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

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

October 31, January 31,
2014 2014
ASSETS (Unaudited) (see Note 1
Current asset:
Cash and cash equivale $ 216,15! $ 505,56¢
Merchandise inventorie 2,788,991 2,552,99
Prepaid expenses and other current a: 173,98: 147,04¢
Total current asse 3,179,13. 3,205,60°
Net property and equipme 2,120,57. 2,080,30!
Goodwill 4,338,58 4,338,58!
Other intangible assets, r 1,202,65. 1,207,64!
Other assets, n 36,42¢ 35,37¢
Total asset $ 10,877,37 $ 10,867,52
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term obligations $ 101,04: $ 75,96¢
Accounts payabl 1,394,87. 1,286,48.
Accrued expenses and ot} 442 ,85¢ 368,57¢
Income taxes payab 33,21t 59,14¢
Deferred income taxe 38,85¢ 21,79t
Total current liabilities 2,010,841 1,811,97
Long-term obligations 2,666,02 2,742,78
Deferred income taxe 569,05! 614,02t
Other liabilities 287,81. 296,54¢
Commitments and contingenci
Shareholder equity:
Preferred stoc - -
Common stocl 265,49! 277,42:
Additional paic-in capital 3,038,62. 3,009,221
Retained earning 2,047,67. 2,125,45:
Accumulated other comprehensive |i (8,159 (9,910
Total shareholde’ equity 5,343,63 5,402,19:
Total liabilities and sharehold¢ equity $ 10,877,37 $ 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 39 weeks end:

October 31, November 1, October 31, November 1,
2014 2013 2014 2013
Net sales $ 4,724,40¢ $ 4,381,83¢ $ 13,970,52¢ 13,010,22%
Cost of goods sol 3,300,661 3,053,34¢ 9,733,461 9,009,291
Gross profit 1,423,74¢ 1,328,49: 4,237,06¢ 4,000,931
Selling, general and administrative
expense: 1,029,60¢ 938,252 3,034,691 2,802,86¢
Operating profit 394,143 390,241 1,202,371 1,198,06:
Interest expens 21,835 21,524 66,700 66,671
Other (income) expen: - - - 18,871
Income before income tax 372,308 368,717 1,135,677 1,112,521
Income tax expens 135,992 131,332 425,703 409,578
Net income $ 236,316 $ 237,385 $ 709,974 702,943
Earnings per shan
Basic $ 0.78 $ 0.74 2.33 2.17
Diluted $ 0.78 $ 0.74 2.32 2.16
Weighted average shares outstand
Basic 303,080 321,711 305,142 324,485
Diluted 304,108 322,543 306,097 325,438

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 endi

For the 39 weeks end:

October 31, November 1, October 31, November 1,
2014 2013 2014 2013
Net income $ 236,311 $ 237,38! $ 709,97: $ 702,94
Unrealized net gain (loss) on hedged transactions,
net of related income tax expense (benefit) of
$428, $100, $1,146, and $(4,735), respecti 658 16€ 1,757 (7,399
Comprehensive incon $ 236,97. $ 23755. % 711,73. $ 695,55!

See notes to condensed consolidated financial statements.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In thousands)

For the 39 weeks end:

October 31, November 1,
2014 2013
Cash flows from operating activities:
Net income $ 709,97 $ 702,94:
Adjustments to reconcile net income to net casinfoperating activities
Depreciation and amortizatic 255,75¢ 247,67
Deferred income taxe (35,949 6,48
Tax benefit of sha-based award (11,659 (28,167)
Loss on debt retirement, r - 18,87:
Noncash sha-based compensatic 27,69¢ 16,37:
Other noncash gains and los 7,574 (3,559
Change in operating assets and liabilit
Merchandise inventorie (239,30)) (187,490
Prepaid expenses and other current a: (29,479 5,26¢
Accounts payabl 100,51( (3,106
Accrued expenses and other liabilit 71,03t 63,54
Income taxe: (14,279 (76,377)
Other (1,345 (1,900
Net cash provided by (used in) operating activi 840,54° 760,57!
Cash flows frominvesting activities:
Purchases of property and equipmr (288,53) (443,979
Proceeds from sales of property and equipr 1,58¢ 95(
Net cash provided by (used in) investing activi (286,949 (443,029
Cash flows from financing activities:
Issuance of lor-term obligations - 2,297,17
Repayments of lor-term obligations (51,919 (2,119,761
Borrowings under revolving credit facilitit 1,023,00! 1,170,90!
Repayments of borrowings under revolving creditlitées (1,023,00i) (1,195,801
Debt issuance cos - (15,99¢)
Payments for cash flow hedge related to debt iss - (13,217
Repurchases of common stc (800,09) (419,97)
Other equity transactions, net of employee taxésb (2,659 (24,13))
Tax benefit of sha-based award 11,65¢ 28,16:
Net cash provided by (used in) financing activi (843,009 (292,639
Net increase (decrease) in cash and cash equis (289,41) 24,90¢
Cash and cash equivalents, beginning of pe 505,56t 140,80¢
Cash and cash equivalents, end of pe $ 216,15! $ 165,71
Supplemental schedule of non-cash investing and financing activities:
Purchases of property and equipment awaiting psing$or payment, included in Accounts
payable $ 34,96 $ 32,04(

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 #s
subsidiaries (the “Company”) have been preparestaordance with accounting principles generallyepted in the
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 consequently do raude al
of the disclosures normally required by U.S. GAARhmse normally made in the Company’s Annual Repor
Form 10-K, including the condensed consolidatedrzd sheet as of January 31, 2014 which has besedléom the
audited consolidated financial statements at thtg.dAccordingly, readers of this Quarterly Remort~orm 10-Q
should refer to the Company’s Annual Report on FafK for the fiscal year ended January 31, 20t4éitional
information.

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

The accompanying unaudited condensed consolidetadcial statements have been prepared in accardanc
with the Company’s customary accounting practitesanagement’s opinion, all adjustments (whichadra normal
recurring nature) necessary for a fair presentaifche consolidated financial position as of OetioB1, 2014 and
results of operations for the 13-week and 39-weekanting periods ended October 31, 2014 and Noeethl2013
have been made.

The preparation of financial statements and reldieclosures in conformity with U.S. GAAP requires
management to make estimates and assumptiondfinatthe reported amounts of assets and lialsléied disclosure
of contingent assets and liabilities at the datihnefcondensed consolidated financial statementshenreported
amounts of revenues and expenses during the nep@wiriods. 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 based on managemestisnates of expected yeamd inventory levels, sales for the y
and the expected rate of inflation or deflationtfue year. The interim LIFO calculations are subje@djustment in th
final year-end LIFO inventory valuation. The Compaacorded a LIFO provision (benefit) of $2.2 nulliand $(3.7)
million in the respective 13-week periods, and $8illion and $(6.6) million in the respective 39-ekeperiods, ended
October 31, 2014 and November 1, 2013. In additogoing estimates of inventory shrinkage andahmarkups and
markdowns are included in the interim cost of gosald calculation. Because the
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Company’s business is moderately seasonal, thiégdsuinterim periods are not necessarily indigabf the results to
be expected for the entire year.

In July 2013, the Financial Accounting Standardaf8assued an accounting standards update whiateseio
the presentation of an unrecognized tax benefitmeheet operating loss carryforward, a similarltess, or a tax credit
carryforward exists. The Company’s adoption of gugdance in the first quarter of 2014 did not haveaterial effect
on the Company’s condensed consolidated finan@sments.

In May 2014, the Financial Accounting StandardsrBassued comprehensive new accounting standalatsa
to the recognition of revenue. This guidance isative for annual reporting periods beginning mBecember 15,
2016, and early adoption is not permitted. The gewlance allows for companies to use either arétitbspective or a
modified retrospective approach in the adoptiothe guidance, and the Company is evaluating ttrassition
approaches. The Company will adopt this guidandkerfirst quarter of 2017 and is currently in flrecess of
evaluating the effect of adoption on its consobdiafinancial statements.

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

2. Earnings per share

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

13 Weeks Ended October 31, 2( 13 Weeks Ended November 1, 2(
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 236,31t 303,08 $ 0.7¢ $ 237,38 321,71.  $ 0.7¢
Effect of dilutive shar-based award 1,02¢ 832
Diluted earnings per sha $ 236,31 304,10¢ $ 0.7¢ $ 237,38 322,54. $ 0.7¢
39 Weeks Ended October 31, 2( 39 Weeks Ended November 1, 2(
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 709,97 305,14: % 23 $ 702,94 324,48  $ 2.17
Effect of dilutive shar-based award 95k 952
Diluted earnings per sha $ 709,97 306,090 $ 232 $ 702,94: 325,43t $ 2.1¢€

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

Share-based awards that were outstanding at thefehd respective periods, but were not includhethe
computation of diluted earnings per share becaweseffect of exercising such awards would be dntige, were 1.0
million and 1.1 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 beegmnieed in the Company’s consolidated financialeshents or
income tax returns.

Income tax reserves are determined using the melbgyl established by accounting standards for irectames
which require companies to assess each incomeotatign taken using the following two-step appraath
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 taxinthaurities. If the tax position is expected to miket more likely than
not criteria, the benefit recorded for the tax posiequals the largest amount that is greater H@&4 likely to be
realized upon ultimate settlement of the respedtxeoosition.

The Internal Revenue Service (“IRS”) has previowstgmined the Company’s 2009 and earlier fedecalnre
tax returns. As a result, the 2009 and earliely&sars are not open for further examination by B®.IDue to the filing
of an amended federal income tax return for theD2@g year, the IRS may, to a limited extent, exenthe Companyg’
2010 income tax filings. The IRS, at its discretioray also choose to examine the Compa2@11 through 2013 fisc
year income tax filings. The Company has varioatesncome tax examinations that are currentlyraggess.
Generally, the Company’s 2010 and later tax yeamgain open for examination by the various statmgpauthorities.

As of October 31, 2014, the total reserves for tagetax benefits, interest expense related tormetaxes and
potential income tax penalties were $9.4 milliod,8million and $0.4 million, respectively, foratal of $10.6 million.
Of this amount, $0.2 million and $10.4 million aedlected in current liabilities as Accrued expenared other and in
noncurrent Other liabilities, respectively, in tendensed consolidated balance sheet.

The Company believes it is reasonably possiblettigateserve for uncertain tax positions may beced by
approximately $3.2 million in the coming twelve ntlos principally as a result of the effective setiémt of uncertain
tax positions. As of October 31, 2014, approxime$&l.4 million of the reserve for uncertain tax iioss would
impact the Company’s effective income tax ratqd@ Company were to recognize the tax benefit feselpositions.

The effective income tax rates for the 13-week 3®wveek periods ended October 31, 2014 were 3616 a
37.5%, respectively, compared to effective incoaeraites of 35.6% and 36.8%, respectively, forltBaveek and 39-
week periods ended November 1, 2013. The effetdiveate for both the 13-week and 39-week period®ased due
to the expiration of various federal job creditgmams (primarily the Work Opportunity Tax Crediy eligible
employees hired after December 31, 2013, as welbadeductible expenses related to the Compangjsogal to
acquire Family Dollar as discussed in Note 10.ti&lar offsetting these increases were reductionthe reserve
associated with uncertain state tax positionseén2®l4 periods as compared to additions that cedunrthe 2013
periods. Both the 2014 and the 2013 periods bedefiom reductions in federal uncertain tax possi (due to the
favorable resolution of income tax examinations enadlapsing of the assessment period associatadovaviously
filed income tax returns) of a similar amount.




4. Current and long-term obligations

On April 11, 2013, the Company consummated a raefimay pursuant to which it terminated its then-BRgs
senior secured credit agreements, entered intavdine-year unsecured credit agreement, and issartbr notes due
in 2018 and 2023 as discussed in greater detaibdhe Company’s senior unsecured credit facdiftee “Facilities)
consist of a senior unsecured term loan facilitye (fferm Facility”), which had an initial balancé%i.0 billion, and an
$850.0 million senior unsecured revolving creddility (the “Revolving Facility”), which providesor the issuance of
letters of credit up to $250.0 million. The TerncHigy amortizes in quarterly installments of $25xlllion, which
commenced August 1, 2014. The final quarterly payoéthe then-remaining balance will be due atungt on
April 11, 2018.

The Company capitalized $5.9 million of debt issteanosts associated with the Facilities, the azentbalanc
of which is included in long-term Other assets,inghe condensed consolidated balance sheetsCaimpany incurred
a pretax loss of $18.9 million for the write off @ébt issuance costs associated with the termmafids previous crec
facilities, which is reflected in Other (income)pexse in the condensed consolidated statementahm for the 39-
week period ended November 1, 2013.

As of October 31, 2014, the balance of the TerniliBawas $950.0 million, and under the RevolvingdHity,
the Company had no outstanding borrowings, outstgrdtters of credit of $31.2 million, and borrawiavailability o
$818.8 million. In addition, the Company had lestef credit totaling $21.3 million as of October, 2014 which were
not issued under the Revolving Facility.

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 ag@te principal
amount of 3.25% senior notes due 2023, net of distcof $2.4 million, which mature on April 15, 20Z2Bhe Company
capitalized $10.1 million of debt issuance cossoamted with these issuances of senior notegrtoatized balance of
which is included in long-term Other assets, neahacondensed consolidated balance sheets.

5. Assets and liabilities measured at fair value

Fair value is a market-based measurement, nottég-specific measurement. Therefore, a fair value
measurement should be determined based on the 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 thaindisishes between market participant assumptiassdbon market
data obtained from sources independent of the tiegagntity (observable inputs that are classifietthin Levels 1 and
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 instruments that are subjeatntster netting
agreements on a net basis by counterparty portfoie Company has determined that the majorithefitputs used t
value its derivative financial instruments using thcome approach fall within Level 2 of the faawe hierarchy.
However, the credit valuation adjustments assatiaiéh the Company’s derivatives utilize Level uts, such as
estimates of current credit spreads to evaluatékblkhood of default by the Company and its carptrties. As of
October 31, 2014, the Company has assessed thicsigoe of the impact of the credit valuation adjoents on the
overall valuation of its derivative positions anashdetermined that such adjustments are not signifio the
derivatives’ valuation. As a result, the Compangy blassified its derivative valuations, as discdsealetail in Note 6,
in Level 2 of the fair value hierarchy. The Comparigng-term obligations that are classified in ee2 of the fair
value hierarchy are valued at cost. The Compang doehave any fair value measurements categowiaa Level 3
as of October 31, 2014.

Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs October 31,
(in thousands) (Level 1) (Level 2) (Level 3) 2014
Liabilities:
Long-term obligations (a $ 2,658,10C $ 19,422 $ - $ 2,677,52.
Derivative financial instruments (| - 2,195 - 2,19t
Deferred compensation ( 23,332 - - 23,33:

(a) Reflected at book value in the condensed conselitlaalance sheet as Current portion of long-teriigations of $101,041 and Lortgfrm
obligations of $2,666,022.

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

(c) Reflected at fair value in the condensed consdaididtalance sheet as Accrued expenses and othentcligbilities of $2,038 and
noncurrent Other liabilities of $21,294.

6. Derivatives and hedging activities

The Company records all derivatives on the balaheet at fair value. The accounting for changekarfair
value of derivatives depends on the intended usleeodlerivative, whether the Company has electelbsignate a
derivative in a hedging relationship and apply leedgcounting and whether the hedging relationsagsatisfied the
criteria necessary to apply hedge accounting. Ravies designated and qualifying as a hedge oéxpesure to
changes in the fair value of an asset, liabilityfimn commitment attributable to a particular riskich as interest rate
risk, are considered fair value hedges. Derivatdessgnated and qualifying as a hedge of the expdswariability in
expected future cash flows, or other types of faséad transactions, are considered cash flow hebDgeiwatives may
also be designated as hedges of the foreign cyreqposure of a net investment in a foreign openatHedge
accounting generally provides for the matchinghef iming of gain or loss recognition on the hedgimstrument with
the recognition of the changes in the fair valuéhefhedged asset or liability
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that are attributable to the hedged risk in avalue hedge or the earnings effect of the hedgest&sted transactions
a cash flow hedge.

The Company may enter into derivative contractsdhaintended to economically hedge a certaingodf its
risk, even though hedge accounting does not applyeoCompany elects not to apply the hedge acoaustandards.
Changes in the fair value of such derivatives acerded directly in earnings.

Risk management objective of using derivatives

The Company is exposed to certain risks arisingpfboth its business operations and economic comditiThe
Company principally manages its exposures to a wadiety of business and operational risks thromgimagement of
its core business activities. The Company manag@soenic risks, including interest rate, liquidignd credit risk,
primarily by managing the amount, sources, andtauraf its debt funding and the use of derivafisancial
instruments. Specifically, the Company enters dedvative financial instruments to manage expastinat arise from
business activities that result in the receiptayrpent of future known and uncertain cash amotmesyalue of which
are determined primarily by interest rates. The Gamny’s derivative financial instruments are usethtmage
differences in the amount, timing, and durationhef Company’s known or expected cash receiptstarkcthown or
expected cash payments principally related to t@g@any’s borrowings.

In addition, the Company is exposed to certainsrehsing from uncertainties of future market valeaused by
the fluctuation in the prices of commodities. Frome to time the Company may enter into derivafimancial
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 expens#ta manage
its exposure to interest rate changes. To accomblis objective, the Company primarily uses inderate swaps as
part of its interest rate risk management strateggrest rate swaps designated as cash flow hedlgalse the receipt
of variable-rate amounts from a counterparty inhexge for the Company making fixed-rate paymenés the life of
the agreements without exchange of the underlyaigmnal 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@tie 13-week and
39-week periods ended October 31, 2014 and Noveint#913, such interest rate swaps were used gehbe
variable cash flows associated with variable-ratetdThe ineffective portion of the change in fatue of the interest
rate swaps, if any, is recognized directly in eagsi

As of October 31, 2014, the Company had interdéstgaaps with a combined notional value of $875I0an
that were designated as cash flow hedges of intexesrisk. Amounts reported in Accumulated ott@nprehensive
income (loss) related to these derivatives will be
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reclassified to interest expense as interest paggaga made on the Company’s variable-rate debt.

During the 39week period ended November 1, 2013, the Compamyezhinto U.S. Treasury locks related tc
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 arigbiag 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-teb d

During the 52-week period following October 31, 20the Company estimates that approximately $3lkomi
will be reclassified as an increase to intereseasgp for its interest rate swaps and U.S. Tredeakg.

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

The table below presents the fair value of the Camgjs derivative financial instruments as well lasit
classification in the condensed consolidated baaheets as of October 31, 2014 and January 34; 201

October 31, January 31,
(in thousands) 2014 2014
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified as noncurrent Oigddgilities $ - $ 4,10¢
Interest rate swaps classified as Accrued exparsdsther current liabilitie $ 2,19t % -

The table below presents the pretax effect of th@any’s derivative financial instruments as rdfiedn the
condensed consolidated statements of compreheinsivme for the 13-week and 39-week periods endedi@c 31,
2014 and November 1, 2013:

13 Weeks Ende 39 Weeks Ende
October 31, November 1, October 31, November 1,
(in thousands) 2014 2013 2014 2013
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativesagnized in OC  $ 201 % 957 $ 95¢ $ 15,47¢
Loss related to effective portion of derivativeslassified from
Accumulated OCI to Interest exper $ 1,28: $ 1,22: $ 3,85¢ $ 3,341

Credit-risk-related contingent features

The Company has agreements with all of its intenastswap counterparties that provide that the 2o
could be declared in default on its derivative gélions if repayment of the underlying indebtednesscelerated by
the lender due to the Company’s default on sucbbtetiness.
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As of October 31, 2014, the fair value of intemasé swaps in a net liability position, which ind&s accrued
interest but excludes any adjustment for nonperéme risk related to these agreements, was $2idmif the
Company had breached any of these provisions at@cB1, 2014, it could have been required to fadistollateral or
settle its obligations under the agreements asamated termination value of $2.2 million. As oftGber 31, 2014, the
Company had not breached any of these provisiopssied any collateral related to these agreements.

