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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands)

August 1, January 31,
2014 2014
ASSETS (Unaudited) (see Note 1
Current assett
Cash and cash equivalel $ 172,47 $ 505,56t
Merchandise inventorie 2,788,87. 2,552,99:
Income taxes receivab 4,237 -
Prepaid expenses and other current a: 175,04¢ 147,04¢
Total current asse 3,140,63. 3,205,60
Net property and equipme 2,106,96: 2,080,30!
Goodwill 4,338,58! 4,338,58'
Other intangible assets, r 1,203,90. 1,207,64!
Other assets, n 35,70% 35,37¢
Total asset $ 10,82579 $ 10,867,52
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term obligations $ 101,01  $ 75,96¢
Accounts payabl 1,395,78! 1,286,48.
Accrued expenses and ott 427,26¢ 368,57¢
Income taxes payab 23,92: 59,14¢
Deferred income taxe 21,43¢ 21,79¢
Total current liabilities 1,969,41 1,811,97
Long-term obligation: 2,881,21 2,742,78
Deferred income taxe 582,88. 614,02¢
Other liabilities 296,28 296,54t
Commitments and contingenci
Shareholder equity:
Preferred stoc - -
Common stocl 265,45¢ 277,42
Additional paic¢in capital 3,027,98! 3,009,22
Retained earning 1,811,35: 2,125,45:
Accumulated other comprehensive |i (8,80¢) (9,910
Total shareholde’ equity 5,095,99. 5,402,19
Total liabilities and sharehold¢ equity $ 10,825,79 $ 10,867,52

See notes to condensed consolidated financial statements.




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

For the 13 weeks end: For the 26 weeks end:
August 1, August 2, August 1, August 2,

2014 2013 2014 2013
Net sales $ 4,724,03 $ 4,394,65 $ 9,246,122 $ 8,628,38
Cost of goods sol 3,268,46! 3,017,36 6,432,801 5,955,94
Gross profit 1,455,57. 1,377,29 2,813,32i 2,672,43
Selling, general and administrative exper 1,027,04 964,46¢ 2,005,08 1,864,611
Operating profit 428,52t 412,82: 808,23: 807,82.
Interest expens 22,59¢ 20,63: 44,86: 45,14°
Other (income) expen: - - - 18,87:
Income before income tax 405,92t 392,19: 763,36 743,80«
Income tax expens 154,66¢ 146,71¢ 289,71: 278,24t
Net income $ 251,26( $ 245,47! $ 473,65¢ $ 465,55¢
Earnings per shan
Basic $ 0.8: $ 0.7¢ $ 1.5¢ $ 1.4%
Diluted $ 0.8: $ 0.7t $ 1.5¢4 $ 1.4z
Weighted average shares outstand
Basic 303,01! 324,77( 306,17: 325,87
Diluted 303,88t 325,63¢ 307,09: 326,88t

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:

For the 26 weeks end

August 1, August 2, August 1, August 2,
2014 2013 2014 2013
Net income $ 251,26( $ 245,47" $ 473,65¢ $ 465,55¢
Unrealized net gain (loss) on hedged transactiogtsof
related income tax expense (benefit) of $450, $3¥938,
and $(4,835), respective 704 1,20¢ 1,102 (7,559
Comprehensive incon $ 251,96¢ $ 246,68 $ 474,76( $ 457,99¢

See notes to condensed consolidated financial statements.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(In thousands)

For the 26 weeks end:

August 1, August 2,
2014 2013
Cash flows from operating activities:
Net income $ 473,65¢ $ 465,55t
Adjustments to reconcile net income to net casimfoperating activities
Depreciation and amortizatic 169,49¢ 163,23
Deferred income taxe (38,880) 5,16:
Tax benefit of sha-based award (10,999 (23,717
Loss on debt retirement, r - 18,87:
Noncash sha-based compensatic 18,32( 10,84:
Other noncash gains and los 3,53¢ (17¢)
Change in operating assets and liabilit
Merchandise inventorie (235,89() (133,41
Prepaid expenses and other current a: (29,05%) (14,245
Accounts payabl 104,38 (10,85%
Accrued expenses and other liabilit 61,97" 65,73’
Income taxe: (28,469 (61,589
Other (1,162 (1,309
Net cash provided by (used in) operating activi 486,92 484,11!
Cash flows from investing activities:
Purchases of property and equipmr (191,419 (308,529)
Proceeds from sales of property and equipr 692 25€
Net cash provided by (used in) investing activi (190,72) (308,26%)
Cash flows from financing activities:
Issuance of lor-term obligation: - 2,297,17
Repayments of lor-term obligations (26,677) (2,119,53)
Borrowings under revolving credit facilitit 972,00( 823,90(
Repayments of borrowings under revolving creditlitées (782,000 (902,800)
Debt issuance cos - (15,99¢)
Payments for cash flow hedge related to debt iss - (13,219
Repurchases of common stc (800,09) (219,98)
Other equity transactions, net of employee taxéd (3,52)) (20,700
Tax benefit of sha-based award 10,99 23,71,
Net cash provided by (used in) financing activi (629,294 (147,439
Net increase (decrease) in cash and cash equis (333,09) 28,41
Cash and cash equivalents, beginning of pe 505,56t 140,80¢
Cash and cash equivalents, end of pe $ 172,47 $ 169,22
Supplemental schedule of non-cash investing and financing activities:
Purchases of property and equipment awaiting psieg$or payment, included in Accounts paye $ 31,99¢ $ 43,25

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 accountingipies 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 beeedié&om
the audited consolidated financial statementsaitdhte. Accordingly, readers of this Quarterly &epn Form 10-Q
should refer to the Company’s Annual Report on Fb@iK for the fiscal year ended January 31, 20t4éwitional
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 presentaifdhe consolidated financial position as of Auglis2014 and resu
of operations for the 13-week and 26-week accogmgriods ended August 1, 2014 and August 2, 2@¥8 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 statementshtenreported
amounts of revenues and expenses during the negpgeiriods. Actual results could differ from thestimates.

The Company uses the last-in, first-out (LIFO) noeltlof valuing inventory. An actual valuation of entory
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 ioflatr deflation for the year. The interim LIFO adhtions are subject
to adjustment in the final year-end LIFO inventggjuation. The Company recorded a LIFO provisioengfit) of
$0.8 million and $(2.4) million in the respectiv@-tveek periods, and $0.9 million and $(2.8) milliarthe respective
26-week periods, ended August 1, 2014 and AuguddP3. In addition, ongoing estimates of inventshyinkage and
initial markups and markdowns are included in titerim cost of goods sold calculation. BecauseCthenpany’s
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business is moderately seasonal, the results tieninm periods are not necessarily indicative ofrémults to be
expected for the entire year.

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 finant@sments.

In May 2014, the Financial Accounting StandardsrBassued comprehensive new accounting standards
related to the recognition of revenue. This guddais effective for annual reporting periods begigrafter
December 15, 2016, and early adoption is not p&chiiThe new guidance allows for companies to ubkerea full
retrospective or a modified retrospective apprdadhe adoption of this guidance, and the Compargvaluating
these transition approaches. The Company will attepiguidance in the first quarter of 2017 andugently in the
process of evaluating the effect of adoption omratssolidated financial statements.

