hired after DecemB&r2013. Partially offsetting this tax rate m&se were benefits
recognized due to the favorable resolution of sE\aate tax examinations.

4. Current and long-term obligations

On April 11, 2013, the Company consummated a raefimay pursuant to which it terminated its existssnior
secured credit agreements, entered into a newyéae-unsecured credit agreement, and issued gestes due in
2018 and 2023 as discussed in greater detail bdlbevCompany’s senior unsecured credit facilittee (Facilities”)
consist of a $1.0 billion senior unsecured ternm Ifzility (the “Term Facility”) and an $850.0 mdh senior
unsecured revolving credit facility (the “Revolviigcility”), which provides for the issuance oftéat of credit up to
$250.0 million. The Term Facility will amortize guarterly installments of $25.0 million, with thiest such payment
due on August 1, 2014, and final payment at matarit April 11, 2018. The Company capitalized $5i8iom of debt
issuance costs associated with the Facilitiesathertized balance of which is included in long-tédther assets, net
in the condensed consolidated balance sheet.

Under the Revolving Facility as of May 2, 2014, @a@mpany had total outstanding borrowings of $290.0
million, outstanding letters of credit of $26.0 lioih, and borrowing availability of $534.0 millioAlso as of May 2,
2014, the Company had letters of credit totaling.82nillion which were not issued under the Revaivi-acility.
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In connection with the refinancing discussed abtwe Company terminated its senior secured term loa
facility and senior secured revolving credit fagiliThe Company incurred a pretax loss of $18.%ianilfor the write
off of debt issuance costs associated with theitexton of its previous credit facilities, whichrsflected in Other
(income) expense in the condensed consolidateshstéat of income for the 13-week period ended Ma&3033.

On April 11, 2013, the Company issued $400.0 niiléggregate principal amount of 1.875% senior ndtes
2018, net of discount of $0.5 million, which matare April 15, 2018, and issued $900.0 million aggte principal
amount of 3.25% senior notes due 2023, net of distcof $2.4 million, which mature on April 15, 20ZBhe
Company capitalized $10.1 million of debt issuaocests associated with these issuances of senies,tbe amortize
balance of which is included in long-term Othereassnet in the condensed consolidated balancé. shee

5. Assets and liabilities measured at fair value

Fair value is a market-based measurement, nottég-specific measurement. Therefore, a fair value
measurement should be determined based on the ptésasthat market participants would use in pgdine asset or
liability. As a basis for considering market pagent assumptions in fair value measurementsyédire accounting
standards establish a fair value hierarchy thaingisishes between market participant assumptiassedbon market
data obtained from sources independent of the tiagantity (observable inputs that are classifiethin Levels 1 an
2 of the hierarchy) and the reporting entity’s cagsumptions about market participant assumptiamsb@ervable
inputs classified within Level 3 of the hierarchy).

In connection with accounting standards for faiueameasurement, the Company has made an accounting
policy election to measure the credit risk of isidative financial instruments that are subjeatntaster netting
agreements on a net basis by counterparty portfohe Company has determined that the majorithefitputs used
to value its derivative financial instruments usthg income approach fall within Level 2 of ther fealue hierarchy.
However, the credit valuation adjustments assatdiaféh the Company’s derivatives utilize Level dins, such as
estimates of current credit spreads to evaluatékéihood of default by the Company and its cauparties. As of
May 2, 2014, the Company has assessed the sigraéaaf the impact of the credit valuation adjustteem the
overall valuation of its derivative positions amasldetermined that such adjustments are not signifto the
derivatives'valuation. As a result, the Company has classifgederivative valuations, as discussed in detaNote 6
in Level 2 of the fair value hierarchy. The Comparigng-term obligations that are classified in k&2 of the fair
value hierarchy are valued at cost. The Compang doehave any fair value measurements categon#ad Level
3 as of May 2, 2014.




Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs May 2,
(in thousands) (Level 1) (Level 2) (Level 3) 2014
Assets:;
Trading securities (¢ $ 376 $ - 3 - 3 37¢€
Liabilities:
Long-term obligations (b 3,065,18¢ 19,902 - 3,085,08
Derivative financial instruments ( - 3,773 - 3,77:
Deferred compensation ( 22,598 - - 22,59¢

(a) Reflected at fair value in the condensed consadiaflance sheet as Prepaid expenses and othemtcassets.

(b) Reflected at book value in the condensed conselitlbalance sheet as Current portion of long-terigations of $100,989 and Long-
term obligations of $3,006,404.

(c) Reflected at fair value in the condensed consdaidiatalance sheet as noncurrent Other liabilities.

(d) Reflected at fair value in the condensed consdilldlance sheet as Accrued expenses and othentliabilities of $1,794 and
noncurrent Other liabilities of $20,804.

6. Derivatives and hedging activities

The Company records all derivatives on the balaheet at fair value. The accounting for changekerfair
value of derivatives depends on the intended useeodlerivative, whether the Company has electetsognate a
derivative in a hedging relationship and apply leedgcounting and whether the hedging relationsagsatisfied the
criteria necessary to apply hedge accounting. Bavies designated and qualifying as a hedge aéxpesure to
changes in the fair value of an asset, liabilityfion commitment attributable to a particular riskich as interest rate
risk, are considered fair value hedges. Derivatdesignated and qualifying as a hedge of the expdswariability in
expected future cash flows, or other types of faséad transactions, are considered cash flow hebDgeiwatives may
also be designated as hedges of the foreign cyretposure of a net investment in a foreign openatHedge
accounting generally provides for the matchinghef timing of gain or loss recognition on the hedgimstrument witt
the recognition of the changes in the fair valuéhefhedged asset or liability that are attribwgablthe hedged risk in
a fair value hedge or the earnings effect of thaglkd forecasted transactions in a cash flow hedge.

The Company may enter into derivative contractsdhaintended to economically hedge a certaingrodf
its risk, even though hedge accounting does ndyapphe Company elects not to apply the hedgewaiing
standards. Changes in the fair value of such diresare recorded directly in earnings.

Risk management objective of using derivatives

The Company is exposed to certain risks arisingnfboth its business operations and economic comditi
The Company principally manages its exposuresiaa variety of business and operational risksugto
management of its core business activities. Thefgamy manages economic risks, including interest tauidity,
and credit risk, primarily by managing the amowsorces, and duration of its debt funding and #esaf derivative
financial instruments. Specifically, the Companyees into derivative financial instruments to mamag
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exposures that arise from business activitiesrégtlt in the receipt or payment of future knowd ancertain cash
amounts, the value of which are determined priméuyl interest rates. The Compasylerivative financial instrumer
are used to manage differences in the amount, dginaind duration of the Company’s known or expecteh receipts
and its known or expected cash payments principalgted to the Company’s borrowings.

In addition, the Company is exposed to certainsrehsing from uncertainties of future market valeaused
by the fluctuation in the prices of commoditiesortime to time the Company may enter into denaatinancial
instruments to protect against future price chamgleged to these commodity prices.

Cash flow hedges of interest rate risk

The Company’s objectives in using interest ratévdéwes are to add stability to interest expense ta
manage its exposure to interest rate changes. dorgatish this objective, the Company primarily usgsrest rate
swaps as part of its interest rate risk managestestegy. Interest rate swaps designated as aash#édges involve
the receipt of variable-rate amounts from a coynatety in exchange for the Company making fixate payments ov
the life of the agreements without exchange ofutgerlying notional amount.

The effective portion of changes in the fair vadfienterest rate swaps designated and that quadifyash flow
hedges is recorded in Accumulated other comprebemscome (loss) (also referred to as “OCI”) andubsequently
reclassified into earnings in the period that tedded forecasted transaction affects earningsin®the 13-week
periods ended May 2, 2014 and May 3, 2013, suehgst rate swaps were used to hedge the variadhefloavs
associated with variable-rate debt. Any ineffecfpegtion of the change in fair value of the intémase swaps is
recognized directly in earnings.

As of May 2, 2014, the Company had interest rat@pswvith a combined notional value of $875.0 millibat
were designated as cash flow hedges of interestiski Amounts reported in Accumulated other caghpnsive
income (loss) related to these derivatives wiltddassified to interest expense as interest paigaea made on the
Company’s variable-rate debt.

During the 13-week period ended May 3, 2013, then@any entered into U.S. Treasury locks relatedsto i
issuance of senior notes due April 15, 2023, abdurdiscussed in Note 4. The settlement of the Tr&sury locks
resulted in a loss which was deferred to OCI arlbisg amortized as an increase to interest expmresethe period
corresponding to the debt’s maturity as the Comp@atyues or pays interest on the hedged long-tebh d

During the 52week period following May 2, 2014, the Companyrasties that approximately $4.9 million w
be reclassified as an increase to interest exgends interest rate swaps and U.S. Treasury locks

All of the amounts reflected in Accumulated othemprehensive income (loss) in the condensed calzteti
balance sheets for the periods presented areddtatash flow hedges.
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The table below presents the fair value of the Camgjs derivative financial instruments as well lasit
classification in the condensed consolidated baaheets as of May 2, 2014 and January 31, 2014:

May 2, January 31,
(in thousands) 2014 2014
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified as noncurrent Qiddgilities $ 3777 % 4,10¢

The table below presents the pre-tax effect ofdbmpany’s derivative financial instruments as i&@#é in the
condensed consolidated statements of comprehensivme for the 13-week periods ended May 2, 20t4May 3,
2013:

13 Weeks Ende

May 2, May 3,
(in thousands) 2014 2013
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativesagnized in OC $ 61 $ 15,32]
Loss related to effective portion of derivativeslassified from Accumulated OCI to Interest
expense $ 1,28 % 931

Credit-risk-related contingent features

The Company has agreements with all of its interstswap counterparties that contain a provigroniding
that the Company could be declared in default ®detrivative obligations if repayment of the unglieid indebtedness
is accelerated by the lender due to the Compargfautt on such indebtedness.

As of May 2, 2014, the fair value of interest raweaps in a net liability position, which includeseaied
interest but excludes any adjustment for nonperéme risk related to these agreements, was $3i8mif the
Company had breached any of these provisions atayia@14, it could have been required to postdollateral or
settle its obligations under the agreements asamated termination value of $3.8 million. As o2, 2014, the
Company had not breached any of these provisiopssied any collateral related to these agreements.

7. Commitments and contingencies
Legal proceedings

On August 7, 2006, a lawsuit entiti€gnthia Richter, et al. v. Dolgencorp, Inc., et al. was filed in the United
States District Court for the Northern DistrictAlbama (Case No. 7:06-cv-01537-LSC) (“Richter”which the
plaintiff alleges that she and other current amch&r Dollar General store managers were impropgalgsified as
exempt executive employees under the Fair Labordatals Act (“FLSA”) and seeks to recover overtinag,p
liquidated damages, and attorneys’ fees and cOst&ugust 15, 2006, theichter plaintiff filed a motion in which sh
asked the court to certify a nationwide class ofent and former store managers. The Company oppbse
plaintiff's motion. On March 23, 2007, the courinciitionally certified a nationwide class. On Dece&mB, 2009,
notice was mailed to over 28,000 current or forDellar General store managers. Approximately 3,@680/iduals
opted

11




into the lawsuit, approximately 1,000 of whom hé&een dismissed for various reasons, includingrila cooperate
in discovery.

On April 2, 2012, the Company moved to decertify thass. The plaintiff's response to that motias\iled
on May 9, 2012.

On October 22, 2012, the court entered a memorarabunion granting the Comparsytiecertification motior
On December 19, 2012, the court entered an ora@riifying the matter and stating that a separederovould be
entered regarding the opt-in plaintiffs’ rights guidintiff Cynthia Richter’s individual claims. Taate, the court has
not entered such an order.

The parties agreed to mediate the matter, andoime imformally stayed the action pending the resaf the
mediation. Mediations were conducted in JanuapyjlAand August 2013. On August 10, 2013, theipanteached a
preliminary agreement, which has been formalizetisarbmitted to the court for approval, to resolve thatter for up
to $8.5 million. The Company has deemed the sedie probable and recorded such amount as theagstirexpense
in the second quarter of 2013.

The Company believes that its store managers aréare been properly classified as exempt employeési
the FLSA and that thRichter action is not appropriate for collective actioratraent. The Company has obtained
summary judgment in some, although not all, opéading individual or single-plaintiff store manageemption
cases in which it has filed such a motion.

At this time, although probable, it is not certthat the court will approve the settlement. Haes not, and
the case proceeds, it is not possible to prediethdrRichter ultimately will be permitted to proceed collectiyeand
no assurances can be given that the Company wallibeessful in its defense of the action on thetser otherwise.
Similarly, at this time the Company cannot estinetker the size of any potential class or the ealfithe claims
asserted if this action were to proceed. For theasons, the Company is unable to estimate anyfeltss or range
of loss in such a scenario; however, if the Compampt successful in its defense efforts, theltgwm of Richter
could have a material adverse effect on the Comipamynsolidated financial statements as a whole.

On April 9, 2012, the Company was served with sslaitfiled in the United States District Court tbe
Eastern District of Virginia entitledonathan Marcum, et al. v. Dolgencorp. Inc. (Civil Action No. 3:12-cv-00108IRS
in which the plaintiffs, one of whose condition#filer of employment was rescinded, allege that aedhthe
Company’s background check procedures violate #ie@redit Reporting Act (“FCRA”). Plaintiff Mareu also
alleges defamation. According to the complaint amolsequently filed first and second amended comiglaine
plaintiffs seek to represent a putative class pliagnts in connection with their FCRA claims. Thempany
responded to the complaint and each of the amermiaglaints. The plaintiffs’ certification motionas due to be
filed on or before April 5, 2013; however, plaifdiasked the court to stay all deadlines in ligithe parties’ ongoing
settlement discussions (as more fully describedvigel On November 12, 2013, the court entered daror
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lifting the stay but has not issued a new scheduwier in light of the parties’ preliminary agremmhto resolve the
matter.

The parties have engaged in formal settlement gissons on three occasions, once in January 20h3awit
private mediator, and again in March 2013 and 2083 with a federal magistrate. On February 1842@1e parties
reached a preliminary agreement to resolve theemfatt up to $4.08 million, which must be submittecand
approved by the court.

The Company’s Employment Practices Liability Inswoa (“EPLI”) carrier has been placed on noticehid t
matter and participated in both the formal andnmfal settlement discussions. The EPLI policy comgethis matter
has a $2 million self-insured retention. Becatmse@ompany believes that it is likely to expendhibtance of its self-
insured retention in settlement of this litigatimnotherwise, it accrued $1.8 million in the foudtarter of 2012, an
amount that is immaterial to the Company’s constéd financial statements as a whole.

At this time, although probable, it is not certthat the court will approve the settlement. # tourt does not
approve the settlement and the case proceedsiat [gossible to predict whethiglarcum ultimately will be permitted
to proceed as a class action under the FCRA, argsurances can be given that the Company wililbeessful in its
defense on the merits or otherwise. At this stadke proceedings, the Company cannot estimdtereihe size of
any potential class or the value of the claimsrésddoy the plaintiffs.

In September 2011, the Chicago Regional Officdneflinited States Equal Employment Opportunity
Commission (“EEOC” or “Commission”) notified the @pany of a cause finding related to the Companyrsinal
background check policy. The cause finding allabasthe Company’s criminal background check gohlehich
excludes from employment individuals with certaiimgnal convictions for specified periods, has spdirate impact
on African-American candidates and employees itatimn of Title VII of the Civil Rights Act of 1964as amended
(“Title VII™).

The Company and the EEOC engaged in the statutedlyired conciliation process, and despite the
Company’s good faith efforts to resolve the mattee, Commission notified the Company on July 28,26f its view
that conciliation had failed.

On June 11, 2013, the EEOC filed a lawsuit in tingtedl States District Court for the Northern Distiof
lllinois entitledEqual Opportunity Commission v. Dolgencorp, LLC d/b/a Dollar General (Case No. 1:13-c@4307) in
which the Commission alleges that the Companyimiaal background check policy has a disparate itnpacBlack
Applicants”in violation of Title VIl and seeks to recover meeny damages and injunctive relief on behalf ofeg€ o
“Black Applicants.” The Company filed its answerthe complaint on August 9, 2013.

On January 29, 2014, the court entered an ordechwlmong other things, bifurcates the issuesabflity anc
damages during discovery and at trial. Underdhier, fact discovery relating to liability is te@ lsompleted by
September 15, 2014. A status conference is scheédot June 5, 2014.
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The Company believes that its criminal backgroumelck process is both lawful and necessary to a safe
environment for its employees and customers angrittection of its assets and shareholders’ investsa The
Company also does not believe that this mattemisreable to class or similar treatment. Howevethiattime, it is nc
possible to predict whether the action will ultielsttbe permitted to proceed as a class or in dairfi@ishion or the
size of any putative class. Likewise, at this tithés not possible to estimate the value of tlaénts asserted, and,
therefore, the Company cannot estimate the potemgosure or range of potential loss. If the sratere to proceed
successfully as a class or similar action or them@any is unsuccessful in its defense efforts @lsaganerits of the
action, it could have a material adverse effech@enCompany’s consolidated financial statemengs\akole.

On May 23, 2013, a lawsuit entitlddan Varela v. Dolgen California and Does 1 through 50 (Case No. RIC
1306158) (“Varela”) was filed in the Superior Coaftthe State of California for the County of Risigle in which the
plaintiff alleges that he and other “key carrienggre not provided with meal and rest periods ination of California
law and seeks to recover alleged unpaid wages)ahpe relief, consequential damages, pre-judgneatest,
statutory penalties and attorneys’ fees and coltg Varela plaintiff seeks to represent a putative class dif@aia
“key carriers” as to these claims. TWHarela plaintiff also asserts a claim for unfair businpssctices and seeks to
proceed under California’s Private Attorney Gené&wel (“PAGA”).

The Company removed the action to the United S@tgtsict Court for the Central District of Califioia (Case
No. 5:1%-cv-01172VAP-SP) on July 1, 2013, and filed itsva@isto the complaint on July 1, 2013. On July 3w 3,
the plaintiff moved to remand the action to statert The Company’s response to that motion wad tHn
August 19, 2013.

On September 13, 2013, the court granted plaistiffotion and remanded the case. The Company filed a
petition for permission to appeal to the Unitedt&aCourt of Appeals for the Ninth Circuit on Sepler 23, 2013.
Although the petition for permission to appeal remgending, based on the Ninth Circslilenial of a similar petitic
filed by the Company in thiglain matter and as more fully discussed below, the Compas filed a petition for
coordination of those matters. A status conferdrasebeen scheduled by the Superior Court for Ril2Q@14.

Similarly, on June 6, 2013, a lawsuit entitMdtoria Lee Dinger Main v. Dolgen California, LLC and Does 1
through 100 (Case No. 34-2013-00146129) (“Main”) was filed re tSuperior Court of the State of California fag th
County of Sacramento. TiMain plaintiff alleges that she and other “key carriengre not provided with meal and
rest periods, accurate wage statements and apg@pay upon termination in violation of Califormi@ge and hour
laws and seeks to recover alleged unpaid wagerdeary relief, restitution, statutory penaltiexlaattorneys’ fees
and costs. ThBlain plaintiff seeks to represent a putative class dif@aia “key carriers” as to these claims. The
Main plaintiff also asserts a claim for unfair businpesctices and seeks to proceed under the PAGA.