7. Commitments and contingencies
Legal proceedings

On August 7, 2006, a lawsuit entiti€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 amchr Dollar General store managers were impropgalgsified as
exempt executive employees under the Fair Labaordatals 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 she
asked the court to certify a nationwide class ofent and former store managers. The Company oppbseplaintiff’s
motion. On March 23, 2007, the court conditionakytified a nationwide class. On December 2, 200fce was
mailed to over 28,000 current or former Dollar Gahstore managers. Approximately 3,950 individwgdted into the
lawsuit, approximately 1,000 of whom have been dised for various reasons, including failure toperate in
discovery.

On April 2, 2012, the Company moved to decertify thass. The plaintif§ response to that motion was filec
May 9, 2012.

On October 22, 2012, the court entered a memorarggummon granting the Company’s decertification oot
On December 19, 2012, the court entered an oraertfying the matter and stating that a separederonvould be
entered regarding the opt-in plaintiffs’ rights guidintiff Cynthia Richter’s individual claims. Taate, the court has not
entered such an order.

The parties agreed to mediate the matter, andaime imformally stayed the action pending the rissaf the
mediation. Mediations were conducted in JanuapyjlAand August 2013. On August 10, 2013, theipanteached a
preliminary agreement, which was formalized andsttied to the court for approval, to resolve thdteraor up to
$8.5 million. On November 24, 2014, the court ezdestn order approving the settlement and dismigbm@ction. Th
Company has deemed the settlement probable andiegtsuch amount as the estimated expense in¢badeguarter
of 2013.
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On September 8, 2014, a lawsuit entitBadly Ann Carpenter v. Dolgencorp, Inc. was filed in the United States
District Court for the Southern District of Westryjinia (Case No. 2:14-cv-25500) (“Carpenter”). Teepenter
plaintiff seeks to proceed on a collective basidanrthe FLSA on behalf of herself and other foraraal current store
managers in the state of West Virginia who weregatly improperly classified as exempt executivelegrees under
the FLSA. TheCarpenter plaintiff seeks to recover overtime pay, liquidatkamages, and attorneys’ fees and costs.

The Company filed its answer to the complaint opt&mber 30, 2014. A scheduling conference is adedd
for December 22, 2014.

On October 31, 2014, a lawsuit entitlRonda Hood v. Dollar General Corporation was filed in the United
States District Court for the Eastern District @iuisiana (Case No. 2:14-cv-02512-JTM-DEK) (“HoodTheHood
plaintiff seeks to proceed on a nationwide colleetiasis under the FLSA on behalf of herself aheérosimilarly
situated store managers who were allegedly imphpptassified as exempt executive employees urfteFt.SA. The
Hood plaintiff seeks to recover overtime pay, liquidatEamages, and attorneys’ fees and costs.

The Company’s answer is due to be filed on or leefanuary 16, 2015.

The Company believes that its store managers aréare been properly classified as exempt employeésr
the FLSA and that th€arpenter andHood actions are not appropriate for collective acti@atment. The Company
has obtained summary judgment in some, althouglalhadf its pending individual or single-plaintistore manager
exemption cases in which it has filed such a motion

At this time, it is not possible to predict whethlee Carpenter or Hood matter ultimately will be permitted to
proceed collectively, and no assurances can b dgihat the Company will be successful in its dedesiseither action
on the merits or otherwise. Similarly, at thiseithe Company cannot estimate either the sizeyopatential class or
the value of the claims asserted if either of tteetens was to proceed. For these reasons, timp&ly is unable to
estimate any potential loss or range of loss imegitnatter; however, if the Company is not successfits defense
efforts, the resolution dCarpenter or Hood could have a material adverse effect on the Conipamysolidated
financial statements as a whole.
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On April 9, 2012, the Company was served with sslaitfiled in the United States District Court tbe Easter
District of Virginia entitledJonathan Marcum, et al. v. Dolgencorp. Inc. (Civil Action No. 3:12-cv-00108-JRS)
(“Marcum?”) in which the plaintiffs, one of whose mditional offer of employment was rescinded, alléupgt certain of
the Company’s background check procedures viotetd-air Credit Reporting Act (“FCRA”). Plaintiff &cum 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 respond
to the complaint and each of the amended complaiftie plaintiffs’ certification motion was due be filed on or
before April 5, 2013; however, plaintiffs asked tiwaurt to stay all deadlines in light of the pastiengoing settlement
discussions (as more fully described below). Ordviaber 12, 2013, the court entered an order lifiregstay but has
not issued a new scheduling order in light of theips’ preliminary agreement to resolve the matter

The parties have engaged in formal settlement gssons on three occasions, once in January 20h3awit
private mediator, and again in March 2013 and 208/3 with a federal magistrate. On February 1842€1e parties
reached a preliminary agreement to resolve theemtatt up to $4.08 million.

On October 16, 2014, the court entered an orddinprarily approving the parties’ proposed settlemeThe
final fairness hearing is scheduled for February22d 5.

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

At this time, although probable, it is not certthat the court will approve the settlement. # tourt does not
approve the settlement and the case proceedsiat [gossible to predict whethiglarcum ultimately will be permitted
to proceed as a class action under the FCRA, argsurances can be given that the Company willibeessful in its
defense on the merits or otherwise. At this stadke proceedings, the Company cannot estimdtereihe size of any
potential class or the value of the claims assdiyetthe plaintiffs if this matter were to procedebr this reason, the
Company is unable to estimate any potential logamge of loss; however, if the Company is not essful in its
defense efforts, the resolution of this matter ddwdve a material adverse effect on the Compamyisalidated
financial statements as a whole.

In September 2011, the Chicago Regional Officdneflinited States Equal Employment Opportunity
Commission (“EEOC” or “Commission”) notified the @pany of a cause finding related to the Companyrsinal
background check policy. The cause finding allabasthe Company’s criminal background check gohlehich
excludes from employment individuals with certaimgnal convictions for specified periods, has spdirate impact on
African-American candidates and employees in viotabf Title VII of the Civil Rights Act of 1964,saamended
(“Title VII™).
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The Company and the EEOC engaged in the statutedlyired conciliation process, and despite the [Gaom's
good faith efforts to resolve the matter, the Cossmin notified the Company on July 26, 2012 oYiésv 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-cv-04307) in
which the Commission alleges that the Companyimiaal background check policy has a disparate itnpacBlack
Applicants” in violation of Title VIl and seeks tecover monetary damages and injunctive reliefemalf of a class of
“Black Applicants.” The Company filed its answerthe complaint on August 9, 2013.

On January 29, 2014, the court entered an ordechwlmong other things, bifurcates the issuegbflity and
damages during discovery and at trial. On Septe®h2014, the court modified the scheduling oml®t ordered the
parties to complete fact discovery related to ligbby May 15, 2015. A status conference is sched for January 8,
2015.

On July 29, 2014, the court entered an order cdmgeghe 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 not
possible to predict whether the action will ultielgtbe permitted to proceed as a class or in dagirfi@ishion or the size
of any putative class. Likewise, at this timasihot possible to estimate the value of the classerted, and, therefo
the Company cannot estimate the potential expasur@nge of potential loss. If the matter wergroceed
successfully as a class or similar action or them@any is unsuccessful in its defense efforts @lseanerits of the
action, it could have a material adverse effedth@enCompany’s consolidated financial statements\akole.

On May 23, 2013, a lawsuit entitlddan Varela v. Dolgen California and Does 1 through 50 (Case No. RIC
1306158) (“Varela”) was filed in the Superior Coaftthe State of California for the County of Risigle in which the
plaintiff alleges that he and other “key carrienggre not provided with meal and rest periods idation of California
law and seeks to recover alleged unpaid wages)ahpe relief, consequential damages, jmggment interest, statutc
penalties and attorneys’ fees and costs. Vidrela 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 General Act RBA”).

The Company removed the action to the United St@atgtsict Court for the Central District of Califioia (Case
No. 5:1%-cv-01172VAP-SP) on July 1, 2013, and filed itsva@isto the complaint on July 1, 2013. On July 3w 3,
the plaintiff moved to remand the action to staiert

On September 13, 2013, notwithstanding the Comgaogposition, the court granted plaintiff's motiamnd
remanded the case. The Company filed a petitiopdomission to appeal
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to the United States Court of Appeals for the Ni@ttcuit on September 23, 2013. Although the petifor permissiol
to appeal remains pending, based on the Ninth {Csaenial of a similar petition filed by the Corpy in theMain
matter (discussed below), the Company filed aipetior coordination of thélain andVarela matters on April 28,
2014.

On June 6, 2013, a lawsuit entitiétttoria Lee Dinger Main v. Dolgen California, LLC and Does 1 through 100
(Case No. 34-2013-00146129) (“Main”) was filed e tSuperior Court of the State of California fag thounty of
Sacramento. Thilain plaintiff alleges that she and other “key holdesgre not provided with meal and rest periods,
accurate wage statements and appropriate pay apamation in violation of California wage and hdaws and seeks
to recover alleged unpaid wages, declaratory rakstitution, statutory penalties and attornegg'sfand costs. The
Main plaintiff seeks to represent a putative class dif@aia “key holders” as to these claims. TMain plaintiff also
asserts a claim for unfair business practices aallssto proceed under the PAGA.

The Company removed this action to the United StBistrict Court for the Eastern District of Califita (Case
No. 2:1%-cv-01637-MCE-KJN) on August 7, 2013, and filedatsswer to the complaint on August 6, 2013. 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 fileditopefior
permission to appeal to the United States Coubtppfeals for the Ninth Circuit on November 7, 20Te plaintiff
filed its opposition brief on November 15, 2013eTXinth Circuit denied the petition for permisstorappeal on
April 10, 2014.

As noted above, on April 28, 2014, the Companytipetd to consolidate tidain andVarela matters.
Following the Company’s consolidation petition, ¥ain plaintiff agreed to dismiss her complaint, and paeties
agreed that th¥arela plaintiff would file an amended complaint to inctuthe allegations asserted in ¥Main
complaint. On November 4, 2014, tiiarela plaintiff filed a stipulation with the court seelgiman order to file an
amended complaint. The court has not enteredaar granting the filing of the amended complaifihe Company’s
answer is due to be filed 35 days after the cauters the order granting tharela plaintiff leave to file an amended
complaint.

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 Countykadrn. TheAvila
plaintiff alleges that he and other “key holderre not provided with meal and rest periods, atcewage statements
and appropriate pay upon termination in violatiéiCalifornia wage and hour laws and seeks to recalleged unpaid
wages, declaratory relief, restitution, pre- andtpjudgment interest, statutory penalties andagtys’ fees and costs.
TheAvila plaintiff seeks to represent a putative class dif@aia “key holders” as to these claims. TAdla plaintiff
also asserts a claim for unfair business practidé® Company has not yet been served with thigptant, and there
are no deadlines in this matter.

On November 26, 2014, a lawsuit entitkeehdra Pleasant v. Dollar General Corporation, Dolgencorp, LLC
and Does 1 through 50 (Case No. CIVDS1417709 Pleasant ”) was filed in the Superior Court of the State of
California for the County of San Bernardino. TPeasant plaintiff alleges that she and other non-exemptlegges
were not paid for all time worked, reimbursed fecassary business related expenses, providedkateal breaks,
and provided accurate wage statements in violatid@alifornia wage and hour laws. TR&easant plaintiff seeks to
recover alleged unpaid wages, restitution, intesgatutory penalties, unspecified damages, andatys’ fees and
costs. ThéPleasant plaintiff also asserts a claim for unfair businpssctices and seeks to proceed under the PAGA.
The Company has not yet been served with this caimtpland there are no deadlines in this matter.

The Company believes that its policies and prastomenply with California law and that tMarela, Main,
Avila andPleasant actions are not appropriate for class or simikaatiment. The Company intends to vigorously de
these actions; however, at this time, it is notsfas to
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predict whether th®¥arela, Main , Avila or Pleasant action ultimately will be permitted to proceed adass, and no
assurances can be given that the Company will beesgful in its defense of these actions on thétsnarotherwise.
Similarly, at this time the Company cannot estingtker the size of any potential class or the ealithe claims
asserted in thearela, Main , Avila and/orPleasant actions. For these reasons, the Company is unaklgtimate any
potential loss or range of loss in these matteygdver, if the Company is not successful in itedsé efforts, the
resolution of any of these actions could have a&natadverse effect on the Company’s consolid&teahcial
statements as a whole.

On May 31, 2013, a lawsuit entitldddith Wass v. Dolgen Corp, LLC (Case No. 13PO-CC00039) (“Wassias
filed in the Circuit Court of Polk County, MissourTheWass plaintiff seeks to proceed collectively on behdlfo
nationwide class of similarly situated non-exentptesemployees who allegedly were not properly faicertain
breaks in violation of the FLSA. Th#ass plaintiff seeks back wages, 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 and filed a
supplemental brief on June 20, 2014. On July @342the Company filed its response to plaintiffistion for
conditional certification as well as a motion foanmsmary judgment as to plaintiff's individual claims

On October 16, 2014, the court granted the Comgamgtion for summary judgment and denied as maot th
plaintiff’'s motion for conditional class certifiaah of her FLSA claims. The parties subsequerghgad to resolve this
matter for an amount not material to the Compangissolidated financial statements as a whole.

On July 2, 2013, a lawsuit entitl&chel Buttry and Jennifer Petersv. Dollar General Corp. (Case No. 3:13-cv-
00652) (“Buttry”) was filed in the United Statessict Court for the Middle District of TennesseEhe Buttry
plaintiffs seek to proceed on a nationwide coliecthasis under the FLSA and as a statewide clags drennessee law
on behalf of non-exempt store employees who allggedre not properly paid for certain breaks. Budtry plaintiffs
seek back wages (including overtime), injunctivd daclaratory relief, liquidated damages, compemgatnd
economic damages, “consequential” and “inciderdathages, pre-judgment and post-judgment intenegdtatiorneys’
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 which@uenpany responded on February 3, 2014. On Ap#044, the
court denied plaintiffs’ certification motion. hiffs filed a motion for reconsideration or inetlalternative for
permission to seek interlocutory appeal in the &thibtates Court of Appeals for the Sixth CircuitAqril 18, 2014.
The court denied the plaintiffs’ motion on April ,22014.
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The plaintiffs subsequently petitioned the SixtincGit for a writ of mandamus and asked the distrairt to
stay all deadlines in the underlying proceedingdpognthe Sixth Circuit’s ruling on the writ. On @ber 23, 2014, the
United States Court of Appeals for the Sixth Citclénied plaintiff's petition for writ of mandamugd.o date, the order
entered by the district court to stay proceedirgsding a decision by the appellate court regargiamtiffs’ writ of
mandamus has not been lifted.

Because of the stay, tiBeittry plaintiffs were not required to file their motioarfcertification of their statewide
claims by September 22, 2014, the original deadbnsuch motion. At this time, the court has set a new deadline
for this motion, and this matter remains set fl tvn 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 Ditst Court for the Middle District of Florida. Thearsey plaintiff
seeks to proceed on a nationwide collective bagieuthe FLSA and as a statewide class under tgre&IMinimum
Wage Act on behalf of all similarly situated noreexpt store employees who allegedly were not paidlfdours
worked. TheHarsey plaintiff seeks back wages (including overtimejuldated damages, pre- and post-judgment
interest, injunctive relief, and attorneys’ feesl @osts. The Company filed its answer on May 74201

On August 19, 2014, the court entered a schedolidgr, which among other things, requires plainaffile
motions for class certification of her statewidairris and conditional certification of her claimgleanthe FLSA on or
before January 7, 2015. The Company’s resportheeigo be filed on or before February 23, 2015e dtder further
sets the matter for trial during the weeks of Noken2, 9, or 16, 2015.

On July 14, 2014, a lawsuit entitlédslie Vincino v. Dolgencorp, LLC (Case No. 2014-CA-517) (*Vincino”)
was filed in the Circuit Court, Eighth Judicial Quit, for Levy County, Florida. Th¥incino plaintiff seeks to proceed
on a nationwide collective basis under the FLSAehalf of all similarly situated non-exempt stoneptoyees who
allegedly were not paid for all hours worked. Miecino plaintiff seeks back wages (including overtimejuidated
damages, pre-judgment interest, and attorneys’@ed<osts. Th&incino plaintiff also asserts individual claims for
violation of the Florida Civil Rights Act for allegl discrimination based on alleged unidentifie@liilgies. For the
claims asserted under the Florida Civil Rights AlegVincino plaintiff seeks compensatory damages, back wage¥, f
pay, punitive damages, attorneys’ fees and cd@3tsAugust 11, 2014, the Company removed this madttdre United
States District Court for the Northern Districtfibrida (Case No. 1:14-cv-142-RS-GRJ). The Comded its
answer on August 18, 2014.

On September 25, 2014, the court entered a scigduider which requires plaintiff to file her matiéor
conditional class certification of her claims untlee FLSA on or before February 23, 2015. The Camg{s response
is due to be filed on or before April 9, 2015.

On September 8, 2014, a lawsuit entitlegce Riley v. Dolgencorp, LLC (Case No. 2:14-cv-25505) (“Riley”)
was filed in the United States District Court fhetSouthern District of West Virginia. TReey plaintiff seeks to
proceed on a collective basis under the FLSA on
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behalf of all similarly situated noexempt store employees in the state of West Viagivhio allegedly were not paid 1
certain breaks. Thigiley plaintiff seeks back wages (including overtimejuidated damages, and attorneys’ fees anc
costs.

The Company filed its answer to the complaint opt&mber 30, 2014. A scheduling conference is sdedd
for December 22, 2014.

The Company believes that its wage and hour paliare practices comply with both the FLSA and dtate
including Tennessee and Florida law, and thaBlilitey, Harsey , Vincino, andRiley actions are not appropriate for
collective or class treatment. The Company intéadsgorously defend these actions; however, igtttme, it is not
possible to predict whether tBettry, Harsey , Vincino or Riley 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 treafiany potential
class or the value of the claims asserted irBtltery , Harsey, Vincino, and/orRiley 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 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 ina@ping center with one of plaintiffs’ stores, vitda restrictive
covenants that plaintiffs contend are binding andbcupants of the shopping centers. Plaintiftgjlabdamages and
injunction limiting the sale of food and other itein those stores. Although plaintiffs did not rmakdemand for any
specific amount of damages, documents prepareg@maadiced by plaintiffs during discovery suggesteat plaintiffs
would seek as much as $47 million although thetdouited their ability to prove such damages. Thse was
consolidated with similar cases against Big Lot Bollar Tree. The court issued an order on Aug@s2012 in whicl
it (i) dismissed all claims for damages, (ii) dissed claims for injunctive relief for all but fostores, and (iii) directed
the Company to report to the court on its complkawdh restrictive covenants at the four storesafbich it did not
dismiss the claims for injunctive relief. The Compdelieves that compliance with the August 201iguwill have nc
material adverse effect on the Company or its datested 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, 2014thenaippellate
court rendered its decision on March 5, 2014, raffig in part and reversing in part the trial cosidecision.
Specifically, the appellate court affirmed theltdgaurt’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 motas denied on
May 2, 2014. Subsequently, plaintiff filed a motiith the trial court on remand to dismiss stareslocated in
Florida from the case without prejudice, which toeirt denied on September 29, 2014. Further, anigeg have, as
directed by the trial court,
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submitted briefs in an effort to clarify the issuede resolved on remand. On November 19, 20i4¢durt issued an
order (i) permitting the parties to conduct additibdiscovery regarding the scope of the restectiovenants at issue

light of the Eleventh Circuit’s decision, and @g¢heduling a bench trial to resolve any outstangisges on the court’s
April 20, 2015 docket.