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 August 1, 20 13 Weeks Ended August 2, 20
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 251,26l 303,01 $ 0.8 $ 24547 324,770 $ 0.7¢
Effect of dilutive shar-based award 872 86¢
Diluted earnings per sha $ 251,26 303,88 $ 0.8: $ 24547! 325,63¢ $ 0.7¢
26 Weeks Ended August 1, 20 26 Weeks Ended August 2, 20
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 473,65 306,17: $ 1.5t $ 465,55 325,87 $ 1.4:
Effect of dilutive shar-based award 91€ 1,01«
Diluted earnings per sha $ 473,65 307,090 $ 15/ $ 465,55 326,88t $ 1.42

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

Share-based awards that were outstanding at thefeéhd respective periods, but were not includethe
computation of diluted earnings per share becaweseffect of exercising such awards would be dntigde, were 1.7
million and 1.5 million in the 2014 and 2013 13-kexeriods, respectively.
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3. Income taxes

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

Income tax reserves are determined using the melihgyl established by accounting standards for ircom
taxes which require companies to assess each in@onp@sition taken using the following two-stepagach. 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@d4 likely to be
realized upon ultimate settlement of the respedtixgoosition.

The Internal Revenue Service (“IRS”) has previowstgmined 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 being examined by the IRSthe statute of limitations has otherwise cloedhe 2009 tax
year, the IRS’s ability to assess additional incaaxefor 2009 is limited to the refund requestedtmmamended
income tax return. The IRS, at its discretion, moagose to examine the Company’s 2010 through 28t3alfyear
income tax filings. The Company has various statemne tax examinations that are currently in pregir&enerally,
the Company’s 2010 and later tax years remain fgreexamination by the various state taxing autiesi

As of August 1, 2014, the total reserves for uraerntax benefits, interest expense related to irctares and
potential income tax penalties were $17.2 milli$a,1 million and $0.4 million, respectively, fot@al of $19.7
million. Of this amount, $0.5 million and $19.2 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 possiblettigateserve for uncertain tax positions may beced by
approximately $8.7 million in the coming twelve ntles principally as a result of the effective settdmt of uncertain
tax positions. As of August 1, 2014, approximatgly .2 million of the reserve for uncertain tax piosis would
impact the Company’s effective income tax ratqd@d Company were to recognize the tax benefit feselpositions.

The effective income tax rates for the 13-week 26wiveek periods ended August 1, 2014 were 38.1% and
38.0%, respectively, compared to a rate of 37.4%bhdévh the 13-week and 26-week periods ended AugyuAd13.
Both the 13-week and 26-week effective income &g mcreased due to the expiration of variousrddeb credit
programs (primarily the Work Opportunity Tax Crgddr eligible employees hired after December 3112 Patrtiall
offsetting this tax rate increase for the 26-weekqa were benefits recognized due to the favoredsdelution of state
tax examinations. A similar benefit was not recagdiin the 13-week period.
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4, Current and long-term obligations

On April 11, 2013, the Company consummated a ratimg pursuant to which it terminated its existegnior
secured credit agreements, entered into a newyéae-unsecured credit agreement, and issued sesties due in
2018 and 2023 as discussed in greater detail bdlbevCompany’s senior unsecured credit facilittee (Facilities”)
consist of a senior unsecured term loan facilityg (fferm Facility”), which had an initial balancé%i.0 billion, and
an $850.0 million senior unsecured revolving créatiflity (the “Revolving Facility”), which providefor the issuance
of letters of credit up to $250.0 million. The TeFRacility amortizes in quarterly installments o582 million, and the
first such payment was made on August 1, 2014 fihlaéquarterly payment of the theamaining balance will be di
at maturity on April 11, 2018. The Company capiadl $5.9 million of debt issuance costs associattdthe
Facilities, the amortized balance of which is in@d in long-term Other assets, net in the condeosesblidated
balance sheet.

As of August 1, 2014, the balance of the Term Kgailas $975.0 million, and under the Revolving ikac
the Company had total outstanding borrowings o081 @nillion, outstanding letters of credit of $3tadlion, and
borrowing availability of $628.8 million. Also ag August 1, 2014, the Company had letters of creditling $19.7
million which were not issued under the Revolviragiity.

The Company incurred a pretax loss of $18.9 milfarthe write off of debt issuance costs assodiatih the
termination of its previous credit facilities, whics reflected in Other (income) expense in thedemsed consolidated
statement of income for the 26-week period endeguati2, 2013.

On April 11, 2013, the Company issued $400.0 miléggregate principal amount of 1.875% senior ndues
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 issuaoasts 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 faralue

Fair value is a market-based measurement, nottég-specific measurement. Therefore, a fair value
measurement should be determined based on the ptssnsthat 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 faiueaneasurement, the Company has made an accounting
policy election to measure the credit risk of isidative financial
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instruments that are subject to master nettingesgeats on a net basis by counterparty portfoli@ Tompany has
determined that the majority of the inputs usedatoie its derivative financial instruments using thcome approach
fall within Level 2 of the fair value hierarchy. Wever, the credit valuation adjustments assocmaitddthe
Company’s derivatives utilize Level 3 inputs, sashestimates of current credit spreads to evathatkkelihood of
default by the Company and its counterparties. 3&ugust 1, 2014, the Company has assessed thiéicagiece of the
impact of the credit valuation adjustments on therall valuation of its derivative positions anditetermined that
such adjustments are not significant to the daxigat valuation. As a result, the Company has diaskits derivative
valuations, as discussed in detail in Note 6, imdl@ of the fair value hierarchy. The Company’sgderm obligation
that are classified in Level 2 of the fair valuerarchy are valued at cost. The Company does wetdmy fair value
measurements categorized within Level 3 as of Augju2014.

Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs August 1,
(in thousands) (Level 1) (Level 2) (Level 3) 2014
Liabilities:
Long-term obligations (a 2,938,54 19,66¢ - 2,958,21.
Derivative financial instruments (| - 2,947 - 2,947
Deferred compensation ( 22,79¢ - - 22,79¢

(a) Reflected at book value in the condensed conselitlahlance sheet as Current portion of long-terigations of $101,013 and Long-
term obligations of $2,881,217.

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

(c) Reflected at fair value in the condensed consdilldlance sheet as Accrued expenses and othentliabilities of $1,735 and
noncurrent Other liabilities of $21,064.

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 feedgcounting and whether the hedging relationsagdatisfied the
criteria necessary to apply hedge accounting. Ravies designated and qualifying as a hedge oéxpesure 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 faséed transactions, are considered cash flow heDgeiwatives may
also be designated as hedges of the foreign cyreqposure of a net investment in a foreign openatHedge
accounting generally provides for the matchinghef iming 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 thagkd forecasted transactions in a cash flow hedge.
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The Company may enter into derivative contractsdhaintended to economically hedge a certaingouf
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 arisinmpfboth its business operations and economic comnditi
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 amowoirces, and duration of its debt funding and #eeaf derivative
financial instruments. Specifically, the Companyees into derivative financial instruments to mamagposures that
arise from business activities that result in #eeipt or payment of future known and uncertaith @saounts, the
value of which are determined primarily by inteneges. The Company’s derivative financial instratseare used to
manage differences in the amount, timing, and dauratf the Company’s known or expected cash resapt its
known or expected cash payments principally reladdie Company’s borrowings.

In addition, the Company is exposed to certainsreshsing from uncertainties of future market valeaused
by the fluctuation in the prices of commoditiesoartime 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 ratévdéves are to add stability to interest expense ta
manage its exposure to interest rate changes. daraatish this objective, the Company primarily usgsrest rate
swaps as part of its interest rate risk managestextegy. Interest rate swaps designated as aash#édges involve
the receipt of variable-rate amounts from a coynatey in exchange for the Company making fixate payments ov
the life of the agreements without exchange ofuth@erlying notional amount.

The effective portion of changes in the fair vatiienterest rate swaps designated and that quadifyash flow
hedges is recorded in Accumulated other comprebemstome (loss) (also referred to as “OCI”) andubsequently
reclassified into earnings in the period that tedded forecasted transaction affects earningsin@the 13-week and
26-week periods ended August 1, 2014 and AuguddP3, such interest rate swaps were used to hbdgatiable
cash flows associated with variable-rate debt.imb#ective portion of the change in fair valuetioé interest rate
swaps, if any, is recognized directly in earnings.