The Company removed this action to the United StBistrict Court for the Eastern District of Califta
(Case No. 2:13-cv-01637-MCE-KJN) on August 7, 2Gg] filed its
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answer to the complaint on August 6, 2013. On Au@9, 2013, the plaintiff moved to remand thearcto state
court. The Company’s response to that motion weg 6n September 19, 2013. On October 28, 20E3¢court
granted plaintiff's motion and remanded the caBee Company filed a petition for permission to agge the United
States Court of Appeals for the Ninth Circuit onidmber 7, 2013. The plaintiff filed its oppositibrief on
November 15, 2013. The Ninth Circuit denied thetjoet for permission to appeal on April 10, 20.

On February 6, 2014, the Superior Court referredtiatter to the trial setting process and orddregarties t
confer and agree upon a date for trial and a mangaettlement conference. The parties are tosadwie court of the
date agreed upon for a trial and settlement contere@o later than January 30, 2015. If the paatiesunable to agree
upon a date by such time, the court will assigmigeet available dates.

On April 28, 2014, the Company filed a petition émordination of théMain andVarela matters. As no
hearing date has been scheduled, no deadline tdyresrsts for either plaintiff's response to thetiion for
coordination.

The Company believes that its policies and prastimsmply with California law and that thMarela andMain
actions are not appropriate for class or similkeatment. The Company intends to vigorously defaede actions;
however, at this time, it is not possible to predibether the/arela or Main action ultimately will be permitted to
proceed as a class, and no assurances can belyéine Company will be successful in its deferfseither action o
the merits or otherwise. Similarly, at this time tiompany cannot estimate either the size of atgngial class or the
value of the claims asserted in ¥arela andMain actions. For these reasons, the Company is unaklgtitnate any
potential loss or range of loss in either mattemyvéver, if the Company is not successful in iteedst efforts, the
resolution of either action could have a materidasse effect on the Compasyconsolidated financial statements .
whole.

On May 31, 2013, a lawsuit entitldddith Wass v. Dolgen Corp, LLC (Case No. 13PO-CC00039) (“Wass”)
was filed in the Circuit Court of Polk County, Magi. TheWass plaintiff seeks to proceed collectively on behdléu
nationwide class of similarly situated non-exentptesemployees who allegedly were not properly faicertain
breaks in violation of the FLSA. Th#ass plaintiff seeks back wages (including overtimejunctive and declaratory
relief, liquidated damages, pre- and post-judgnm@etest, and attorneys’ fees and costs.

On July 11, 2013, the Company removed this acbaheé United States District Court for the Westrstrict
of Missouri (Case No. 6:113-cv-03267-JFM). The @any filed its answer on July 18, 2013.

On March 28, 2014, thé/ass plaintiff moved for conditional certification of h&LSA claims. Shortly
thereafter, on April 3, 2014, the plaintiff movétktcourt for permission to conduct additional leditdiscovery and to
file a supplemental brief in support of her motfonconditional certification. By agreement of gharties, the court
permitted the limited discovery and ordered thatghaintiff file any supplemental brief by June 28,14, or within 15
days from the last deposition of Company’s corporapresentatives. The Company’s response to
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plaintiff's motion for conditional certification ahany supplemental briefing is due 30 days thezeaft

Similarly, on July 2, 2013, a lawsuit entitl&dchel Buttry and Jennifer Petersv. Dollar General Corp. (Case
No. 3:1:-cv-00652) (“Buttry”) was filed in the United Stat®istrict Court for the Middle District of Tenness The
Buttry plaintiffs seek to proceed on a nationwide collextrasis under the FLSA and as a statewide class un
Tennessee law on behalf of non-exempt store emgsoyo allegedly were not properly paid for certai@aks. The
Buttry plaintiffs seek back wages (including overtimejunctive and declaratory relief, liquidated damages
compensatory and economic damages, “consequeatidl*incidental” damages, pre-judgment and posiHoeint
interest, and attorneys’ fees and costs.

The Company filed its answer on August 7, 2013e phaintiffs filed their motion for conditional déication
of their FLSA claims on December 5, 2013, to whiash Company responded on February 3, 2014. Or Ap2i014,
the court denied plaintiffs’ certification motiofRlaintiffs filed a motion for reconsideration arthe alternative for
permission to seek interlocutory appeal in the &thibtates Court of Appeals for the Sixth CircuitAqril 18, 2014.
The court denied the plaintiffs’ motion on April ,22014.

TheButtry plaintiffs’ motion for certification of their statéde claims is due to be filed on or before
September 22, 2014. The court has set this nfatténal on February 17, 2015.

On March 19, 2014, a lawsuit entitlBdnielle Harsey v. Dolgencorp, LLC (Case No. 5:14-cv-00168-WTH-
PRL) (“Harsey”) was filed in the United States Dist Court for the Middle District of Florida. Thearsey plaintiff
seeks to proceed on a nationwide collective bagieuthe FLSA and as a statewide class under tgre&IMinimum
Wage Act on behalf of all similarly situated noreexpt store employees who allegedly were not paidlfdours
worked. TheHarsey plaintiff seeks back wages (including overtimejuldated damages, pre- and post-judgment
interest, injunctive relief, and attorneys’ feesl @osts. The Company filed its answer on May 74201

The Company believes that its wage and hour paliarel practices comply with both the FLSA and dtate
including Tennessee and Florida law, and thaitass, Buttry andHarsey actions are not appropriate for collective or
class treatment. The Company intends to vigorodefgnd these actions; however, at this time,nbispossible to
predict whether théVass, Buttry or Harsey action ultimately will be permitted to proceed ealively or as a class, and
no assurances can be given that the Company wallibeessful in its defense of these actions omirds or
otherwise. Similarly, at this time the Company aatrestimate either the size of any potential ctagbe value of the
claims asserted in tA&ass, Buttry and/orHarsey actions. For these reasons, the Company is unalelgitmate any
potential loss or range of loss in these mattesadver, if the Company is not successful in itedsé efforts, the
resolution of any of these actions could have anatadverse effect on the Company’s consolidatethcial
statements as a whole.

On September 16, 2013, a lawsuit entitlesh Kocmich v. DolgenCorp, LLC (Case No. 2013CA005841AX)
(“Kocmich”) was filed in the Circuit Court of Mane¢ County, Florida. Th€ocmich plaintiff seeks to proceed on a
nationwide collective basis under the FLSA on
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behalf of all similarly situated non-exempt stonepdoyees who allegedly were not paid for all haunosked
(including overtime) as required by the FLSA. Kwmemich plaintiff seeks back wages, liquidated damages and
attorneys’ fees and costs.

The Company removed this matter to the United Sttstrict Court for the Middle District of Floridg€Case
No. 8:1:-cv-02705-RAL-MAP) on October 21, 2013. The Compéled its answer on November 4, 2013.

The parties have reached an agreement to res@wotmich matter for an amount that is immaterial to the
Company’s consolidated financial statements as@evh

On May 20, 2011, a lawsuit entitl&dnn-Dixie Stores, Inc., et al. v. Dolgencorp, LLC was filed in the United
States District Court for the Southern Districttdrida (Case No. 9:11-cv-80601-DMM) (“Winn-Dixieif) which the
plaintiffs allege that the sale of food and otliems in approximately 55 of the Company’s storasheof which
allegedly is or was at some time co-located in@ping center with one of plaintiffs’ stores, vitda restrictive
covenants that plaintiffs contend are binding andbcupants of the shopping centers. Plaintiftgjlabdamages and
an injunction limiting the sale of food and othmns in those stores. Although plaintiffs did natke a demand for
any specific amount of damages, documents prear@groduced by plaintiffs during discovery suggdshat
plaintiffs would seek as much as $47 million althbdhe court limited their ability to prove suchntiges. The case
was consolidated with similar cases against Big lastd Dollar Tree. The court issued an order onu&ug0, 2012 in
which it (i) dismissed all claims for damages, @i$missed claims for injunctive relief for all biaur stores, and
(ii) directed the Company to report to the courtits compliance with restrictive covenants atfthe stores for whic
it did not dismiss the claims for injunctive relidihe Company believes that compliance with theust@012 ruling
will have no material adverse effect on the Compamys consolidated financial statements.

On August 28, 2012, théfinn-Dixie plaintiffs filed a notice of appeal with the Unit&tates Court of Appeals
for the Eleventh Circuit (Docket No. 12-14527-ByaDargument was conducted on January 16, 2014thend
appellate court rendered its decision on MarctDd42affirming in part and reversing in part thaltcourt’s decision.
Specifically, the appellate court affirmed theltdaurt’s dismissal of plaintiffs’ claim for monetadamages but
reversed the trial court’s decision denying injivetelief as to thirteen additional stores andaeded for further
proceedings. On March 26, 2014, the plaintiffs etbthe appellate court for rehearing. This moti@as denied on
May 2, 2014.

At this time, the Company is unable to predict vinleetthe trial court will enter an injunction asatoy of the
additional stores at issue; however, the Compamg dot believe that such an injunction, even iéesd as to each
remaining additional store at issue, would haveatenal adverse effect on the Company or its catatad financial
statements as a whole.

The Company also is unable to predict whether thiaiifs will seek further appellate review of théal
court’s dismissal of plaintiffs’ claim for damageH.plaintiffs were to obtain further appellatesiew, and the
Company were unsuccessful in its defense of supbapthe
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outcome could have a material adverse effect o€tmpany’s consolidated financial statements aba@ev

From time to time, the Company is a party to vasiother legal actions involving claims incidentatte
conduct of its business, including actions by erygds, consumers, suppliers, government agenciethenrs through
private actions, class actions, administrative @ealings, regulatory actions or other litigatiorglualing without
limitation under federal and state employment lawd wage and hour laws. The Company believes, hgssd
information currently available, that such othéghtion and claims, both individually and in thgggeegate, will be
resolved without a material adverse effect on tbem@any’s financial statements as a whole. Howditggation
involves an element of uncertainty. Future develepi®s could cause these actions or claims to havaterial adverse
effect on the Company’s results of operations, ¢sis, or financial position. In addition, certanhthese lawsuits, if
decided adversely to the Company or settled bytimapany, may result in liability material to ther@oany’s
financial position or may negatively affect opengtresults if changes to the Company’s businessatipa are
required.

8. Segment reporting

The Company manages its business on the basieakportable segment. As of May 2, 2014, all of the
Company’s operations were located within the Ungéates with the exception of a Hong Kong subsydsand a
liaison office in India, the collective assets aadenues of which are not material. The followireg sales data is
presented in accordance with accounting standatdted to disclosures about segments of an ergerpri

13 Weeks Ende

May 2, May 3,
(in thousands) 2014 2013
Classes of similar produci

Consumable $ 3,445,46. $ 3,194,901
Seasona 541,43. 529,28:
Home product: 283,59 265,81:
Apparel 251,58 243,73!
Net sales $ 452208 $ 4,233,73.
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9. Common stock transactions

On August 29, 2012, the CompasyBoard of Directors authorized a common stock n&@pase program, whic
was increased on March 19, 2013 and again on Dezrepi2013. As of May 2, 2014, a total of $2.0ibilhad been
authorized under the program and $223.4 millionaiewd available for repurchase. The repurchasesegétion has
no expiration date and allows repurchases from tortane in the open market or in privately negtihtransactions.
The timing and number of shares purchased depandsvariety of factors, such as price, market cioons,
compliance with the covenants and restrictions unde debt agreements and other factors. Repurshasker the
program may be funded from available cash or bamgsvunder the Company’s credit facilities discdsisefurther
detail in Note 4.

Pursuant to its common stock repurchase prograrmgithe 13-week periods ended May 2, 2014, and 8)ay
2013, the Company repurchased in the open markev@mately 14.1 million shares of its common statla total
cost of $800.1 million, and approximately 0.4 noilishares at a total cost of $20.0 million, respelst.
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Report of Independent Registered Public Accountindrirm

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

We have reviewed the condensed consolidated batdresd of Dollar General Corporation and subsiegari
(the Company) as of May 2, 2014, and the relatedlensed consolidated statements of income, compsiiee
income, and cash flows for the thirteen week perieaded May 2, 2014 and May 3, 2013. These finhst@gements
are the responsibility of the Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting Oversigharsl
(United States). A review of interim financial imfation consists principally of applying analytigaibcedures and
making inquiries of persons responsible for finahand accounting matters. It is substantially Iasscope than an
audit conducted in accordance with the standardseoPublic Company Accounting Oversight Board,dbgctive of
which is the expression of an opinion regardingfth@ncial statements taken as a whole. According/do not
express such an opinion.

Based on our review, we are not aware of any naterodifications that should be made to the coneléns
consolidated financial statements referred to alfovthem to be in conformity with U.S. generallycapted
accounting principles.

We have previously audited, in accordance withsthedards of the Public Company Accounting Ovetsigh
Board (United States), the consolidated balancetsifdDollar General Corporation and subsidiaresfalanuary 31,
2014 and the related consolidated statements ofriegcomprehensive income, shareholders’ equitycash flows
for the fiscal year then ended (not presented hpeegid in our report dated March 20, 2014, we esq@é an
unqualified opinion on those consolidated finanstaktements. In our opinion, the information sethfan the
accompanying condensed consolidated balance sheétlanuary 31, 2014, is fairly stated, in all en@ respects, in
relation to the consolidated balance sheet frontiwiihas been derived.

/sl Ernst & Young LLF

June 3, 201.
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, shoutddmbwith, and is qualified in its entirety byeth
accompanying unaudited condensed consolidateddimlestatements and related notes, as well asangotidated
financial statements and the related Managemengsudsion and Analysis of Financial Condition aresits of
Operations as contained in our Annual Report omFd-K for the year ended January 31, 2014. It sihexuld be
read in conjunction with the disclosure under “Gandry Disclosure Regarding Forward-Looking Statetsiein this
report.

Executive Overview

We are the largest discount retailer in the UnBéates by number of stores, with 11,338 storedddda 40
states as of May 2, 2014, primarily in the southeauthwestern, midwestern and eastern UnitedsStéate offer a
broad selection of merchandise, including consumphbdducts such as food, paper and cleaning preduealth and
beauty products, pet supplies and tobacco prodaistsnon-consumable products such as seasonalanéish, home
decor and domestics, and basic apparel. Our medideimcludes high quality national brands frondieg
manufacturers, as well as comparable quality peibaand selections with prices at substantial distsoto national
brands. We offer our customers these national baaddprivate brand products at everyday low pritgsically $10
or less) in our convenient small-box (small stdoeptions.

The core customers we serve are value-conscious; wigh low or fixed incomes, and we have alwaysrbe
intensely focused on helping them make the mo#tef spending dollars. Like other companies, weehaeen
operating for several years in an environment witgoing macroeconomic challenges and uncertairgtrebthe
timetable and strength of economic recovery foramre customers remains uncertain. The longer wstomers have
to manage under such negative conditions, the difireult it is for them to stretch their spendidgllars, not only for
discretionary purchases (as has been the caseentrgears) but also for non-discretionary purchabBering this
period of extended economic weakness, we haveathggnificant success by responding to our custehmeeds
for value and convenience, in part, by increasimgadferings of basic consumables. In recent ye#lrser retailers,
including many of those in the dollar, discount andg sectors, have expanded their consumablesngfée In
addition, these retailers, as well as others, agdose in the mass merchandising and grocergrsebtive increased
their promotional activities. As a result, the emntrcompetitive environment is more challengingtimathe relatively
recent past.

We remain focused on executing our four operatmgyigies, which are: 1) drive productive saleswgtio, 2)
increase, or enhance, our gross profit margin\V&rage process improvements and information tolgy to reduce
costs, and 4) strengthen and expand our cultuserefng others.
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We seek to drive productive sales growth througheiasing customer traffic, unit sales and avereagesactior
amount in our same-stores and by adding new stasesell as remodeling and relocating stores. Wemneg 214 new
stores in the 2014 first quarter and plan to opghstores for the full year. In the 2013 first gagrwe made a
strategic decision to add tobacco products in tares with the primary goal of increasing customnaific. The rollout
of tobacco products was substantially executed émtviMarch and June of 2013. In addition, in thet falf of 2013,
we expanded the number of coolers for refrigeratetifrozen foods and beverages in over 1,600 pgistores.
Tobacco products and perishables were the mostisajrt drivers of same-store sales growth in 2848 continued
to increase at a faster rate than overall same-stades through the 2014 first quarter. As expediedaddition of
tobacco products and the increased proportionle$ sd perishables have posed challenges to oondaariority of
enhancing our gross profit rate because these ptodenerally have lower profit margins.

Ongoing initiatives to enhance our gross profie iaclude merchandise category management, utdizaf
private brands, inventory shrink reduction initi@$, efforts to improve distribution and transpoota efficiencies, an
strategic focus on pricing and markdowns, whileagnmg committed to our everyday low price strate@jye remain
committed to our seasonal, home, and apparel aagsgavhich generally have higher gross profitsatéowever, in
2014, we expect the growth of consumables to coatto outpace the growth of non-consumables. Contresdost
inflation was minimal in the 2014 first quarter ahdoughout 2013 and, in some instances, we expertea decrease
in such costs. Accordingly, overall price increggsassed through to our customers have been minimal.

We remain committed to reducing costs, particuladlling, general and administrative expenses (“83&
that do not affect the customer experience. 12281d 2013, we successfully reduced our retailrlabsts as a
percentage of sales, in part, by optimizing ourkiamce management system and simplifying or elimingavarious
tasks performed in the stores. In 2014, we plasotdinue these work elimination efforts, both ur stores and
elsewhere in the Company. In addition, we belieeehave additional opportunities to reduce costsuiin our
focused procurement efforts. However, we expeetall’lSG&A to be a higher percentage of sales itd2Ban in
2013, as was the case in the 2014 first quarterfalseveral factors, including the year-over-yegoact of a
significant reduction in incentive compensatior2013, increased anticipated costs associated wittpliance with
certain provisions of the Affordable Care Act inl2Z0and an increase in 2014 store occupancy casi#ting from a
sale-leaseback transaction completed at the eRA1SH.

During the first quarter of 2014, we continued oussion of serving others by giving back to oursto
communities through our charitable and other effort

The following highlights the results of the firstarter of 2014 as compared to the comparable 28d8din
many of our key financial metrics. Basis points amis referred to below are equal to 0.01% as aepéage of sales.

* Net sales increased 6.8% to $4.52 billion. Salesime-stores increased 1.5% driven by increases in
customer traffic and average transaction amoungrége sales per square foot for all stores ovebs2he
week period ended May 2, 2014 were $220.
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Gross profit, as a percentage of sales, was 3@%ei2014 period compared to 30.6% in the 201®¢¢
a decline of 57 basis points. We experienced amase in the proportion of overall sales from lower
margin consumables categories, including tobacodymts and perishables. In addition, we incurred
increased markdowns driven by increased promotiaciality, partially offset by higher initial inveéory
markups.