At this time, the Company is unable to predict viaeetthe trial court will enter an injunction asatoy of the
additional stores at issue; however, the Compamg dot believe that such an injunction, even et 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 taiaidfs will seek further appellate review of the&al court’s
dismissal of plaintiffs’ claim for damages. [f piiffs were to obtain further appellate reviewdahe Company were
unsuccessful in its defense of such appeal, theomé could have a material adverse effect on thepaay’s
consolidated financial statements as a whole.

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

8. Segment reporting

The Company manages its business on the basieaokportable segment. As of October 31, 2014 falie
Companys operations were located within the United Staiiéis the exception of a Hong Kong subsidiary ariciaon
office in India, the collective assets and reverafeshich are not material. The following net sadiega is presented in
accordance with accounting standards related thodisres about segments of an enterprise.

13 Weeks Ende 39 Weeks Ende
October 31, November 1, October 31, November 1,
(In thousands) 2014 2013 2014 2013
Classes of similar produci
Consumable $ 3,645,02. $ 3,362,790 $ 10,666,67 $ 9,859,522
Seasona 524,62: 505,79 1,659,65. 1,610,96!
Home product: 298,87¢ 276,77( 867,90: 807,98t
Apparel 255,88 236,47¢ 776,30( 731,74
Net sales $ 472440 $ 4,381,831 $ 13,970,52 $ 13,010,22
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9. Common stock transactions

On August 29, 2012, the Company’s Board of Directarthorized a common stock repurchase progranchwhi
was increased on March 19, 2013 and again on Dezrei2013. As of October 31, 2014, a total of $#lidon had
been authorized under the program and $223.4 mitémained available for repurchase. The repurchats®rization
has no expiration date and allows repurchases fiamto time in the open market or in privately oggted
transactions. The timing and number of shares @sexh depends on a variety of factors, such as, pnaeket
conditions, compliance with the covenants and ii&ins under the Company’s debt agreements aret dbtors.
Repurchases under the program may be funded fraifable cash or borrowings under the Company’sitfadilities
discussed in further detail in Note 4.

Pursuant to its common stock repurchase prograrmglthe 39-week periods ended October 31, 201dl, an
November 1, 2013, the Company repurchased in tee pparket approximately 14.1 million shares otdasmmon stoc
at a total cost of $800.1 million, and approximafel8 million shares at a total cost of $420.0 iril] respectively.

10. Acquisition Proposal

On August 18, 2014, the Company announced it hbh#ted a proposal to the Board of Directors of Fam
Dollar Stores, Inc. (“Family Dollar”) to acquirel @f the outstanding shares of Family Dollar comnstwck for $78.50
per share in cash and containing other terms. QqugaR1, 2014, Family Dollar announced that itsfBa Directors
had rejected this proposal. On September 2, 26@4Company announced it had submitted a revisqubpad to the
Board of Directors of Family Dollar to acquire aflthe outstanding shares of Family Dollar commimals for $80.00
per share in cash and a commitment to pay a $50i@mieverse break-up fee to Family Dollar in #anent that the
transaction is not completed for antitrust reasalms)g with certain other terms. On September 2426amily Dollar
announced that its Board of Directors had rejetiedrevised proposal. On September 10, 2014, tregany
commenced a tender offer to acquire all outstangirages of common stock of Family Dollar at $8(66share in
cash directly from the stockholders of Family DoBabject to certain conditions. On September 0742the Board of
Directors of Family Dollar recommended that itscktwlders reject the tender offer and not tendeir thares pursuant
to the tender offer. The Company has extende@ésxpeation date of the tender offer to December2B14. There can
be no assurance that an acquisition transactitmearender offer will be completed on the termspps®d or at all.
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Report of Independent Registered Public Accountindrirm

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

We have reviewed the condensed consolidated batdmest of Dollar General Corporation and subsiesaihe
Company) as of October 31, 2014, and the relatadertsed consolidated statements of income and et@psive
income for the thirteen and thirty-nine week pesiethded October 31, 2014 and November 1, 2013hancbndensed
consolidated statements of cash flows for theynhe week periods ended October 31, 2014 and iMbee 1, 2013.
These financial statements are the responsibilitie@Company’s management.

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

Based on our review, we are not aware of any naterodifications that should be made to the coneléns
consolidated financial statements referred to alfovthem to be in conformity with U.S. generallycapted accountir
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 ofrieccomprehensive income, shareholdegsiity, and cash flows f
the fiscal year then ended (not presented herashjraour report dated March 20, 2014, we expreaseghqualified
opinion on those consolidated financial statemdntsur opinion, the information set forth in thecampanying
condensed consolidated balance sheet as of JaBilia2(14, is fairly stated, in all material resgeat relation to the
consolidated balance sheet from which it has beenet.

/sl Ernst & Young LLF

December 4, 201
Nashville, Tennesse
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS.

General

This discussion and analysis is based on, shoutddmbwith, and is qualified in its entirety byeth
accompanying unaudited condensed consolidateddimlestatements and related notes, as well asangotidated
financial statements and the related Managemengsudsion and Analysis of Financial Condition aresits of
Operations as contained in our Annual Report omFd-K for the year ended January 31, 2014. It slhemuld be read
in conjunction with the disclosure under “CautignBisclosure Regarding Forward-Looking Statememtghis report.

Acquisition Proposal

On August 18, 2014, we announced we had submited@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 and containing other terms. On Augus2014, Family Dollar announced that its Bodr®ioectors had
rejected this proposal. On September 2, 2014, wewarted we had submitted a revised proposal tBdiaed of
Directors of Family Dollar to acquire all of thetetanding shares of Family Dollar common stock#80.00 per share
in cash and a commitment to pay a $500 million reydreakdp fee to Family Dollar in the event that the tetion is
not completed for antitrust reasons, along withaierother terms. On September 5, 2014, Familydd@hnounced th
its Board of Directors had rejected this reviseappisal. On September 10, 2014, we commenced artefideto
acquire all outstanding shares of common stoclkaafify Dollar at $80.00 per share in cash direatbnf the
stockholders of Family Dollar subject to certaimdiions. On September 17, 2014, the Board of Dorscof Family
Dollar recommended that its stockholders rejecténeler offer and not tender their shares pursieathie tender offer.
We have extended the expiration date of the teoffier to December 31, 2014. There can be no asseatéat an
acquisition transaction or the tender offer willdmempleted on the terms proposed or at all.

Executive Overview

We are the largest discount retailer in the Un8éates by number of stores, with 11,715 storedddda 40
states as of October 31, 2014, primarily in thetlseun, southwestern, midwestern and eastern USitaigs. We 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 matideamcludes high quality national brands frondiag
manufacturers, as well as comparable quality peia&nd selections with prices at substantial distoto national
brands. We offer our customers these national baaddprivate brand products at everyday low pritgsically $10 or
less) in our convenient small-box (small store ptamns.

The core customers we serve are value-conscious; migh low or fixed incomes, and we have alwaysrbe
intensely focused on helping them make the mo#gteaf spending dollars.
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Like other companies, we have been operating fegrs¢ years in an environment with ongoing macroeoac
challenges and uncertainties, and the timetablesttedgth of economic recovery for our core custsmemains
uncertain. The longer our customers have to manader such negative conditions, the more diffidul for them to
stretch their spending dollars, not only for disiomary purchases (as has been the case in regarst)\out also for non-
discretionary purchases. During this period of eseal economic weakness, we have achieved sigrifscencess by
responding to our customergeds for value and convenience, in part, by irstngeour offerings of basic consumab
In recent years, other retailers, including manthoke in the dollar, discount and drug sectorge lexpanded their
consumables offerings. In addition, these retail@ssvell as others, such as those in the masshamising and
grocery sectors, have increased their promotioctaliaes. The promotional environment continueb&competitive.

We remain focused on executing our four operatimgyigies, which are: 1) drive productive saleswgtio, 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 averegesaction
amount in our same-stores and by adding new stasesgll as remodeling and relocating stores. \emeg 617 new
stores in the first three quarters of 2014 and faopen 700 stores for the full year. In the fqearter of 2013, we
made a strategic decision to add tobacco prodonaiar stores with the primary goal of increasingtomer traffic. The
rollout of tobacco products was substantially exedietween March and June of 2013. In additiotherfirst half of
2013, we expanded the number of coolers for rafaigel and frozen foods and beverages in over E&Bfing stores.
Tobacco products and perishables were the mogfisagt drivers of same-store sales growth in 2848 continued to
increase at a faster rate than overall satoee sales through the 2014 third quarter. As eeple the addition of tobac
products and the increased proportion of salegos$ipables have posed challenges to our seconatyndenhancing
our gross profit rate because these products ggnkeae lower profit margins.

Ongoing initiatives to enhance our gross profie iaclude merchandise category management, utdizaf
private brands, inventory shrink reduction initia$, efforts to improve distribution and transptotaefficiencies, and
strategic focus on pricing and markdowns, whileagmmg committed to our everyday low price straté@)ye remain
committed to our seasonal, home, and apparel aasgahich generally have higher gross profitsai®&hile we are
encouraged by improvement in our sales of homeymtscand apparel in 2014, we expect the growthafate
consumables to continue to outpace the growthafaten-consumables throughout the remainder oy dae.
Commodities cost inflation has been minimal in 2@hd throughout 2013 and, in some instances, werexed a
decrease in such costs. Accordingly, overall pnceeases passed through to our customers haventiaagnal.

We remain committed to reducing costs, particuladling, general and administrative expenses (“8Q&hat
do not affect the customer experience. In 20122818, we successfully reduced our retail labotscas a percentage
of sales, in part, by optimizing our workforce mgement system and simplifying or eliminating vasaasks
performed in the
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stores, and we are continuing these efforts in 2014ddition, we believe we have additional oppoities to reduce
costs through our focused procurement efforts. él@m, we expect overall SG&A to be a higher pe@gatof sales in
2014 than in 2013 due to several factors, includlimgyear-over-year impact of a significant reduciin incentive
compensation in 2013 and an increase in 2014 sta@pancy costs resulting from a sale-leasebankadcdion
completed at the end of 2013.

We have continued our mission of serving othersthying to give our customers clean, well-stocké&mtes
with quality products at low prices and our empkxyy@an environment that attracts and retains talgrgesonnel and by
supporting our store communities through our chbl& and other efforts.

The following highlights the results of the thirdagter of 2014 over the comparable 2013 periodanyrof our
key financial metrics. Basis points amounts refétoebelow are equal to 0.01% as a percentagdeas.sa

Net sales increased 7.8% to $4.72 billion. Salesame-stores increased 2.8% driven by increases in
customer traffic and average transaction amounerdge sales per square foot for all stores oves2he
week period ended October 31, 2014 were $220.

Gross profit, as a percentage of sales, was 31#ei2014 period compared to 30.3% in the 201® ez
decline of 18 basis points. We experienced an asgén promotional and clearance markdowns asasedl
increase in the proportion of overall sales fromdo margin consumables categories, including tabacc
products and perishables, partially offset by highgial inventory markups and an improved shriake.

SG&A, as a percentage of sales, was 21.8% compaiZt4% in the 2013 period, an increase of 38sbasi
points, which includes 17 basis points for cosksteel to the acquisition proposal referenced aboke.
increase in SG&A reflects increases in rent, ig#itand incentive compensation expenses, partéet by
convenience fees for cash back from debit cardséretions and store labor efficiencies.

Interest expense was relatively constant, incrgdsyn$0.3 million to $21.8 million in the 2014 pedi Tota
outstanding debt (including the current portioriasfg-term obligations) as of October 31, 2014 waS'$
billion.

Net income was $236.3 million, or $0.78 per dilusb@re, compared to net income of $237.4 million, o
$0.74 per diluted share, in the 2013 period. Diughares outstanding decreased by 18.4 millioreshar
reflecting the impact of share repurchases inegpleriods.

Cash generated from operating activities was $84llBn during the 39-week period ended October 31
2014, compared to $760.6 million in the compargbier year period. At October 31, 2014, we hadshca
balance of $216.2 million.
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* Inventory turnover was 4.8 times on a rolling faquarter basis. Inventories increased 2% on a peg st
basis over the 2013 period.

* During the 39 weeks ended October 31, 2014, weapb6h7 new stores, remodeled or relocated 874ssto
and closed 34 stores, resulting in a store coufbi(pfl5 as of October 31, 2014.

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

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-fieeld years
ending and ended January 30, 2015 and Januar¥34, &espectively. References to the third quateounting
periods for 2014 and 2013 contained herein reféndédl 3-week accounting periods ended October@14 and
November 1, 2013, respective

Seasonality. The nature of our business is moderately seasBrialarily because of sales of holiday-related
merchandise, sales in our fourth quarter (Novenibecember and January) have historically been hijlae sales
achieved in each of the first three quarters offideal year. Expenses, and to a greater extematpg profit, vary by
guarter. Results of a period shorter than a fudryeay not be indicative of results expected ferdahtire year.
Furthermore, the seasonal nature of our businegsaffect comparisons between periods.
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The following table contains results of operatidasa for the 13-week and 39-week periods endedu@ct?il,
2014 and November 1, 2013, and the dollar and ptage variances among those periods:

(amountsin millions, 13 Weeks Ende 2014 vs. 2013 39 Weeks Ende 2014 vs. 2013
except per share Oct. 31, Nov. 1, Amount % Oct. 31, Nov. 1, Amount %
amounts) 2014 2013 change change 2014 2013 change change
Net sales by categor
Consumable $ 3645.( % 33628 % 2822 84%$ 10,666." $ 9,859.t $ 807.1 82 %
% of net sales 77.15% 76.74% 76.35% 75.78%
Seasona 524.¢ 505.¢ 18.8 3.7 1,659.° 1,611.( 48.7 3.0
% of net sales 11.10% 11.54% 11.88% 12.38%
Home product: 298.¢ 276.¢ 22.1 8.0 867.¢ 808.( 59.9 7.4
% of net sales 6.33% 6.32% 6.21% 6.21%
Apparel 255.¢ 236.t 194 8.2 776.: 731.7 44.6 6.1
% of net sales 5.42% 5.40% 5.56% 5.62%
Net sales $ 4724. % 4381¢$ 3426 78% $ 13,970.! $ 13,010.. $ 960.3 7.4 %
Cost of goods sol 3,300." 3,053.: 247.3 8.1 9,733.! 9,009.: 724.2 8.0
% of net sales 69.86% 69.68% 69.67% 69.25%
Gross profit 1,423 1,328. 95.3 7.2 4,237.: 4,000.¢ 236.1 5.9
% of net sales 30.14% 30.32% 30.33% 30.75%
Selling, general and administrat
expense: 1,029.¢ 938.: 914 9.7 3,034." 2,802.¢ 231.8 8.3
% of net sales 21.79% 21.41% 21.72% 21.54%
Operating profi 394.1 390.2 39 1.0 1,202. 1,198.: 43 0.4
% of net sales 8.34% 8.91% 8.61% 9.21%
Interest expens 21.¢ 21.t 0.3 14 66.7 66.7 0.0 0.0
% of net sales 0.46% 0.49% 0.48% 0.51%
Other (income) expen: - - 18.¢ (18.9) (100.0)

% of net sales 0.00% 0.00% 0.00% 0.15%

Income before income tax 372.: 368.7 3.6 1.0 1,135.° 1,112 23.2 21
% of net sales 7.88% 8.41% 8.13% 8.55%

Income taxe: 136.C 131.c 4.7 35 425, 409.¢ 16.1 39
% of net sales 2.88% 3.00% 3.05% 3.15%

Net income $ 236.2 $ 237« $ (11) (05 % $ 710.C $ 702.¢ $ 7.0 1.0 %
% of net sales 5.00% 5.42% 5.08% 5.40%

Diluted earnings per sha $ 0.7¢ $ 074 $ 0.04 54% % 232 % 2.1¢ $ 0.16 7.4 %

13 WEEKS ENDED OCTOBER 31, 2014 AND NOVEMBER 1, 203

Net Sales. The net sales increase in the 2014 third quesfkacts a same-store sales increase of 2.8% caupa
to the 2013 quarter. Same-stores include storéhéve been open for at least 13 months and reopan at the end of
the reporting period. For the 2014 quarter, thezeawl 0,888 same-stores which accounted for sal®4.5fillion.
Increases in customer traffic and average trarmaeaimount contributed to the increase in same-stiles.
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.Setes increase was also impacted by new stordgllyanffset by
sales from closed stores.
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Gross Profit. Gross profit increased by 7.2%, and as a percemtiaggdes, decreased by 18 basis points to 30.]
in the 2014 third quarter. Our product categonhuiite lowest gross profit rate is consumables,thisdcategory
continues to comprise a larger portion of our adg¢s primarily as a result of increased saleswél margin tobacco
and perishable products. The gross profit rateedese in the 2014 period as compared to the 20i@dpaso reflects €
increase in markdowns, primarily due to increaseanotional and inventory clearance activity. Thizg#ors were
partially offset by higher initial inventory marksiand an improved rate of inventory shrinkage. @erded a LIFO
provision of $2.2 million in the 2014 period comedito a LIFO benefit of $3.7 million in the 201X ipe.

SG&A. Selling, general and administrative expense wa%21s a percentage of sales in the 2014 period
compared to 21.4% in the 2013 period, an incref88 basis points. The 2014 results reflect inaeas rent, utilities
and incentive compensation expenses, as well anegp of $8.2 million, or 17 basis points as agreege of sales,
related to our ongoing efforts to acquire Familyll&x Offsetting these items were convenience tdesged to
customers for cash back on debit card transactisngell as retail labor expense, which increasedrate lower than
our increase in sales.

Interest Expense . Interest expense in the 2014 period was compatalihe amount in the same period in 2013

Income Taxes. The effective income tax rate for the 2014 peri@$\86.5% compared to a rate of 35.6% for the
2013 period which represents a net increase gb€r€entage points. The effective tax rate increasedue to the
expiration of various federal job credit prograrparfarily the Work Opportunity Tax Credit) for elide employees
hired after December 31, 2013. When these credgrpms have expired in the past, most recenthactipg our 2012
fiscal year, Congress has re-instated them orr@actve basis. It is uncertain as to whether lemvthis will occur on
this occasion. Nondeductible acquisition-relatepesses incurred in connection with the pending Fabuollar
acquisition proposal also increased the effecaxeate for the period. These increases weregligrtiffset by 2014
expense decreases associated with reductionsarvessfor uncertain state tax positions as comp@radditions that
occurred in the 2013 period. Both the 2014 and®018 periods benefited from reductions in fedaraertain tax
positions (due to the favorable resolution of inecigix examinations and the lapsing of the assesgyeend associate
with previously filed income tax returns) of a sianiamount.

39 WEEKS ENDED OCTOBER 31, 2014 AND NOVEMBER 1, 203

Net Sales. The net sales increase in the 2014 period refeesiame-store sales increase of 2.1% comparkd to
2013 period. In the 2014 period, our 10,888 sameestaccounted for sales of $13.1 billion. Increaseustomer
traffic and average transaction amount contribtwetie increase in same-store sales. The remaafidee sales
increase was attributable to new stores, partadflyet 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 30.3%. The gross profit rate degréathe 2014 period as compared to the 2013 p&ras impacted by
an increase in markdowns, primarily due to
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increased promotional and inventory clearance i&gtiln addition, consumables comprised a largetipo of our net
sales, primarily as a result of increased salésveér margin consumables such as tobacco and pétesproducts.
These factors were partially offset by higher alitharkups on inventory purchases. We recorded=@® ldrovision of
$3.1 million in the 2014 period compared to a LIBénefit of $6.6 million in the 2013 period.