As of August 1, 2014, the Company had interestsat@ps with a combined notional value of $875.0iomil
that were designated as cash flow hedges of intexesrisk. Amounts reported in Accumulated ott@nprehensive
income (loss) related to these derivatives wiltddassified to interest expense as interest paigaea made on the
Company’s variable-rate debt.
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During the 26-week period ended August 2, 2013Cbmpany entered into U.S. Treasury locks relatgtbt
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 arigkiag 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-tebt d

During the 52-week period following August 1, 201 Company estimates that approximately $4.3anill
will be reclassified as an increase to intereseegp for its interest rate swaps and U.S. Tredeuksg.

All of the amounts reflected in Accumulated othemprehensive income (loss) in the condensed catadet
balance sheets for the periods presented aredetatash flow hedges.

The table below presents the fair value of the Camgis derivative financial instruments as well lasit
classification in the condensed consolidated balaheets as of August 1, 2014 and January 31, 2014:

August 1, January 31,
(in thousands) 2014 2014
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified as noncurrent Qiddgilities $ - $ 4,109
Interest rate swaps classified as Accrued exparsdsther current liabilitie $ 2947 % -

The table below presents the pre-tax effect ofdbmpany’s derivative financial instruments as i&@#é in the
condensed consolidated statements of comprehensivee for the 13-week and 26-week periods endeglsiul,
2014 and August 2, 2013:

13 Weeks Ende 26 Weeks Ende
August 1, August 2, August 1, August 2,
(in thousands) 2014 2013 2014 2013
Derivatives in Cash Flow Hedging Relationsk
(Gain) loss related to effective portion of derivas recognized
in OCI $ 139 % (809) $ 758 $ 14,518
Loss related to effective portion of derivativeslassified from
Accumulated OCI to Interest exper $ 1,294 % 1,19  $ 2,57¢ $ 2,124

Credit-risk-related contingent features

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

As of August 1, 2014, the fair value of interegerswaps in a net liability position, which inclsdeccrued
interest but excludes any adjustment for nonperémce risk related to these agreements, was $3i0mif the
Company had breached any of these provisions atigtug 2014, it could have been required to pdktéliateral or
settle its obligations under the agreements asimated termination value of $3.0 million. As ofigust 1, 2014, the
Company had not breached any of these provisiopssted any collateral related to these agreements.
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7. Commitments and contingencies
Legal proceedings

On August 7, 2006, a lawsuit entiti€ynthia 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 amcher Dollar General store managers were impropsalgsified 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, thHeichter 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 forellar General store managers. Approximately 3,@680/iduals
opted into the lawsuit, approximately 1,000 of whioave been dismissed for various reasons, includihge to
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 memorarggumon granting the Comparsytlecertification 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 gridintiff 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 JanuaprjlAand August 2013. On August 10, 2013, theipanteached a
preliminary agreement, which has been formalizetisarbmitted to the court for approval, to resohve tnatter 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 employeés:
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 tt
case proceeds, it is not possible to predict wndiahter ultimately will be permitted to proceed collectiyednd no
assurances can be given that the Company will beessful in its defense of the action on the meritstherwise.
Similarly, at this time the Company cannot estingtber the size of any potential class or the ealithe claims
asserted
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if this action were to proceed. For these reasthiesCompany is unable to estimate any potential dosange of loss
in such a scenario; however, if the Company issnotessful in its defense efforts, the resolutioRichter could have
a material adverse effect on the Company’s const@difinancial 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 aehthe
Company’s background check procedures violate #iie@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 derdifting the
stay but has not issued a new scheduling ordéghi df the parties’ preliminary agreement to rgsdhe matter.

The parties have engaged in formal settlement gisgns 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 andrimfal settlement discussions. The EPLI policy cmgethis matter
has a $2 million self-insured retention. BecalgeG@ompany believes that it is likely to expendhbtance of its self-
insured retention in settlement of this litigatimnotherwise, it accrued $1.8 million in the fougtharter 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. H tourt does not
approve the settlement and the case proceeds\at gossible to predict whethiglarcum ultimately will be permitted
to proceed as a class action under the FCRA, argsurances can be given that the Company willilbeessful in its
defense on the merits or otherwise. At this stadke proceedings, the Company cannot estimdiereihe 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 gohehich
excludes from employment individuals with certaiménal convictions for specified periods, has spdirate impact
on African-American candidates and employees ifatimn of Title VII of the Civil Rights Act of 1964as amended
(“Title VII™).
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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 Companytsical background check policy has a disparate impac¢Black
Applicants”in violation of Title VIl and seeks to recover meary damages and injunctive relief on behalf ofegs€ 0
“Black Applicants.” The Company filed its answerthe complaint on August 9, 2013.

On January 29, 2014, the court entered an ordechwamong other things, bifurcates the issuesabflity anc
damages during discovery and at trial. Underdhiter, fact discovery relating to liability is t@ lsompleted by
September 15, 2014. However, on August 1, 20Bi¢tlirt ordered the parties to submit a proposahfadification
of the fact discovery deadline by August 29, 20Adiditionally, the court scheduled a routine statosference for
September 3, 2014.

On July 29, 2014, the court entered an order cdmpehe Company to produce certain documents,
information, and electronic data for the period20® present.

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 dairf@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 poteaxgosure or range of potential loss. If the eraiere 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 effedh@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 Risiele in which the
plaintiff alleges that he and other “key carrienggre not provided with meal and rest periods idation of California
law and seeks to recover alleged unpaid wages)ahpe relief, consequential damages, pre-judgnmatest,
statutory penalties and attorneys’ fees and coltg Varela plaintiff seeks to represent a putative class dif@aia
“key carriers” as to these claims. THarela 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 Statgsict Court for the Central District of Califioia (Case
No. 5:1%-cv-01172VAP-SP) on July 1, 2013, and filed itsvagisto the complaint on July 1, 2013. On July 3m1 3,
the plaintiff moved to remand the action to staiert
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On September 13, 2013, notwithstanding the Comgaogposition, the court granted plaintiff's motiamnd
remanded the case. The Company filed a petitiopdomission to appeal to the United States Coukippfeals for the
Ninth Circuit on September 23, 2013. Although plegition for permission to appeal remains pendi@ged on th
Ninth Circuif's denial of a similar petition filed by the Compan theMain matter and as more fully discussed below,
the Company has filed a petition for coordinatibth@ Main andVarela matters. A status conference has been
scheduled by the Superior Court for October 214201

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. Tiain plaintiff alleges that she and other “key holdesgre 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 holders” 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 Califida
(Case No. 2:13-cv-01637-MCE-KJN) on August 7, 2C4g] filed its answer to the complaint on Augus2@13. On
August 29, 2013, the plaintiff moved to remanddlgon to state court. The Company opposed theomoOn
October 28, 2013, the court granted plaintiff's imotand remanded the case. The Company fileditiopefior
permission to appeal to the United States Coubtppfeals for the Ninth Circuit on November 7, 20The plaintiff
filed its opposition brief on November 15, 2013eTXinth Circuit denied the petition for permisstorappeal on
April 10, 2014.