» SG&A, as a percentage of sales, was 21.6% compar2ti3% in the 2013 period, an increase of 37sbasi
points. Changes in SG&A, as a percentage of salm® impacted by lower same-store sales growth and
increases in rent and utilities expenses, partaflset by reductions in workers’ compensation gaderal
liability costs.

* Interest expense decreased by $2.2 million to $2@I®n in the 2014 period due to lower all-in énést
rates primarily resulting from a refinancing in tivst quarter of 2013. Total outstanding debt l{uging the
current portion of long-term obligations) as of M&y2014 was $3.11 billion.

* Netincome was $222.4 million, or $0.72 per dilusb@re, compared to net income of $220.1 million, o
$0.67 per diluted share, in the 2013 period. Netrime in the 2013 period reflected a pre-tax loskl&f9
million ($11.5 million, net of income taxes) relagito the refinancing of our credit facilities. Dtd shares
outstanding decreased by 17.8 million shares asdtrof share repurchases.

« Cash generated from operating activities was $2&illlion in the quarter, up from $147.2 million the
comparable prior year period. At May 2, 2014, wd haash balance of $166.3 million.

Inventories increased 1% on a per store basistbee2013 period.

During the 2014 year-to-date period, we openedrigld stores and closed 8 stores, resulting in @& stor
count of 11,338 as of May 2, 2014.

The above discussion is a summary only. Readerddhefer to the detailed discussion of our oparatesult:
below for the full analysis of our financial penfioance in the current year period as compared Wélptior year
period.

Results of Operations

Accounting Periods . We utilize a 52-53 week fiscal year conventioat thtnds on the Friday nearest to
January 31. The following text contains referertoegears 2014 and 2013, which represent the 52-fveedd years
ending January 30, 2015 and January 31, 2014,ctesplg. References to the first quarter accounpegods for 201.
and 2013 contained herein refer to the 13-weekwatoty periods ended May 2, 2014 and May 3, 20dshectively.
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Seasonality. The nature of our business is seasonal to a cexxaémt. Primarily because of sales of holiday-
related merchandise, sales in our fourth quartev@whber, December and January) have historicaéy Ibegher than
sales achieved in each of the first three quadktise fiscal year. Expenses, and to a greatenegjgerating profit,
vary by quarter. Results of a period shorter th&lgear may not be indicative of results expédiar the entire year.
Furthermore, the seasonal nature of our businegsaffect comparisons between periods.

The following table contains results of operatidasa for the first 13 weeks of each of 2014 and32@hd the
dollar and percentage variances among those periods

13 Weeks Ende 2014 vs. 2013
May 2, May 3, Amount %
(dollarsin millions, except per share amounts) 2014 2013 change change
Net sales by categor
Consumable $ 3,4455 $ 3,1949 $ 250.6 7.8 %
% of net sales 76.19% 75.46%
Seasona 541.4 529.3 122 23
% of net sales 11.97% 12.50%
Home product: 283.6 265.8 17.8 6.7
% of net sales 6.27% 6.28%
Apparel 251.6 243.7 7.9 3.2
% of net sales 5.56% 5.76%
Net sales 4,522.1 4,233.7 288.3 6.8
Cost of goods sol 3,164.3 2,938.6 225.8 7.7
% of net sales 69.98% 69.41%
Gross profit 1,357.7 1,295.1 62.6 438
% of net sales 30.02% 30.59%
Selling, general and administrative exper 978.0 900.1 77.9 8.7
% of net sales 21.63% 21.26%
Operating profit 379.7 395.0 (15.3) (3.9)
% of net sales 8.40% 9.33%
Interest expens 22.3 24.5 (2.2 (9.2
% of net sales 0.49% 0.58%
Other (income) expen: - 18.9 (18.9) (100.0)
% of net sales 0.00% 0.45%
Income before income tax 357.4 351.6 5.8 17
% of net sales 7.90% 8.31%
Income tax expens 135.0 131.5 35 2.7
% of net sales 2.99% 3.11%
Net income $ 2224 3% 220.1 % 2.3 11 %
% of net sales 4.92% 5.20%
Diluted earnings per sha $ 072 % 0.67 $ 0.05 75 %

13 WEEKS ENDED MAY 2, 2014 AND MAY 3, 2013

Net Sales. The net sales increase in the 2014 first quagfircts a same-store sales increase of 1.5% ceahpar
to the 2013 quarter. Same-stores include storéhévae been open for at least 13 months and reopan at the end
of the reporting period. For the 2014 quarter,ehgere 10,529 same-stores which accounted for st 26 billion.
Increases in customer traffic and average trarmaeatnount contributed to the increase in same-stes. The
remainder of the increase in net sales was at#iid@itto new stores, partially offset by lost sditem closed stores.
Sales growth was challenged in the 2014 first @udoy unfavorable
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weather, a heightened competitive environment andirtued financial pressures on our core custon@asumables
sales continued to increase at a higher rate tharcansumables in the 2014 first quarter, withrtfest significant
growth related to our tobacco products and perisisal$ales growth was solid in the home produdegeay. Despite
a reduction in apparel inventories in certain sonethe second half of 2013, sales of apparekss®d, and gross
profit in this category increased at a significaitigher rate than sales.

Gross Profit. Gross profit increased by 4.8%, and as a percemtagges, decreased by 57 basis points to
30.0%, in the 2014 first quarter. The majority loé gross profit rate decrease in the 2014 periabagpared to the
2013 period was due to consumables comprisinggaigrortion of our net sales, primarily as a restilhcreased
sales of lower margin consumables, including tobauow perishable products. In addition, we expegdran increase
in markdowns due primarily to increased promotiaxlvity. These factors were partially offset bgher initial
markups on inventory purchases.

SG& A Expense. SG&A was 21.6% as a percentage of sales in the géfidd compared to 21.3% in the 2013
period, an increase of 37 basis points. The moels@ne-store sales growth in the quarter was apyifactor in the
deleverage of SG&A. Rent and utilities expensesveanificant contributors to the overall increas&G&A as a
percentage of sales. These costs were partiabgolfiy workers’ compensation and general liabdipenses, which
declined in the 2014 period compared to the 201®ge

Interest Expense . The decrease in interest expense in the 201ddgedmpared to the 2013 period is due to
lower all-in interest rates primarily resulting finca refinancing in the first quarter of 2013. Farminformation, see
“Liquidity and Capital Resources” in this report.

Other (Income) Expense. In the 2013 period, we recorded pretax losses 8f%illion resulting from a
refinancing and the related termination of senemused credit facilities.

Income Taxes. The effective income tax rate for the 2014 peri@s\87.8% compared to a rate of 37.4% fol
2013 period, which represents a net increase gbérdentage points. The effective tax rate inciapproximately
1.0 percentage point due to the expiration of wexii@deral job credit programs (primarily the W@gportunity Tax
Credit) for eligible employees hired after DecemB&r2013. When these credit programs have expirdte past,
most recently impacting our 2012 fiscal year, Cesgrhas re-instated them on a retroactive basis.umhcertain as to
whether or when this will occur on this occasidtartially offsetting this tax rate increase weradfés recognized dt
to the favorable resolution of several state tean@rations.

Liquidity and Capital Resources
Facilities

In April 2013, we consummated a refinancing purst@anvhich we terminated our existing senior sedure
credit agreements, entered into a firgar $1.85 billion unsecured credit agreement,isswked senior notes with a fe
value of $1.3 billion. Our senior unsecured créatiilities (the “Facilities”) consist of a $1.0 lidin senior unsecured
term loan facility (the “Term
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Facility”) and an $850.0 million senior unsecuregalving credit facility (the “Revolving Facility")vhich provides
for the issuance of letters of credit up to $25@illion. We may request, subject to agreement by @anmore lenders,
increased revolving commitments and/or incremeetah loan facilities in an aggregate amount ofafs250.0
million.

Borrowings under the Facilities bear interest edta equal to an applicable margin plus, at ouioapeither
(a) LIBOR or (b) a base rate (which is usually dqadhe prime rate). The applicable margin forrbaings as of
May 2, 2014 was 1.275% for LIBOR borrowings and7/8% for base-rate borrowings. We must also payititiafee
on any used and unused amounts of the Facilitiédedter of credit fees. The applicable marginsbimrrowings, the
facility fees and the letter of credit fees under Eacilities are subject to adjustment each qubased on our long-
term senior unsecured debt ratings.

The Term Facility will amortize in quarterly indtaents of $25.0 million, with the first such paynheine on
August 1, 2014, and the final payment due at migton April 11, 2018. The Facilities can be prepaiavhole or in
part at any time. The Facilities contain certaimeztants which place limitations on the incurrentclenms; change of
business; mergers or sales of all or substantdlligssets; and subsidiary indebtedness, among loth&ations. The
Facilities also contain financial covenants whiefuire the maintenance of a minimum fixed chargeage ratio
and a maximum leverage ratio. As of May 2, 201d were in compliance with all such covenants. Haeilities alsc
contain customary affirmative covenants and evehtiefault.

As of May 2, 2014, we had total outstanding lettdrsredit of $49.0 million, $26.0 million of whiclere
issued under the Revolving Facility, and borrowangilability under the Revolving Facility was $534nillion.

For the remainder of fiscal 2014, we anticipateeptél borrowings under the Revolving Facility apat
maximum of approximately $450.0 million outstandatgany one time, including any anticipated borraysi to fund
repurchases of common stock.

Senior Notes

On April 11, 2013, as part of our refinancing, wsued $400.0 million aggregate principal amourit.875%
senior notes due 2018 (the “2018 Senior Notes't)phdiscount of $0.5 million, which mature on Aptb, 2018, and
issued $900.0 million aggregate principal amour.86% senior notes due 2023 (the “2023 Senior Npteet of
discount of $2.4 million, which mature on April 125)23. We also have outstanding $500.0 million eggte principe
amount of 4.125% senior notes due 2017 (the “2@d8 Notes”) which mature on July 15, 2017. Cdliesdy, the
2017 Senior Notes, the 2018 Senior Notes and tB8 3@nior Notes comprise the “Senior Notes”, edakhioch were
issued pursuant to an indenture as modified bylsapmtal indentures relating to each series of@é¥iotes (as so
supplemented, the “Senior Indentureliterest on the 2018 Senior Notes and the 2023oEblutes is payable in ca
on April 15 and October 15 of each year beginningp®er 15, 2013. Interest on the 2017 Senior Nistpayable in
cash on January 15 and July 15 of each year.
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We may redeem some or all of the Senior Notesyatiare at redemption prices set forth in the Senior
Indenture. Upon the occurrence of a change of obtitggering event, which is defined in the Sermaenture, each
holder of our Senior Notes has the right to requ#do repurchase some or all of such holder's@émtes at a
purchase price in cash equal to 101% of the prat@mount thereof, plus accrued and unpaid inteifesty, to the
repurchase date.

The Senior Indenture contains covenants limitimgolag other things, our ability (subject to certexteptions
to consolidate, merge, or sell or otherwise dispudsdl or substantially all of our assets; and ability and the ability
of our subsidiaries to incur or guarantee indelgsdrsecured by liens on any shares of voting stbsignificant
subsidiaries.

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

Current Financial Condition / Recent Devel opments

At May 2, 2014, we had total outstanding debt (idehg the current portion of long-term obligation$)
approximately $3.11 billion and $534.0 million dahie for borrowing under our Revolving Facility.eMelieve our
cash flow from operations and existing cash balanoembined with availability under the Faciliti@s|l provide
sufficient liquidity to fund our current obligatienprojected working capital requirements and eapjpiending for a
period that includes the next twelve months as a&the next several years.

Our inventory balance represented approximately 62&ur total assets exclusive of goodwill and othe
intangible assets as of May 2, 2014. Our abilitgffectively manage our inventory balances can lzasignificant
impact on our cash flows from operations duringveg fiscal year. Inventory purchases are oftenesshat seasonal
in nature, such as the purchase of warm-weath€@hostmas-related merchandise. Efficient managemieodr
inventory has been and continues to be an arezcuosffor us.

As described in Note 7 to the unaudited condeneadatidated financial statements, we are involved i
number of legal actions and claims, some of whamlidt potentially result in material cash paymeAidverse
developments in those actions could materially aahersely affect our liquidity. We also have certiaicome tax-
related contingencies as disclosed in Note 3 tatfaidited condensed consolidated financial statesnEuture
negative developments could have a material adefset on our liquidity.

In March 2014, Moody’s reaffirmed our senior unsedudebt rating at Baa3 and upgraded our outlami fr
stable to positive. In May 2014, Standard and Po@affirmed our senior unsecured debt rating é8-BBith a stable
outlook. Our current credit ratings, as well asifatrating agency actions, could (i) impact outighio finance our
operations on satisfactory terms; (ii) affect dnahcing costs; and (iii) affect our insurance pitens and collateral
requirements necessary for our self-insured progrdinere can be no assurance that we will be ableintain or
improve our current credit ratings.
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Cash flows from operating activities . Cash flows from operating activities were $25mhi8iion in the 2014
period, compared to $147.2 million in the 2013 pariSignificant components of the increase in ¢sts from
operating activities were related to changes inkimgr capital, including Merchandise inventories cAants payable
and Accrued expenses and other liabilities. Theachpf the changes in inventory balances, whichemeed by a
greater amount in the 2014 period than in the 28¥®d, is explained in more detail below. Itemsipeely affecting
working capital related to Accrued expenses andrdthbilities include reduced incentive compermatayouts in th
2014 period compared to the 2013 period. ChangAséounts payable also had a positive impact orkingrcapital
and were due primarily to increases in domesticheardise receipts, including those related to toband for our
new distribution center in Pennsylvania.

On an ongoing basis, we closely monitor and maoagéventory balances, and they may fluctuate from
period to period based on new store openingsjrthieg of purchases, and other factors. Merchandigentories rose
2% during the 2014 year to date period comparedli® increase in the comparable 2013 period. 1”2@14 period
compared to the respective 2013 period, changesémtory balances in our four inventory categoviese as
follows: the consumables category increased 6% ih periods; the seasonal category declined by @¥pared to a
5% decline; the home products category declineti%%ycompared to a 4% decline; and apparel declige2¥b
compared to a 9% decline in the prior year period.

Cash flows from investing activities . Significant components of property and equipnpemthases in the 2014
period included the following approximate amou®&7 million for improvements, upgrades, remodels @atocation:
of existing stores; $25 million related to new kedstores, primarily for leasehold improvementdufies and
equipment; $14 million for information systems wgdgs and technology-related projects; $12 millamdistribution
and transportation-related capital expenditured; & million for stores built by us. The timing méw, remodeled and
relocated store openings along with other factaay affect the relationship between such openingslaa related
property and equipment purchases in any given gebaring the 2014 period, we opened 214 new stamels
remodeled or relocated 251 stores, including tinéeéid scope remodels discussed below.

Significant components of property and equipmemtipases in the 2013 period included the following
approximate amounts: $74 million for improvemengsgrades, remodels and relocations of existingest@®30
million related to new leased stores, primarily lfErsehold improvements, fixtures and equipmer;rélion for
stores purchased or built by us; $14 million fatdbution and transportation-related capital exjiemes; and $6
million for information systems upgrades and tedbgy-related projects. During the 2013 period, wermed 165 new
stores and remodeled or relocated 207 stores.

Capital expenditures during 2014 are projectecetintihe range of $450 million to $500 million. \&eticipate
funding 2014 capital requirements with existingrchalances, cash flows from operations, and if sssgy, our
Revolving Facility. We plan to continue to investstore growth and development with approximat@§ ew stores
and approximately 500 stores to be relocated oodeted in our traditional manner. We are alsongsd limited-
scope remodeling program to refresh some of owerpkimaller stores with the goal of increasingshlemaking thei
more appealing to our customers. We currently pdadmave completed 400 of these limited-scope reilsdaethe end
of 2014. Capital expenditures in 2014 are antieigab support our store growth as well as our rezhadd relocation
initiatives, including capital outlays for leasethamprovements, fixtures and equipment; the coositn of new
stores; costs to support and
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enhance our supply chain and technology initiati@@sl routine and ongoing capital requirements.

Cash flows from financing activities . Net borrowings under the Revolving Facility w&290.0 million during
the 2014 period compared to net repayments of $I8lion during the 2013 period. During the 201182013
periods, we repurchased 14.1 million and 0.4 mmllaitstanding shares of our common stock at a ¢otlof $800.1
million and $20.0 million, respectively. Proceedsnf the issuance of long-term obligations in th&@2period include
the $1.0 billion unsecured Term Facility and treuance of the Senior Notes totaling approximat&l $illion, the
proceeds from which were used to extinguish owiptes secured term loan and revolving credit faesi We also
paid debt issuance costs and hedging fees totdl@ million in the 2013 period related to oulimahcing.

Share Repurchase Program

We have an existing common stock repurchase progi#ima total remaining authorization of approxielgt
$223.4 million at June 2, 2014. Under the authdiora purchases may be made in the open marketgmiviately
negotiated transactions from time to time subjecharket and other conditions, and the authorindias no
expiration date.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

There have been no material changes to the digel®selating to this item from those set forth im &nnual
Report on Form 10-K for the fiscal year ended Janga, 2014.

ITEM 4. CONTROLS AND PROCEDURES.

(@ Disclosure Controls and Procedures. Under the supervision and with the participatéoour
management, including our principal executive @ffiand principal financial officer, we conductedesaluation of
our disclosure controls and procedures, as sunhitedefined under Rule 13a-15(e) promulgated uttteSecurities
Exchange Act of 1934, as amended (the “Exchang8 A of the end of the period covered by thioreBased on
this evaluation, our principal executive officedawur principal financial officer concluded thatralisclosure controls
and procedures were effective as of the end opé¢ned covered by this report.

(b) Changesin Internal Control Over Financial Reporting . There have been no changes in our internal
control over financial reporting (as defined in Bange Act Rule 13a-15(f)) during the quarter endeg 2, 2014 that
have materially affected, or are reasonably likelynaterially affect, our internal control overdincial reporting.

PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

The information contained in Note 7 to the unawtitendensed consolidated financial statements uhder
heading “Legal proceedings” contained in Partdinitl of this report is incorporated herein by tbierence.

ITEM 1A. RISK FACTORS.

There have been no material changes to the disel®selating to this item from those set forth umr &nnual
Report on Form 10-K for the fiscal year ended Janga, 2014.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

The following table contains information regardmgrchases of our common stock made during the guart
ended May 2, 2014 by or on behalf of Dollar Gen@alporation or any “affiliated purchaser,” as defi by
Rule 10b-18(a)(3) of the Exchange Act:

Issuer Purchases of Equity Securities

Approximate

Dollar Value
Total Number of Shares that May
Average of Shares Purchased Yet Be Purchased
Total Number Price Paid as Part of Publicly Under the Plans
of Shares per Share Announced Plans or or Programs(a)
Period Purchased (%) Programs(a) ($)
02/01/1-02/28/14 3,416,67¢ 57.12 3,416,67 828,345,00
03/01/1~03/31/14 9,191,20¢ 56.67 9,191,20: 307,472,00
04/01/1~05/02/14 1,498,02¢ 56.11 1,498,022 223,417,00
Total 14,105,90¢ 56.72 14,105,90 223,417,00

(@) A $500 million share repurchase program wadigytannounced on September 5, 2012, and increéagég authorization under such
program were announced on March 25, 2013 ($500omilhcrease) and December 4, 2013 ($1.0 billiamdase). Under the authorizati
purchases may be made in the open market or iatptivnegotiated transactions from time to timgecttto market and other conditions.
This repurchase authorization has no expiratioa.dat

ITEM 6. EXHIBITS.