G&A. Selling, general and administrative expense wag’2hs a percentage of sales in the 2014 period
compared to 21.5% in the 2013 period, an incref48 basis points. The 2014 results reflect expeo$&8.2 million,
or 6 basis points as a percentage of sales, relatar ongoing efforts to acquire Family Dollahile the 2013 results
include expenses of $8.5 million, or 7 basis poass percentage of sales, for a legal settlenienpeviously
decertified collective action. Rent, utilities amdentive compensation expenses contributed tonttrease in SG&A
expense as a percentage of sales, while retall &atpense increased at a rate lower than our iser@asales. In
addition, workerstompensation and general liability expenses deatlinehe 2014 period compared to the 2013 pe

Interest Expense . Interest expense in the 2014 period was compatalthe amount in the same period in 2013

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

Income Taxes. The effective income tax rate for the 2014 peri@s\87.5% compared to a rate of 36.8% for the
2013 period which represents a net increase gbérdentage points. The effective tax rate increasedue to the
expiration of various federal job credit prograrparfarily the Work Opportunity Tax Credit) for eiide employees
hired after December 31, 2013. When these credgrpms have expired in the past, most recenthactipg our 2012
fiscal year, Congress has re-instated them omr@acttve basis. It is uncertain as to whether lbenvthis will occur on
this occasion. Nondeductible acquisition-relateglemses incurred in connection with the pendingifyadollar
acquisition proposal also increased the effecaweate for the period. These increases weregligirtiffset by 2014
expense decreases associated with reductionsarvessfor uncertain state tax positions as comp@radditions that
occurred in the 2013 period. Both the 2014 an®018 periods benefited from reductions in fedaralertain tax
positions (due to the favorable resolution of inecigix examinations and the lapsing of the assesgyeend associate
with previously filed income tax returns) of a sianiamount.

Liquidity and Capital Resources
Facilities

In April 2013, we consummated a refinancing purst@anvhich we terminated our existing senior sedunedit
agreements, entered into a five-year $1.85 billiosecured credit agreement, and issued senior witea face value
of $1.3 billion. Our senior unsecured credit fa@h (the “Facilities”) consist of a senior unseliterm loan facility
with an initial balance of $1.0 billion (the “TerRacility”) and an $850.0 million senior unsecuregalving credit
facility (the “Revolving Facility”) which providefor the issuance of letters of credit up to
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$250.0 million. We may request, subject to agredrbgrone or more lenders, increased revolving cameits and/or
incremental term loan facilities in an aggregat@am of up to $150.0 million.

Borrowings under the Facilities bear interest edta equal to an applicable margin plus, at ouiloapeither
(a) LIBOR or (b) a base rate (which is usually éqodhe prime rate). The applicable margin forrbarings as of
October 31, 2014 was 1.275% for LIBOR borrowingd @r275% for base-rate borrowings. We must alsogpiagility
fee on any used and unused amounts of the Fagiitid letter of credit fees. The applicable mardom borrowings,
the facility fees and the letter of credit fees emtthe Facilities are subject to adjustment eaehntqubased on our long-
term senior unsecured debt ratings.

The Term Facility amortizes in quarterly installnenof $25.0 million, which commenced on AugustQ12.
The final quarterly payment of the then-remainiadgbce will be due at maturity on April 11, 2018€TFacilities can
be prepaid in whole or in part at any time. Theilfgs contain certain covenants which place latiiins on the
incurrence of liens; change of business; mergesslas of all or substantially all assets; and islidnry indebtedness,
among other limitations. The Facilities also comt@mancial covenants which require the maintenasf@eminimum
fixed charge coverage ratio and a maximum leverati@. As of October 31, 2014, we were in comp@with all
such covenants. The Facilities also contain cuatgraffirmative covenants and events of default.

As of October 31, 2014, we had total outstanditigie of credit of $52.5 million, $31.2 million afich were
issued under the Revolving Facility, and borrowavgilability under the Revolving Facility was $88&nillion.

For the remainder of fiscal 2014, we anticipateeptial 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 principal
amount of 4.125% senior notes due 2017 (the “2@&id8 Notes”) which mature on July 15, 2017. Cdliesy, the
2017 Senior Notes, the 2018 Senior Notes and tB8 3@nior Notes comprise the “Senior Notes”, edakhich were
issued pursuant to an indenture as modified bylsupgntal indentures relating to each series of@d¥otes (as so
supplemented, the “Senior Indenture”). Interestren2018 Senior Notes and the 2023 Senior Notaayiable in cash
on April 15 and October 15 of each year. Interestn@ 2017 Senior Notes is payable in cash on dpddeand July 15
of each year.

We may redeem some or all of the Senior Notesytiare at redemption prices set forth in the Senior
Indenture. Upon the occurrence of a change of obtitggering event, which is
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defined in the Senior Indenture, each holder ofSemior Notes has the right to require us to rdpase some or all of
such holder’s Senior Notes at a purchase pricash equal to 101% of the principal amount thenglof accrued and
unpaid interest, if any, to the repurchase date.

The Senior Indenture contains covenants limitimgoag other things, our ability (subject to certaxteptions)
to consolidate, merge, or sell or otherwise dispsdl 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 &uwewhich, 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 Developments

At October 31, 2014, we had total outstanding dielotuding the current portion of long-term obligats) of
approximately $2.77 billion. We had $818.8 milliavailable for borrowing under our Revolving Fayilt that date.
We believe our cash flow from operations and exgstiash balances, combined with availability uriderFacilities,
will provide sufficient liquidity to fund our curré obligations, projected working capital requirenseand capital
spending for a period that includes the next twehamths as well as the next several years.

Our inventory balance represented approximately 62&ur total assets exclusive of goodwill and othe
intangible assets as of October 31, 2014. Ourtpldieffectively manage our inventory balances lcave a significant
impact on our cash flows from operations duringve fiscal year. Inventory purchases are oftenesghat seasonal
nature, such as the purchase of warm-weather ast@as-related merchandise. Efficient managemeatioinventory
has been and continues to be an area of focusfor u

As described in Note 7 to the unaudited condeneadatidated financial statements, we are involved i
number of legal actions and claims, some of whmlia 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 tatfaeidited condensed consolidated financial statesnEuture
negative developments could have a material adeffset on our liquidity.

On August 18, 2014, as a result of our proposakttpiire Family Dollar, Standard and Poor’s pladedfaur
credit ratings on watch with negative implicati@rmsl Moodys placed all of our credit ratings on review fonthgrade
Our current credit ratings are BBB- from Standard Roor’s and Baa3 from Moody’s. Our current crealiings, as
well as future rating agency actions, could (i) aopour ability to finance our operations on satgbry terms;

(i) affect our financing costs; and (iii) affectoinsurance premiums and collateral requiremeatessary for our self-
insured programs. There can be no assurance thatl\e able to maintain or improve our currengdit ratings.
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In connection with the company’s proposal to aag&iamily Dollar, we have received commitments from
lenders to provide financing that may be requirgdiich an acquisition. See “Acquisition Proposal’ihformation
about our proposed acquisition of Family Dollar.

Cash flows from operating activities . Cash flows from operating activities were $84fiiion in the first three
guarters of 2014, an increase of $80.0 million carag to the corresponding 2013 period. Mercharidisntories
increased by a greater amount in the 2014 periothbaced to the 2013 period, which was offset by antopayable,
which increased by $100.5 million in the 2014 peéimut declined slightly in the 2013 period. Thergase in accounts
payable during the 2014 period was due primarilyntoeases in domestic merchandise receipts. @mgaing basis,
we closely monitor and manage our inventory balsnaed they may fluctuate from period to periodellasn new stol
openings, the timing of purchases, and other factdderchandise inventories rose 9% during the 2&t#Hd compared
to an 8% increase in the corresponding 2013 pehioithe 2014 period compared to the respective 2@®d, changes
in inventory balances in our four inventory categemere as follows: the consumables category ase 13%
compared to a 16% increase; the seasonal catagopased by 3% compared to a 1% increase; the poodacts
category increased by 7% compared to a 10% ingreaseapparel increased by 1% compared to a 14%neec

Cash flows frominvesting activities . Significant components of property and equipnpemthases in the 2014
period included the following approximate amou®s04 million for improvements, upgrades, remodals @elocation
of existing stores; $86 million related to new k&stores, primarily for leasehold improvementgufies and
equipment; $36 million for distribution and transfadion+elated capital expenditures; $29 million for stobeiilt by us
and $28 million for information systems upgrades tathnology-related projects. The timing of neewmodeled and
relocated store openings along with other factaay affect the relationship between such openingsiaa related
property and equipment purchases in any given gebaring the 2014 period, we opened 617 new stamels
remodeled or relocated 874 stores, including tédid scope remodels discussed below.

Significant components of property and equipmemtipases in the 2013 period included the following
approximate amounts: $167 million for improvementggrades, remodels and relocations of existings{&$103
million related to new leased stores, primarily lEasehold improvements, fixtures and equipmert;ilion for
distribution and transportation-related capitalengtitures; $65 million for stores purchased orthailus; and $17
million for information systems upgrades and tedbgg-related projects. During the 2013 period, wered 577 new
stores and remodeled or relocated 534 stores.

Capital expenditures during 2014 are projectecetafproximately $400 million. We anticipate fund2@l4
capital requirements with existing cash balancash ¢lows from operations, and if necessary, owmoRéng Facility.
We plan to continue to invest in store growth aadalopment with approximately 700 new stores armt@pmately
500 stores to be relocated or remodeled in outtimadl manner. We have also begun the implemeortadf a limited-
scope remodeling program to refresh some of owerpkimaller stores with the goal of increasingshiemaking them
more appealing to our customers. We currently fddmave completed 400 of these limited-scope retsdnethe end
of 2014. Capital expenditures for the remainde2@f4 are anticipated to support our store growthelsas our
remodel and
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relocation initiatives, including capital outlays leasehold improvements, fixtures and equipnté@etconstruction of
new stores; costs to support and enhance our sapply and technology initiatives; and routine angoing capital
requirements.

Cash flows from financing activities . Borrowings and repayments under the RevolvingliBaduring the 2014
period were the same amount, netting to zero, coadpa net repayments of $24.9 million during td 2 period.
During the 2014 and 2013 periods, we repurchasedrdlion and 7.8 million outstanding shares of oammon stoc
at a total cost of $800.1 million and $420.0 milljoespectively. Proceeds from the issuance of-teng obligations in
the 2013 period include the $1.0 billion unsecufedn Facility and the issuance of the Senior Nai&sing
approximately $1.3 billion, the proceeds from whieére used to extinguish our previous secured team and
revolving credit facilities. We also paid debt iaeae costs and hedging fees totaling $29.2 miitiche 2013 period
related to our refinancing.

Share Repurchase Program

We have an existing common stock repurchase progi#ima total remaining authorization of approxielgt
$223.4 million at December 3, 2014. Under the atthtion, purchases may be made in the open marketprivately
negotiated transactions from time to time subjecharket and other conditions, and the authorindtas no expiration
date.

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

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

ITEM 4. CONTROLS AND PROCEDURES.

(@ Disclosure Controls and Procedures. Under the supervision and with the participatbdoour
management, including our principal executive @ffiand principal financial officer, we conductedesaluation of our
disclosure controls and procedures, as such tedafised under Rule 13a-15(e) promulgated undeStdwuirities
Exchange Act of 1934, as amended (the “Exchang§ .,/ of the end of the period covered by thisore@Based on
this evaluation, our principal executive officedawur principal financial officer concluded thatralisclosure controls
and procedures were effective as of the end op¢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 Baoge Act Rule 13a-15(f)) during the quarter en@etbber 31, 2014
that have materially affected, or are reasonakblyito materially affect, our internal control evfieancial reporting.

33




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 Partdiitl of this report is incorporated herein by tbefgrence.

ITEM 1A. RISK FACTORS.

There have been no material changes to the digel®selating to this item from those set forth im &nnual
Report on Form 10-K for the fiscal year ended Jan8a, 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 euart
ended October 31, 2014 by or on behalf of Dollan&al or any “affiliated purchaser,” as definedRuyle 10b-18(a)
(3) of the Exchange Act:

Issuer Purchases of Equity Securities

Approximate

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

08/02/1-08/31/14 - - - 223,417,00
09/01/1+-09/30/14 - - - 223,417,00
10/01/1+10/31/14 - - - 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 authorization,
purchases may be made in the open market or iatphivnegotiated transactions from time to timgecttto market and other conditions.
This repurchase authorization has no expiration.dat

ITEM 6. EXHIBITS.

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

We include “forward-looking statements” within theeaning of the federal securities laws throughloist t
report, particularly under “Management’s Discussamil Analysis of Financial Condition and Result©gpkrations”
included in Part |, Item 2, and “Note 7. Commitnseahd Contingencies” included in Part I, Item 1uYan identify
these statements because they are not limitedtorical fact or they use words such as “may,” I¥vilshould,”
“expect,” “ believe,” “anticipate,” “project,” “pla,” “estimate,” “objective,” “intend,” or “could,’and similar
expressions that concern our strategy, plans,tiotenor beliefs about future occurrences or resior 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 regardenGompany’s proposal to acquire Family Dollar,fthencing of a
potential transaction, and the anticipated resfles 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 riskswarartainties that may change at any time, s@otual
results may differ materially from those that w@easted. We derive many of these statements fronoerating
budgets and forecasts, which are based on manjedeagsumptions that we believe are reasonableeMer, it is ven
difficult to predict the effect of known factorsydawe cannot anticipate all factors that couldcifteir actual results.
Important factors that could cause actual resaltiifter materially from the expectations expressedur forward-
looking statements include, without limitation:

e economic conditions, including their effect on eayphent levels, consumer demand, disposable income,
credit availability and spending patterns, inflaticommodity prices, fuel prices, interest rateshange rat
fluctuations and the cost of goods;

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

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

* levels of inventory shrinkage;

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

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

» disruptions, unanticipated expenses or operati@iares in our supply chain including, without liation,
a decrease in transportation capacity for overski@gsnents, increases in transportation costs, work
stoppages or other labor disruptions that coulceitiepthe receipt of merchandise, or delays in cociitg
or opening new distribution centers;
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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, relatedbguct
liability and food safety claims;

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

natural disasters, unusual weather conditions, grai@loutbreaks, terrorist acts and geo-politicalnes;
damage or interruption to our information systems;

ability to attract and retain qualified employe&hjle controlling labor costs (including healthcaxests)
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, excesssigance costs or accident costs;

a data security breach;

deterioration in market conditions, including irgst rate fluctuations, or a lowering of our credttngs;
our debt levels and restrictions in our debt age@s)

new accounting guidance, or changes in the intexfio@ 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 Partdm 1A of our Form 10-K for the fiscal year ended
January 31, 2014; and

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

All forward-looking statements are qualified in ithentirety by these and other cautionary statemtrat we
make from time to time in our other Securities &xdhange Commission (“SEC”) filings and public coomitations.
You should evaluate forward-looking statementh@&dontext of these risks and uncertainties. Tfegers may not
contain all of the material factors that are impottto you. We cannot assure you that we will zeathe results or
developments we anticipate or, even if substagtrathlized, that they will result in the consequesnor affect us or our
operations in the way we expect. The forward-loglgtatements in this report are made only as ofi#te hereof. We
undertake no obligation to publicly update or re\asy forwardeoking statement as a result of new informatioityife
events or otherwise, except as otherwise requiydeb.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly caussdéport tc
be signed on its behalf by the undersigned theoedlty authorized, both on behalf of the Registeant in his capacit
as principal financial and accounting officer o tRegistrant.

DOLLAR GENERAL CORPORATION
Date: December 4, 2014 By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial €Hf
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Exhibit 10.1

Summary of Non-Employee Director Compensation
(effective January 31, 2015)

We do not compensate for Board service any direghar also serves as our employee. We will reimbdneetors
for certain fees and expenses incurred in conneetith continuing education seminars and for traared related expenses
related to Dollar General business.

Each non-employee director will receive paymentig@ied as applicable), in quarterly installmentghe following
cash compensation, as applicable:

$85,000 annual retainer for service as a Board nreemb

$25,000 annual retainer for service as Lead Dirgcto

$22,500 annual retainer for service as chairmaheoAudit Committee;

$20,000 annual retainer for service as chairmahefCompensation Committee;

$15,000 annual retainer for service as chairmahefNominating & Governance Committee; and

$1,500 for each Board or committee meeting in excésn aggregate of 16 that a director attenda,rasmber,
during each fiscal year.

In addition, we grant annually to those non-empéogigectors who are elected or reelected at egglicaple
shareholders’ meeting an equity award under ourmdad and Restated 2007 Stock Incentive Plan witstimated value
of $125,000 on the grant date. This entire valuesists of restricted stock units payable in shafesir common stock
(“RSUSs”). The RSUs will vest as to 100% of the agdvan the first anniversary of the grant date. Dvecmay elect to defer
receipt of shares underlying the RSUs. They may alisct to defer up to 100% of cash fees earneBdard service under
the Non-Employee Director Deferred Compensatiom Rlad separately as Exhibit 10.6 to the Compaiitarterly Report
on Form 10-Q for the fiscal quarter ended Octolier2B14. Any new director appointed after the ahsbhareholders’
meeting but before February 1 of a given year, sgitleive a full equity award no later than thetfiegularly scheduled
Compensation Committee meeting following the datevbich he or she is appointed. Any new directgroapted on or afte
February 1 of a given year but before the next ahslareholders’ meeting shall be eligible to ree¢he next regularly
scheduled annual award.




Exhibit 10.2

DOLLAR GENERAL CORPORATION
STOCK OPTION AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri), dated as of the date indicated ®chedule Ahereto (the ‘Grant Dat
"), is made by and between Dollar General Corporatia Tennessee corporation (hereinafter refemedst the “
Company”), and the individual whose name is set forth on tigpagure page hereof, who is an employee o
Company or a Subsidiary or Affiliate of the Compadimereinafter referred to as the “ Optiorige Any capitalizes
terms herein not otherwise defined in this Agreenstiall have the meaning set forth in the Amendad Restate
2007 Stock Incentive Plan for Key Employees of BolGeneral Corporation and its Affiliates, as s&tan may b
amended from time to time (the * Plgn

WHEREAS, the Company wishes to carry out the Rlaaterms of which are hereby incorporated by eafex
and made a part of this Agreement; and

WHEREAS, the Compensation Committee (or a duly @ugbd subcommittee thereof) of the Board of
Company appointed to administer the Plan (the “ @dtee”) has determined that it would be to the advantagebas
interest of the Company and its shareholders totghe Option provided for herein to the Optioread] has advised t
Company thereof and instructed the undersignedeasfto issue said Option.

NOW, THEREFORE, in consideration of the mutual caw@s herein contained and other good and val
consideration, receipt and sufficiency of which laeeeby acknowledged, the parties hereto do heagi®e as follows:

ARTICLE |
DEFINITIONS

Whenever the following terms are used in this Agreet, they shall have the meaning specified beloles:
the context clearly indicates to the contrary.