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

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

On July 22, 2014, a lawsuit entitl€s$car Avila v. Dolgen California, LLC and Does 1 through 50 (Case
No. S-1500-CV-282549) (“Avila”) was filed in the Superi@ourt of the State of California for the Counfykern.
TheAvila plaintiff alleges that he and other “key holdersg#re not provided with meal and rest periods, atewage
statements and appropriate pay upon terminatierolation of California wage and hour laws and setkrecover
alleged unpaid wages, declaratory relief, resttutpre- and post- judgment interest, statutonafiexs and attorneys’
fees and costs. Thila plaintiff seeks to represent a putative class dif@aia “key holders” as to these claims.
TheAvila plaintiff also asserts a claim for unfair businpssctices.
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The Company believes that its policies and prastomenply with California law and that tMarela, Main , anc
Avila actions are not appropriate for class or similaatiment. The Company intends to vigorously defarde
actions; however, at this time, it is not possibl@redict whether th&arela, Main, or Avila action ultimately will be
permitted to proceed as a class, and no assureaodse given that the Company will be successfitsidefense of
these actions on the merits or otherwise. SimiJayhis time the Company cannot estimate eitiesize of any
potential class or the value of the claims assen¢ldeVarela, Main, andAvila actions. For these reasons, the
Company is unable to estimate any potential logamge of loss in these matters; however, if then@any is not
successful in its defense efforts, the resolutioany of these actions could have a material agveffect on the
Company’s consolidated financial statements as@evh

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 paictertain
breaks in violation of the FLSA. Th#ass plaintiff seeks back wages, injunctive and dectasatelief, liquidated
damages, pre- and post-judgment interest, anchaitsrfees and costs.

On July 11, 2013, the Company removed this acbahe United States District Court for the West@rstrict
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 moveéutetcourt 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. Plaintiff filedsapplemental brief in support of her motion fondibional
certification on June 20, 2014, to which the Conypfled its response on July 25, 2014. Plaintifeply brief in
further support of her motion for conditional ckcation is due to be filed on or before Septenit#r2014. The
Company also filed a motion for summary judgmentogslaintiff’'s individual claims on July 25, 201£laintiff's
response deadline to the Company’s motion for sumjodgment currently is September 18, 2014.

Similarly, on July 2, 2013, a lawsuit entiti®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 emgdoydo allegedly were not properly paid for certaiwaks. The
Buttry plaintiffs seek back wages (including overtimejuittive and declaratory relief, liquidated damages
compensatory and economic damages, “consequeatidl*incidental” damages, pre-judgment and postHoeint
interest, and attorneys’ fees and costs.

The Company filed its answer on August 7, 2013e plaintiffs filed their motion for conditional dédrcation
of their FLSA claims on December 5, 2013, to whiach Company responded on February 3, 2014. Or Ap2i014,
the court denied plaintiffs’ certification motiofRlaintiffs filed a motion for reconsideration orthe alternative for
permission to seek
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interlocutory appeal in the United States Courppeals for the Sixth Circuit on April 18, 2014.&hourt denied the
plaintiffs’ motion on April 24, 2014.

On July 11, 2014, the plaintiffs filed a petiticor fwrit of mandamus with the United States CourAppeals
for the Sixth Circuit. The Company is not requiegdhis time to file a response to the petitionviwit of mandamus.
On August 18, 2014, the district court entered @ieiostaying the proceedings pending a decisidihé®appellate
court regarding plaintiffs’ writ of mandamus.

TheButtry plaintiffs’ motion for certification of their statgde 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 Didt Court for the Middle District of Florida. Théarsey plaintiff
seeks to proceed on a nationwide collective bagigiuthe FLSA and as a statewide class under tra&IMinimum
Wage Act on behalf of all similarly situated noreexpt store employees who allegedly were not paidlfdours
worked. TheHarsey plaintiff seeks back wages (including overtimgjuldated damages, pre- and post-judgment
interest, injunctive relief, and attorneys’ feesl @osts. The Company filed its answer on May 74201

On August 19, 2014, the court entered a schedolidgr, which among other things, requires plaingffile
motions for class certification of her statewidairis and conditional certification of her claimglanthe FLSA on or
before January 7, 2015. The order further setsnidwter for trial during the weeks of November 20016, 2015.

On July 14, 2014, a lawsuit entitlédslie Vincino v. Dolgencorp, LLC (Case No. 2014-CA-517) (*Vincino”)
was filed in the Circuit Court, Eight Judicial Qiiit; for Levy County, Florida. Th¥incino plaintiff seeks to proceed
on a nationwide collective basis under the FLSAehalf of all similarly situated non-exempt storepdoyees who
allegedly were not paid for all hours worked. Miecino plaintiff seeks back wages (including overtimejuidated
damages, pre-judgment interest, and attorneys’dedscosts. Th¥incino plaintiff also asserts individual claims for
violation of the Florida Civil Rights Act for allegl discrimination based on alleged unidentifie@dlbiiies. For the
claims asserted under the Florida Civil Rights Ao Vincino plaintiff seeks compensatory damages, back wages,
front pay, punitive damages, attorneys’ fees arsiscoOn August 11, 2014, the Company removedhthiser to the
United States District Court for the Northern Didtof Florida (Case No. 1:14-cv-142-RS-GRJ). Twmpany filed
its answer on August 18, 2014.

The Company believes that its wage and hour paliarel practices comply with both the FLSA and dtate
including Tennessee and Florida law, and thaitbss, Buttry, Harsey , andVincino actions are not appropriate for
collective or class treatment. The Company inteadsgorously defend these actions; however, iatttine, it is not
possible to predict whether théass, Buttry, Harsey , or Vincino action ultimately will be permitted to proceed
collectively or as a class, and no assurancesegivbn that the Company will be successful imdéiense of these
actions on the merits or otherwise. Similarly,has$ time the Company cannot estimate either treaiany potential
class or the value of the claims asserted inNbss, Buttry ,
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Harsey and/orVincino actions. For these reasons, the Company is unalelgtimate any potential loss or range of loss
in these matters; however, if the Company is notsssful in its defense efforts, the resolutioamf of these actions
could have a material adverse effect on the Comipamysolidated financial statements as a whole.

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-Dixieii) which the
plaintiffs allege that the sale of food and othemis in approximately 55 of the Company’s storasheof which
allegedly is or was at some time co-located inapping center with one of plaintiffs’ stores, vitda restrictive
covenants that plaintiffs contend are binding andhcupants of the shopping centers. Plaintifighbdamages and
an injunction limiting the sale of food and othimns in those stores. Although plaintiffs did natke a demand for
any specific amount of damages, documents pre@aregroduced by plaintiffs during discovery sugegeéshat
plaintiffs would seek as much as $47 million althbuhe court limited their ability to prove suchmiges. The case
was consolidated with similar cases against Big lawid Dollar Tree. The court issued an order onuaufj0, 2012 in
which it (i) dismissed all claims for damages, @i$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 Compamniys consolidated financial statements.

On August 28, 2012, th&inn-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 MarchDd42affirming in part and reversing in part thaltcourt’s decision.
Specifically, the appellate court affirmed theltgaurt’s dismissal of plaintiffs’ claim for monetadamages but
reversed the trial court’s decision denying injiwvetelief as to thirteen additional stores andaeded for further
proceedings. On March 26, 2014, the plaintiffs etbthe appellate court for rehearing. That motwas denied on
May 2, 2014. Currently, the parties are, as da@dty the trial court, preparing briefs in an eftorclarify the issues
to be resolved on remand. Briefing is expecteoetaomplete by the end of August 2014. Additignallaintiff has
filed a motion to dismiss stores not located irridi® from the case without prejudice. Briefingaedjng that motion
was complete on August 14, 2014, and the courhbtiget rendered a decision.