See the Exhibit Index immediately following thersadure 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 theeaning of the federal securities laws throughloist t
report, particularly under “Management’s Discussamil Analysis of Financial Condition and Result©gpkrations”
and “Note 7. Commitments and Contingencies.” You identify these statements because they aremied to
historical fact or they use words such as “may,illiiw‘should,” “expect,” “ believe,” “anticipate,™project,” “plan,”
“estimate,” “objective,” “intend,” or “could,” andimilar expressions that concern our strategy,yylementions or
beliefs about future occurrences or results. Fangte, statements relating to estimated and pegestpenditures,
cash flows, results of operations, financial candiand liquidity; plans and objectives for, anghestations regardin:
future operations, growth or initiatives, includitige number of planned store openings, trendsl@s €4 consumable
products, and the levels of future costs and exggermticipated borrowing under certain of our tretilities; and
the expected outcome or effect of pending or tleread litigation or audits are forward-looking staénts.

Forward-looking statements are subject to riskswarartainties that may change at any time, s@otual
results may differ materially from those that w@easted. We derive many of these statements fronoerating
budgets and forecasts, which are based on manjedesgsumptions that we believe are reasonableeMer, it is
very difficult to predict the effect of known fact) and we cannot anticipate all factors that caiilelct our actual
results. Important factors that could cause acemllts to differ materially from the expectati@gressed in our
forward-looking statements include, without limigert:

economic conditions, including their effect on eayphent levels, consumer demand, disposable income,

credit availability and spending patterns, inflaticommaodity prices, fuel prices, interest rateshange

rate fluctuations and the cost of goods;

» failure to successfully execute our strategiesiatitidtives, including those relating to merchamuis
sourcing, inventory shrinkage, private brand, dstiion and transportation, store operations, egpen
reduction and real estate;

» failure to open, relocate and remodel stores @iolfftand on schedule, as well as failure of our etwe
base to achieve sales and operating levels consisilh our expectations;

* levels of inventory shrinkage;

» effective response to competitive pressures andgdsain our competitive environment and the markets
where we operate;

» our level of success in gaining and maintainingadronarket acceptance of our private brands;

» disruptions, unanticipated expenses or operati@iares in our supply chain including, without liation,

a decrease in transportation capacity for overski@gsnents, increases in transportation costs, work

stoppages or other labor disruptions that coulceitiepthe receipt of merchandise, or delays in cociitg

or opening new distribution centers;

risks and challenges associated with sourcing naedike from suppliers, as well as trade restristion
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unfavorable publicity or consumer perception of products, including, without limitation, relatedbpluct

liability and food safety claims;

* the impact of changes in or noncompliance with goveental laws and regulations (including, without
limitation, product safety, healthcare, and labwat @mployment laws, as well as tax laws, the imetgpion
of existing laws, or our failure to sustain our@dpg positions negatively affecting our tax raaap
developments in or outcomes of legal proceedimygstigations or audits;

* natural disasters, unusual weather conditions, graidoutbreaks, terrorist acts and geo-politicarns;

» damage or interruption to our information systems;

» ability to attract and retain qualified employewkjle controlling labor costs (including healthcaasts)
and other labor issues;

» our loss of key personnel or our inability to hadditional qualified personnel;

» failure to successfully manage inventory balances;

» seasonality of our business;

* incurrence of material uninsured losses, excesgsigance costs or accident costs;

* adata security breach;

» deterioration in market conditions, including irgstrrate fluctuations, or a lowering of our crediings;

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

* new accounting guidance, or changes in the intefoa or application of existing guidance, such as
changes to lease accounting guidance or a requiteimeonvert to international financial reporting
standards;

» factors disclosed under “Risk Factors” in Partém 1A of our Form 10-K for the fiscal year ended
January 31, 2014; and

» factors disclosed elsewhere in this document (tholy, without limitation, in conjunction with the

forward-looking statements themselves) and otheofa.

All forward-looking statements are qualified in ithentirety by these and other cautionary statem#at we
make from time to time in our other Securities &xdhange Commission (“SEC”) filings and public coomitations.
You should evaluate forward-looking statementh&dontext of these risks and uncertainties. Tfegers may not
contain all of the material factors that are impottto you. We cannot assure you that we will zeathe results or
developments we anticipate or, even if substagtrathlized, that they will result in the consequesnor affect us or
our operations in the way we expect. The forwaikiog statements in this report are made only deetlate hereof.
We undertake no obligation to publicly update mige any forward-looking statement as a resultea? mformation,
future events or otherwise, except as otherwiseired by law.
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SIGNATURES
Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly caussdéport
to be signed on its behalf by the undersigned theceduly authorized, both on behalf of the Regi#tiand in his
capacity as principal financial and accountingaafiof the Registrant.

DOLLAR GENERAL CORPORATION

Date: June 3, 2014 By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial €f

34




10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

15

EXHIBIT INDEX
Dollar General Corporation 2014 Teamshare Bonugr@ro for Named Executive Office
Dollar General Corporation Executive Relocationié3o{effective March 18, 201+«

Form of Performance Share Unit Award Agreementi@ggd March 18, 2014) for awards to cert
employees of Dollar General Corporation pursuatthécAmended and Restated 2007 Stock Incentive

Form of Restricted Stock Unit Award Agreement (amed May 28, 2014) for awards to r-employee
directors of Dollar General Corporation pursuanh® Amended and Restated 2007 Stock Incentive

Amendment to Employment Agreement, effective Mak8h2014, by and between Dollar Gen
Corporation and Richard Dreiling (incorporated bference to Exhibit 10.26 to the Dollar General
Corporation’s Annual Report on Form 10-K for thechl year ended January 31, 2014, filed with th€ SE
on March 20, 2014 (file no. 0-11421))

Amendment to Employment Agreement, effective Mak8h2014, by and between Dollar Gen
Corporation and Todd J. Vasos (incorporated byreaefee to Exhibit 10.34 to the Dollar General
Corporation’s Annual Report on Form 10-K for thechil year ended January 31, 2014, filed with th€ SE
on March 20, 2014 (file no. 0-11421))

Amendment to Employment Agreement, effective Mak8h2014, by and between Dollar Gen
Corporation and David M. Tehle (incorporated byerehce to Exhibit 10.32 to the Dollar General
Corporation’s Annual Report on Form 10-K for thechil year ended January 31, 2014, filed with th€ SE
on March 20, 2014 (file no. 0-11421))

Amendment to Employment Agreement, effective Mak8h2014, by and between Dollar Gen
Corporation and John W. Flanigan (incorporateddfgrence to Exhibit 10.39 to the Dollar General
Corporation’s Annual Report on Form 10-K for thechil year ended January 31, 2014, filed with th€ SE
on March 20, 2014 (file no. 0-11421))

Amendment to Employment Agreement, effective Mak8h2014, by and between Dollar Gen
Corporation and Robert D. Ravener (incorporatedeligrence to Exhibit 10.45 to the Dollar General
Corporation’s Annual Report on Form 10-K for thechil year ended January 31, 2014, filed with th€ SE
on March 20, 2014 (file no. 0-11421))

Letter re unaudited interim financial informati
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Certifications of CEO and CFO under Exchange AdeRi3«14(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
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Exhibit 10.1

eamshare

2014 Teamshare Incentive Program

l. Definitions

As used in this document:

“AIP” shall mean the Amended and Restated Dollar General Corporation Annual Incentive Plan, as
amended from time to time.

“Applicable Base Pay” shall mean the eligible employee’s annual salary (or hours, where applicable)
plus shift differential, subject to adjustment based on all other eligibility requirements and
administrative rules.

“Committee” shall mean the Compensation Committee of the Board (or any successor committee with
oversight of executive compensation) or any subcommittee thereof which meets the requirements of
Section 162(m).

“ Covered Employees ” shall mean those officers who could, in respect of the Company’s 2014 fiscal
year, be “covered employees” under Section 162(m).

“ Dollar General” or the “Company " means Dollar General Corporation.

“ Eligible Employee ” shall mean those employees meeting all of the criteria set forth in (a) through
(c) of Section 1V.(a) below.

“Executive Officers” refers to employees designated as such by the Board of Directors.

“Management” refers to an individual Teamshare participant’s direct supervisor and/or the Company’s
Executive Officers up to and including the Chief Executive Officer.

“Merit Effective Date” shall mean April 1 of the applicable performance period or, if later, the applicable
date of the annual merit increase (e.g., for the 2014 Teamshare program, the Merit Effective Date for
salaried employees is April 1, 2014).

“Performance Period” refers to the 2014 fiscal year from February 1, 2014 to January 30, 2015.

“ Section 162(m) ” refers to Section 162(m)(4)(C) of the Internal Revenue Code of 1986, as amended,
and the regulations and guidance issued thereunder from time to time.

“ Senior Officers " shall include Senior Vice Presidents, Executive Vice Presidents, Chief Operating
Officer and Chief Executive Officer.

“Teamshare” shall mean the 2014 Teamshare Incentive Program as authorized by the Committee.
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Teamshare Overview

The Committee has established the terms of Teamshare, which provides each Eligible Employee an
opportunity to receive a cash bonus payment equal to a certain percentage of his or her Applicable
Base Pay based upon Dollar General's achievement of one or more pre-established financial
performance measures for a specified Performance Period. When more than one financial
performance measure is selected, the Committee determines the applicable weight to be assigned to
each of the selected measures.

Threshold, target and maximum performance levels are established for the selected performance
measure. No Teamshare payout may be made unless the threshold performance level is achieved.
The amount payable to each Eligible Employee if the Company reaches the target performance level
(s) is equal to a specified percentage of the Eligible Employee’s Applicable Base Pay, subject to
adjustment for performance as discussed under Section IV below. Teamshare payments for financial
performance below or above the applicable target levels are prorated on a graduated scale, subject to
the threshold and the maximum limits.

2014 Teamshare Program

For the 2014 Teamshare program, the Committee selected earnings before interest and taxes, as
adjusted for certain items (“Adjusted EBIT"), as the financial performance measure. In determining the
level of performance the Company has achieved for this performance measure at year end, certain
categories of items previously identified by the Committee may be excluded from the calculation.
Threshold and maximum performance results for Adjusted EBIT coincide with potential Teamshare
payout levels equal to 50% and 300% of individual payout targets, respectively (as a percentage of the
Eligible Employee’s Applicable Base Pay).

For purposes of the 2014 Teamshare program, the Adjusted EBIT performance target shall be the
Company’s Operating Profit as calculated in accordance with U.S. general accepted accounting
principles, but shall exclude:

(@) the impact of (i) any costs, fees and expenses directly related to the consideration,
negotiation, preparation, or consummation of any asset sale, merger or other transaction that
results in a Change in Control (within the meaning of the Amended and Restated 2007 Dollar
General Corporation Stock Incentive Plan) of the Company or any offering of Company
common stock or other security; (ii) any gain or loss recognized as a result of derivative
instrument transactions or other hedging activities; (iii) any gains or losses associated with the
early retirement of debt obligations; (iv) charges resulting from significant natural disasters;
and (v) any significant gains or losses associated with the Company’s LIFO computation; and

(b) unless the Committee disallows any such item, (i) non-cash asset impairments; (ii) any
significant loss as a result of an individual litigation, judgment or lawsuit settlement (including
a collective or class action lawsuit and security holder
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lawsuit, among others); (iii) charges for business restructurings; (iv) losses due to new or
modified tax or other legislation or accounting changes enacted after the beginning of the
2014 fiscal year; (v) significant tax settlements; and (vi) any significant unplanned items of a
non-recurring or extraordinary nature.

IV. Determination of Bonuses

(a) Eligibility to Participate in Teamshare:

I. Active regular, full-time or part-time store support center (SSC), Dollar General Global
Sourcing (DGGS) or distribution center (DC) employee during the Performance Period.

ii. Hired by January 15 of 2015.

iii. Employed with the Company through January 30, 2015 and, unless otherwise required
by law, on the date on which the Teamshare payment is made.

Iv. Bonuses for the estates of Eligible Employees will be eligible to receive the Teamshare
payment if the employee’s death occurs on or after January 30, 2015.

(b) Eligibility to Receive Bonus Payout:

If the Company achieves at least the threshold financial performance level, each employee who
participates in Teamshare who is not a Senior Officer will become eligible to receive a bonus
payout if he or she receives at least a “Needs Improvement” individual performance review. If the
Company achieves at least the threshold financial performance level, each Senior Officer who
participates in Teamshare will become eligible to receive a bonus payout if he or she receives a
satisfactory (i.e., “Good” or better) individual performance review; provided, however, that the
Committee may determine in its discretion that a Senior Officer who receives a performance
review of “Needs Improvement” is eligible to receive a bonus payout. No employee who
participates in Teamshare may be eligible for a bonus payout if he or she receives a performance
review of “Unsatisfactory”.

(c) Adjustments to Bonus Payouts to Eligible Employees:

If an employee is determined to be eligible to receive a bonus payout in accordance with the
eligibility rules outlined immediately above, adjustments to the bonus payout may be made only as
follows:

I. Bonuses for eligible Executive Officers and hourly employees will be paid 100% based
on Company financial performance, subject to downward adjustment if rated “Needs
Improvement”. Such downward adjustment must be approved by the Committee in the
case of Executive Officers.

ii. Bonuses for all other Eligible Employees are calculated 100% on Company financial
performance, subject to upward or downward adjustment based
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upon such employee’s personal performance (see below for a limitation on this authority
for Covered Employees). Such upward or downward adjustment must be approved by
the Committee in the case of any Senior Officer or certain others identified in the
resolution adopting this Teamshare program.

lii. Payouts to Covered Employees shall follow the rules set forth immediately above
depending upon whether the Covered Employee is an Executive Officer or is not an
Executive Officer; provided, however, that in no event may any bonus paid to a Covered
Employee be adjusted upward.

iv. In no event may the aggregate amount paid under Teamshare, taking into account all
allowable adjustments, exceed the earned bonus pool.

(d) CEO Discretion to Distribute Unallocated Funds:

Bonuses that are not allocated out of the earned bonus pool are subject to distribution at the
discretion of the Chief Executive Officer of the Company, except that no such unallocated bonus
amounts may be allocated to any Covered Employee, Senior Officer or certain others identified
in the resolution adopting this Teamshare program.

V. Administrative Rules

(a) Each Eligible Employee’s Teamshare payout is computed as a percentage of the Applicable
Base Pay plus any shift differential.

(b) Teamshare payouts will be prorated for changes to an Eligible Employee’s position, pay,
individual target, shift differential or status that occur during the Performance Period based on the
number of days the applicable element applies. The Applicable Base Pay used for Teamshare
from the beginning of the Performance Period to the Merit Effective Date will be the Eligible
Employee’s base pay as of the Merit Effective Date.

(c) Teamshare payouts are prorated to exclude leaves of absence during the Performance Period
(unless otherwise required by law).

(d) Teamshare payouts will be made no later than April 15 of the year following the fiscal year in
which financial performance is measured (e.g., the 2014 Teamshare program payouts, if any, will
be made no later than April 15, 2015).

(e) Teamshare information is proprietary and confidential. Employees are reminded that they may
not disclose Teamshare information relating to the Company’s financial goals or performance.
Such disclosure may result in disciplinary action, up to and including termination. The Company
reserves the right to adjust, amend or suspend Teamshare at any time for any reason, including,
but not limited to, unforeseen events.

() Notwithstanding anything in this Teamshare program document to the contrary, the determination
of the Adjusted EBIT performance measure and all other relevant
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provisions and actions applicable to the determination of bonus payout amounts to Covered
Employees under Teamshare shall be pursuant to and subject to the terms of the AIP and in the

event of any conflict between the provisions of Teamshare and the AIP, the terms of the AIP shall
govern.

VI. Tax and Other Withholding Information

The Internal Revenue Service (the “IRS”) considers incentive payments as supplemental wages. In
accordance with IRS guidelines, Dollar General will withhold federal income taxes at the supplemental
rate (currently established at 25%). In addition, this payment will be subject to applicable social
security, Medicare, state and local taxes. Voluntary deductions (e.g. health insurance, 401k, etc.) will
not be deducted from this amount. Where required by law, specific garnishments (e.g., child support)
may be deducted, as appropriate, from this amount. Certain state laws require incentive payments be
held for up to 30 days after the check date pending review of applicable child support garnishments.
After the Company receives notification from the state child support agencies regarding whether part
or all of the impacted employee’s incentive payment should be paid toward child support, the
Company will pay any remaining incentive funds with the next regular payroll.
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Exhibit 10.2

DOLLAR GENERAL

GMS) Global Mobllity Solutions







Congratulations on your new assignment!

In addition to the challenges your new position brings, you and your family will encounter many changes as
you leave familiar surroundings, find a new place to live and settle into your new location.

The relocation of employees contributes to the Company’s ability to stay flexible and competitive. For that
reason, we have partnered with Global Mobility Solutions (GMS), as well as a number of other top rate
service providers, to provide you with a program of relocation support to reduce normal move disruptions,
and enable you to get settled in your new home and job as quickly as possible.

This Relocation Guide outlines the services made available to you to help facilitate your move, including
selling your current residence and finding a new community and home.

Please take the time to read through this guide and familiarize yourself with the policy and GMS relocation
services before you begin planning your relocation. Recognizing that relocating can be a disruptive time, the
Company, through your dedicated Relocation Coach will assist you and your family throughout your move.

Our best wishes for success in your new location!
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BENEFITS AT A GLANCE

Policy Component Description

Eligibility + You are eligible for coverage under the relocation program described in this guide if you
are classified as an active full-time current or newly-hired, salaried executive level
employees and senior officers; homeowner or renter. It is your responsibility to work with
the Sr. Manager Human Resources to monitor your eligibility for benefits and to ensure
your status is accurately reflected in the payroll system.

» Note: Active Full-time (AF) means not L, LP, or T status.