Section 1.1. Cause

“Cause” shall mean (A) “Causeds such term may be defined in any employment agret between tt
Optionee and the Company or any of its Subsidiapie®\ffiliates that is in effect at the time of teination o
employment; or (B) if there is no such employmemteament in effect, “Causels such term may be defined in
change-ineontrol agreement between the Optionee and the @oaynpr any of its Subsidiaries or Affiliates thatin
effect at the time of termination of employment;(G) if there is no such employment or changeanirol agreemer
with respect to an Optionee: (i) any act of thei@ue involving fraud or dishonesty, or any willfallure to perforr
reasonable duties assigned to the Optionee whittrdas not cured within 10 business days afteengt from th
Company of written notice of such failure; (ii) anyaterial breach by the Optionee of any securtiesther law ¢
regulation or any Company policy governing tradorgdealing with stock, securities, investmentsha like, or an
inappropriate disclosure or “tippingélating to any stock, securities, investmentsherlike; (iii) other than as requir
by law, the carrying out by the Optionee of any\aiiyt or the Optionee making any public statemevttjch prejudice
or ridicules the good name and standing of the Gompor its Affiliates or would bring such persomgoi public
contempt or ridicule; (iv) attendance by the Opsierat work in a state of intoxication or the Opgierotherwise beir
found in possession at the Optionee’s place of vabrk




any prohibited drug or substance, possession afhwhibuld amount to a criminal offense; (v) any a#tsar other act ¢
violence by the Optionee; or (vi) the Optionee geimdicted for any crime constituting (x) any fejowhatsoever «
(y) any misdemeanor that would preclude employreder the Company’s hiring policy.

Section 1.2. _Disability

“Disability” shall mean (A) “Disability”as such term may be defined in any employment aggeebetween tt
Optionee and the Company or any of its Subsidiavie\ffiliates that is in effect at the time of teination o
employment; or (B) if there is no such employmeagreament in effect, “Disabilityas such term may be defined in
change-ineontrol agreement between the Optionee and the @oaynpr any of its Subsidiaries or Affiliates thatin
effect at the time of termination of employment;(@) if there is no such employment or changeentrol agreemer
“Disability” as defined in the Company’s long-tedisability plan.

Section 1.3. _Option

“Option” shall mean the right and option to purchase, ondiras and conditions set forth herein, all or pay
of an aggregate of the number of Shares of ComnarkSet forth orfSchedule Ahereto.

Section 1.4. Retirement

“Retirement” shall mean the voluntary terminatidrilee Optionees employment with the Company or any o
Subsidiaries or Affiliates on or after (A)reachirige minimum age of sixtywo (62) and (B) achieving fi
(5) consecutive years of service; provided, howethat the sum of the Optionseage plus years of service (coun
whole years only) must equal at least seventy &f@) provided further that there is no basis for @mnpany t
terminate the Optionee for Cause at the time ofddpe’s voluntary termination.

Section 1.5. _Secretary
“Secretary” shall mean the Secretary of the Company

ARTICLE Il
GRANT OF OPTION

Section 2.1. Grant of Option

For good and valuable consideration, on and ashefGrant Date the Company irrevocably grants tc
Optionee the Option on the terms and condition$os#t in this Agreement.

Section 2.2. Exercise Price

Subject to Section 2.4, the exercise price of thar& of Common Stock covered by the Option (tBzé€rcist
Price”) shall be as set forth dBchedule Ahereto, which shall be the Fair Market Value on@nant Date.
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Section 2.3. No Guarantee of Employment

Nothing in this Agreement or in the Plan shall @niipon the Optionee any right to continue in thpley of
the Company or any Subsidiary or Affiliate or shatkerfere with or restrict in any way the rightistbe Company ar
its Subsidiaries or Affiliates, which are herebymessly reserved, to terminate the employment ®fQptionee at at
time for any reason whatsoever, with or withoutsgguwsubject to the applicable provisions of, if ,amg Optionees
employment agreement with the Company or offeetgitovided by the Company to the Optionee.

Section 2.4. Adjustments to Option

The Option shall be subject to the adjustment giows of Sections 8 and 9 of the Plan, providédwever,
that in the event of the payment of an extraorgirtavidend by the Company to its shareholders:Bkercise Price «
the Option shall be reduced by the amount of thielehd paid, but only to the extent the Committegetmines it to t
permitted under applicable tax laws and to not hadierse tax consequences to the Optionee undeors409A of thi
Code; and, if such reduction cannot be fully e#fdatiue to such tax laws and it will not have advéas consequenc
to the Optionee, then the Company shall pay tdtponee a cash payment, on a per Share basid, tegh& balanc
of the amount of the dividend not permitted to Ippleed to reduce the Exercise Price of the appledbption a
follows: (a) for each Share subject to a vestedddptmmediately upon the date of such dividendrpeawt; and (b) fc
each Share subject to an unvested Option, on ttee ata which such Option becomes vested and exbteisaith
respect to such Share.

ARTICLE Il
PERIOD OF EXERCISABILITY

Section 3.1. _Commencement of Exercisability

@) Except as otherwise provided in SecBdrib) or (c) below, so long as the Optionee camto b
employed by the Company or any other Service Rexipthe Option shall become vested and exercisailierespec
to 25% of the Shares subject to such Option on éacih 1 of the four (4) fiscal years following tHescal year in whic
the Grant Date occurs, as set forthSmhedule Ahereto (each such date, a “Vesting Datél'p the extent this vestil
schedule results in the vesting of fractional shatiee fractional shares shall be combined andxkecisable on tr
earliest Vesting Date.

(b) Notwithstanding Section 3.1(a) abovepruphe earliest occurrence of (i) a Change in @dn(r) the
Optionee’s death, or (iii) a termination of the ©pte’s employment by reason of the Optiosd@isability, the Optio
shall become immediately vested and exercisable regpect to 100% of the Shares subject to suckhsted Optio
immediately prior to such event (but only to théeex such Option has not otherwise terminated oolme exercisable

(©) Notwithstanding Section 3.1(a) above the event of the Optionee’Retirement, that portion of 1
Option that would have become vested and exer@sulithin the one (1) year period following the @piees
Retirement date if the Optionee had remained engployith the Company or the applicable Service Rentpshal
remain outstanding for a period of one (1) yealofeing the Optionees Retirement date and shall become veste:
exercisable on the anniversary of the Grant Da#e fihlls within the one (1) year period followinget Optionees
Retirement date (but




only to the extent such portion of the Option hast atherwise terminated or become exercisable)igea, howeve
that if during such one (1) year period there ocs@Change in Control or the Optionee dies or meubDisability, suc
portion of the Option shall instead become immediyatested and exercisable (but only to the exdanh portion of th
Option has not otherwise terminated).

(d) No Option shall become vested or exebtesas to any additional Shares following the Qpeies
termination of employment for any reason, and apyidd which is unexercisable as of the Optiosgermination ¢
employment shall immediately expire without payméhérefor, in each case except as otherwise prdvid
Section 3.1(b) or (c) above.

Section 3.2. Expiration of Option

The Optionee may not exercise the Option to angrexdfter the firsto occur of the following events:
(@) The tenth anniversary of the Grant Date;

(b) The fifth anniversary of the date of thptionees termination of employment with the Company ar
Service Recipients if the Optionee’s employmenéiminated by reason of Retirement;

(c) The first anniversary of the date of @gtionees termination of employment with the Company arn
Service Recipients if the Optionsemployment is terminated by reason of death salility (unless earlier terminal
as provided in Section 3.2(h) below);

(d) The first anniversary of the date of @gtionees termination of employment with the Company an
Service Recipients if the Optioneegmployment terminates (1) within two (2) yeartofeing a Change in Control a
(2) for any reason other than an involuntary teation with Cause or a Retirement (in the case ofnabluntary
termination with Cause or a Retirement, the provisiof Section 3.2 (g) and (b), as applicable,| shstead apply);

(e) Ninety (90) days after the date of th@i@ees involuntary termination of employment by the Camy
and all Service Recipients without Cause (for aason other than as set forth in Section 3.2(c));

() Ninety (90) days after the date of thetiOnees voluntary termination of employment with the Camny
and all Service Recipients by the Optionee (for @ason other than as set forth in Section 3.2(l3);

(9) Immediately upon the date of the Opt@adermination of employment by the Company and&alivice
Recipients for Cause;

(h) At the discretion of the Company, if iemmittee so determines pursuant to Section BeoPtan.
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ARTICLE IV
EXERCISE OF OPTION

Section 4.1. Person Eligible to Exercise

During the lifetime of the Optionee, only the Opte® (or his or her duly authorized legal repressmamay
exercise the Option or any portion thereof. Aftex death of the Optionee, any exercisable podfdahe Option may
prior to the time when the Option becomes unexabdts under Section 3.2, be exercised by the Optiengerson:
representative or by any person empowered to donsler the Optiones’will or under the then applicable laws
descent and distribution.

Section 4.2. Partial Exercise

Any exercisable portion of the Option or the en@gtion, if then wholly exercisable, may be exexdign wholt
or in part at any time prior to the time when thpti®n or portion thereof becomes unexercisable usdetion 3.2
provided, however, that any partial exercise shall be for whole 8kaf Common Stock only.

Section 4.3. Manner of Exercise

The Option, or any exercisable portion thereof, rhayexercised solely by delivering to the Secretaritis o
her designee all of the following prior to the timdien the Option or such portion becomes unexdr@sande
Section 3.2:

@) Notice in writing signed by the Optioneethe other person then entitled to exerciseQp#on o
portion thereof, stating that the Option or porttbereof is thereby exercised, such notice comglyith all applicabl
rules established by the Committee;

(b) (i) Full payment (in cash or by checkbyra combination thereof) for the Shares with eespo whicl
such Option or portion thereof is exercised (predidhowever, that full payment is deemed made af @ompan
receives cash in respect of the exercise priceatey than the date on which the Company or its tagelivers o
releases Shares to the Optionee or his or her ,aghith date shall not be later than three (3)mess days followir
the date on which the Option is exercised, in thene of a cashless exercise via a third party mamner that
compliant with applicable law) or (ii) notice in itvng that the Optionee elects to have the numib&hares that wou
otherwise be issued to the Optionee reduced bynabau of Shares having an equivalent Fair Marketu®ab th
payment that would otherwise be made by the Optidaehe Company pursuant to clause (i) of thiseation (b);

(c) () Full payment (in cash or by checkbyra combination thereof) to satisfy the minimurthivolding
tax obligation with respect to which such Optiorportion thereof is exercised (provided, howeMea; full payment i
deemed made if the Company receives such paymelateothan the date on which the Company musttreoat
withholding to the Internal Revenue Service in #went of a cashless exercise via a third party maaner that
compliant with applicable law); or (ii) notice inriing that the Optionee elects to have the nunolb&hares that wou
otherwise be issued to the Optionee reduced bynabau of Shares having an equivalent Fair Marketu®ab th
payment that would otherwise be made by the Optidaehe Company pursuant to clause (i) of thiseation (c);
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(d) A bona fide written representation andeagnent, in a form satisfactory to the Committegnesd by the
Optionee or other person then entitled to exemimt Option or portion thereof, stating that thar®h of Common
Stock are being acquired for his or her own accdoninvestment and without any present intentbdistributing or
reselling said Shares or any of them except ashagermitted under the Securities Act of 1933,rasraled (the “
Act "), and then applicable rules and regulations tineder, and that the Optionee or other person thetiesl to
exercise such Option or portion thereof will indefpthe Company against and hold it free and hassifeom any
loss, damage, expense or liability resulting to@loenpany if any sale or distribution of the Shdrgsuch person is
contrary to the representation and agreement esféorabove; providedhowever, that the Committee may, in its
reasonable discretion, take whatever additionabmstt deems reasonably necessary to ensure gew@nce and
performance of such representation and agreemdrtbaeffect compliance with the Act and any otheztefral or state
securities laws or regulations; and

(e) In the event the Option or portion tlérehall be exercised pursuant to Section 4.1 lyyparson c
persons other than the Optionee, appropriate moibie right of such person or persons to exeftiseOption.

Without limiting the generality of the foregoindgpet Committee may require an opinion of counsel gtetxde to it to th
effect that any subsequent transfer of Shares memhoimn exercise of the Option does not violate the Ao may isst
stopiransfer orders covering such Shares. Shareicaté evidencing stock issued on exercise of {0 may be:
an appropriate legend referring to the provisiofissabsection (d) above and the agreements herdia. Writter
representation and agreement referred to in subse(d) above shall, however, not be required & Bhares to |
issued pursuant to such exercise have been registeder the Act, and such registration is theectffe in respect
such Shares.

Section 4.4. Conditions to Issuance of Stock Cditates

The Shares deliverable upon the exercise of thao@pbr any portion thereof, may be either previg
authorized but unissued Shares or issued Sharés) Wave then been reacquired by the Company. Sheahes she
be fully paid and nonassessable. The Company sballe required to issue or deliver any certigoat certificates fc
Shares purchased (if certificated, or if not cexdifed, register the issuance of such Shares dmodks and recorc
upon the exercise of the Option or portion thepadr to fulfillment of all of the following condibns:

@) The obtaining of approval or other céee from any state or federal governmental agarggh the
Committee shall, in its reasonable and good faghrdtion, determine to be necessary or advisabie;

(b) The lapse of such reasonable periodhté following the exercise of the Option as the @uttee ma
from time to time establish for reasons of admiaiste convenience or as may otherwise be requyespplicable lan

Section 4.5. Rights as Shareholder

Except as otherwise provided in Section 2.4 of Agseement, the holder of an Option shall not loe,have an
of the rights or privileges of, a shareholder & @ompany in respect of any Shares purchasablethpaxercise of tt
Option or any portion thereof unless and untiliGedtes




representing such Shares shall have been issug¢kdeb§ompany to such holder or the Shares havevagebee
recorded in the records of the Company as ownesuibly holder.

ARTICLE V
MISCELLANEOUS

Section 5.1. Administration

The Committee shall have the power to interpretRlen and this Agreement and to adopt such ruletht
administration, interpretation and application loé Plan as are consistent therewith and to inteqoreevoke any sut
rules. All actions taken and all interpretatiom&l aleterminations made by the Committee shall &l tand bindin
upon the Optionee, the Company and all other istecepersons. No member of the Committee shafidosonall
liable for any action, determination or interpreitatmade in good faith with respect to the Plarihar Option. In it
absolute discretion, the Board may at any time faooh time to time exercise any and all rights andies of th
Committee under the Plan and this Agreement.

Section 5.2. Option Not Transferable

Neither the Option nor any interest or right therer part thereof shall be liable for the debtsjtacts o
engagements of the Optionee or his or her successanterest or shall be subject to dispositiortdaysfer, alienatio
anticipation, pledge, encumbrance, assignment yo#rer means whether such disposition be volurtaipvoluntan
or by operation of law by judgment, levy, attachtngarnishment or any other legal or equitable @edings (includin
bankruptcy), and any attempted disposition thesbadl be null and void and of no effect; providadwever, that th
Section 5.2 shall not prevent transfers by willbgrthe applicable laws of descent and distributorother transfe
authorized in limited circumstances by the Commaifiar its designee).

Section 5.3. Notices

Any notice to be given under the terms of this Agnent to the Company shall be addressed to the &wyrif
care of its Secretary or his or her designee, agcatice to be given to the Optionee shall be esklrd to him or her
the address given beneath his or her signaturéoheBy a notice given pursuant to this Section &igher party me
hereafter designate a different address for notwé® given to him or her. Any notice, whicheégjuired to be given
the Optionee, shall, if the Optionee is then desgdade given to the Optionsepersonal representative if s
representative has previously informed the Compahyhis status and address by written notice undus
Section 5.3. Any notice shall have been deemed divign when (i) delivered in person; or, except fiotice unde
Section 4.3 which must be received to be duly giy@nenclosed in a properly sealed envelope @apper addressed
aforesaid, deposited (with postage prepaid) in st péfice or branch post office regularly maintainiegy the Unite
States Postal Service, or (iii) enclosed in a prigmealed envelope or wrapper addressed as aiyekgposited (wit
fees prepaid) in an office regularly maintaineddeglEx, UPS, or comparable non-public mail carrier.
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Section 5.4. Titles; Pronouns

Titles are provided herein for convenience only argl not to serve as a basis for interpretationoostructiol
of this Agreement. The masculine pronoun shaluhe the feminine and neuter, and the singulapthel, where th
context so indicates.

Section 5.5. [ Applicability of Plan and Management Stockholders Agreement

The Option and the Shares of Common Stock issudtet@ptionee upon exercise of the Option shafiuigec
to all of the terms and provisions of the Planhe extent applicable to an Option and Shares.thénevent of ar
conflict between this Agreement and the Plan, #rens of the Plan shall control. The Option and 8tares ¢
Common Stock issued to the Optionee upon exerdisbreoOption shall not be subject to, and herel®y etpressl
exempted from, all of the terms and provisionsrof BMlanagement StockholderAgreement between the Optionee
the Company in existence on the Grant Date.]

Section 5.6. _Amendment
This Agreement may only be amended pursuant tad®et0 of the Plan.

Section 5.7. Governing Law

The laws of the State of Delaware shall governitterpretation, validity and performance of themsrof thit
Agreement regardless of the law that might be applinder principles of conflicts of laws.

Section 5.8. Arbitration

In the event of any controversy among the parte®t arising out of, or relating to, this Agreemeiich
cannot be settled amicably by the parties, suchraeersy shall be finally, exclusively and conclidy settled b
mandatory arbitration conducted expeditiously icardance with the American Arbitration Associatiares, by .
single independent arbitrator. Such arbitratioacpss shall take place within the Nashville, Teseesnetropolite
area. The decision of the arbitrator shall belfaral binding upon all parties hereto and shaltdrelered pursuant tc
written decision, which contains a detailed reaitiathe arbitratos reasoning. Judgment upon the award rendere
be entered in any court having jurisdiction there&ach party shall bear its own legal fees andeesges, unle
otherwise determined by the arbitrator.

Section 5.9. Clawback

As a condition of receiving the Option, the Optienacknowledges and agrees that the Optieneaghts
payments, and benefits with respect to the Optiball sbe subject to any reduction, cancellationfeiture o
recoupment, in whole or in part, upon the occureeat certain specified events, as may be requisedry rule o
regulation of the Securities and Exchange Commmssip by any applicable national exchange, or by athe
applicable law, rule or regulation.




Section 5.10 Signature in Counterparts

This Agreement may be signed in counterparts, edavhich shall be an original, with the same effastif the
signatures thereto and hereto were upon the sastranment.

[ Sgnatures on next pages |
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IN WITNESS WHEREOF, this Agreement has been execatel delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

ADDRESS:

Dollar General Corporatio
100 Mission Ridge
Goodlettsville, TN 3707

[ Sgnature Page of Stock Option Award Agreement]
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OPTIONEE:

Signature

Print Name

Employee ID:

HOME ADDRESS:

[ Sgnature Page of Stock Option Award Agreement]
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Schedule A to Stock Option Award Agreement

GrantDate: [ ]

Exercise Price (per Share: $[ ]

Option Grant :

Aggregate number of Shares of Comn
Stock for which the Option granted
hereunder is exercisable: [

Vesting Dates: Percentage Date
25% April 1, [year]
25% April 1, [year]
25% April 1, [year]
25% April 1, [year]

12




Exhibit 10.3

DOLLAR GENERAL CORPORATION
STOCK OPTION AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri), dated as of the date indicated ®chedule Ahereto (the ‘Grant Dat
"), is made by and between Dollar General Corporatia Tennessee corporation (hereinafter refemedst the “
Company”), and the individual whose name is set forth on tigpagure page hereof, who is an employee o
Company or a Subsidiary or Affiliate of the Compadimereinafter referred to as the “ Optiorige Any capitalizes
terms herein not otherwise defined in this Agreenstiall have the meaning set forth in the Amendad Restate
2007 Stock Incentive Plan for Key Employees of BolGeneral Corporation and its Affiliates, as s&tan may b
amended from time to time (the * Plgn

WHEREAS, the Company wishes to carry out the Rlaaterms of which are hereby incorporated by eafex
and made a part of this Agreement; and

WHEREAS, the Compensation Committee (or a duly @ugbd subcommittee thereof) of the Board of
Company appointed to administer the Plan (the “ @dtee”) has determined that it would be to the advantagebas
interest of the Company and its shareholders totghe Option provided for herein to the Optioread] has advised t
Company thereof and instructed the undersignedeasfto issue said Option.