At this time, the Company is unable to predict vialeetthe 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 catstad 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 outcome could have a material adversetefh the
Company’s consolidated financial statements as@evh
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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 @eakings, regulatory actions or other litigatiort|uding without
limitation under federal and state employment lawd wage and hour laws. The Company believes, hagsaud
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 develepts could cause these actions or claims to havaterial adverse
effect on the Company’s results of operations, d¢asts, or financial position. In addition, certaohthese 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 August 1, 2014, athef
Company’s operations were located within the Un¢ates with the exception of a Hong Kong subsydsand a
liaison office in India, the collective assets aadenues of which are not material. The followirg sales data is
presented in accordance with accounting standatdted to disclosures about segments of an ergerpri

13 Weeks Ende 26 Weeks Ende
August 1, August 2, August 1, August 2,

(In thousands) 2014 2013 2014 2013
Classes of similar produci

Consumable $ 3,576,18 $ 3,301,82 $ 7,021,65 $ 6,496,733,

Seasona 593,59¢ 575,89: 1,135,02 1,105,17;

Home product: 285,42¢ 265,40! 569,02! 531,21¢

Apparel 268,82¢ 251,52¢ 520,41 495,26

Net sales $ 4,724,03° $ 4,394,65. $ 9,246,120 $ 8,628,38.

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 Dezrenl2013. As of August 1, 2014, a total of $2Iom had
been authorized under the program and $223.4 mitéained available for repurchase. The repurcha®rizatior
has no expiration date and allows repurchases firamto time in the open market or in privately otgted
transactions. The timing and number of shares @sexh depends on a variety of factors, such as, pnaeket
conditions, compliance with the covenants and ie&ins under our debt agreements and other fadRagurchases
under the program may be funded from available casforrowings under the Company’s credit facifittiscussed in
further detail in Note 4.

Pursuant to its common stock repurchase progranmglthe 26-week periods ended August 1, 2014, and
August 2, 2013, the Company repurchased in the opeket approximately 14.1 million shares of itsncoon stock
at a total cost of $800.1 million, and approximal3 million shares at a total cost of $220.0 iril] respectively.
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10. Subsequent Event

On August 18, 2014, the Company announced it hbh#ted a proposal to the Board of Directors of Fam
Dollar Stores, Inc. (“Family Dollar"jo acquire all of the outstanding shares of Familar common stock for $78.!
per share in cash. On August 21, 2014, this propeassirejected by the Board of Directors of Fanbigilar. There
can be no assurance that a transaction will be letatpon the terms proposed or at all.
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Report of Independent Registered Public Accountingrirm

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

We have reviewed the condensed consolidated batdresd of Dollar General Corporation and subsiesari
(the Company) as of August 1, 2014, and the relededensed consolidated statements of income angrebensive
income for the thirteen and twenty-six week periedded August 1, 2014 and August 2, 2013, anddhdensed
consolidated statements of cash flows for the tyveit week periods ended August 1, 2014 and Augu2013.
These financial statements are the responsibilitie@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 lasscope 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 heegid in our report dated March 20, 2014, we esqweé an
unqualified opinion on those consolidated finanstatements. In our opinion, the information settfan the
accompanying condensed consolidated balance sheétanuary 31, 2014, is fairly stated, in all enai respects, in
relation to the consolidated balance sheet froncwhihas been derived.

/sl Ernst & Young LLF

August 28, 2014
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 consolidateddimiastatements and related notes, as well asansotidated
financial statements and the related ManagemengsuSsion 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.

Merger Proposal

On August 18, 2014, we announced we had submitprd@osal to the Board of Directors of Family Dolla
Stores, Inc. (“Family Dollar”) to acquire all ofdtoutstanding shares of Family Dollar common sfocl$78.50 per
share in cash. On August 21, 2014, this proposalrejgcted by the Board of Directors of Family @ollThere can be
no assurance that a transaction will be completeith® terms proposed or at all.

Executive Overview

We are the largest discount retailer in the UnBéates by number of stores, with 11,535 storedddda 40
states as of August 1, 2014, primarily in the seuthsouthwestern, midwestern and eastern UnitgsStWe 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 medideaimcludes 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 pritgscally $10
or less) in our convenient small-box (small stdéoeptions.

The core customers we serve are value-consciousy migh low or fixed incomes, and we have alwaysrbatensely
focused on helping them make the most of their dipgndollars. Like other companies, we have bearaimg for
several years in an environment with ongoing mammnemic challenges and uncertainties, and the dibhetand
strength of economic recovery for our core custememains uncertain. The longer our customers tarenage
under such negative conditions, the more diffiduk for them to stretch their spending dollarst anly for
discretionary purchases (as has been the caseentrgears) but also for non-discretionary purchaBering this
period of extended economic weakness, we haveathggnificant success by responding to our custehmeeds
for value and convenience, in part, by increasimgafferings of basic consumables. In recent ye#ter retailers,
including many of those in the dollar, discount aindg sectors, have expanded their consumablesnafée In
addition, these retailers, as well as others, sagdimose in the mass merchandising and grocergrsebhave increased
their promotional activities. The promotional emviment remained quite competitive early in our sdoguarter and
has continued to be more challenging than in tlaively recent past, although we believe compegipromotional
activities have moderated recently.
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We remain focused on executing our four operatimgyifies, which are: 1) drive productive salesgtio, 2)
increase, or enhance, our gross profit margingv&rage process improvements and information tdolyy to reduce
costs, and 4) strengthen and expand our cultuserefng others.

We seek to drive productive sales growth througiheiasing customer traffic, unit sales and averegesactior
amount in our same-stores and by adding new stasesgll as remodeling and relocating stores. \emeg 426 new
stores in the first half of 2014 and plan to op86 gtores for the full year. In the first quart€2613, we 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 dstviMarch and June of 2013. In addition, in th& fialf of 2013,
we expanded the number of coolers for refrigeratatifrozen foods and beverages in over 1,600 rgistores.
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 second quarter. As exebee addition of
tobacco products and the increased proportionle$ €4 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, utiizaf
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 stratedye remain
committed to our seasonal, home, and apparel acagsgavhich generally have higher gross profitsai&hile we are
encouraged by improvement in our sales of homeyatscand apparel in the first half of 2014, we etjplee growth
of consumables to continue to outpace the growtibafconsumables throughout the remainder of 2014. Catiitias
cost inflation was minimal in the first half of 20&and throughout 2013 and, in some instances, perexced a
decrease in such costs. Accordingly, overall prniceeases passed through to our customers haventiagnal.

We remain committed to reducing costs, particuladling, 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 ourkfamce management system and simplifying or elimingavarious
tasks performed in the stores and we are continthiege efforts in 2014. In addition, we believehage additional
opportunities to reduce costs through our focusedysement efforts. However, we expect overall 2G& be a
higher percentage of sales in 2014 than in 2018 talseveral factors, including the year-over-yegoact of a
significant reduction in incentive compensatior2013, and an increase in 2014 store occupancy siling from ¢
sale-leaseback transaction completed at the eRA1SH.

During the first half of 2014, we continued our g8 of serving others by striving to give our cusers
clean, well-stocked stores with quality productiat prices, our employees
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an environment that attracts and retains talenéesiomnel, and supporting our store communitiesutjinour
charitable and other efforts.

The following highlights the results of the secapdrter of 2014 over the comparable 2013 periodany of
our key financial metrics. Basis points amountemefd to below are equal to 0.01% as a percentiogpdeas.

* Net sales increased 7.5% to $4.72 billion. Salesine-stores increased 2.1% driven by increases in
customer traffic and average transaction amoungrdge sales per square foot for all stores ovebs2he
week period ended August 1, 2014 were $220.

» Gross profit, as a percentage of sales, was 38%ei2014 period compared to 31.3% in the 201®@¢
a decline of 53 basis points. We experienced arase in promotional markdowns as well as an iserea
in the proportion of overall sales from lower margopnsumables categories, including tobacco preduct
and perishables, partially offset by higher initratentory markups.

» SG&A, as a percentage of sales, was 21.7% compar2ti 9% in the 2013 period, a decrease of 21 basis
points including a 19 basis point legal settlemer013. Changes in SG&A, as a percentage of sales
also impacted by increases in rent and adverteskpgnses, partially offset by store labor efficiea@and a
reduction in benefits costs.