Miscellaneous Allowance  You will receive an Allowance of $10,000 to cover expenses not provided elsewhere in
the policy
e Such payment will not be grossed-up
Home Finding Trip » Professional assistance will be provided by GMS

» The Company will provide you with two home finding trips for up to seven days/six nights,
for you, your spouse or one additional family member and for your children.
» Reimbursable expenses include reasonable costs associated with:
o Airfare or Mileage
0 Lodging
0 Meals ($25/day/adult & $15/day/child)
» Rental car (if airfare)

Temporary Housing » Professional assistance will be provided by GMS
» The Company will provide you with temporary housing accommodations for up to 90 days
» Up to 14 days rental car if automobile is being shipped

Home Sale Assistance: e Marketing Assistance

» Appraised Value Offer
GPO/Amended Value Sale « Amended Value Sale

» Independent Sale
Renter Services » Lease Cancellation:

o Up to two months’ rent if required to cover lease cancellation or lease break fees

New Home Purchase + If you decide to purchase a home in the new location, you will be reimbursed for normal
Assistance and customary new home purchase closing costs

» Reimbursement includes a 1% loan origination fee

Movement of Household Goods| « A professional van line will be selected and coordinated by GMS
» Van line will pack, load, transport, unload goods, including normal appliance servicing
» The Company will provide:
o Debris pick up
o Storage for up to 90 days
0 Up to $75,000 of valuation coverage
0 Shipment for up to two automobiles if the distance to the new location is over 300 miles

Final Trip to the Destination » You and your family will be reimbursed for en route expenses from the departure location
Location to the destination location. Reimbursable expenses include reasonable costs associated
with:

o Airfare if vehicle(s) is/are shipped
o Lodging — 1 night in origin, en route
o Mileage — 1 vehicle if 1 is shipped or 2 vehicles if none are shipped
0 Meals($25/day/adult & $15/day/child)
* You must travel a minimum of 300 miles per day by the most direct route
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INTRODUCTION
On the Move...

This handbook has been designed to help you understand Dollar General’s relocation program and to assist you and
your family in relocating as quickly as possible with minimal inconvenience. You are encouraged to carefully read this
handbook in its entirety. Recognizing that relocating can be a disruptive process, the Company and GMS will assist
you and your family throughout your move.

Eligibility

The relocation program was developed to facilitate the movement of active, full-time newly-hired and current, salaried,
executive-level employees or senior officers who are requested to relocate by the Company and designated by the
Company to receive the benefits described in this handbook.

In order to be eligible for relocation as described in this handbook, your relocation must meet the IRS 50-mile distance
test. The distance between your former residence and your new job site must be at least 50 miles greater than the
distance between your former residence and your former job site.

Family

Your family members eligible for assistance under this policy include your spouse and your dependent household
members. In the event an additional member of your household is asked to relocate by the Company, you are eligible
to receive only one set of benefits.

Time Limit

You are eligible for the benefits extended in this handbook for up to 12 months following your effective date of transfer.
All expense reports related to your relocation are required to be submitted within 90 days of the date incurred within
this 12-month period.

Disclaimer

The Company has the sole right at any time to revise, amend or discontinue this policy. This policy shall not be
considered or construed as an employment contract and does not constitute a guarantee of employment for any
minimum or specified period of time.

Policy Exceptions

If you feel an exception is needed, please submit your request in writing to your GMS dedicated Relocation Coach.
They will review and forward your request to the Relocation Department at Dollar General for consideration. Upon
initial receipt, the Relocation Department will present a recommendation along with facts to the appropriate senior
level officer for final approval by the Board’'s Compensation Committee. Your dedicated Relocation Coach will
communicate the decision to you.
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RELOCATION ADMINISTRATION

Upon notification of your relocation, your dedicated Relocation Coach will contact you and be your main point of
contact throughout your move. Your dedicated Relocation Coach will guide you through each step of the relocation
process, answer your questions, and help coordinate all aspects of your move. Listed below are highlights of the
services your dedicated Relocation Coach will provide to you:

general information,

expense report reimbursements,

disposition of your present home,

assistance in finding a new residence,

moving your household goods,

moving you and your family to the new location, and

22 2 2 2\

We encourage you to become fully involved in your move and work closely with the professionals who have been
made available to assist you throughout the relocation process. By working closely with your dedicated Relocation
Coach, you will be able to effectively manage your move.

Forms to Complete

Our goal is to have a relocation process that is as simple and easy to use as possible. Therefore, there are only two
steps that you must complete before receiving your relocation benefits.

Step 1. Complete and return the Relocation Initiation Form

The Relocation Initiation Form provides us with important information to pass on to the moving company and for
relocation check/reimbursement requests.

Step 2. Complete and return the Employee Reimbursement Form.

The Employee Reimbursement Form states that you have read Dollar General's Relocation policy and understand that
you are responsible for any expenses not covered under the policy. This form may also have a reimbursement
schedule you would follow to pay back a pro-rated share of your relocation benefits should you leave the company
within a year of the date of your last relocation reimbursement or last relocation expense incurred by Dollar General..

Both of these forms can be mailed or faxed to the following:

Dollar General Human Resources Relocation
100 Mission Ridge
Goodlettsville, TN 37072
Fax (615) 855-5872
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EXPENSE REIMBURSEMENT

Most ordinary expenses involved in moving from one location to another are covered under this policy. Any questions
of interpretation should be discussed with your dedicated Relocation Coach before you take action.

All relocation expenses must be submitted on the Relocation Expense Report Form (will be provided to you by GMS)
and must not be combined with regular business expenses. In order to determine the federal and state tax liability for

reimbursed expenses, all relocation expenses must be reported accurately.

Where relocation-related expenses are specifically reimbursable, consistent guidelines apply.

9
9
9
9
9

>

RELOCATION AND TRANSITION EXPENSES

All reimbursable expenses must be reasonable and appropriate.
All relocation benefits are reflected in U.S. dollars.

All reimbursable moving expenses must be incurred within 12 months from the effective date of employment or

transfer and submitted for payment within 90 days from the date the expense is incurred.
Only expenses specifically outlined in the policy will be reimbursed.

You must submit original receipts for reimbursement. Your completed expense reports together with your

original receipts should be forwarded directly to your dedicated Relocation Coach.

It is important not to include any business expenses on relocation expense forms.

Miscellaneous Expense Allowanc

The Company will provide you with an allowance equal to $10,000, to cover many of the incidental expenses
not specifically reimbursed under this policy, which may occur as a direct result of your transfer. Some of

these expenses may include:

> driver’s licenses and automobile registrations in the new location,
-  meals during temporary living,

-  duplicate mortgage,

-  utility deposits,

-  shipment of pets,

-  cleaning or maid service (new or old location),

> non-refundable tuition, memberships, club dues or subscriptions,
-  piano tuning,

>  tips to movers,

-  drapery and carpet installation or alterations,

> television or cable installation or adjustments,

-  overnight mail charges,

> tax consulting,

- items unique to your personal move not covered by this policy,

-  disassemble/reassemble playground, gym equipment, swimming pools, and similar items.
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For newly hired employees, a check will be processed and deposited into your account within 2 weeks after your start
date.

Tax Assistance
Gross-up will not be provided for the Miscellaneous Expense Allowance.

House Hunting

Dollar General will provide you and your spouse or one additional household member and your children with two
(2) house hunting/apartment hunting trips for a total of seven (7) days. The House Hunting Trip will include the
following:

Hotel accommodations for a maximum six (6) nights.

Airfare or mileage reimbursement at current Company rate if personal vehicle is driven.

Reimbursement for rental car for maximum of seven (7) days.

Reimbursable meal expenses not to exceed $25.00/day per adult, $15.00/day per child (original receipts must
be submitted).

YVVVYVYYVY

Tax Assistance
Gross-up will be provided for residence hunting expenses.

Temporary Living
Temporary Living Assistance is intended only for short-term living arrangements at the new location. Dollar General
will reimburse you for up to 90 days of temporary living expenses. Temporary living assistance includes the following:

- One bedroom fully furnished corporate apartment for employee only.
- Iftrailing family, a two bedroom fully furnished corporate apartment may be requested in lieu of a one bedroom.
-  Reimbursement for full size rental car for a maximum of two (2) weeks

If you require temporary living assistance please contact your dedicated Relocation Coach at least two weeks in
advance. He or she will be happy to help you make arrangements and answer any questions you may have.

Return Trip

If you are required to report to work in your new location prior to your family’s final move, you shall receive coverage of
travel expenses for one (1) return trip home per month up to a total of 3 round trips during the temporary living period.
One family member may visit you in the new location in lieu of a return trip.

Tax Assistance
Gross-up will be provided for temporary living and return trip expenses.
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HOME SALE ASSISTANCE PROGRAM

Your dedicated Relocation Coach will provide you with the necessary expertise to facilitate the sale of your home
through the services described below.

Home Eligibility

A home eligible for home sale assistance is any completed single-family or two-family residence, including a
condominium that is used as your principal residence and that is owned by you, your spouse, any of your dependents
residing in the same household, or any combination of those persons at the time you are asked to relocate. This also
includes land customarily considered part of a residential lot and all personal property normally sold with a residence
according to local custom. If your home does not meet these eligibility guidelines, you may qualify for reimbursement
of certain home sale closing costs and commission expenses if you sell your primary residence on your own.

Homes considered ineligible for home sale assistance (Guaranteed Buyout Offer/Buyer Value Option) include, but are
not limited to, the following:

cooperative apartments,

mobile homes,

vacation/secondary homes,

investment properties,

homes with excessive acreage (+5 acres),

homes that are partially completed or under substantial renovation,
homes ineligible for conventional financing,

houseboats,

homes deemed ineligible through building inspections, and
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vacant lots appraised as contributory value only.

If you have any questions regarding your home’s eligibility, please contact your dedicated Relocation Coach prior to
beginning the relocation process.

Overview
Marketing Your Home

You are required to speak with your dedicated Relocation Coach prior to taking any steps to list

or market your home. You are required to market your home for a minimum of 90 days from the
date your home is listed with an approved real estate agent.

The home sale process will begin with the appraisal and listing your home. Your dedicated Relocation Coach will help
you select a qualified real estate agent and together they will determine selling strategies targeted to help you receive
the best
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possible offer for your home. The advantage to successfully marketing your home and selling to an outside buyer is
that you may receive a greater cash return than the Appraised Value Offer.

Appraised Value Offer

Two independent appraisers will appraise your home to determine the Appraised Value Offer. Your relocation coach
will provide a list of ERC endorsed appraisers in your area to choose from. This offer will be your “safety net”
providing you with a guaranteed price, should your home not sell on the open market. Your Appraised Value Offer will
be available to you for 90 days.

Amended Value Sale
If you receive a qualified offer on your home from an outside buyer you have an opportunity to “amend” the Appraised
Value Offer from GMS to reflect your buyer's offer.

Marketing Assistance

As soon as the Company authorizes your relocation, your dedicated Relocation Coach will contact you to explain the
first step—the listing, marketing and appraisal of your home. Placing your home on the market as advantageously as
possible is a critical element in successfully marketing your home. Throughout the home sale process, your dedicated
Relocation Coach will continuously track your agent’s efforts to market your home. The goal of these efforts is to help
you obtain the best offer for your home within a reasonable time frame.

Your dedicated Relocation Coach’s objectives are to:
= help you identify a qualified and active broker to assist you in marketing and listing your home in a highly effective
manner;

2> work with your real estate agent to develop a strategic marketing plan to sell your home at the
best possible market value;

> in conjunction with your real estate agent, suggest any minor repairs and/or improvements that
will increase the marketability of your home; and

= work with you throughout the process of you selling your home.

How the Marketing Process Works..
The following is a step-by-step process of marketing assistance services provided by your dedication Relocation
Coach.

Agent Selection

Your dedicated Relocation Coach will place a referral with two (2) area real estate agents who will visit your home and
prepare a complete Employee Relocation Council (ERC) Market Analysis. If you would like to designate a particular
real estate agent that has not been recommended, please notify your dedicated Relocation Coach. As long as the
real estate agent agrees to the program’s requirements, he or she will be able to work with you as one of your two
selected agents. You may not utilize or ask to have qualified any real estate agent that is a family member; i.e.,
spouse, child, mother, father, brother, sister or in-laws. If you have no preference or are not familiar with local brokers,
your dedicated Relocation Coach will assist you in the selection.
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Listing Your Home

Your dedicated Relocation Coach will ask you to select one real estate agent from the two you have interviewed. He
or she will then work with you and your selected agent to develop a marketing strategy and establish a list price that is
both attractive and realistic in the local market.

You a re required to list your home within 110% Appraised Value. You are required to list your home for a minimum
of 90 days from the initial list date before you are eligible to accept the Appraised Value Offer.

Listing Exclusion Clause

When you speak with your dedicated Relocation Coach, he or she will discuss the necessity of including the following
language in the listing agreement with your broker. The reason for this clause is to allow for cancellation of the listing
agreement if necessary for GMS to close with the buyer. This clause is considered “standard operating procedure”
among agents who work with corporate transferees. The following Exclusion Clause should be attached as an

addendum to the Listing Agreement.

“In the event of any conflict or inconsistency between this Addendum and the Listing Agreement, the terms of this
Addendum shall control.

It is understood and agreed that regardless of whether or not an offer is presented by a ready, willing and able
buyer:

1. No commission or compensation shall be earned by, or be due and payable to, broker until the sale of the
property has been consummated between seller and buyer, the deed delivered to the buyer and the purchase price

delivered to the seller; and

2. The seller reserves the right to sell the property to GMS or to: (individually and collectively aI
“Named Prospective Purchaser”) at any time. Upon the execution by a Named Prospective Purchaser and me (us)
of an Agreement of Sale with respect to the property, this listing agreement shall immediately terminate without
obligation of my (our) part or on the part of any Named Prospective Purchaser to either pay a commission or toj

continue this listing.”

Real Estate Agent Date
Seller Date
Seller Date
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Monitoring the Marketing Process

Your dedicated Relocation Coach will work with you and your real estate agent throughout the marketing process to
ensure maximum exposure for your home, provide feedback on the marketing process, and recommend strategy
modifications, if needed.

Negotiating a Sale

When you have an interested buyer and receive an offer, your dedicated Relocation Coach will be a

your dedicated Relocation Coach for review and consideration. DO NOT SIGN a contract (or any other
document) with the buyers or take any money as a deposit from the real estate agent or prospective
buyer.

valuable resource as you negotiate a price and an Offer Letter. You must submit ALL offers received to

Finalizing a Sale

Your dedicated Relocation Coach will handle the details of the real estate transaction once the terms of the sales
agreement have been finalized.

APPRAISED VALUE OFFER

Your decision to relocate should not be hampered by concerns about selling your home. GMS will assist you by
making an offer to purchase your home at a value established by independent fee appraisers. The appraisal process
will begin immediately after entering the relocation program

Appraiser Selection

Once you have notified your dedicated Relocation Coach of your choice of appraiser’s, your dedicated Relocation
Coach will notify the approved appraisers to contact you in order schedule a convenient time to survey your home.

Relocation Appraisal

A relocation appraisal is an estimate of the anticipated sales price of your home over a reasonable selling period.
Relocation Appraisers estimate value primarily by comparing your home to the sales of similar properties making
detailed adjustments for the differences between those properties and your home. The appraisers consider location,
size, age, condition, and marketability.

When the appraisers arrive to inspect your home, you should be prepared to discuss any facts that may be important
in determining the value of your home:

= any improvements you have made to the home that may or may not be visible to the appraisers; and

= any information on similar homes that have recently sold in your area.

Your home will be appraised in “as is” condition, so it is important your home shows favorably to maximize the
appraised value and resale efforts. Your dedicated
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Relocation Coach and your real estate agent will assist in suggesting specific fix-up items to help maximize your
marketing efforts.

The appraisers may also ask for a copy of the land survey and a copy of the title policy that you received when you
closed on your home. They will need these items to obtain the correct legal description.

Determining the Appraised Value Offe

Your Appraised Value Offer will be equal to the average of two independent relocation appraisals. However, if the
variance between the two appraisals is greater than 5% of the higher amount, a third relocation appraisal will be
ordered. In this case, your offer will be determined by averaging the two closest appraisals. Normal and customary
home inspections will be ordered at the time of the appraisals.

Your dedicated Relocation Coach will present you with your Appraised Value Offer once the inspection and appraisal
reports have been received and reviewed. Your home will have to pass all inspections and/or you must satisfactorily
remedy any deficiencies before your offer is finalized. The entire process should be completed within 30 days from
the date of the last inspection.

You are required to list your home at no more than 110% of the Appraised Value Offer. This may require
you to make an adjustment to your most current list price.

Title Search

In addition to arranging for the appraisals and inspections, a title search will be initiated in order to prepare for closing.
You may need to be involved in clearing any title issues should they appear on the title report. Please inform your real
estate agent that GMS is bringing the title up-to-date. This can avoid a duplicate title search. Often an agent will
arrange for a title search upon notification from a lender of a buyer’s loan approval.

Offer Period

Your dedicated Relocation Coach will call you with your Appraised Value Offer and outline the timing and process of
the home sale program. The Appraised Value Offer has a 90-day acceptance period—90 days to continue marketing
your home knowing you have a set “safety net”. Your 90-day acceptance period begins the day your Offer Letter is
postmarked. You may accept the appraised value offer at any time after marketing your home for 90 days.
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Appraisal Process 80 Day Acceptance Period
Begins List Home within 110% of
Appraised Value Offer

Initiated
into Program

30Days 60 Days 120 Days

80 Day Mandatory Marketing Period
List Home within 110% of Appraised Value Offer

You are required to market your home for 90 days from the list date before you are able to accept the
Appraised Value Offer.

Accepting the Appraised Value Off

If you are unable to sell your home during the 90-day offer period and accept the Appraised Value Offer, you and your
spouse should sign the GMS Offer Letter and return both copies to your dedicated Relocation Coach along with the
other supporting documents. Your execution of the Offer Letter is a legal transaction. You will need to sign and
notarize the Offer Letter and other related documents.

The signed GMS Offer Letter and related documents must be received by your dedicated Relocation Coach on or prior
to the expiration date of your offer. The contract will be dated on the day all necessary documents are completed and
signed by you and your dedicated Relocation Coach.

Vacating the Home

You have 60 days from the date you sign the GMS Offer Letter in which to vacate the property provided a resale
closing does not occur sooner. If you cannot move within 60 days, please let your dedicated Relocation Coach know
and you may be granted additional time to vacate, if circumstances warrant.

After you and GMS have signed the Offer Letter, you will continue to be responsible for the costs of maintenance,
repairs, utilities, insurance, etc., until you actually vacate. Prior to vacating, you will be expected to cooperate fully
with all attempts by GMS to market the home by allowing prospective purchasers to view the premises by appointment
during reasonable hours.

From the date you vacate, GMS will make all future mortgage, tax, and other carrying payments on your home. It will
also assume payment of maintenance and utility costs. Your equity statement will reflect mortgage interest through
your executed GMS contract or vacate date, whichever comes last.
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Utilities

Since sudden cold weather can cause damage due to freezing, do not turn off any utilities when you vacate the home.
The utilities must be left in your name until you contract with GMS or vacate the home, whichever is later. At that time,
you should request final readings from the utility companies serving your home. Your dedicated Relocation Coach will
instruct your real estate agent to transfer the utilities into the real estate company’s name until the home closes with
new buyers. The day you vacate is customarily the date utilities are transferred to the real estate company. If you
receive a utility bill covering a period of time when payment was not your responsibility, please submit the invoice to
your dedicated Relocation Coach for payment.