NOW, THEREFORE, in consideration of the mutual caw@s herein contained and other good and val
consideration, receipt and sufficiency of which laeeeby acknowledged, the parties hereto do heagi®e as follows:

ARTICLE |
DEFINITIONS

Whenever the following terms are used in this Agreet, they shall have the meaning specified beloles:
the context clearly indicates to the contrary.

Section 1.1. Cause

“Cause” shall mean (A) “Causeds such term may be defined in any employment agret between tt
Optionee and the Company or any of its Subsidiapie®\ffiliates that is in effect at the time of teination o
employment; or (B) if there is no such employmemteament in effect, “Causels such term may be defined in
change-ineontrol agreement between the Optionee and the @oaynpr any of its Subsidiaries or Affiliates thatin
effect at the time of termination of employment;(G) if there is no such employment or changeanirol agreemer
with respect to an Optionee: (i) any act of thei@ue involving fraud or dishonesty, or any willfallure to perforr
reasonable duties assigned to the Optionee whittrdas not cured within 10 business days afteengt from th
Company of written notice of such failure; (ii) anyaterial breach by the Optionee of any securtiesther law ¢
regulation or any Company policy governing tradorgdealing with stock, securities, investmentsha like, or an
inappropriate disclosure or “tippingélating to any stock, securities, investmentsherlike; (iii) other than as requir
by law, the carrying out by the Optionee of any\aiiyt or the Optionee making any public statemevttjch prejudice
or ridicules the good name and standing of the Gompor its Affiliates or would bring such persomgoi public
contempt or ridicule; (iv) attendance by the Opsierat work in a state of intoxication or the Opgierotherwise beir
found in possession at the Optionee’s place of vabrk




any prohibited drug or substance, possession afhwhibuld amount to a criminal offense; (v) any a#tsar other act ¢
violence by the Optionee; or (vi) the Optionee geimdicted for any crime constituting (x) any fejowhatsoever «
(y) any misdemeanor that would preclude employreder the Company’s hiring policy.

Section 1.2. _Disability

“Disability” shall mean (A) “Disability”as such term may be defined in any employment aggeebetween tt
Optionee and the Company or any of its Subsidiavie\ffiliates that is in effect at the time of teination o
employment; or (B) if there is no such employmeagreament in effect, “Disabilityas such term may be defined in
change-ineontrol agreement between the Optionee and the @oaynpr any of its Subsidiaries or Affiliates thatin
effect at the time of termination of employment;(@) if there is no such employment or changeentrol agreemer
“Disability” as defined in the Company’s long-tedisability plan.

Section 1.3. _Option

“Option” shall mean the right and option to purchase, ondiras and conditions set forth herein, all or pay
of an aggregate of the number of Shares of ComnarkSet forth orfSchedule Ahereto.

Section 1.4. Retirement

“Retirement” shall mean the voluntary terminatidrilee Optionees employment with the Company or any o
Subsidiaries or Affiliates on or after (A)reachirige minimum age of sixtywo (62) and (B) achieving fi
(5) consecutive years of service; provided, howethat the sum of the Optionseage plus years of service (coun
whole years only) must equal at least seventy &f@) provided further that there is no basis for @mnpany t
terminate the Optionee for Cause at the time ofddpe’s voluntary termination.

Section 1.5. _Secretary
“Secretary” shall mean the Secretary of the Company

ARTICLE Il
GRANT OF OPTION

Section 2.1. Grant of Option

For good and valuable consideration, on and ashefGrant Date the Company irrevocably grants tc
Optionee the Option on the terms and condition$os#t in this Agreement.

Section 2.2. Exercise Price

Subject to Section 2.4, the exercise price of thar& of Common Stock covered by the Option (tBzé€rcist
Price”) shall be as set forth dBchedule Ahereto, which shall be the Fair Market Value on@nant Date.
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Section 2.3. No Guarantee of Employment

Nothing in this Agreement or in the Plan shall @niipon the Optionee any right to continue in thpley of
the Company or any Subsidiary or Affiliate or shatkerfere with or restrict in any way the rightistbe Company ar
its Subsidiaries or Affiliates, which are herebymessly reserved, to terminate the employment ®fQptionee at at
time for any reason whatsoever, with or withoutsgguwsubject to the applicable provisions of, if ,amg Optionees
employment agreement with the Company or offeetgitovided by the Company to the Optionee.

Section 2.4. Adjustments to Option

The Option shall be subject to the adjustment giows of Sections 8 and 9 of the Plan, providédwever,
that in the event of the payment of an extraorgirtavidend by the Company to its shareholders:Bkercise Price «
the Option shall be reduced by the amount of thielehd paid, but only to the extent the Committegetmines it to t
permitted under applicable tax laws and to not hadierse tax consequences to the Optionee undeors409A of thi
Code; and, if such reduction cannot be fully e#fdatiue to such tax laws and it will not have advéas consequenc
to the Optionee, then the Company shall pay tdtponee a cash payment, on a per Share basid, tegh& balanc
of the amount of the dividend not permitted to Ippleed to reduce the Exercise Price of the appledbption a
follows: (a) for each Share subject to a vestedddptmmediately upon the date of such dividendrpeawt; and (b) fc
each Share subject to an unvested Option, on ttee ata which such Option becomes vested and exbteisaith
respect to such Share.

ARTICLE Il
PERIOD OF EXERCISABILITY

Section 3.1. _Commencement of Exercisability

@) Except as otherwise provided in SecBdrib) or (c) below, so long as the Optionee camto b
employed by the Company or any other Service Rexipthe Option shall become vested and exercisailierespec
to 25% of the Shares subject to such Option on eadhe first four (4) anniversaries of the Grargt® To the exte
this vesting schedule results in the vesting aftfceal shares, the fractional shares shall be aoedband be exercisal
on the first anniversary of the Grant Date.

(b) Notwithstanding Section 3.1(a) abovepruphe earliest occurrence of (i) a Change in @dn(i) the
Optionee’s death, or (iii) a termination of the ©pkte’s employment by reason of the Optiosd@isability, the Optio
shall become immediately vested and exercisable regpect to 100% of the Shares subject to suchsted Optio
immediately prior to such event (but only to théeex such Option has not otherwise terminated ocolme exercisable

(c) Notwithstanding Section 3.1(a) above,the event of the Optionex’Retirement, that portion of i
Option that would have become vested and exer@sualithin the one (1) year period following the @ptees
Retirement date if the Optionee had remained enaployith the Company or the applicable Service Renotpshal
remain outstanding for a period of one (1) yealofeing the Optionees Retirement date and shall become veste:
exercisable on the anniversary of the Grant Da#e fihlls within the one (1) year period followinget Optionees
Retirement date (but only to the extent such portibthe Option has not otherwise terminated opbexexercisable);
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provided, however, that if during such one (1) ypariod there occurs a Change in Control or theiocbpe dies ¢
incurs a Disability, such portion of the Option Blrastead become immediately vested and exerasg@hlt only to th
extent such portion of the Option has not othentgsminated).

(d) No Option shall become vested or exebtesas to any additional Shares following the Qpties
termination of employment for any reason, and apyidd which is unexercisable as of the Optiosgermination ¢
employment shall immediately expire without payméhérefor, in each case except as otherwise prdvid
Section 3.1(b) or (c) above.

Section 3.2. _Expiration of Option

The Optionee may not exercise the Option to angrexdfter the firsto occur of the following events:
(@) The tenth anniversary of the Grant Date;

(b) The fifth anniversary of the date of thptionees termination of employment with the Company ar
Service Recipients if the Optionee’s employmenéiminated by reason of Retirement;

(c) The first anniversary of the date of Mgtionees termination of employment with the Company arn
Service Recipients if the Optionsemployment is terminated by reason of death salfdiity (unless earlier terminai
as provided in Section 3.2(h) below);

(d) The first anniversary of the date of @gtionees termination of employment with the Company ar
Service Recipients if the Optioneegmployment terminates (1) within two (2) yeartofeing a Change in Control a
(2) for any reason other than an involuntary teation with Cause or a Retirement (in the case ofn&bluntary
termination with Cause or a Retirement, the provisiof Section 3.2 (g) and (b), as applicable | shstead apply);

(e) Ninety (90) days after the date of th@i@hees involuntary termination of employment by the Camy
and all Service Recipients without Cause (for aason other than as set forth in Section 3.2(c));

) Ninety (90) days after the date of thetiOnees voluntary termination of employment with the Camny
and all Service Recipients by the Optionee (for m@ason other than as set forth in Section 3.2{(i3)d;

(9) Immediately upon the date of the Opt@adgermination of employment by the Company andalvice
Recipients for Cause;

(h) At the discretion of the Company, if iemmittee so determines pursuant to Section BeoPtan.
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ARTICLE IV
EXERCISE OF OPTION

Section 4.1. Person Eligible to Exercise

During the lifetime of the Optionee, only the Opte® (or his or her duly authorized legal repressmamay
exercise the Option or any portion thereof. Aftex death of the Optionee, any exercisable podfdahe Option may
prior to the time when the Option becomes unexabdts under Section 3.2, be exercised by the Optiengerson:
representative or by any person empowered to donsler the Optiones’will or under the then applicable laws
descent and distribution.

Section 4.2. Partial Exercise

Any exercisable portion of the Option or the en@gtion, if then wholly exercisable, may be exexdign wholt
or in part at any time prior to the time when thpti®n or portion thereof becomes unexercisable usdetion 3.2
provided, however, that any partial exercise shall be for whole 8kaf Common Stock only.

Section 4.3. Manner of Exercise

The Option, or any exercisable portion thereof, rhayexercised solely by delivering to the Secretaritis o
her designee all of the following prior to the timdien the Option or such portion becomes unexdr@sande
Section 3.2:

@) Notice in writing signed by the Optioneethe other person then entitled to exerciseQp#on o
portion thereof, stating that the Option or porttbereof is thereby exercised, such notice comglyith all applicabl
rules established by the Committee;

(b) (i) Full payment (in cash or by checkbyra combination thereof) for the Shares with eespo whicl
such Option or portion thereof is exercised (predidhowever, that full payment is deemed made af @ompan
receives cash in respect of the exercise priceatey than the date on which the Company or its tagelivers o
releases Shares to the Optionee or his or her ,aghith date shall not be later than three (3)mess days followir
the date on which the Option is exercised, in thene of a cashless exercise via a third party mamner that
compliant with applicable law) or (ii) notice in itvng that the Optionee elects to have the numib&hares that wou
otherwise be issued to the Optionee reduced bynabau of Shares having an equivalent Fair Marketu®ab th
payment that would otherwise be made by the Optidaehe Company pursuant to clause (i) of thiseation (b);

(c) () Full payment (in cash or by checkbyra combination thereof) to satisfy the minimurthivolding
tax obligation with respect to which such Optiorportion thereof is exercised (provided, howeMea; full payment i
deemed made if the Company receives such paymelateothan the date on which the Company musttreoat
withholding to the Internal Revenue Service in #went of a cashless exercise via a third party maaner that
compliant with applicable law); or (ii) notice inriing that the Optionee elects to have the nunolb&hares that wou
otherwise be issued to the Optionee reduced bynabau of Shares having an equivalent Fair Marketu®ab th
payment that would otherwise be made by the Optidaehe Company pursuant to clause (i) of thiseation (c);
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(d) A bona fide written representation andeagnent, in a form satisfactory to the Committegnesd by the
Optionee or other person then entitled to exemimt Option or portion thereof, stating that thar®h of Common
Stock are being acquired for his or her own accdoninvestment and without any present intentbdistributing or
reselling said Shares or any of them except ashagermitted under the Securities Act of 1933,rasraled (the “
Act "), and then applicable rules and regulations tineder, and that the Optionee or other person thetiesl to
exercise such Option or portion thereof will indefpthe Company against and hold it free and hassifeom any
loss, damage, expense or liability resulting to@loenpany if any sale or distribution of the Shdrgsuch person is
contrary to the representation and agreement esféorabove; providedhowever, that the Committee may, in its
reasonable discretion, take whatever additionabmstt deems reasonably necessary to ensure gew@nce and
performance of such representation and agreemdrtbaeffect compliance with the Act and any otheztefral or state
securities laws or regulations; and

(e) In the event the Option or portionrdod shall be exercised pursuant to Section 4.&ryyperson «
persons other than the Optionee, appropriate moibie right of such person or persons to exeftiseOption.

Without limiting the generality of the foregoindgpet Committee may require an opinion of counsel gtetxde to it to th
effect that any subsequent transfer of Shares mamjon exercise of the Option does not violateAbe and may isst
stopiransfer orders covering such Shares. Shareicaté evidencing stock issued on exercise of {0 may be:
an appropriate legend referring to the provisiofissabsection (d) above and the agreements herdia. Writter
representation and agreement referred to in subse(d) above shall, however, not be required & Bhares to |
issued pursuant to such exercise have been registeder the Act, and such registration is theectffe in respect
such Shares.

Section 4.4. Conditions to Issuance of Stock Cditates

The Shares deliverable upon the exercise of thao@pbr any portion thereof, may be either previg
authorized but unissued Shares or issued Sharés) Wave then been reacquired by the Company. Sheahes she
be fully paid and nonassessable. The Company sballe required to issue or deliver any certigoat certificates fc
Shares purchased (if certificated, or if not cexdifed, register the issuance of such Shares dmodks and recorc
upon the exercise of the Option or portion thepadr to fulfillment of all of the following condibns:

@) The obtaining of approval or other céee from any state or federal governmental agarggh the
Committee shall, in its reasonable and good faghrdtion, determine to be necessary or advisabie;

(b) The lapse of such reasonable periodhté following the exercise of the Option as the @uttee ma
from time to time establish for reasons of admiaiste convenience or as may otherwise be requyespplicable lan

Section 4.5. Rights as Shareholder

Except as otherwise provided in Section 2.4 of Agseement, the holder of an Option shall not loe,have an
of the rights or privileges of, a shareholder & @ompany in respect of any Shares purchasablethpaxercise of tt
Option or any portion thereof unless and untiliGedtes




representing such Shares shall have been issug¢kdeb§ompany to such holder or the Shares havevagebee
recorded in the records of the Company as ownesuibly holder.

ARTICLE V
MISCELLANEOUS

Section 5.1. Administration

The Committee shall have the power to interpretRlen and this Agreement and to adopt such ruletht
administration, interpretation and application loé Plan as are consistent therewith and to inteqoreevoke any sut
rules. All actions taken and all interpretatiom&l aleterminations made by the Committee shall &l tand bindin
upon the Optionee, the Company and all other istecepersons. No member of the Committee shafidosonall
liable for any action, determination or interpreitatmade in good faith with respect to the Plarihar Option. In it
absolute discretion, the Board may at any time faooh time to time exercise any and all rights andies of th
Committee under the Plan and this Agreement.

Section 5.2. Option Not Transferable

Neither the Option nor any interest or right therer part thereof shall be liable for the debtsjtacts o
engagements of the Optionee or his or her successanterest or shall be subject to dispositiortdaysfer, alienatio
anticipation, pledge, encumbrance, assignment yo#rer means whether such disposition be volurtaipvoluntan
or by operation of law by judgment, levy, attachtngarnishment or any other legal or equitable @edings (includin
bankruptcy), and any attempted disposition thesbadl be null and void and of no effect; providadwever, that th
Section 5.2 shall not prevent transfers by willbgrthe applicable laws of descent and distributorother transfe
authorized in limited circumstances by the Commaifiar its designee).

Section 5.3. Notices

Any notice to be given under the terms of this Agnent to the Company shall be addressed to the &wyrif
care of its Secretary or his or her designee, agcatice to be given to the Optionee shall be esklrd to him or her
the address given beneath his or her signaturéoheBy a notice given pursuant to this Section &igher party me
hereafter designate a different address for notwé® given to him or her. Any notice, whicheégjuired to be given
the Optionee, shall, if the Optionee is then desgdade given to the Optionsepersonal representative if s
representative has previously informed the Compahyhis status and address by written notice undus
Section 5.3. Any notice shall have been deemed divign when (i) delivered in person; or, except fiotice unde
Section 4.3 which must be received to be duly giy@nenclosed in a properly sealed envelope @apper addressed
aforesaid, deposited (with postage prepaid) in st péfice or branch post office regularly maintainiegy the Unite
States Postal Service, or (iii) enclosed in a prigmealed envelope or wrapper addressed as aiyekgposited (wit
fees prepaid) in an office regularly maintaineddeglEx, UPS, or comparable non-public mail carrier.
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Section 5.4. Titles; Pronouns

Titles are provided herein for convenience only argl not to serve as a basis for interpretationoostructiol
of this Agreement. The masculine pronoun shaluhe the feminine and neuter, and the singulapthel, where th
context so indicates.

Section 5.5. [ Applicability of Plan and Management Stockholders Agreement

The Option and the Shares of Common Stock issudtet@ptionee upon exercise of the Option shafiuigec
to all of the terms and provisions of the Planhe extent applicable to an Option and Shares.thénevent of ar
conflict between this Agreement and the Plan, #rens of the Plan shall control. The Option and 8tares ¢
Common Stock issued to the Optionee upon exerdisbreoOption shall not be subject to, and herel®y etpressl
exempted from, all of the terms and provisionsrof BMlanagement StockholderAgreement between the Optionee
the Company in existence on the Grant Date.]

Section 5.6. _Amendment
This Agreement may only be amended pursuant tad®et0 of the Plan.

Section 5.7. Governing Law

The laws of the State of Delaware shall governitterpretation, validity and performance of themsrof thit
Agreement regardless of the law that might be applinder principles of conflicts of laws.

Section 5.8. Arbitration

In the event of any controversy among the parte®t arising out of, or relating to, this Agreemeiich
cannot be settled amicably by the parties, suchraeersy shall be finally, exclusively and conclidy settled b
mandatory arbitration conducted expeditiously icardance with the American Arbitration Associatiares, by .
single independent arbitrator. Such arbitratioacpss shall take place within the Nashville, Teseesnetropolite
area. The decision of the arbitrator shall belfaral binding upon all parties hereto and shaltdrelered pursuant tc
written decision, which contains a detailed reaitiathe arbitratos reasoning. Judgment upon the award rendere
be entered in any court having jurisdiction there&ach party shall bear its own legal fees andeesges, unle
otherwise determined by the arbitrator.

Section 5.9. Clawback

As a condition of receiving the Option, the Optienacknowledges and agrees that the Optieneaghts
payments, and benefits with respect to the Optiball sbe subject to any reduction, cancellationfeiture o
recoupment, in whole or in part, upon the occureeot certain specified events, as may be requisedrty rule o
regulation of the Securities and Exchange Commmssip by any applicable national exchange, or by athe
applicable law, rule or regulation.




Section 5.10 Signature in Counterparts

This Agreement may be signed in counterparts, edavhich shall be an original, with the same effastif the
signatures thereto and hereto were upon the sastranment.

[ Sgnatures on next pages |
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IN WITNESS WHEREOF, this Agreement has been execatel delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

ADDRESS:

Dollar General Corporatio
100 Mission Ridge
Goodlettsville, TN 3707

[ Sgnature Page of Stock Option Award Agreement]
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OPTIONEE:

Signature

Print Name

Employee ID:

HOME ADDRESS:

[ Sgnature Page of Stock Option Award Agreement]

11




Schedule A to Stock Option Award Agreement

Grant Date : [ ]
Exercise Price (per Share: $§[ ]

Option Grant :

Aggregate number of Shares of Comn
Stock for which the Option granted
hereunder is exercisable: [
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Exhibit 10.4

DOLLAR GENERAL CORPORATION
PERFORMANCE SHARE UNIT AWARD AGREEMENT

THIS AGREEMENT (the “_Agreemernit), dated as of the date indicated Schedule Ahereto (th
“Grant Date”),is made between Dollar General Corporation, a Tesee corporation (hereinafter, together witl
Service Recipients unless the context indicatesratise, called the * Compariy, and the individual whose name is
forth on the signature page hereof, who is an epgglamf the Company (hereinafter referred to as*t@eantee”).
Capitalized terms not otherwise defined hereinldh@ie the same meanings as in the Amended an@tBeés200
Stock Incentive Plan for Key Employees of Dollam@&eal Corporation and its Affiliates, as amendeanfitime to tim:
(the * Plan”), the terms of which are hereby incorporated éfgrence and made a part of this Agreement.