» Interest expense increased by $2.0 million to $&dlkon in the 2014 period due in part to higher
borrowings for share repurchases during the praget? months. Total outstanding debt (including the
current portion of long-term obligations) as of Asty1, 2014 was $2.98 billion.

¢ Netincome was $251.3 million, or $0.83 per dilusb@re, compared to net income of $245.5 million, o
$0.75 per diluted share, in the 2013 period. Diughares outstanding decreased by 21.8 millioreshar
reflecting the impact of share repurchases.

» Cash generated from operating activities was $48#llfbn on a year to date basis, compared to $484.
million in the comparable prior year period. At Aigg 1, 2014, we had a cash balance of $172.5 millio

* Inventory turnover was 4.8 times on a rolling fauarter basis. Inventories increased 4% on a peg st
basis over the 2013 period.

* During the first half of 2014, we opened 426 neares$, remodeled or relocated 585 stores and ckized
stores, resulting in a store count of 11,535 a&umfust 1, 2014.

The above discussion is a summary only. Readerdadhefer 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.
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Results of Operations

Accounting Periods . We utilize a 52-53 week fiscal year conventioat thnds on the Friday nearest to
January 31. The following text contains referertoggears 2014 and 2013, which represent the 52-fised years
ending January 30, 2015 and January 31, 2014,ctesplyg. References to the second quarter accogipiniods for
2014 and 2013 contained herein refer to the 13-vaeekunting periods ended August 1, 2014 and Augjuad13,
respectively.

Seasonality. The nature of our business is seasonal to a cexxaemt. Primarily because of sales of holiday-
related merchandise, sales in our fourth quartev@hber, December and January) have historicaéy Ibggher than
sales achieved in each of the first three quadktise fiscal year. Expenses, and to a greatenegigerating profit,
vary by quarter. Results of a period shorter th&ullgear may not be indicative of results expediar the entire year.
Furthermore, the seasonal nature of our businegsaffect comparisons between periods.
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The following table contains results of operatidasa for the most recent 13-week anda&ek periods of eau

of 2014 and 2013, and the dollar and percentaganaas among those periods:

(dollarsin millions,

13 Weeks Ende

2014 vs. 2013

26 Weeks Ende

2014 vs. 2013

except per share August1l August2  Amount August1l August2  Amount %
amounts) 2014 2013 change change 2014 2013 change change
Net sales by categor
Consumable $ 3,576.. $ 3,301 $ 2744 83% % 7,021 $ 6,496.° $ 5249 8.1%
% of net sales 75.70% 75.13% 75.94% 75.29%
Seasona 593.¢ 575.¢ 17.7 31 1,135.( 1,105.: 29.9 2.7
% of net sales 12.57% 13.10% 12.28% 12.81%
Home product: 285.¢ 265.¢ 20.0 7.5 569.( 531.2 37.8 7.1
% of net sales 6.04% 6.04% 6.15% 6.16%
Apparel 268.¢ 251t 17.3 6.9 520.¢ 495.¢ 25.1 51
% of net sales 5.69% 5.72% 5.63% 5.74%
Net sales $ 4,724 $ 4,394, $ 3294 75%$ 9,246.0 $ 8,628« $ 6177 72%
Cost of goods sol 3,268.! 3,017. 251.1 8.3 6,432.¢ 5,955.¢ 476.9 8.0
% of net sales 69.19% 68.66% 69.57% 69.03%
Gross profit 1,455.¢ 1,377.: 78.3 5.7 2,813.: 2,672.. 140.9 53
% of net sales 30.81% 31.34% 30.43% 30.97%
Selling, general and
administrative expenst 1,027.( 964.t 62.6 6.5 2,005.: 1,864.¢ 140.5 75
% of net sales 21.74% 21.95% 21.69% 21.61%
Operating profi 428.t 412.¢ 15.7 3.8 808.2 807.¢ 0.4 0.1
% of net sales 9.07% 9.39% 8.74% 9.36%
Interest expens 22.€ 20.¢ 2.0 9.5 44.¢ 45.1 (0.3) (0.6)
% of net sales 0.48% 0.47% 0.49% 0.52%
Other (income) expen: - - - - - 18.¢ (18.9) (100.0)
% of net sales 0.00% 0.00% 0.00% 0.22%
Income before income tax 405.¢ 392.C 13.7 35 763. 743.¢ 19.6 2.6
% of net sales 8.59% 8.92% 8.26% 8.62%
Income taxe: 154.7 146.7 8.0 5.4 289.7 278.2 115 4.1
% of net sales 3.27% 3.34% 3.13% 3.22%
Net income $ 251 $ 245t B 5.8 24% $ 4737 $ 465¢€6 $ 81 1.7%
% of net sales 5.32% 5.59% 5.12% 5.40%
Diluted earnings per sha $ 08 $ 078 $ 008 10.7% $ 15/ % 14z $ 012 8.5 %

13 WEEKS ENDED AUGUST 1, 2014 AND AUGUST 2, 2013

Net Sales. The net sales increase in the 2014 second quaftects a same-store sales increase of 2.1%
compared to the 2013 quarter. Sashares include stores that have been open forst I8 months and remain ope
the end of the reporting period. For the 2014 quathere were 10,685 same-stores which accouateshfes of $4.4
billion. Increases in customer traffic and averaagasaction amount contributed to the increasainesstore sales.
Consumables sales continued to increase at a higteethan non-consumables in the 2014 quarteln, tvé most
significant growth related to tobacco products simdng sales of perishables and candy and snaakse-Store sales
growth was solid in home products and apparel.sEbes increase was also impacted by new stordgllyanffset by
sales from closed stores.




Gross Profit. Gross profit increased by 5.7%, and as a percemtagges, decreased by 53 basis points to
30.8% in the 2014 second quarter. The gross pedBtdecrease in the 2014 period as compared @0t period we
driven by an increase in markdowns, primarily duentreased promotional activity. In addition, comables
comprised a larger portion of our net sales, priljas a result of increased sales of lower macgimsumables such
tobacco and perishable products. These factors paetilly offset by higher initial markups on imtery purchases.

SG& A Expense. SG&A expense was 21.7% as a percentage of salks B014 period compared to 21.9% in
the 2013 period, an improvement of 21 basis poirtie. 2013 results include expenses of $8.5 milliwrl,9 basis
points as a percentage of sales, for a legal sedtieof a previously decertified collective acti®etail labor expense
increased at a rate lower than our increase irs sald our benefits costs declined, offset by irsgean rent and
advertising expenses.

Interest Expense . The increase in interest expense in the 2014 gpeompared to the 2013 period is partially
due to greater borrowings primarily resulting froomr share repurchases during the last twelve months

Income Taxes. The effective income tax rate for the 2014 peri@$\88.1% compared to a rate of 37.4% fol
2013 period which represents a net increase gbérdentage points. The effective tax rate increasedue to the
expiration of various federal job credit programsrfarily the Work Opportunity Tax Credit) for elide employees
hired after December 31, 2013. When these credgrpms have expired in the past, most recenthactipg our 201
fiscal year, Congress hasirestated them on a retroactive basis. It is uageds to whether or when this will occur
this occasion.

26 WEEKS ENDED AUGUST 1, 2014 AND AUGUST 2, 2013

Net Sales. The net sales increase in the 2014 period refiesiame-store sales increase of 1.8% compared to
the 2013 period. In the 2014 period, our 10,685esatares accounted for sales of $8.7 billion. lases in customer
traffic and average transaction amount contribtwetie increase in same-store sales. The remadfidee sales
increase was attributable to new stores, partadfiyet by sales from closed stores.

Gross Profit. For the 2014 period, gross profit increased by 5.886 as a percentage of sales, decreased by !
basis points to 30.4%. The gross profit rate desgr@athe 2014 period as compared to the 2013 p&ras impacted
by an increase in markdowns, primarily due to imse&l promotional activity. In addition, consumalglesiprised a
larger portion of our net sales, primarily as aitesf increased sales of lower margin consumagiles as tobacco a
perishable products. These factors were partidfgedby higher initial markups on inventory pureba.