Insurance

You will need to cancel your homeowner’s insurance policy effective when GMS signs the Offer Letter or you vacate,
whichever is later. Any refund due to you from the insurance company will be paid directly to you. Make note to
discuss this with your insurance agent and follow-up if necessary.

If you are vacating your home prior to contracting with GMS, contact your insurance agent to
arrange coverage during any periods the home will be unoccupied. Most homeowner’s insurance
policies state coverage is void if the dwelling is unoccupied for a specific period of time.

AMENDED VALUE SALE

Achieving an Amended Value Sale is of benefit to you and the Company. The Company avoids the significant

expense of purchasing, maintaining, and reselling your home through GMS and you receive the highest possible price
for your home.

If at any time during your marketing period, you receive an offer through the efforts of your real estate agent, you
must submit the offer to your dedicated Relocation Coach. DO NOT SIGN a contract (or any other document) with
the buyers or take any money as a deposit from the real estate agent or prospective buyer.

Advantages of an Amended Value S

= You may receive a greater cash net return than the Appraised Value Offer.

= You will be relieved of the responsibilities of property ownership upon vacate or contract date with GMS,
whichever is later.

= You will be relieved of the necessity of closing with the buyer.

=  After contracting with GMS, you will be assured of receiving the net proceeds based upon the Amended Value
Sale even if the original sale falls through and does not close.
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Analyzing the Offer

Your dedicated Relocation Coach will review the terms of the offer in an effort to determine whether the offer is bona
fide (made in good faith), and to confirm that it is not subject to the sale of the buyer’s property, does not contain any
unusual or unreasonable terms, and is not subject to interim financing.

Amending the Offer Lette

Once the final offer has been approved, your dedicated Relocation Coach will ask you to “amend” the amount in your
GMS Offer Letter to reflect the buyer’s offer and to sign and return the Offer Letter.

Buyers Offer Less Than Appraised Value Offer

At its discretion, the Company may also accept offers which are lower than your Appraised Value Offer. You will
remain eligible to receive your equity calculation based on the Appraised Value Offer.

Closing an Amended Value Sale

GMS will acquire your home, according to the terms of the amended GMS Offer Letter with you. GMS will also fully
honor the terms of the Purchase Agreement with the buyers.

GMS will make every effort to close the transaction with the buyer. However, since GMS has already purchased your
home, you will not be impacted if the sale to the buyer is not eventually consummated. Your equity payment will be
based upon the Amended Value Sale Price.

Responsibility for your property remains with you until you contract with GMS or vacate, whichever is later. This
includes maintenance of your home, payments for utilities, mortgage, taxes, and premiums for insurance.

Equity

Your equity is calculated as of the GMS contract date or your scheduled vacate date, whichever is later, and is based
upon the Amended Value sale price or guaranteed offer price, whichever is greater. You will need to coordinate the
timing of your equity check with your dedicated Relocation Coach. You may be eligible to receive an equity advance
once you have signed the GMS Offer Letter and when there is a specific need for funds to close on a new home in the
destination area.

It is important to note that certain items are not covered under the policy and will be deducted from your
final equity, if you have agreed to any of these additional seller's expenses:

= repairs and improvements requested by the buyer;

= buyer's closing costs;

—= homeowner warranties;

= buyer's incentives;
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= real estate commission above the standard rate for your area;

= closing dates beyond 60 days of vacating or contracting with GMS.

INDEPENDENT SALE

If your home is considered ineligible for the Company’s Home Sale Assistance Program (Buyer Value Option or
Amended Value Offer) or you elect to sell your home independently prior to initiation into GMS’ Home Sale Assistance
Program, you may be eligible to receive direct reimbursement of normal and customary home sale closing costs and
commission when you sell your home on your own. Contact your dedicated Relocation Coach to determine if your
home qualifies for this home sale option.

If your home is eligible for GMS’ home sale assistance (Buyer Value Option or Amended Value Offer) and you sell
your home on your own, the Company will not provide tax assistance for your home sale commission and closing
cost expenses.

Reimbursement of Expenst

Normal and customary home sale closing costs and real estate commission at the prevailing rate in your current
location (maximum of 6%) will be reimbursed if you sell your home independently within twelve (12) months of your
effective date of transfer.

Discount points incurred through negotiation with FHA, VA and conventional financing are not reimbursable.

Tax Assistance
m You will receive tax assistance for normal and customary home sale closing costs and eligible commission

expenses only if your home is ineligible for the Home Sale Assistance Program (Buyer Value Option or
Amended Value Offer). If you choose to sell your home on your own, no tax assistance will be provided to
you.

RENTERS’ ASSISTANCE

Lease Cancellatior

If you are presently renting your home or apartment at the origination location, you should immediately notify your
landlord or lease holder of your move to avoid or minimize penalty charges. You should attempt to obtain a written
waiver of any provisions of the lease requiring fees or penalties due to your transfer. The Company asks that you
make every effort to minimize the penalties by making the best possible arrangements with your landlord.

Should you be required to pay a penalty, the Company reimburses up to a maximum of two (2) months’ rent for any
combination of lease termination penalty charges, forfeiture of lease deposit, and/or duplicate rent on your former
home or apartment. If necessary, your dedicated Relocation Coach can assist you with lease cancellation
arrangements.
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New Lease Agreemel

Should you decided to rent a home or apartment in the destination location your new lease should be
examined carefully before it is signed. You should negotiate a cancellation clause that would give
you the right to cancel the lease without penalty after giving 30 days’ notice, in the event of a
company-initiated transfer.

Sample Clause:

If tenant’s employer relocates tenant to a location more than fifty (50) miles from the premises that are the subject of
this lease, this lease will be automatically terminated without further liability at any time. Tenant agrees to give
landlord at least 30 days’ notice of his/her intention to terminate this lease along with proof of such transfer of
employment.

Tax Assistance
Gross-up will be provided for renters’ assistance reimbursements.

DESTINATION LOCATION

Planning Your House Hunting Trip

Whether you are a homeowner or a renter, selecting a new community and home is one of the most important
decisions you will make as a result of your job transfer. The Company’s relocation program offers you professional
home finding counseling through GMS. The Company encourages you to take advantage of this valuable service.

Your dedicated Relocation Coach will discuss your family’s specific needs, preferences, and lifestyle. After review of
your requirements, your dedicated Relocation Coach will select a local real estate professional who is experienced in
the areas of interest to you.

Remember to contact your dedicated Relocation Coach prior to contacting any real estate agent in the
new location.

Your dedicated Relocation Coach and real estate agent will work together to organize your house hunting trip so it is
productive. By planning in advance, the agent will be prepared to take you on area tours and discuss items of interest
to you and your family. Preparation gives you a better chance of quickly finding a residence to fit your needs at a price
you can afford.

Once your real estate agent is contacted, he or she will provide the following information:
= schools, churches, etc.,

= commuting times,

= child and elder care services, and

9

pre-selected homes for viewing
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If you are a current homeowner, you should delay house hunting in the new location until you have an
estimated value on your present home and you have been pre-qualified by a mortgage lender. Home
purchase decisions made with unrealistic expectations of current equity may result in over-
commitment at the new location.

Internet Home Searct

Although the Internet can be a useful tool to gain information on housing in the new area, keep in mind you need to
use the approved real estate agent assigned to you to obtain information or to view any home you find on the Internet.
This will avoid confusion as to which agent you are working with and any possible real estate commission disputes.

HOME PURCHASE CLOSING COST ASSISTANCE

If you are purchasing a residence in the new location, you will be reimbursed for reasonable and actual home
purchase closing costs provided you sign a contract to purchase a home in the new area and close within one year of
your employment effective date or effective date of transfer.

One time closing costs for permanent financing will be reimbursed including:

normal attorney’s fees,

appraisal fees,

tax service fees,

title insurance (lender’s coverage, only),
recording fees (including tax stamps),
credit reports,

survey fees,

flood certification, and

inspections required by the lender
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In addition to all closing costs mentioned, the Company will pay one origination point (fee) to close a new first
mortgage. The Company does not cover one-time closing adjustments such as property taxes, home hazard
insurance, fuel adjustments, or private mortgage insurance (PMI). The Company does not cover the costs associated
with establishing second mortgages, home equity lines of credit or construction loans.

Tax Assistance
Gross-up will be provided for non-deductible home purchase closing costs.

National Mortgage Lender Prograr
The Company has selected national mortgage lenders to provide you with a wide variety of mortgage services. Your
dedicated Relocation Coach will provide you with information on participating mortgage companies.

Using the services of these preferred lenders offers many advantages:

= familiarity with the Company’s program,
= mortgage loan pre-approval process,
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= direct billing of closing costs to the Company, and
=» consideration of current spousal income

New Constructior

If you elect to build a home in the new location, you may incur additional expenses as opposed to
purchasing an existing home. Be aware in making your decision that policy benefits will not be
extended if you decide to build.

MOVING TO THE NEW LOCATION

To enable you and your family to make an effective transition to the new area, the Company’s relocation program
provides for a range of move-related assistance:

pre-move survey of your household goods by the moving company;

complete packing of all items;

transportation of your household goods to your new residence;

up to $75,000 in full replacement valuation coverage for your household goods;

unloading, unpacking, and placement of all furniture in your new residence; and
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storage of your household goods for up to 90 days, if required.

Shipment of Household Gooc

You, or a representative appointed by you, will need to plan to be present during all phases of your move—pack, load,
delivery, and unpacking. Your own planning, preparation, and involvement during the process will contribute to a
successful move.

ltems Excluded From Shipmer

The items listed below are not ordinarily considered household goods and are your responsibility. The
Company, GMS Relocation, and the moving company will not be able to take responsibility for these
items.

The Miscellaneous Expense Allowance is intended to assist you with expenses unique to your personal
move and for items not covered by this policy. Please note the Company will not pay for the shipping of the following
items. If you have any questions, contact your dedicated Relocation Coach.

= boats = airplanes

- campers, trailers, motor homes = plants, animals

= farm machinery = large playground equipment

= firewood, rocks, sand, soil, etc. = tool or storage sheds, outdoor buildings

= perishable food items, refrigerated or frozen = valuables such as jewelry, money, coins, coin and

N stamp collections, irreplaceable photos, stocks,

— aerospl cans, flammable liquids and other hazardous bonds, deeds, wills, and other legal documents
materials

= lumber, bricks, blocks, cement, tiles and building
materials
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Playground and Similar Equipmen

Playground, gym equipment, swimming pools, and similar items must be disassembled prior to your move day. If the
movers disassemble and reassemble these items, you will be responsible for payment of these costs at the time of
service.

Insurance
Your household goods are protected with up to $75,000 of full replacement valuation coverage.

Items of Extraordinary Value (Including Antiques

It is recommended that items of extraordinary value such as antiques, fine art, furs, silver, china, crystal, photography
equipment, oriental rugs, baseball cards, comics, other collectibles, etc. be professionally appraised prior to your
move. If purchased within the last year, the value can be substantiated with a sales receipt. The Company will not
pay for appraisals or any special handling and packaging of antiques or other high-value items.

Packing and Loadinc

Careful packing and proper loading are very important steps in assuring a successful move. Itis important that the
mover packs all your household goods. The driver will prepare a complete inventory list of your household goods
describing the condition of each item (nicks, scratches, dents, etc.). Review the inventory carefully to make sure you
agree with the driver's description before you sign the inventory. The inventory is an important document in the
settlement of claims for loss and damage.

Unloading
Check with the van driver about delivery times at the new location. Be sure to give them all possible telephone
numbers where you can be reached en route and in the new location.

As your goods are being unloaded, you must check off each item on your inventory sheets. Make notations on the
sheets of missing or damaged items immediately and have the driver sign it. Assembly of furniture will be completed
prior to the driver leaving your home. Unpacking of your goods consists of removing the items from the cartons in the
room for which they are labeled. This does not include putting items away. Disposal of cartons is included in the
move services.

Billing
The van line will send the invoice for your move directly to GMS. If you transport household goods not covered by the
policy or incur unauthorized charges, you will be expected to pay for these items at the time of delivery.

Tipping
Tips to the movers are not covered under this policy. Your Miscellaneous Expense Allowance is designed to offset
costs associated with tipping.
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Shipment of Automobile:

The Company will reimburse mileage at the current business rate for up to two (2) automobiles to be driven to the new
location. In lieu of driving, the Company will pay to ship up to two automobiles if the distance to the new location
exceeds 300 miles.

Storage in the New Locatio

You should make every effort to move directly to your permanent residence. If necessary, are eligible for the storage
of your household goods for up to 90 days.

Time Off for Moving

Dollar General understands that moving can be a time-consuming and stressful project. Therefore, you may need to
take some time off from work for this purpose. At your manager’s approval, Dollar General will allow you up to one
week of paid time off for relocation. During this time it is suggested that you take care of anything relating to your
relocation so that you are able to become settled in your new residence and be fully focused on your job upon your
return. Please discuss your plans to take time off for moving with your manager well in advance , so that he or she
may plan for your absence.

Travel to the New Location

You will be reimbursed for one-way transportation for you and your family to travel to the new location. If you drive,
you will be expected to drive a minimum of 300 miles per day and via the most direct route as established by a
standard Rand McNally table or equivalent.

You will be reimbursed for the following reasonable and actual en route expenses:

- lodging (one night in departure or destination location or en route night as needed),

- meals, reimbursed up to $25.00/day for adults and $15.00/day for children (original receipts must be submitted),
-  mileage (current business mileage rate), parking, and tolls, and

-  airfare, if necessary (14-day advance purchase required).

TAX ASSISTANCE

Many reimbursements made to you are considered taxable income. The Company is required to report all relocation
reimbursements as compensation with the exception of items identified below. For informational purposes, the
Company will provide you with a tax assistance sheet that will be prepared and mailed to you in January following your
move.

The following expenses are excluded from taxable income:

-  reasonable and normal expenses for the movement of household goods;

- up to thirty days (30) of household goods storage while waiting to occupy your residence in the new location;
and

-  reasonable and normal expenses for transportation and lodging for you and your eligible family members from
your present location to the new location.
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The Company will assist in paying the additional tax resulting from taxable relocation reimbursements. Payments will
be made directly to the federal, state, and FICA tax authorities. It is recommended you seek guidance from a tax
professional for any year in which you receive relocation-related services or expense reimbursements. Accurate
expense documentation is very important.

The tax assistance provided to you is based solely on your Company derived income, your filing status, and number of
1040 exemptions. Spouse income, investment income or any other outside income will not be included in the
calculations. Individual variances from the program’s calculations will not be reimbursed.

The additional taxes as calculated by the gross-up program and paid on your behalf will be included on your W-2 as
income.
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TAX TREATMENT TABLE

Keep in mind some relocation items are not eligible for gross-up. The table below outlines which relocation payments

will be tax assisted.

Relocation Provision

Miscellaneous Expense Allowance
House Hunting

Temporary Living

Home Sale Assistance

Independent Sale - eligible home
Independent Sale - ineligible home

Renters’ Assistance

Home Purchase Closing Cost

Household Goods Move

Storage

Travel to the New Location
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Exhibit 10.3

DOLLAR GENERAL CORPORATION
PERFORMANCE SHARE UNIT AWARD AGREEMENT

THIS AGREEMENT (the “_ Agreemeri), dated as of the date indicated $ohedule Ahereto (the Gran
Date”), is made between Dollar General Corporation, a Tesew corporation (hereinafter, together with alivige
Recipients unless the context indicates otherwisked the * Company), and the individual whose name is set forth ot
signature page hereof, who is an employee of thapgaay (hereinafter referred to as the “ GrarijeeCapitalized tern
not otherwise defined herein shall have the samanings as in the Amended and Restated 2007 Steektine Plan fc
Key Employees of Dollar General Corporation andAitliates, as amended from time to time (the &), the terms ¢
which are hereby incorporated by reference and raguiat of this Agreement.

WHEREAS, the Company desires to grant the Grantpertbormance share unit award as providec
hereunder, ultimately payable in shares of CommoekSof the Company, par value $0.875 per Shar ‘(ferformanc
Share Unit Award), pursuant to the terms and conditions of thisegment and the Plan; and

WHEREAS, the Compensation Committee (or a duly @ugkd subcommittee thereof) of the Company’
Board appointed to administer the Plan (the * Cotte®ai) has determined that it would be to the advantagerathe be:
interest of the Company and its shareholders totdghe Performance Share Unit Award provided faeleto the Grante
and has advised the Company thereof and instralceedndersigned officer to issue said PerformamageSUnit Award;

NOW, THEREFORE, in consideration of the foregoinglather good and valuable consideration
receipt and sufficiency of which is hereby acknalgled, the parties hereto do hereby agree as fallows

1. Grant of Performance Share Unit Award. Subject to the terms and conditions of the Rlah the
additional terms and conditions set forth in thigrdement, the Company hereby grants to the Granteetain number
performance units (referred to “ Performance Share Unit$ which the Grantee will have an opportunity to eaver ¢
Performance Period of one year if certain perforreagoal measures are met in accordance with Settom to receive
additional timebased vesting conditions are met in accordance 8&ittion 5. A Performance Share Unit represerg
right to receive one Share of Common Stock upoisfaation of the performance, vesting and otherd@gns set forth i
Agreement.

2. Target Number of Performance Share Units. The target number of Performance Share |
awarded is set forth o8chedule Ahereto. At the end of the Performance Period, argect to additional timbase:
vesting, the Grantee can earn up to [300%] of éinget number of Performance Share Units or as ksl no Performan
Share Units, depending upon actual performance aoedgo the performance goal measures establishtéek Committee.

3. Performance Period. The period during which the performance goal suess apply (the
Performance Perigt begins and ends as set forth®chedule Ahereto.
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4, Performance Goal Measures

(@) The performance goal measures and the lefe[serformance for each of the performance
measures that is required to earn Performance Sbaits were established by the Committee on thenGEate.
Performance goals are based on Adjusted EBITDAded [50%]) and ROIC (weighted [50%)]), each asrdef belov
and as established by the Committee, for the Redoce Period, with the method for determining thember o
Performance Share Units that can be earned (imguttie threshold, target and maximum number ofdPeidince Sha
Units) set forth or5chedule Ahereto, subject to the additional tirhased vesting requirements that extend beyondntt
of the Performance Period as provided in Sectioif $he performance level for a performance goabsure is below tl
established threshold, no Performance Share Umet$se earned. If the performance level for &qrerance goal meast
is above the established maximum, no additionaloReance Share Units shall be earned above theiagsth maximur
payout level. Within sixty (60) days following tlemd of the Performance Period, the Committeedetermine the exte
to which the performance goal measures have beémmiethe number of Performance Share Units egsdgject to th
additional timebased vesting requirements that extend beyondriti@®the Performance Period as provided in Se&)
and will interpolate on a straightie basis all stated levels between the performaasults and Performance Share Uni
be earned and will round to the nearest whole Redoce Share Unit. The Performance Share Unitsnégaded to L
PerformanceBased Awards under the Plan, and the provisioneati@ 6(c)(ii) of the Plan shall apply. The Corttee
must certify the performance results for each & prerformance goal measures following the end ef Rerformanc
Period. The Committee may exercise its discretimrreduce the number of Performance Share Uniteedam it:
assessment of performance in relation to the pedoce goal measures or in light of other consideratthat th
Committee deems relevant. Except as provided atic8e5(h) in the event of a Change in Control dgrihe Performan
Period, any Performance Share Units that are raegdon the Committeedetermination, earned by performance dt
the Performance Period, including Performance Sbarts that had been potentially earnable by peréorce in excess
the actual performance levels achieved, shall beatked and forfeited as of the last day of thefd?erance Period. TI
number of Performance Share Units earned as detedmy the Committee (but subject to the additigmal+atior
provisions and vesting provisions set forth in #&ch) shall be divided into three equal and sepanastallments ¢
provided in Section 5. To the extent allocatiortted Performance Share Units to the three instalisnesults in fraction
shares, the vesting of the fractional shares Sieatiombined and be a part of the first installment.