WHEREAS, the Company desires to grant the Grantperimrmance share unit award as provide:
hereunder, ultimately payable in shares of CommtotksSof the Company, par value $0.875 per Share (th
Performance Share Unit Awaty] pursuant to the terms and conditions of thisegment and the Plan; and

WHEREAS, the Compensation Committee (or a duly @ugkbd subcommittee thereof) of
Company’s Board appointed to administer the Plaa {tCommitte€’) has determined that it would be to the advar
and in the best interest of the Company and itseslidders to grant the Performance Share Unit Avpaiodided fo
herein to the Grantee, and has advised the Compargof and instructed the undersigned officer ssue sai
Performance Share Unit Award;

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

1. Grant of Performance Share Unit Award. Subject to the terms and conditions of the Rlaa
the additional terms and conditions set forth iis thgreement, the Company hereby grants to the t€eaa certai
number of performance units (referred to as “ Rerfmce Share Unif3 which the Grantee will have an opportunit
earn over a Performance Period of one year if ieparformance goal measures are met in accordaitkeSection -
and to receive if additional timeased vesting conditions are met in accordance 3etttion 5. A Performance Sh
Unit represents the right to receive one Sharearh@on Stock upon satisfaction of the performanesting and othi
conditions set forth in Agreement.

2. Target Number of Performance Share Units The target number of Performance Share |
awarded is set forth oBchedule Ahereto. At the end of the Performance Period,safgect to additional timbase:
vesting, the Grantee can earn up to [300%] of Hrget number of Performance Share Units or a® la8 n
Performance Share Units, depending upon actuabqmeaince compared to the performance goal measstaslishe
by the Committee.

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

(@) The performance goal measures and the lefgierformance for each of the performance
measures that is required to earn Performance Sbwite were established by the Committee on thenGiate.
Performance goals are based on Adjusted EBITDAded [50%]) and ROIC (weighted [50%]), each asre
below and as established by the Committee, foP#réormance Period, with the method for determirtiregnumber ¢
Performance Share Units that can be earned (imgutlie threshold, target and maximum number ofdP@dnce Sha
Units) set forth orBchedule Ahereto, subject to the additional tirbased vesting requirements that extend beyor
end of the Performance Period as provided in Sedio If the performance level for a performancalgoeasure
below the established threshold, no PerformanceeSbaits shall be earned. If the performance léweh performanc
goal measure is above the established maximum,dddi@al Performance Share Units shall be earrsm/ea the
associated maximum payout level. Within sixty (68ys following the end of the Performance Peribd, Committe
will determine the extent to which the performagoal measures have been met and the number ofrfharfoe Sha
Units earned (subject to the additional tibesed vesting requirements that extend beyondritieofthe Performan
Period as provided in Section 5) and will interpelan a straighline basis all stated levels between the perforre
results and Performance Share Units to be earnédvdhround to the nearest whole Performance Shamg. The
Performance Share Units are intended to be PerfareaBased Awards under the Plan, and the provigid@®ection 6
(c)(ii) of the Plan shall apply. The Committee inasrtify the performance results for each of tlegfgrmance go.
measures following the end of the Performance Berithe Committee may exercise its discretion tiuce the numb
of Performance Share Units earned in its assessofgretrformance in relation to the performance goabsures or
light of other considerations that the Committeends relevant. Except as provided in Section 5{hhe event of
Change in Control during the Performance Periogl,Rerformance Share Units that are not, based @ tdmmittees
determination, earned by performance during théoReance Period, including Performance Share Uhds had bee
potentially earnable by performance in excess efaittual performance levels achieved, shall beatkealcand forfeite
as of the last day of the Performance Period. dumaber of Performance Share Units earned as detednby th
Committee (but subject to the additional padion provisions and vesting provisions set farttSection 5) shall t
divided into three equal and separate installmastgrovided in Section 5. To the extent allocatbthe Performant
Share Units to the three installments results actional shares, the vesting of the fractional ehahall be combin
and be a part of the first installment.

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

0] “ Adjusted EBITDA” shall be computed as income (loss) from continwapgration
before cumulative effect of change in accountinggples plus interest and other financing coseg, provision fo
income taxes, and depreciation and amortizatiob,(bushall exclude the impact of (a) any costgesfand expens
directly related to the consideration, negotiatipngparation, or consummation of any asset salegeneor othe
transaction that results in a Change in Controthiwithe meaning of the Plan) of the Company or afigring o
Company common stock or other security; (b) shesed compensation charges; (c) any gain or lasgnezed as
result of derivative instrument transactions oreothedging activities; (d) any gains or losses @ased with the ear
retirement of debt obligations; (e) charges resglfrom significant natural disasters; and (f) anynificant gains ¢
losses associated with the CompanlyIFO computation; and (2) unless the Committesaltbws any such item, sh
also exclude (a) non-cash asset impairments; (b¥ignificant loss as a result of an individuabhttion, judgment or
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lawsuit settlement (including a collective or classion lawsuit and security holder lawsuit, amaotigers); (c) charg:
for business restructurings; (d) losses due to oremodified tax or other legislation or accounteiganges enacted al
the beginning of the Performance Period; (e) sigaift tax settlements; and (f) any significant ampled items of
non-recurring or extraordinary nature.

(i) “ ROIC " shall mean (a) the result of (x) the sum of i¢ tCompanys operating incom
plus (ii) depreciation and amortization, plus (mnimum rentals, minus (y) taxes, divided by (¢ result of (x) th
sum of the averages of: (i) total assets, plusafigumulated depreciation and amortization, migysiY cash, minus (i
goodwill, minus (iii) accounts payable, minus (her payables, minus (v) accrued liabilities, plv$ 8x minimurr
rentals (with all of the foregoing terms as detemli per the Comparg/financial statements), but (1) shall exclude
impact of (a) any costs, fees and expenses direglgted to the consideration, negotiation, prejp@ra ol
consummation of any asset sale, merger or othesdcdion that results in a Change in Control (witthie meaning
the Plan) of the Company or any offering of Compaagnmon stock or other security; (b) any gain @sleecognize
as a result of derivative instrument transactionsther hedging activities; (c) any gains or losassociated with tl
early retirement of debt obligations; (d) chargesuiting from significant natural disasters; andaf@y significant gair
or losses associated with the CompanyFO computation; and (2) unless the Committsaltbws any such item, sh
also exclude (a) nooash asset impairments; (b) any significant losa essult of an individual litigation, judgment
lawsuit settlement (including a collective or classion lawsuit and security holder lawsuit, amaotigers); (c) charg:
for business restructurings; (d) losses due to oremodified tax or other legislation or accounteiganges enacted al
the beginning of the Performance Period; (e) sigaift tax settlements; and (f) any significant ampled items of
non-recurring or extraordinary nature.

5. Vesting and Payment

(@) _Vesting and Payment of Ombird of Earned Performance Share UnitsOnethird of the
Performance Share Units earned based on the Camaimittetermination of the level of achievement forheat the
performance goal measures in accordance with Seetiqsuch one-third installment being thelditial Earnec
Performance Share Units shall become vested and nonforfeitable as of thtediay of the Performance Period but «
if the Grantee has remained continuously emplofieagh such date and the Grantee is not termirfatedause pric
to the date of payment unless prohibited by lafnthé Grantee does not remain continuously emplalgezligh the la:
day of the Performance Period because of Graetirement, death or Disability during the Perfance Period, th
a ProRata Portion of the Initial Earned Performance 8Hanits (rounded to the nearest whole share) sieom:
vested and nonforfeitable as of the last day ofReegormance Period and all remaining Initial Edrierformanc
Share Units shall be automatically forfeited to @@mpany and cancelled. For purposes of this @e&(a) only,
“Pro Rata Portion’is determined by a fraction (not to exceed one&,ntbmerator of which is the number of montt
the PerformancdPeriod during which the Grantee was continuouslythe employment of the Company and
denominator of which is the number of months inRleeformance Period. Grantee will be deemed teneloyed for
month if the Grantee’s Retirement, death or Disghdccurs after the fifteenth (15) day of a month. If the Grani
does not remain continuously employed through &s¢ day of the Performance Period for any othesamathen a
Initial Earned Performance Share Units shall bematically forfeited to the Company and cancelledtive date tt
Grantee’s employment terminates. The Initial EdrRerformance Share Units that become vested dnideBection 5
(a) shall be paid on April 1, [Grant Date year yehr]. Notwithstanding
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the above and except to the extent required by tawinitial Earned Performance Share Units shallpbgl if the
Grantee is terminated for Cause prior to the daagment.

(b) Vesting and Payment of Additional Gnkird of Earned Performance Share Unitdn additione
one-third of the Performance Share Units earneddas the Committes’determination of the level of achievemen
each of the performance goal measures in accordaiticesection 4 (such one-third installment beihg t Additional
Earned Performance Share Uriitsshall become vested and nonforfeitable and shapias on April 1, [Grant Da
year + 2 years] but only if the Grantee has renthocantinuously employed through such date. [f@nantee does n
remain continuously employed through April 1, [Gr&ate year + 2 years] because of Grastearlier Retirement, k
only if Grantee remained continuously employed tigto April 2, [Grant Date year + 1 year], then thddAiona
Earned Performance Share Units shall become vestddhonforfeitable and shall be paid on the dat&@ntees
Retirement. If the Grantee does not remain cootisly employed through April 1, [Grant Date yea years] becau
of Grantee$ death or Disability, but only if the Grantee does die or become Disabled prior to April 2, [Gré&ate
year + 1 year], then the Additional Earned PerforcegaShare Units shall become vested and nonfdifeitas of th
date of Granteg’ death or Disability. The Additional Earned Parfance Share Units that become vested
nonforfeitable on the date of Grantealeath or Disability as provided above shall bel pathin thirty (30) day
following such death or Disability but in all evento later than the Latest Payment Date, as defm&eaction 5(j). |
the Grantee does not remain continuously emploheough April 1, [Grant Date year + 2 years] unday athe
circumstances, then all Additional Earned PerforceaShare Units that are not vested as of the dateecGrantees
termination of employment shall be automaticallyfféded to the Company and cancelled on the datbeGrantee
termination of employment.

(c) Vesting and Payment of Remaining EarneddPerdnce Share Units The remaining ondiird
Performance Share Units earned based on the Caefmittetermination of the level of achievement forheat the
performance goal measures in accordance with $edtiGsuch one-third installment being thdR&émaining Earne
Performance Share Unity shall become vested and nonforfeitable and shafiase on April 1, [Grant Date year -
years] but only if the Grantee has remained contisly employed through such date. If the Grantesdot rema
continuously employed through April 1, [Grant Datear + 3 years] because of Granseearlier Retirement, but t
Grantee has remained continuously employed thréyggh 2, [Grant Date year + 2 years], then the Renmg Earne:
Performance Share Units shall become vested andni@itable and shall be paid on the date of Grelst®etirement
If the Grantee does not remain continuously emmldieough April 1, [Grant Date year + 3 years] hessaof Granteg’
death or Disability, but only if the Grantee does die or become Disabled prior to April 2, [Gr&Jdte year + 1 yea
then the Remaining Earned Performance Share Umalslsecome vested and nonforfeitable as of the daGrantees
death or Disability. All Remaining Earned Perfomoa Share Units that become vested and nonforfeitabthe dai
of Grantees death or Disability shall be paid within thirt§0) days following such death or Disability butria ever
later than the Latest Payment Date, as defineckatiéh 5(j). If the Grantee does not remain cargirsly employe
through April 1, [Grant Date year + 3 years] undey other circumstances, then all Remaining Perdoga Shal
Units that are not vested as of the date of thet®eds termination of employment shall be automatictdlyeited to thi
Company and cancelled on the date of the Granteetsnation of employment.

(d) _Transfers and ReemploymenEor purposes of this Agreement, transfer of eymplent among tt
Company and another Service Recipient shall notdresidered a termination or interruption of empleym Upol
reemployment following a termination of




employment for any reason, the Grantee shall havaghts to any Performance Share Units previotstieited ani
cancelled under this Agreement.

(e) _Retirement For purposes of this Agreement, Retirement siathn the voluntary termination
Grantee’s employment with the Company on or afjere@ching the minimum age of sixtyo (62) and (ii) achievir
five (5) consecutive years of service; providedwéweer, that the sum of the Granteelge plus years of serv
(counting whole years only) must equal at leasesty(70) and provided further that there is nadbs the Compar
to terminate the Grantee for Cause at the timeraht@e’s voluntary termination.

() Disability . For the purposes of this Agreement, Disabilliglsmean the Grantegtermination ¢
employment by the Company due to Grantee’s “Diggbi(i) as defined in any employment agreement betwhe
Grantee and the Company that is in effect at thee tof termination of employment; or (ii) if there no suc
employment agreement in effect or no definitionréive as defined in any changedontrol agreement between
Grantee and the Company that is in effect at thee tof termination of employment; or (iii) if theie no suc
employment or change-in-control agreement or dafims therein, as defined in the Company’s loeign disability
plan.

(g) Cause For the purposes of this Agreement, Cause shadin (i) “Cause’as such term may
defined in any employment agreement between that€saand the Company that is in effect at the tfnerminatior
of employment; or (ii) if there is no such employthagreement in effect, “Causa$ such term may be defined in
change-ineontrol agreement between the Grantee and the Guomibet is in effect at the time of termination
employment; or (iii) if there is no such employmentchange-ircontrol agreement, with respect to a Grantee: (&
act of the Grantee involving fraud or dishonestyany willful failure to perform reasonable dutiassigned to tt
Grantee which failure is not cured within 10 busmelays after receipt from the Company of writtetice of suc
failure; (B) any material breach by the Granteeany securities or other law or regulation or anympany polic
governing trading or dealing with stock, securitievestments or the like, or any inappropriateldisure or “tipping”
relating to any stock, securities, investmentshar like; (C) other than as required by law, therydgag out by th
Grantee of any activity, or the Grantee making puaglic statement, which prejudices or ridicules go®d name ar
standing of the Company or its Affiliates or woulddng such persons into public contempt or ridic@) attendanc
by the Grantee at work in a state of intoxicatiorthee Grantee otherwise being found in possesdidheaGrantees
place of work of any prohibited drug or substarmmessession of which would amount to a criminal méte (E) an
assault or other act of violence by the Grante¢Fpthe Grantee being indicted for any crime cioumstg (1) any felon
whatsoever or (II) any misdemeanor that would préelemployment under the Company’s hiring policy.

(h) Change in ControlNotwithstanding any other provision of this Sentb (other than Section 5(i)),
the event of a Change in Control, vesting and payraethe Performance Share Units that have notiguely becom
vested and nonforfeitable, or have not previouglgrbforfeited, under Section 4, 5(a), 5(b), or S{@ll be determine
under this Section 5(h). If a Change in Contraluss on or before the end of the Performance Peamoldprovided tF
Grantee is continuously employed until the Chamg€antrol, the target number of the Performancea&hmits sha
be deemed earned and shall become vested and fetafde and shall be paid upon the Change in ©bantin the
event a Change in Control occurs following the efthe Performance Period and provided the Grasteentinuousl
employed until the Change in Control, all of thefBenance Share Units previously earned based eCtmmittees
determination of




performance in accordance with Section 4 shall imecoeested and nonforfeitable and shall be paid tiperChange
Control.

() [Reserved]

() Delivery of Shares Shares of Common Stock corresponding to the eurabPerformance She
Units that have been earned and become vestedoafaorfeitable (“_ Performance Shargsshall be paid to the Grant
or, if deceased, to the Grantee’s estate, in agttié¢ of the Performance Share Units at the timesiged in Sections 5
(@), 5(b), 5(c), and 5(h), although no interestidte payable in the event there is a delay intittne of payment for ar
reason. However, notwithstanding any other payntieming provision, in all events, payment and detiv of the
Performance Shares shall be made no later thalatireof the 15" day of the third month following the end of
Grantees first taxable year (usually the calendar yearimch the right to the payment is no longer subjece
substantial risk of forfeiture (upon the fixed pagmhdate, death, Disability, or a Change in Cordgroihen the Grant
who is eligible for Retirement has met all servieguirements for vesting) or the 15day of the third month followir
the end of the Comparg/first taxable year (usually the fiscal year) ihiet the right to the payment is no lon
subject to such substantial risk of forfeiture (tagest such date, the * Latest Payment DateSuch payment shall
accomplished either by delivering a share certiéicar by providing evidence of electronic delivegnd th
Performance Shares shall be registered in the mdrttee Grantee or, if deceased, Grargesstate. The Performal
Shares may be either previously authorized butsueid Shares or issued Shares, which have thenrbaequired b
the Company. Such Shares shall be fully paid amésgessable. In determining the number of Perfucen&hares
be withheld for taxes as provided in Section 16, uhlue of the Performance Shares shall be basadthp Fair Marke
Value of the Shares on the date of payment. ésighated date of payment falls on a weekend, dpladt other non-
trading day, the value of any Performance Shargalj@ on such designated date of payment shaletexrdined bast
on the Fair Market Value of the Shares on the mexstnt prior trading date.

6. No Dividend Equivalents. The Grantee shall have no right to dividend egjents or dividenc
on the Performance Share Units.

7. Transferability . Neither the Performance Shares prior to deliyemgsuant to Section 5 nor ¢
interest or right therein or part thereof shallibele for the debts, contracts or engagementhef3rantee or his or t
successors in interest or shall be subject to dispo by transfer, alienation, anticipation, pledgncumbranc
assignment or any other means whether such digpobi¢ voluntary or involuntary or by operationl@iv by judgmen
levy, attachment, garnishment or any other legag¢auitable proceedings (including bankruptcy), angt attempte
disposition thereof shall be null and void and of effect; provided, however, that this Section @allshot prever
transfers by will or by the applicable laws of dasicand distribution.

8. No Guarantee of Employment. Nothing in this Agreement or in the Plan shalhi@r upon th
Grantee any right to continue in the employ of@mempany or shall interfere with or restrict in amgty the rights of tr
Company, which are hereby expressly reserved rioinate the employment of the Grantee at any tioneahy reasc
whatsoever, with or without cause, subject to thglieable provisions of, if any, the Grante@mployment agreemt
with the Company or offer letter provided by then@any to the Grantee.
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9. Change in Capitalization; Change in Control. If any event described in Section 8 or 9 o
Plan occurs, this Agreement and the PerformanceeStehall be adjusted to the extent required omjed, a
applicable, pursuant to Sections 8 and 9 of the.Pla

10. Taxes. The Grantee shall have full responsibility, anel Company shall have no responsit
(except as to applicable tax withholdings), foisgging any liability for any federal, state or Eldncome or other tax
required by law to be paid with respect to the &renbince Shares. The Grantee is hereby advise@kdhseor her ow
tax counsel regarding the taxation of the Perfomeafhares hereunder. Unless otherwise determigedthd
Committee, at the time of vesting the Company skahhold from any Performance Shares deliverablpayment ¢
the Performance Share Units the number of sharPerdbrmance Shares having a value equal to thenmm amour
of income and employment taxes required to be withkuinder applicable laws and regulations, andthbayamount ¢
such withholding taxes in cash to the appropriaxéng authorities. Any fractional shares resultirggn the payment «
the withholding amounts shall be liquidated anddpai cash to the U.S. Treasury as additional féde@me ta:
withholding for the Grantee. Grantee shall be oespble for any withholding taxes not satisfied fgans of suc
mandatory withholding and for all taxes in exce$ssuch withholding taxes that may be due upon mgstf the
Performance Share Units.