SG& A Expense. SG&A expense was 21.7% as a percentage of salke 014 period compared to 21.6% in
the 2013 period, an increase of 8 basis points.ZD& results include expenses of $8.5 milliorl@basis points as
percentage of sales, for a legal settlement oédipusly decertified collective action. Rent anilitigs expenses
contributed to the increase in
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SG&A expense as a percentage of sales. Retail &afpmanse increased at a rate lower than our ireieasales, and
workers’ compensation and general liability expsrdeclined in the 2014 period compared to the 2@t®d.

Interest Expense . Interest expense in the 2014 period is compatalilee same period in 2013.

Other (Income) Expense. In the 2013 period, we recorded pretax losses 8f3tillion resulting from a
refinancing and the related termination of senemused credit facilities.

Income Taxes. The effective income tax rate for the 2014 peri@s88.0% compared to a rate of 37.4% foi
2013 period which represents a net increase gbéréentage points. The effective tax rate increasedue to the
expiration of various federal job credit prograrpsarfarily the Work Opportunity Tax Credit) for eiide employees
hired after December 31, 2013. When these credgrams have expired in the past, most recenthaatipg our 201
fiscal year, Congress hasirestated them on a retroactive basis. It is uageds to whether or when this will occur
this occasion. Partially offsetting the tax raterease associated with federal jobs credits wemefiis recognized in
the 2014 period due to the favorable resolutiostate tax examinations.

Liquidity and Capital Resources
Facilities

In April 2013, we consummated a refinancing purstanvhich we terminated our existing senior sedure
credit agreements, entered into a filgar $1.85 billion unsecured credit agreement,issued senior notes with a fe
value of $1.3 billion. Our senior unsecured créatiilities (the “Facilities”) consisted of an irati$1.0 billion senior
unsecured term loan facility (the “Term Facilit@iid an $850.0 million senior unsecured revolviregitrfacility (the
“Revolving Facility”) which provides for the issuem of letters of credit up to $250.0 million. Weynmaquest, subject
to agreement by one or more lenders, increasedvisgacommitments and/or incremental term loanlfes in an
aggregate amount of up to $150.0 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 éqodhe prime rate). The applicable margin forrbarings as of
August 1, 2014 was 1.275% for LIBOR borrowings aritl7/5% for base-rate borrowings. We must also pagiaty
fee on any used and unused amounts of the Fag#itid letter of credit fees. The applicable mardmn borrowings,
the facility fees and the letter of credit fees emthe Facilities are subject to adjustment eaettqubased on our
long-term senior unsecured debt ratings.

The Term Facility amortizes in quarterly installrteenf $25.0 million, and the first such payment weede on
August 1, 2014. The final quarterly payment of tiven-remaining balance will be due at maturity qriAll, 2018.
The Facilities can be prepaid in whole or in padray time. The Facilities contain certain covesawthich place
limitations on the incurrence of liens; change w$ihess; mergers or sales of all or substantidlgsaets; and
subsidiary indebtedness, among other limitatiol® Facilities also contain financial covenants
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which require the maintenance of a minimum fixedrgle coverage ratio and a maximum leverage r&tsoof
August 1, 2014, we were in compliance with all saokienants. The Facilities also contain custoraffigmative
covenants and events of default.

As of August 1, 2014, we had total outstandingehstof credit of $50.9 million, $31.2 million of vdi were
issued under the Revolving Facility, and borrowangilability under the Revolving Facility was $628nillion.

For the remainder of fiscal 2014, we anticipateeptiél borrowings under the Revolving Facility apat
maximum of approximately $450.0 million outstandatgany one time, including any anticipated borrgygito 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 amour8.86% senior notes due 2023 (the “2023 Senior Npteet of
discount of $2.4 million, which mature on April 12)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 bylsaopmtal indentures relating to each series of@eé¥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 beginnintgp®er 15, 2013. Interest on the 2017 Senior Nistpayable in
cash on January 15 and July 15 of each year.

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 Sermatenture, each
holder of our Senior Notes has the right to requs¢o repurchase some or all of such holder's@éhotes 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 limitimgpag other things, our ability (subject to certaxteptions
to consolidate, merge, or sell or otherwise dispudsdl or substantially all of our assets; and ahbility 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 &dwewhich, 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 August 1, 2014, we had total outstanding dettl(iding the current portion of long-term obligais) of
approximately $2.98 billion. We had $628.8 milliavailable for borrowing under our Revolving Fayilt that date.
We believe our cash flow from operations and exgsti
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cash balances, combined with availability underRaeilities, will provide sufficient liquidity tound our current
obligations, projected working capital requiremeams capital spending for a period that includesrtixt twelve
months as well as the next several years.

Our inventory balance represented approximately 68&ur total assets exclusive of goodwill and othe
intangible assets as of August 1, 2014. Our alilitgffectively manage our inventory balances careha significant
impact on our cash flows from operations duringveg fiscal year. Inventory purchases are oftenesghat seasonal
in nature, such as the purchase of warm-weath€hostmas-related merchandise. Efficient managemkeodr
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 whamlidat potentially result in material cash paymeAidverse
developments in those actions could materially @heersely affect our liquidity. We also have certacome tax-
related contingencies as disclosed in Note 3 tatfaidited condensed consolidated financial statesnEuture
negative developments could have a material adefset on our liquidity.

On August 18, 2014, as a result of the Companyggsal to acquire Family Dollar Stores, Inc., Staddand
Poor’s placed all of the Company’s credit ratingsaatch with negative implications and Moody’s @dall of the
Company’s credit ratings on review for downgradee Tompany'’s current credit ratings are BBB- fratan8ard and
Poor’s and Baa3 from Moody’s. Our current crediings, as well as future rating agency actions)ac@yimpact our
ability to finance our operations on satisfactamnis; (ii) affect our financing costs; and (iiifedt our insurance
premiums and collateral requirements necessaryuoself-insured programs. There can be no assetaat we will
be able to maintain or improve our current crealitngs.

Cash flows from operating activities . Cash flows from operating activities were $48@iflion in the 2014
period, an increase of $2.8 million compared to20&3 period. Changes in merchandise inventoridsaaoounts
payable generally had an offsetting impact on diyehr@nges in working capital. The increase in acts payable
during the 2014 period was due primarily to incesai; domestic merchandise receipts. Inventoryniocakincreased
by a greater amount in the 2014 period than irR018 period. On an ongoing basis, we closely moibal manage
our inventory balances, and they may fluctuate fpamod to period based on new store openingdjrthieg of
purchases, and other factors. Merchandise investooise 9% during the first half of 2014 compaced 6% increase
in the first half of 2013. In the 2014 period comgghto the respective 2013 period, changes in toveibalances in
our four inventory categories were as follows: ¢besumables category increased 11% in both peribeseasonal
category increased by 4% compared to a 2% incrédasdéiome products category increased by 10% cadpara 6%
increase; and apparel increased by 6% compared38ocadecline.

Cash flows from investing activities . Significant components of property and equipnpemthases in the 2014
period included the following approximate amou®86 million for improvements, upgrades, remodels @atocation:
of existing stores; $58 million related to new késtores, primarily for leasehold improvementgufies and
equipment; $27 million for distribution and transfadion-related capital expenditures; $21 million information
systems upgrades and technologlated projects; and $16 million for stores bhiyjtus. The timing of new, remodel
and relocated store openings along with other faatay affect the relationship

30




between such openings and the related propertga@mgment purchases in any given period. Durin@20tet period,
we opened 426 new stores and remodeled or relob8tedtores, including the limited scope remodedsu$sed
below.