(b) The following terms have the following meagifor purposes hereof:

(1) “ Adjusted EBITDA” shall be computed as income (loss) from continoipgrations befo
cumulative effect of change in accounting princspidus interest and other financing costs, netyipian for income taxe
and depreciation and amortization, but (1) shatlee the impact of (a) any costs, fees and expgetisectly related to t
consideration, negotiation, preparation, or consation of any asset sale, merger or other transachiat results in
Change in Control (within the meaning of the Plah}the Company or any offering of Company commastlstor othe
security; (b) sharbased compensation charges; (c) any gain or lossgneed as a result of derivative instrun
transactions or other hedging activities; (d) amyng or losses associated with the early retireroérdebt obligation:
(e) charges resulting from significant natural giees; and (f) any significant gains or losses @ased with the Company’
LIFO computation; and (2) unless the Committee |digs any such item, shall also exclude (a)wash ass
impairments; (b) any significant loss as a resuéiroindividual litigation, judgment or
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lawsuit settlement (including a collective or clagssion lawsuit and security holder lawsuit, amaitigers); (c) charges 1
business restructurings; (d) losses due to newatlifiad tax or other legislation or accounting ches enacted after 1
beginning of the Performance Period; (e) significiax settlements; and (f) any significant unplahi@ems of a non-
recurring or extraordinary nature.

(i) “ ROIC ” shall mean (a) the result of (x) the sum of I tCompanys operating incom
plus (ii) depreciation and amortization, plus (f)nimum rentals, minus (y) taxes, divided by (i tesult of (x) the sum
the averages of: (i) total assets, plus (ii) acdated depreciation and amortization, minus (yré&$h, minus (ii) goodwi
minus (iii) accounts payable, minus (iv) other gaga, minus (v) accrued liabilities, plus (vi) 8xnimum rentals (with a
of the foregoing terms as determined per the Copigainancial statements), but (1) shall excludeithpact of (a) an
costs, fees and expenses directly related to thsideration, negotiation, preparation, or consunionadf any asset sa
merger or other transaction that results in a CaangControl (within the meaning of the Plan) oé tBompany or ar
offering of Company common stock or other securib);any gain or loss recognized as a result ofvdgve instrumer
transactions or other hedging activities; (c) aiayng or losses associated with the early retiremérdebt obligation:
(d) charges resulting from significant natural disas; and (e) any significant gains or lossesca®al with the Company’
LIFO computation; and (2) unless the Committee |digs any such item, shall also exclude (a)wash ass
impairments; (b) any significant loss as a res@ilto individual litigation, judgment or lawsuit #etment (including
collective or class action lawsuit and security deol lawsuit, among others); (c) charges for businestructuring:
(d) losses due to new or modified tax or otherdidgion or accounting changes enacted after thenbieg of the
Performance Period; (e) significant tax settlemertsd (f) any significant unplanned items of a meadrring o
extraordinary nature.

5. Vesting and Payment

(&) _Vesting and Payment of Qmikird of Earned Performance Share Unit®nethird of the Performan
Share Units earned based on the Commgteetermination of the level of achievement forheatthe performance gc
measures in accordance with Section 4 (such ong-thétallment being the * Initial Earned PerformarnShare Unit$)
shall become vested and nonforfeitable as of teeday of the Performance Period but only if thar@e has remain
continuously employed through such date. If thar®e does not remain continuously employed throoghast day of tt
Performance Period because of Grantee’s Retirerdeath or Disability during the Performance Peribén a PrdRate
Portion of the Initial Earned Performance SharetdJiiounded to the nearest whole share) shall beceasted ar
nonforfeitable as of the last day of the PerforneaReriod and all remaining Initial Earned PerforoeaBhare Units shall
automatically forfeited to the Company and cancelléor purposes of this Section 5(a) only, a “Rata Portion”is
determined by a fraction (not to exceed one), tinmerator of which is the number of months in thefd?mance Peric
during which the Grantee was continuously in the@leyment of the Company and the denominator of tvisdhe numbe
of months in the Performance Period. Grantee vglldeemed to be employed for a month if the GrasitRetiremen
death or Disability occurs after the fifteenth (1pday of a month. If the Grantee does not remaitinuously employe
through the last day of the Performance Periocifyrother reason, then all Initial Earned Perforoea®hare Units shall
automatically forfeited to the Company and candetia the date the Granteeemployment terminates. The Initial Ear
Performance Share Units that become vested ungeBécttion 5(a) shall be paid following the Perfanoe Period on
performance has been certified by the Committeerbad event later than the fifteenth () day of the third month
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following the end of the Performance Period. Ndtatanding the above, no Initial Earned Performeicare Units she
be paid if the Grantee is terminated for Causer poiche date of payment.

(b) Vesting and Payment of Additional Gnkird of Earned Performance Share Unit&n additional one-
third of the Performance Share Units earned basgtleCommittees determination of the level of achievement forheal
the performance goal measures in accordance withiofel (such one-third installment being thé\dditional Earne
Performance Share Units shall become vested and nonforfeitable and shabidie on the second anniversary of the C
Date but only if the Grantee has remained contislyoemployed through such date. If the Granteesdu® remai
continuously employed through the second annivgrshthe Grant Date because of Grargeearlier Retirement, but ol
if Grantee remained continuously employed throdghfirst day following the first anniversary of tant Date, then tl
Additional Earned Performance Share Units shallobex vested and nonforfeitable and shall be paidhendate ¢
Grantee$ Retirement. If the Grantee does not remain ooatisly employed through the second anniversathefGran
Date because of Grantsedeath or Disability, but only if the Grantee does die or become Disabled prior to the first
following the first anniversary of the Grant Datieen the Additional Earned Performance Share Wshigdl become vest
and nonforfeitable as of the date of Grarge@éath or Disability. The Additional Earned Parfance Share Units tt
become vested and nonforfeitable on the date oft&es death or Disability as provided above shall bid pathin thirty
(30) days following such death or Disability butat events no later than the Latest Payment Retelefined in Section 5
(). If the Grantee does not remain continuoushpeyeduntil the second anniversary of the Grant Date vty othe
circumstances, then all Additional Earned PerforteaBhare Units that are not vested as of the datheoGrantees
termination of employment shall be automaticallyféded to the Company and cancelled on the datthefGrantees
termination of employment.

(c) Vesting and Payment of Remaining Earned dPeiince Share Units The remaining ongiird
Performance Share Units earned based on the Camimitietermination of the level of achievement forheat the
performance goal measures in accordance with $eétiGsuch or-third installment being the Remaining Earne
Performance Share Unity shall become vested and nonforfeitable and shatldi@ on the third anniversary of the Gi
Date but only if the Grantee has remained contislyoemployed through such date. If the Granteesdu® remai
continuously employed through the third anniversaiithe Grant Date because of Grargeearlier Retirement, but {
Grantee has remained continuously employed thralgliirst day following the second anniversaryh# Grant Date, th
the Remaining Earned Performance Share Units bealbme vested and nonforfeitable and shall be paithe date ¢
Grantee$ Retirement. If the Grantee does not remain coatisly employed through the third anniversaryhaf Gran
Date because of Grantsadeath or Disability, but only if the Grantee does die or become Disabled prior to the first
following the first anniversary of the Grant Datieen the Remaining Earned Performance Share Umdlslsecome vestt
and nonforfeitable as of the date of Grargedgéath or Disability. All Remaining Earned Pemfance Share Units tt
become vested and nonforfeitable on the date afit€es death or Disability shall be paid within thir§0) days followin
such death or Disability but in no event later thiae Latest Payment Date, as defined in Sectign H(jthe Grantee do
not remain continuously employed through the tlaintiversary of the Grant Date under any other mistances, then .
Remaining Performance Share Units that are notedess of the date of the Grant&rmination of employment shall
automatically forfeited to the Company and cancetle the date of the Grantee’s termination of eyrplent.
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(d) _Transfers and Reemployment~or purposes of this Agreement, transfer of eypent among tt
Company and another Service Recipient shall notdiesidered a termination or interruption of empleyin Upol
reemployment following a termination of employmémnt any reason, the Grantee shall have no righemyoPerformanc
Share Units previously forfeited and cancelled unkis Agreement.

(e) _Retirement For purposes of this Agreement, Retirement simln the voluntary termination
Grantee’s employment with the Company on or afjere@ching the minimum age of sixtyro (62) and (ii) achieving fi\
(5) consecutive years of service; provided, howeteat the sum of the Grantseage plus years of service (counting w
years only) must equal at least seventy (70) aodiged further that there is no basis for the Comyptw terminate tr
Grantee for Cause at the time of Grantee’s volyrtmination.

() Disability . For the purposes of this Agreement, Disabilityals mean the Grantee’termination ¢
employment by the Company due to Grantee’s “Diggbili) as defined in any employment agreement betwée
Grantee and the Company that is in effect at tine ©f termination of employment; or (ii) if there mo such employme
agreement in effect or no definition therein, afingel in any change-igentrol agreement between the Grantee an
Company that is in effect at the time of terminataf employment; or (iii) if there is no such emyent or change-in-
control agreement or definitions therein, as defimethe Company’s long-term disability plan.

(g) _Cause For the purposes of this Agreement, Cause siedin (i) “Causeds such term may be defir
in any employment agreement between the GranteetrdCompany that is in effect at the time of teration o
employment; or (i) if there is no such employmagteement in effect, “Cause” as such term may beetkin any change-
in-control agreement between the Grantee and the Qomtpat is in effect at the time of terminationevhployment; ¢
(iii) if there is no such employment or changecomtrol agreement, with respect to a Grantee: () act of the Grantt
involving fraud or dishonesty, or any willful fafle to perform reasonable duties assigned to that&ravhich failure is n
cured within 10 business days after receipt from@wmpany of written notice of such failure; (Byanaterial breach t
the Grantee of any securities or other law or r@guh or any Company policy governing trading oaldey with stock
securities, investments or the like, or any inappete disclosure or “tippingfelating to any stock, securities, investm
or the like; (C) other than as required by law, taerying out by the Grantee of any activity, oe @BBrantee making a
public statement, which prejudices or ridicules gloed name and standing of the Company or itsiAtés (including ar
limited partner of Buck Holdings, L.P.) or wouldity such persons into public contempt or ridic{2} attendance by tl
Grantee at work in a state of intoxication or thar@ee otherwise being found in possession at that€es place of wor
of any prohibited drug or substance, possessiavhafh would amount to a criminal offense; (E) asgault or other act
violence by the Grantee; or (F) the Grantee bemaicted for any crime constituting (I) any felonyhatsoever or (ll) ar
misdemeanor that would preclude employment undgeCibmpany’s hiring policy.

(h) Change in Control Notwithstanding any other provision of this $ect5 (other than Section 5(i)),
the event of a Change in Control, vesting and paymé the Performance Share Units that have notiguely becom
vested and nonforfeitable, or have not previousgrbforfeited, under Section 4, 5(a), 5(b), or S{@ll be determine
under this Section 5(h). If a Change in Contradws on or before the end of the Performance Pemt provided tt
Grantee is continuously employed until the Chamg@antrol, the target number of the Performance
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Share Units shall be deemed earned and shall bevested and nonforfeitable and shall be paid up@nGhange |
Control. In the event of a Change in Control osdotlowing the end of the Performance Period amviped the Grante
is continuously employed until the Change in Cdntadl of the Performance Share Units previouslyned based on t
Committees determination of performance in accordance wittiSn 4 shall become vested and nonforfeitablestuiadl b
paid upon the Change in Contr

() [Reserved]

() Delivery of Shares Shares of Common Stock corresponding to the eurob Performance Sh¢
Units that have been earned and become vestedoaforfeitable (“ Performance Shargsshall be paid to the Grantee,
if deceased, to the Granteesstate, in settlement of the Performance Shaits birnthe times provided in Sections 5(a), *
5(c), and 5(h). However, notwithstanding any otbayment timing provision, in all events, paymend aelivery of th
Performance Shares shall be made no later thatatiée of the 15" day of the third month following the end of
Grantees first taxable year (usually the calendar yeawylich the right to the payment is no longer subje@ substanti
risk of forfeiture (upon the fixed payment dateatle Disability, or a Change in Control or when @Gantee who is eligib
for Retirement has met all service requirementsvisting) or the 1% day of the third month following the end of
Companys first taxable year (usually the fiscal year) ihieh the right to the payment is no longer subjecsucl
substantial risk of forfeiture (the latest suchedahe “ Latest Payment Ddate Such payment shall be accomplished e
by delivering a share certificate or by providingdence of electronic delivery, and the Performafteares shall |
registered in the name of the Grantee or, if dembaGrantees estate. The Performance Shares may be eitheppsg
authorized but unissued Shares or issued Sharesh Wwave then been reacquired by the Company. Shelnes shall |
fully paid and nonassessable.

6. No Dividend Equivalents. The Grantee shall have no right to dividend eajents or dividends «
the Performance Share Units.

7. Transferability . Neither the Performance Shares prior to deliyargsuant to Section 5 nor ¢
interest or right therein or part thereof shallliagle for the debts, contracts or engagementhi®fGrantee or his or |
successors in interest or shall be subject to dipo by transfer, alienation, anticipation, pledgncumbrance, assigni
or any other means whether such disposition bentaty or involuntary or by operation of law by judgnt, levy
attachment, garnishment or any other legal or aflétproceedings (including bankruptcy), and atgnapted dispositic
thereof shall be null and void and of no effecgyided, however, that this Section 7 shall not prévransfers by will or t
the applicable laws of descent and distribution.

8. No Guarantee of Employment. Nothing in this Agreement or in the Plan shalhier upon th
Grantee any right to continue in the employ of @@mpany or shall interfere with or restrict in angy the rights of tr
Company, which are hereby expressly reserved,rioinate the employment of the Grantee at any tioreahy reasc
whatsoever, with or without cause, subject to th@lieable provisions of, if any, the Grante@mployment agreement w
the Company or offer letter provided by the Comptnthe Grantee.

9. Change in Capitalization; Change in Control. If any event described in Section 8 or 9 ol
Plan occurs, this Agreement and the PerformanceeSishall be adjusted to the extent required anjed, as applicabl
pursuant to Sections 8 and 9 of the P




10. Taxes. The Grantee shall have full responsibility, ahd Company shall have no responsikt
(except as to applicable tax withholdings), foris$ging any liability for any federal, state or Elcincome or other tax
required by law to be paid with respect to the &tenfince Shares. The Grantee is hereby advise@kahseor her own te
counsel regarding the taxation of the Performarw@aeés hereunder. Unless otherwise determineddoZtmmittee, at t
time of vesting the Company shall withhold from d&srformance Shares deliverable in payment of érfoffnance Sha
Units. the number of shares of Performance Sharesad a value equal to the minimum amount of inca@me employmei
taxes required to be withheld under applicable lang regulations, and pay the amount of such withihg taxes in cash
the appropriate taxing authorities. Any fractioshbres resulting from the payment of the withhmdamounts shall |
liquidated and paid in cash to the U.S. Treasurgdattional federal income tax withholding for tBeantee. Grantee sf
be responsible for any withholding taxes not siaiisby means of such mandatory withholding ancafbtaxes in excess
such withholding taxes that may be due upon vestinie Performance Share Units.

11. Limitation on Obligations . This Performance Share Unit Award shall not beused by ar
specific assets of the Company, nor shall any sissiethe Company be designated as attributablellocaded to th
satisfaction of the Compars/obligations under this Agreement. In addititie €ompany shall not be liable to the Gra
for damages relating to any delays in issuing treres certificates or electronic delivery thereohtm (or his designatt
entities), any loss of the certificates, or anytakes or errors in the issuance or registratiothefcertificates or in tl
certificates themselves.

12. Securities Laws. The Company may require the Grantee to makentrento such writte
representations, warranties and agreements asdimen(ftee may reasonably request in order to comglly applicabl
securities laws. The Performance Share Units artbiPnance Shares shall be subject to all appkc#dols, rules ar
regulations and to such approvals of any governahaggencies as may be required.

13. Notices. Any notice to be given under the terms of thigréement to the Company shall
addressed to the Company in care of its Secretanysar her designee, and any notice to be gigehea Grantee shall
addressed to him at the address given beneathgnmiatsre hereto. By a notice given pursuant te 8ection 13, eith
party may hereafter designate a different addmsadtices to be given to him. Any notice thateguired to be given
the Grantee shall, if the Grantee is then decedsediven to the Granteepersonal representative if such representatis
previously informed the Company of his status atddress by written notice under this Section 13y Aatice shall hay
been deemed duly given when delivered by hand ori@oor when enclosed in a properly sealed eneelmpwrappe
addressed as aforesaid, deposited (with postagaidjein a post office or branch post office regylanaintained by tr
United States Postal Service.

14. Governing Law . The laws of the State of Delaware shall govéeinterpretation, validity a
performance of the terms of this Agreement regasdteé the law that might be applied under prin@méconflicts of laws

15. Section 409A of the Code This Agreement is intended to be exempt fromtiSee09A of th
Code as a shoterm deferral. Each installment payment under Agseement will be treated as a separate payr
Notwithstanding the foregoing, the Company shallbve




liable to the Grantee in the event this Agreemaité to be exempt from, or comply with, Section AG¥ the Code.

16. Arbitration . In the event of any controversy among the pafiereto arising out of, or relating
this Agreement which cannot be settled amicablythyy parties, such controversy shall be finally, lesigely anc
conclusively settled by mandatory arbitration cartdd expeditiously in accordance with the Americarbitration
Association rules, by a single independent arlitratSuch arbitration process shall take place iwithe Nashville
Tennessee metropolitan area. The decision ofthigragor shall be final and binding upon all pastihereto and shall
rendered pursuant to a written decision, which @iosta detailed recital of the arbitra®reasoning. Judgment upon
award rendered may be entered in any court hawngdjction thereof. Each party shall bear its olegal fees ar
expenses, unless otherwise determined by the atdoitr

17. Clawback . As a condition of receiving the Performance 8hanits, the Grantee acknowled
and agrees that the Granteeghts, payments, and benefits with respect ¢oRarformance Share Units shall be subje
any reduction, cancellation, forfeiture or recoupimé whole or in part, upon the occurrence ofaarspecified events,
may be required by any rule or regulation of theusiies and Exchange Commission or by any applcaiations
exchange, or by any other applicable law, ruleegutation.

18. [Applicability of Plan and Management Stockholdets Agreement. The Performance Shi
Units and the Performance Shares issued to thetégraipon payment of the Performance Share Unitslshaubject to a
terms and provisions of the Plan to the extentiepiple to performance share units and Shares.elevient of any confli
between this Agreement and the Plan, the termiseoPtan shall control. The Performance Share W@nitsthe Performan
Shares issued to the Grantee shall not be subjeahtl hereby are expressly exempted from, ah@térms and provisio
of any Management Stockholder's Agreement betwierGrantee and the Company in existence on thet Geda. |

19. Amendment and Termination. This Agreement may be modified in any mannerstant witl
Section 10 of the Plan.

20. Administration . The Committee shall have the power to intergretRlan and this Agreement i
to adopt such rules for the administration, intetgtion and application of the Plan as are congidteerewith and 1
interpret or revoke any such rules. All actiorieetaand all interpretations and determinations nigdihve Committee sh
be final and binding upon the Grantee, the Compantyall other interested persons. No member o€tiramittee shall &
personally liable for any action, determination interpretation made in good faith with respect be tPlan or tk
Performance Share Unit Award. In its absoluterdison, the Board may at any time and from timéirite exercise ar
and all rights and duties of the Committee underRtan and this Agreement.

21. Rights as Shareholder. The holder of a Performance Share Unit Awardl sttd be, nor have a
of the rights or privileges of, a shareholder & @ompany in respect of any Performance Sharealiksupon the payme
of a vested Performance Share Unit unless and aicirtificate or certificates representing suctdPmance Shares sh
have been issued by the Company to such holddrtbe Common Stock is listed on a national semsiexchange, a bo
entry representing such Performance Shares hasteds by the registrar of the Company.
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22. Signature in Counterparts. This Agreement may be signed in counterparts) edwhich shall b
an original, with the same effect as if the signedithereto and hereto were upon the same insttumen
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IN WITNESS WHEREOF, this Agreement has been execartel delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

GRANTEE

[name]

ADDRESS:
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Schedule A to Performance Share Unit Award Agreemen

Grant Date: []
Target Number of Performance Share Units Awarded []
Performance Period: Begins on [Ist day of applicable fiscal year] and ends

[last day of applicable fiscal yee

Threshold, Target and Maximum Calculation Chart: See attached Exhibit
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Exhibit 1 to Schedule A to Performance Share Unit &vard Agreement

[ ]Performance Share Matrix

EBITDA Based Shares Earned (50% Weighting

ROIC Based Shares Earned (50% Weighting

ROIC
EBITDA EBDITDA Result Total
Result Vs. Based EBITDA Shares Vs. ROIC ROIC Shares  Shares
Performance Level Target Shares Weight Earned Target Shares Weight Earned Earned

Threshold

Target

Maximum

Note: Interpolate between all EBITDA & ROIC resuditsd award levels
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Exhibit 10.4

DOLLAR GENERAL CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri) is made effective as of [date] (the * Grant Djtebetween
Dollar General Corporation, a Tennessee corpordkiereinafter called the “* Compafly and [Name] (hereinafter
referred to as the * Grant&e Capitalized terms not otherwise defined heshall have the same meanings as in the
Amended and Restated 2007 Stock Incentive PladdgrEmployees of Dollar General Corporation andhit#iates,
as amended from time to time (the “ Pfynthe terms of which are hereby incorporated éfgirence and made a part
of this Agreement.

WHEREAS, the Company desires to grant the Grantesteacted stock unit award as provided for
hereunder, ultimately payable in shares of CommtookSof the Company, par value $0.875 per Share“(th
Restricted Stock Unit Awarg), pursuant to the terms and conditions of thisesgnent and the Plan; and

WHEREAS, the committee of the Company’s Board apigol to administer the Plan (the * Committee
") has determined that it would be to the advantagerathe best interest of the Company and its $tudders to grar
the Restricted Stock Unit Award provided for hergirihe Grantee;

NOW, THEREFORE, in consideration of the foregoimgl ather good and valuable consideration, the
receipt and sufficiency of which is hereby acknalgled, the parties hereto do hereby agree as fallows

1. _Grant of the Restricted Stock UniSubject to the terms and conditions of the Rlachthe
additional terms and conditions set forth in thgréement, the Company hereby grants to the GrgteeRSUs]
Restricted Stock Units. A * Restricted Stock Uniepresents the right to receive one share of Com8tock upon
satisfaction of the vesting and other conditiorid@eh in this Agreement. The Restricted Stocktt/shall vest and
become nonforfeitable in accordance with Sectitver2of.

2. Vesting

(@) The Restricted Stock Units shall becaested and nonforfeitable in three equal installimen
each of the first, second, and third anniversarfdee Grant Date (each such date, a “ Vesting Das® long as the
Grantee continues to be a member of the Board gihweach such Vesting Date. Subject to accelerafi@rsting
pursuant to Section 2(b) below, upon any cessatigervice by the Grantee as a member of the Bmdod to any
Vesting Date(s), the Grantee shall forfeit any tsglo vest in any then unvested Restricted StodksUn

(b) Notwithstanding the foregoing, (i) ifetlGrantee ceases to be a member of the Board dine to
Grantee’s death or Disability (as defined belowgntthat 33 1/3% portion of the Restricted StockdJmat would
have become vested and nonforfeitable on the nesting Date if the Grantee had remained a membiyedBoard
through such date will become vested and nonfatiéetupon such death or Disability (and any remgininvested
Restricted Stock Units shall be immediately foddjt and (ii) the Restricted Stock Units shall meeammediately
vested and nonforfeitable as to 100% of the shar€mmon Stock subject to




such Restricted Stock Units immediately prior ©8lange in Control (but only to the extent such Restd Stock
Units have not otherwise terminated or become demtel nonforfeitable) so long as the Grantee igmber of the
Board through the date of the Change in Control.

(c) For the purposes of this Agreement, Dilgg shall have the meaning as provided under
Section 409A(a)(2)(C)(i) of the Code.

(d) Except as provided in the following sew, for purposes of this Agreement, a Change in
Control shall have the meaning as provided in tha.PIn the event the Grantee has elected to dedeipt of any
RSU Shares as provided under Section 3(a) belavpuigposes of this Agreement, a Change in Cona®bgfined in
the Plan) will be deemed to have occurred witheesfo the Grantee only if an event relating to@ange in Contrc
constitutes a change in ownership or effectiverabiof the Company or a change in the ownershig sdibstantial
portion of the assets of the Company within themmegof Treas. Reg. Section 1.409A-3(i)(5).

3. Entitlement to Receive Common Stock

(@) Shares corresponding to the number sfriReed Stock Units granted herein (* RSU Shéyes
are to be delivered to the Grantee as soon asmalalyoand administratively practicable after thestReted Stock
Units become vested pursuant to the provisionseofi@ 2 above, but in no event later than two @methalf months
after the end of the fiscal year of the Companyrduwhich the applicable Restricted Stock Unitsdree vested.
However , if the Grantee has made an election to defeiptogall or any portion of the vested RSU Shdrea date
beyond the applicable Vesting Date in accordandle tlue provisions of the Dollar General Corporatizeferral
Election Form provided to the Grantee and retutngtie Company prior to the Grant Date (such shé#nes'
Deferred Sharey, any such Deferred Shares shall instead be eleld/on the date(s) so elected by the Grantee
pursuant to such Deferral Election Form, or, ifiegrupon a Change in Control.

(b) As soon as is administratively feasiteor following any date on which any RSU Sharesta
be delivered to the Grantee in accordance withi@e8(a) above, the Company shall deliver to thar@e or the
Grantee’s legal representative a share certificatvidence of electronic delivery of such RSU $kan the amount
of the RSU Shares so delivered to the Granteesacid RSU Shares shall be registered in the nartie @@rantee.

(c) The shares of Common Stock deliveraplenuthe payment of a vested Restricted Stock Unit
may be either previously authorized but unissueat&hor issued Shares, which have then been readdpyi the
Company. Such Shares shall be fully paid and nesaable.

4. Dividend Equivalents In the event that the Company pays any ordidangend (whether in cas
shares of Common Stock or other property) on ier&) on the date such dividend is paid to shadel®the Grantee
shall be credited, based on the number of unvédstiicted Stock Units held by the Grantee andathmeber of
Deferred Shares (if any) that the Grantee is extitb receive, in each case as of the record datech dividend, with
additional Restricted Stock Units or Deferred Skaas applicable, that reflect the amount of sueidend (or if such
dividend is paid in shares of Common Stock or ofiteperty, the fair value of the dividend, as deiieed in good
faith by the Board). Any such additional Restricte




Stock Units and Deferred Shares, as applicabld, lshaubject to all terms and conditions of thigréement.

5. _Transferability Neither the Restricted Stock Units prior to baoty vested pursuant to Section 2
nor any interest or right therein or part therduadlsbe liable for the debts, contracts or engagasef the Grantee or
his or her successors in interest or shall be stibgadisposition by transfer, alienation, antitipa, pledge,
encumbrance, assignment or any other means whatblerdisposition be voluntary or involuntary ordperation of
law by judgment, levy, attachment, garnishmentnyr @ther legal or equitable proceedings (includmagkruptcy),
and any attempted disposition thereof shall beamdl void and of no effect; provided, however, tha Section 5
shall not prevent transfers by will or by the apable laws of descent and distribution.

6. _Grantees Continued Service on the Boamdothing contained in this Agreement or in anyeoth
agreement entered into by the Company and the & ajuarantees that the Grantee will continue weses a memb
of the Board for any specified period of time.

7. _Change in Capitalizatiorif any event described in Section 9 of the Plecues, this Agreement
and the Restricted Stock Units (and any Deferrearé&hdue to be delivered hereunder) shall be adjustthe extent
required or permitted, as applicable, pursuanttctiSn 9 of the Plan.

8. Taxes The Grantee shall have full responsibility, aimel Company shall have no responsibility,
satisfying any liability for any federal, statelocal income or other taxes required by law to &iel pvith respect to
such Restricted Stock Units, including upon theingof the Restricted Stock Units and the deliveiany RSU
Shares. The Grantee is hereby advised to seek hex @wn tax counsel regarding the taxation ofgiteat and vestin
of the Restricted Stock Units hereunder (and thetasequences of any deferral election made pestof the
delivery of any RSU Shares).

9. _Limitation on Obligations This Restricted Stock Unit Award shall not bewsed by any specific
assets of the Company or any of its Subsidiari@sshall any assets of the Company or any of itssiBliaries be
designated as attributable or allocated to thefsation of the Company’s obligations under thiseegnent. In
addition, the Company shall not be liable to tharee for damages relating to any delays in issthieghare
certificates or electronic delivery thereof to hjon his designated entities), any loss of the fieaties, or any mistakes
or errors in the issuance or registration of thréifagates or in the certificates themselves.

10. _Securities Laws The Company may require the Grantee to makater eto such written
representations, warranties and agreements aothenftee may reasonably request in order to comwly
applicable securities laws. The granting of thetReted Stock Units hereunder shall be subjeelltapplicable laws,
rules and regulations and to such approvals ofgangrnmental agencies as may be required.

11. Notices Any notice to be given under the terms of thiggeement to the Company shall be
addressed to the Company in care of its Secretamsar her designee, and any notice to be giwe¢hd Grantee shall
be addressed to him at the address given beneasighature hereto. By a notice given pursuatttisoSection 11,
either party may hereafter




designate a different address for notices to bergio him. Any notice that is required to be gitethe Grantee sha
if the Grantee is then deceased, be given to thetée’s personal representative if such represeatads previously
informed the Company of his status and addressrhlitew notice under this Section 11. Any noticalshave been
deemed duly given when delivered by hand or coarievhen enclosed in a properly sealed envelopaapper
addressed as aforesaid, deposited (with postagaidjen a post office or branch post office regylanaintained by
the United States Postal Service.

12. Governing Law The laws of the State of Delaware shall govbeenitterpretation, validity and
performance of the terms of this Agreement regasdt# the law that might be applied under prin@gméconflicts of
laws.

13. _Section 409A of the CodeThe provisions of Section 10(c) of the Planlaeeby incorporated by

reference.

14. Restricted Stock Units Subject to PIdme Restricted Stock Unit Award and the Sharssad to
the Grantee upon payment of the Restricted Stodts dhall be subject to all terms and provisionthefPlan, to the
extent applicable to the Restricted Stock Units such Shares. In the event of any conflict betwthenAgreement
and the Plan, the terms of the Plan shall control.

15. _Amendment and Terminatioifhis Agreement may be modified in any manner isbast with
Section 10 of the Plan.

16. _Administration The Committee shall have the power to intergretRlan and this Agreement and
to adopt such rules for the administration, intetgtion and application of the Plan as are congisterewith and to
interpret or revoke any such rules. All actiorietaand all interpretations and determinations nigdine Committee
shall be final and binding upon the Grantee, then@any and all other interested persons. No meofttbe
Committee shall be personally liable for any actidetermination or interpretation made in goodhfaiith respect to
the Plan or the Restricted Stock Unit Award. #absolute discretion, the Board may at any tintefeom time to
time exercise any and all rights and duties of@Gbenmittee under the Plan and this Agreement.

17. Rights as ShareholddExcept as may be otherwise provided in SectiohtAiis Agreement, the
holder of a Restricted Stock Unit Award shall net bor have any of the rights or privileges ofharsholder of the
Company in respect of any Shares issuable upopaymment of a vested Restricted Stock Unit unlessuamil a
certificate or certificates representing such Sharall have been issued by the Company to sudeiot, if the
Common Stock is listed on a national securitieharge, a book entry representing such Shares kashhade by the
registrar of the Company.

18. Signature in Counterpart$his Agreement may be signed in counterpartd) edavhich shall be
an original, with the same effect as if the signedithereto and hereto were upon the same insttumen

[ Sgnatures on next page |
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IN WITNESS WHEREOF, the parties hereto have exettiis Agreement as of the date first above written

DOLLAR GENERAL CORPORATION

By:

Name: Robert D. Ravene

Title: EVP and Chief People Offici

GRANTEE




Exhibit 15

June 3, 2014
The Board of Directors and Shareholders
Dollar General Corporation

We are aware of the incorporation by referencéénRegistration Statements (Nos. 333-151047, 3384%
333-151655, and 333-163200 on Form S-8 and 33398B@4 Form S-3) of Dollar General Corporation of maport
dated June 3, 2014 relating to the unaudited caateoonsolidated interim financial statements dfdd@&eneral
Corporation that are included in its Form 10-Qtfe quarter ended May 2, 2014.

/sl Ernst & Young LLF
Nashville, Tennesse




Exhibit 31
CERTIFICATIONS
I, Richard W. Dreiling, certify that:
1. I have reviewed this quarterly report on Form 10f@ollar General Corporation;

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgt&ie a materi
fact necessary to make the statements made, indfghe circumstances under which such statemeeate made, n
misleading with respect to the period covered ligy iport;

3. Based on my knowledge, the financial statements,atimer financial information included in this repdairly preser
in all material respects the financial conditioesults of operations and cash flows of the registaa of, and for, tt
periods presented in this report;

4, The registrans other certifying officer(s) and | are responsifgleestablishing and maintaining disclosure cdstem¢
procedures (as defined in Exchange Act Rules 18a}Hnd 15dt5(e)) and internal control over financial repaogtifas
defined in Exchange Act Rules 13a-15(f) and 15d)1L5gr the registrant and have:

(@) Designed such disclosure controls and proceduresaased such disclosure controls and procedurds
designed under our supervision, to ensure that riaht@formation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod il
which this report is being prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finaha@gorting tc
be designed under our supervision, to provide restse assurance regarding the reliability of finaheporting
and the preparation of financial statements foreml purposes in accordance with generally acd
accounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presantbds report oL
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thegeovere:
by this report based on such evaluation; and

(d) Disclosed in this report any change in the regmtsainternal control over financial reporting thatcomec
during the registrant’'s most recent fiscal quaftee registrans fourth fiscal quarter in the case of an an
report) that has materially affected, or is reabhnéikely to materially affect, the registrastinternal contrc
over financial reporting; and

5. The registrans other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrol
over financial reporting, to the registrant’s aaditand the audit committee of the registmmdard of directors (
persons performing the equivalent functions):

(&) All significant deficiencies and material weaknesgethe design or operation of internal controbofinancia
reporting which are reasonably likely to adversafgct the registrarg’ ability to record, process, summarize
report financial information; and

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

Date: June 3, 2014 /s/ Richard W. Dreiling
Richard W. Dreiling
Chief Executive Office




I, David M. Tehle, certify that:
1. | have reviewed this quarterly report on Form 10f@ollar General Corporation;

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgt&ie a materi
fact necessary to make the statements made, indfghe circumstances under which such statemeeate made, n
misleading with respect to the period covered ligy iport;

3. Based on my knowledge, the financial statements,atimer financial information included in this repdairly preser
in all material respects the financial conditiogsults of operations and cash flows of the registaa of, and for, tt
periods presented in this report;

4, The registrans other certifying officer(s) and | are responsifgleestablishing and maintaining disclosure cdstem¢
procedures (as defined in Exchange Act Rules 18a)Hnd 15dt5(e)) and internal control over financial repagtifas
defined in Exchange Act Rules 13a-15(f) and 15d))1L5gr the registrant and have:

(@) Designed such disclosure controls and procedumesaased such disclosure controls and procedurds
designed under our supervision, to ensure that rraht@formation relating to the registrant, inclog its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod il
which this report is being prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting tc
be designed under our supervision, to provide restse assurance regarding the reliability of finaheporting
and the preparation of financial statements foremsel purposes in accordance with generally acd
accounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presantbds report oL
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thegeovere:
by this report based on such evaluation; and

(d) Disclosed in this report any change in the regitsainternal control over financial reporting thatcomrec
during the registrant’'s most recent fiscal quatee registrans fourth fiscal quarter in the case of an an
report) that has materially affected, or is reabbnéikely to materially affect, the registrastinternal contrc
over financial reporting; and

5. The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrol
over financial reporting, to the registrant’'s aodst and the audit committee of the registaribard of directors (
persons performing the equivalent functions):

(&) All significant deficiencies and material weaknesgethe design or operation of internal controbofinancia
reporting which are reasonably likely to advers#hect the registrard’ ability to record, process, summarize
report financial information; and

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

Date: June 3, 2014 /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 that$dkhowledge the Quarterly Report on FormQer the fiscal quart
ended May 2, 2014 of Dollar General Corporatione (ttCompany”) filed with the Securities and Exchat
Commission on the date hereof fully complies wiltle trequirements of section 13(a) or 15(d) of theuBges
Exchange Act of 1934 and that the information ciov@ in such report fairly presents, in all materespects, tt
financial condition and results of operations & @ompany.

/s/ Richard W. Dreiling

Name: Richard W. Dreilinc
Title:  Chief Executive Office
Date:  June 3, 201

/s/ David M. Tehle

Name: David M. Tehle

Title: Chief Financial Officel
Date: June 3, 201.