Significant components of property and equipmemtipases in the 2013 period included the following
approximate amounts: $127 million for improvemengsgrades, remodels and relocations of existingst&66
million related to new leased stores, primarily lfEsehold improvements, fixtures and equipmer;réiblion for
stores purchased or built by us; $49 million fatdbution and transportation-related capital exiiemes; and $12
million for information systems upgrades and tedbgg-related projects. During the 2013 period, wermed 375 new
stores and remodeled or relocated 377 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 for the remainde2@i4 are anticipated to support our store growtlvelkas our
remodel and relocation initiatives, including capdutlays for leasehold improvements, fixtures aqdipment; the
construction of new stores; costs to support amaduece our supply chain and technology initiatiaeg] routine and
ongoing capital requirements.

Cash flows from financing activities . Net borrowings under the Revolving Facility w&d90.0 million during
the 2014 period compared to net repayments of $m8l@n during the 2013 period. During the 201418013
periods, we repurchased 14.1 million and 4.3 mmlliaitstanding shares of our common stock at a ¢otlof $800.1
million and $220.0 million, respectively. Procedtsn the issuance of long-term obligations in t8& 2 period
include the $1.0 billion unsecured Term Facilitgldhe issuance of the Senior Notes totaling apprately $1.3
billion, the proceeds from which were used to egdiish our previous secured term loan and revolenegit facilities.
We also paid debt issuance costs and hedgingdesmg $29.2 million in the 2013 period relatediar refinancing.

Share Repurchase Program

We have an existing common stock repurchase progi#ima total remaining authorization of approxielgt
$223.4 million at August 27, 2014. Under the auttaiion, purchases may be made in the open marketmwivately
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 disel®selating to this item from those set forth ur Annual
Report on Form 10-K for the fiscal year ended Jana, 2014.

ITEM 4. CONTROLS AND PROCEDURES.

(@ Disclosure Controls and Procedures. Under the supervision and with the participatdour
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 endlegust 1, 2014
that have materially affected, or are reasonakblyito materially affect, our internal control evfieancial reporting.
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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 Partdimtl of this report is incorporated herein by tbefgrence.

ITEM 1A. RISK FACTORS.

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

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 August 1, 2014 by or on behalf of Dollar Gaher any “affiliated purchaser,” as defined byl&kL0b-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) (%)

05/03/1+-05/31/14 - - - 223,417,00
06/01/1-06/30/14 - - - 223,417,00
07/01/1-08/01/14 - - - 223,417,00
Total - - - 223,417,00

(a) A $500 million share repurchase program wdsigly announced on September 5, 2012, and incseiashe authorization under such
program were announced on March 25, 2013 ($50@omilhcrease) and December 4, 2013 ($1.0 billimngase). Under the authorizati
purchases may be made in the open market or iatphjvnegotiated transactions from time to timgescttto market and other conditions.
This repurchase authorization has no expiration.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©gkrations
included in Part |, Item 2, and “Note 7. Commitnseahd Contingencies” included in Part I, ltem 1uYan identify
these statements because they are not limitedtorical fact or they use words such as “may,” Ivilshould,”
“expect,” “ believe,” “anticipate,” “project,” “pla,” “estimate,” “objective,” “i

LEINTS ” W LLINTS LEINTS LIS

intend,” or “could,’and similar
expressions that concern our strategy, plans,tiotenor beliefs about future occurrences or resébr example,
statements relating to estimated and projectedreifuees, cash flows, results of operations, fimanmondition and
liquidity; plans and objectives for, and expectasisegarding, future operations, growth or initias, including the
number of planned store openings, remodels andattms, trends in sales of consumable productstlanlevels of
future costs and expenses; expectations regatgengGaompany’s proposal to acquire Family Dollar,fthancing of a
potential transaction, and the anticipated resifles potential transaction; anticipated borrowimgler certain of our
credit facilities; and the expected outcome oratftd pending or threatened litigation or audits forward-looking
statements.

Forward-looking statements are subject to riskswamgkrtainties that may change at any time, s@octual
results may differ materially from those that weested. We derive many of these statements fronoperating
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 cadfieict our actual
results. Important factors that could cause actsllts to differ materially from the expectati@gpressed in our
forward-looking statements include, without limigat:

e 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 strategiesiattidtives, including those relating to merchaimlis
sourcing, inventory shrinkage, private brand, istion 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 andggsain our competitive environment and the markets
where we operate;

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

» disruptions, unanticipated expenses or operati@iares in our supply chain including, without liation,
a decrease in transportation capacity for overskei@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;
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risks and challenges associated with sourcing na@dise from suppliers, as well as trade restristion

unfavorable publicity or consumer perception of products, including, without limitation, relatedbpuct
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 @amployment laws, as well as tax laws, the im&tgpion
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, grandoutbreaks, terrorist acts and geo-politicaints,
* 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;
* our debt levels and restrictions in our debt ages@s)

* new accounting guidance, or changes in the int&foa 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 statemtat we
make from time to time in our other Securities &xdhange Commission (“SEC”) filings and public coomitations.
You should evaluate forward-looking statementhi&dontext of these risks and uncertainties. Tfeers 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 consequenor 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 atige any forward-looking statement as a resulteat mformation,
future events or otherwise, except as otherwiseired by law.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causedéport
to be signed on its behalf by the undersigned threceduly authorized, both on behalf of the Registiand in his
capacity as principal financial and accountingaafiof the Registrant.

DOLLAR GENERAL CORPORATION

Date:August 28, 201« By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial Gfi
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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
» Such payment will not be grossed-up
Home Finding Trip » Professional assistance will be provided by GMS

e 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
o Lodging
0 Meals ($25/day/adult & $15/day/child)

» Rental car (if airfare)

Temporary Housing » Professional assistance will be provided by GMS
e 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: » 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, and unpack, including normal appliance
servicing
» The Company will provide:
o Debris pick up
o Storage for up to 90 days
0 Up to $125,000 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.

7|Page Executive Relocation Policy
Updated 07/16/2014




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

R Y N N N PN PN N P N

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 a
“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 to
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

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

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 Selectior

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 Appraisa

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 90 Day Acceptance Period
Begins List Home within 110% of
Appraised Value Offer

Initiated
inte Program

30Days  60Days 120 Days

90 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 Offe

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

= 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

S PN PIEN PR PR RN PIRN PR P P

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 $125,000 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 $125,000 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 1&

August 28, 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 meport
dated August 28, 2014 relating to the unauditedleared consolidated interim financial statemeni3adfar General
Corporation that are included in its Form 10-Qtfw quarter ended August 1, 2014.

/sl Ernst & Young LLF
Nashville, Tennesse




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

necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

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

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

(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over financial réipor, or caused such internal control over finahiporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registiadisclosure controls and procedures and presentbis report our conclusio
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; and

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

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatioriernal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardiodctors (or persons performing
the equivalent functions):

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

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

Date: August 28, 2014 /s/ Richard W. Dreiling
Richard W. Dreilinc
Chief Executive Office




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

necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

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

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

(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registsdtsclosure controls and procedures and presémtads report our conclusio
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

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

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

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

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

Date: August 28, 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$ckhowledge the Quarterly Report on Form 10-QHerftscal quarter ended August 1, 2014
of Dollar General Corporation (the “Company”) filedth the Securities and Exchange Commission ordéte hereof fully complies with the

requirements of section 13(a) or 15(d) of the SéearExchange Act of 1934 and that the informationtained in such report fairly presents,
in all material respects, the financial conditiodaesults of operations of the Company.

/s/ Richard W. Dreilin¢

Name: Richard W. Dreiling
Title: Chief Executive Office
Date:  August 28, 201-

/s/ David M. Tehle

Name: David M. Tehle

Title: Chief Financial Office
Date:  August 28, 201-