11. Limitation on Obligations . This Performance Share Unit Award shall not éeused by ar
specific assets of the Company, nor shall any sissfethe Company be designated as attributabldlarased to th
satisfaction of the Comparg/'obligations under this Agreement. In additidre Company shall not be liable to
Grantee for damages relating to any delays innggsthie share certificates or electronic delivesréof to him (or hi
designated entities), any loss of the certificabegny mistakes or errors in the issuance or tregjisn of the certificate
or in the certificates themselves.

12. Securities Laws. The Company may require the Grantee to makentar ento such writte
representations, warranties and agreements asotnen{ftee may reasonably request in order to cormwly applicabl
securities laws. The Performance Share Units amfbiPnance Shares shall be subject to all appkckbls, rules ar
regulations and to such approvals of any governah@giencies as may be required.

13. Notices. Any notice to be given under the terms of thgréement to the Company shall
addressed to the Company in care of its Secretdnysmr her designee, and any notice to be gieehda Grantee sh.
be addressed to him at the address given beneatsigmature hereto. By a notice given pursuarihit Section 1:
either party may hereafter designate a differedtess for notices to be given to him. Any noticattis required to |
given to the Grantee shall, if the Grantee is teoeased, be given to the Grantegérsonal representative if s
representative has previously informed the Comprtyis status and address by written notice unlier$ection 13
Any notice shall have been deemed duly given whediveted by hand or courier or when enclosed imcpgrly seale
envelope or wrapper addressed as aforesaid, deggsiith postage prepaid) in a post office or bhapost offict
regularly maintained by the United States Postali€e.

14. Governing Law . The laws of the State of Delaware shall govaminterpretation, validity ai
performance of the terms of this Agreement regasdtd the law that might be applied under prin@pé conflicts o
laws.




15. Section 409A of the Code This Agreement is intended to be exempt fronti8ec09A of thi
Code as a shoterm deferral. Each installment payment under Agseement will be treated as a separate payr
Notwithstanding the foregoing, the Company shatl b® liable to the Grantee in the event this Agreetinails to b
exempt from, or comply with, Section 409A of thed&o

16. Arbitration . In the event of any controversy among the patigreto arising out of, or relat
to, this Agreement which cannot be settled amic#lylythe parties, such controversy shall be finadlyclusively an
conclusively settled by mandatory arbitration cartdd expeditiously in accordance with the Ameridabitration
Association rules, by a single independent arlmtratSuch arbitration process shall take place iwmithe Nashville
Tennessee metropolitan area. The decision ofrthigator shall be final and binding upon all pastihereto and shall
rendered pursuant to a written decision, which @osta detailed recital of the arbitrakoreasoning. Judgment uj
the award rendered may be entered in any courhaurisdiction thereof. Each party shall bearonm legal fees ar
expenses, unless otherwise determined by the atuduitr

17. Clawback . As a condition of receiving the Performance $Hanits, the Grantee acknowled
and agrees that the Grantweghts, payments, and benefits with respected?rformance Share Units shall be su
to any reduction, cancellation, forfeiture or rgoment, in whole or in part, upon the occurrenceertain specifie
events, as may be required by any rule or regulaifathe Securities and Exchange Commission ornyyagpplicabl:
national exchange, or by any other applicable tave, or regulation.

18. [ Applicability of Plan and Management Stockholders Agreement. The Performance Shi
Units and the Performance Shares issued to thetégraipon payment of the Performance Share Unitslshaubjec
to all terms and provisions of the Plan to the eixégplicable to performance share units and Shardése event of ar
conflict between this Agreement and the Plan, ¢énes of the Plan shall control. The Performancar&knits and tf
Performance Shares issued to the Grantee shallenstibject to, and hereby are expressly exemptad, fall of the
terms and provisions of any Management Stockhaldégreement between the Grantee and the Compagwistenc
on the Grant Date.]

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

20. Administration . The Committee shall have the power to intergretRlan and this Agreem
and to adopt such rules for the administratiorerprietation and application of the Plan as areistard therewith ar
to interpret or revoke any such rules. All actica&en and all interpretations and determinatioredenby th
Committee shall be final and binding upon the Gganthe Company and all other interested persbiossmember ¢
the Committee shall be personally liable for angoag determination or interpretation made in gdaith with respec
to the Plan or the Performance Share Unit Awarditslabsolute discretion, the Board may at anyg tamd from time 1
time exercise any and all rights and duties of@Gbenmittee under the Plan and this Agreement.

21. Rights as Shareholder. The holder of a Performance Share Unit Awardl stwd be, nor hav
any of the rights or privileges of, a shareholdethe Company in respect of any Performance Shasesble upon tt
payment of a vested Performance Share Unit unteks a
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until a certificate or certificates representingtsiPerformance Shares shall have been issued @ampany to suc
holder or, if the Common Stock is listed on a naiosecurities exchange, a book entry represestief Performan:
Shares has been made by the registrar of the Cgmpan

22. Signature in Counterparts . This Agreement may be signed in counterpartsh ed whict
shall be an original, with the same effect aséf signatures thereto and hereto were upon the sestnement.

9




IN WITNESS WHEREOF, this Agreement has been execatel delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

GRANTEE

[name]

ADDRESS:
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Schedule A to Performance Share Unit Award Agreemdn

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

applicable fiscal yeal

Threshold, Target and Maximum See attached Exhibit

Calculation Chart:
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Exhibit 1 to Schedule A to Performance Share Unit &vard Agreement

[ ] Performance Share Matrix

ROIC Based Shares Earned ([50%] Weighting

EBITDA Based Shares Earned ([50%] Weighting’
ROIC

EBITDA EBITDA Result Total

ResultVs. Based EBITDA Shares Vs. ROIC ROIC Shares Shares
Performance Level Target Shares Weight Earned Target Shares Weight Earned Earned
Threshold
Target
Maximum

Note: Interpolate between all EBITDA & ROIC resudtsd award level
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Exhibit 10.5

DOLLAR GENERAL CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri), dated as of the date indicated $chedule Ahereto (the *
Grant Dat€’), is made between Dollar General Corporationgariessee corporation (hereinafter, together with al
Service Recipients unless the context indicatesratise, called the * Compariy, and the individual whose name is
forth on the signature page hereof, who is an epggl@f the Company (hereinafter referred to as theantee”).
Capitalized terms not otherwise defined hereinldtale the same meanings as in the Amended andtBe@&007
Stock Incentive Plan for Key Employees of Dollam@eal Corporation and its Affiliates, as amendeanfitime to time
(the * Plan”), the terms of which are hereby incorporated éfgrence and made a part of this Agreement.

WHEREAS, the Company desires to grant the Grantestected stock unit award as provided for
hereunder, ultimately payable in shares of ComntookSof the Company, par value $0.875 per Shae“(Restricted
Stock Unit Award’), pursuant to the terms and conditions of thisegment and the Plan; and

WHEREAS, the Compensation Committee (or a duly @ugbd subcommittee thereof) of the
Company’s Board appointed to administer the Plaa {tCommitte€) has determined that it would be to the advar
and in the best interest of the Company and iteesizdders to grant the Restricted Stock Unit Awanalvided for herei
to the Grantee, and has advised the Company thanelahstructed the undersigned officer to issue: Aavard;

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

1. Grant of the Restricted Stock Unit. Subject to the terms and conditions of the Ptahthe
additional terms and conditions set forth in thgrédement, the Company hereby grants to the Grameeeumber of
Restricted Stock Units set forth &hedule Ahereto. A “ Restricted Stock Urirepresents the right to receive one
Share of Common Stock upon satisfaction of theimgsind other conditions set forth in this Agreemerhe
Restricted Stock Units shall vest and become négitable in accordance with Section 2 hereof.

2. Vesting.

(a) _Vesting Date and ForfeitureThe Restricted Stock Units shall become vesteldnanforfeitable in
three equal installments on April 1 of the thregf(&al years following the fiscal year in whidietGrant Date occurs,
as set forth oschedule Ahereto (each such date, a “ Vesting Datso long as the Grantee continues to be an
employee of the Company through each such Vestatg.DTo the extent the application of this vessogedule resul
in the vesting of fractional shares, the fractistares shall be combined and vest on the eaviesting Date. If the
Grantee’s employment with the Company terminates po a Vesting Date and Section 2(b) does notyapphas not
applied, or to the extent Section 2(b) cannot applgn any unvested Restricted Stock Units at #te df such
termination of employment shall be automaticallgféded to the Company.

1




(b) _Accelerated Vesting EventdNotwithstanding the foregoing, to the extentrsRestricted Stock
Units have not previously terminated or becomeegand nonforfeitable, (i) if the Grantee termisaies employment
with the Company due to the Grantee’s Retirementédined below), then that one-third of the Rettd Stock Units
that would have become vested and nonforfeitabldh@mext immediately following Vesting Date if t@#antee had
remained employed through such date shall becosted/and nonforfeitable upon such Retirement, piex\;i howeve
that, if the Grantee retires on a Vesting Dateacaelerated vesting shall occur but rather Grasite# be entitled only
to the portion of the Restricted Stock Units thatevscheduled to vest on such Vesting Date; anoh @ihe event of the
Grantees death or Disability (as defined below), one heddsercent (100%) of the Restricted Stock Unitdl stemome
vested and nonforfeitable upon such death or Oisglkand (iii) upon a Change in Control, one huedipercent (1009
of the Restricted Stock Units shall become vestetireonforfeitable.

(c) Transfer and ReemploymenFor purposes of this Agreement, transfer of eyplent among the
Company and another Service Recipient shall nabinsidered a termination or interruption of empleym Upon
reemployment following a termination of employmémtany reason, the Grantee shall have no righésyoRestricted
Stock Units previously forfeited and cancelled urities Agreement.

(d) Retirement For purposes of this Agreement, Retirement shaln the voluntary termination of
Grantee’s employment with the Company on or afjeeéching the minimum age of sixty-two (62) anglgchieving
five (5) consecutive years of service; providedyeweer, that (i) the sum of the Grantee’s age pkaey of service
(counting whole years only) must equal at leasesgu(70); (ii) there is no basis for the Compamyerminate the
Grantee for Cause at the time of Grantee’s volyrtemmination; and (iii) the termination also canges a “separation
from service” within the meaning of Section 409Atloé Code.

(e) Disability. For the purposes of this Agreement, Disabilitglshave the meaning as provided ul
Section 409A(a)(2)(C)(i) of the Code.

() Cause For the purposes of this Agreement, Cause siedin (i) “Cause” as such term may be
defined in any employment agreement between that€saand the Company that is in effect at the dirtermination
of employment; or (ii) if there is no such employrthagreement in effect, “Cause” as such term magdbeed in any
change-in-control agreement between the Grante¢ghendompany that is in effect at the time of tevation of
employment; or (iii) if there is no such employmenichange-in-control agreement, with respect@antee: (A) any
act of the Grantee involving fraud or dishonestyamy willful failure to perform reasonable dutessigned to the
Grantee which failure is not cured within 10 busmdays after receipt from the Company of writtetice of such
failure; (B) any material breach by the Granteamf securities or other law or regulation or anynpany policy
governing trading or dealing with stock, securitiegsestments or the like, or any inappropriateldisure or “tipping”
relating to any stock, securities, investmentserlike; (C) other than as required by law, theyag out by the
Grantee of any activity, or the Grantee making puylic statement, which prejudices or ridiculesglbed name and
standing of the Company or its Affiliates or wolidng such persons into public contempt or ridic(®) attendance
by the Grantee at work in a state of intoxicatiomhe Grantee otherwise being found in possesgitmreasrantee’s
place of work of any prohibited drug or substammssession of which would amount to a criminal méte (E) any
assault or other act of violence by the Grante€i-pthe Grantee being indicted for any crime citnstg (1) any felony
whatsoever or (II) any misdemeanor that would prgelemployment under the Company’s hiring policy.
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(g9) Change in Control For purposes of this Agreement, a Change int@Gb(as defined in the Plan)
will be deemed to have occurred with respect ta@Ghentee only if an event relating to the Chang€antrol
constitutes a change in ownership or effectiverabiof the Company or a change in the ownershig sdibstantial
portion of the assets of the Company within the mmanof Treas. Reg. Section 1.409A-3(i)(5).

3. Payment of Common Stock

(a) Payment and DeliveryShares of Common Stock corresponding to the eumwmibRestricted Stock
Units that become vested and nonforfeitable in mznoce with Section 2 (* RSU Shargshall be paid to the Grantee,
or, if deceased, the Grantee’s estate, either giirdelivery of a share certificate or by providingdence of electronic
delivery, and such RSU Shares shall be registerétei name of the Grantee or, if deceased, thet&arestate. The
RSU Shares shall be paid on the Vesting Date unksting is accelerated under Section 2(b) pricuith Vesting
Date. In the event vesting is accelerated undeti®@e2(b), the RSU Shares shall be paid as follvased on the first
to occur of Retirement, death, Disability or Chaimg€ontrol): (i) six (6) months and one (1) dajldwing the date of
termination of employment due to Retirement; (iijhw thirty (30) days following the date of the @itee’s death or
Disability; or (iii) upon a Change in Control. tHe Grantee dies prior to payment under Sectio)(ig(payment of the
RSU Shares shall occur within thirty (30) daysduling the Grantee’s death.

(b) Authorized Shares The RSU Shares may be either previously autedrdmut unissued Shares or
issued Shares, which have then been reacquirdieb@ampany. Such Shares shall be fully paid andss@ssable.

4, No Dividend Equivalents. The Grantee shall have no right to dividend egeivt or dividend
on the Restricted Stock Units.

5. Transferability . Neither the Restricted Stock Units prior to betoagvested pursuant to
Section 2 nor any interest or right therein or plaeteof shall be liable for the debts, contractsragagements of the
Grantee or his or her successors in interest drlshaubject to disposition by transfer, alienatianticipation, pledge,
encumbrance, assignment or any other means whatblerdisposition be voluntary or involuntary ordperation of
law by judgment, levy, attachment, garnishmentnyr @ther legal or equitable proceedings (includmagkruptcy), and
any attempted disposition thereof shall be nullanid and of no effect; provided, however, thastSection 5 shall not
prevent transfers by will or by the applicable lasfslescent and distribution.

6. No Guarantee of Employment Nothing in this Agreement or in the Plan shalfes upon th
Grantee any right to continue in the employ of@mnpany or shall interfere with or restrict in amgy the rights of th
Company, which are hereby expressly reservedysartate the employment of the Grantee at any tionaffy reason
whatsoever, with or without cause, subject to fhyaieable provisions of, if any, the Grantee’s eoyphent agreement
with the Company or offer letter provided by then@any to the Grantee.

7. Change in Capitalization; Change in Control. If any event described in Section 8 or 9 of the
Plan occurs, this Agreement and the RestrictedkStimits shall be adjusted to the extent requiredesmitted, as
applicable, pursuant to Sections 8 and 9 of tha.Pla




8. Mandatory Tax Withholding . Unless otherwise determined by the Committetheatime of
vesting, the Company shall withhold from any RSWu@k deliverable in payment of the Restricted Stdwits the
number of RSU Shares having a value equal to thé@maim amount of income and employment taxes requode
withheld under applicable laws and regulations, gaylthe amount of such withholding taxes in casiiné appropriate
taxing authorities. Any fractional shares resigjtirom the payment of the withholding amounts shalliquidated and
paid in cash to the U.S. Treasury as additionar@dncome tax withholding for the Grantee. Geanghall be
responsible for any withholding taxes not satistfigdneans of such mandatory withholding and fotaadés in excess
of such withholding taxes that may be due uponingsif the Restricted Stock Units.

9. Limitation on Obligations . This Restricted Stock Unit Award shall not bewsed by any
specific assets of the Company, nor shall any sasgehe Company be designated as attributablécmased to the
satisfaction of the Company’s obligations undes thgreement. In addition, the Company shall ndidige to the
Grantee for damages relating to any delays inngstiie share certificates or electronic delivegrdiof to him (or his
designated entities), any loss of the certificabesny mistakes or errors in the issuance or tragisn of the certificate
or in the certificates themselves.

10. Securities Laws. The Company may require the Grantee to maketer @rto such written
representations, warranties and agreements aothentee may reasonably request in order to comjly applicable
securities laws. The Restricted Stock Units antl B8ares shall be subject to all applicable lawigsrand regulations
and to such approvals of any governmental ageasi@say be required.

11. Notices. Any notice to be given under the terms of thisegnent to the Company shall be
addressed to the Company in care of its Secretamsar her designee, and any notice to be giwe¢hd Grantee shall
be addressed to him at the address given beneasighature hereto. By a notice given pursuatttisoSection 11,
either party may hereafter designate a differedtess for notices to be given to him. Any notitat iis required to be
given to the Grantee shall, if the Grantee is ttheceased, be given to the Grantee’s personal epegwe if such
representative has previously informed the Compdirhys status and address by written notice urtderSection 11.
Any notice shall have been deemed duly given wieivelred by hand or courier or when enclosed inopgrly sealed
envelope or wrapper addressed as aforesaid, depd@giith postage prepaid) in a post office or bhapast office
regularly maintained by the United States Postali€e.

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

13. Section 409A of the Code The provisions of Section 10(c) of the Plan aeehy incorporated
by reference. Notwithstanding the foregoing, tleen@any shall not be liable to the Grantee in trenethis Agreemel
fails to be exempt from, or comply with, SectiorDA0of the Code.

14. Arbitration . In the event of any controversy among the pahesto arising out of, or relating
to, this Agreement which cannot be settled amicalglyhe parties, such controversy shall be finakglusively and
conclusively settled by mandatory arbitration castdd




expeditiously in accordance with the American Adtibn Association rules, by a single independeéitrator. Such
arbitration process shall take place within thelivdke, Tennessee metropolitan area. The decisidhe arbitrator
shall be final and binding upon all parties hei@td shall be rendered pursuant to a written detgiswich contains a
detailed recital of the arbitrator’s reasoningdglment upon the award rendered may be entered/incant having
jurisdiction thereof. Each party shall bear itsndegal fees and expenses, unless otherwise detealrbly the arbitratc

15. Clawback . As a condition of receiving the Restricted Stallits, the Grantee acknowledges
and agrees that the Grantee’s rights, paymentshamefits with respect to the Restricted Stock &Jsiitall be subject to
any reduction, cancellation, forfeiture or recoupime whole or in part, upon the occurrence ofaiarspecified
events, as may be required by any rule or regulaiidhe Securities and Exchange Commission omlgyapplicable
national exchange, or by any other applicable tave, or regulation.

16. [ Applicability of Plan and Management Stockholdets Agreement. The Restricted Stock
Units and the RSU Shares issued to the Grantee pggnent of the Restricted Stock Units shall bgeailio all terms
and provisions of the Plan to the extent applicablestricted stock units and Shares. In the teokeany conflict
between this Agreement and the Plan, the terniseoPtan shall control. The Restricted Stock Uaiitd the RSU
Shares issued to the Grantee shall not be subjeahdl hereby are expressly exempted from, aHetérms and
provisions of any Management Stockholder’'s Agreerbetween the Grantee and the Company in existemdtlee
Grant Date.]

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

18. Administration . The Committee shall have the power to interprefRlae and this Agreement
and to adopt such rules for the administratiorerpretation and application of the Plan as areistarg therewith and
to interpret or revoke any such rules. All actiteigen and all interpretations and determinatioaderby the
Committee shall be final and binding upon the Gganthe Company and all other interested persdosnember of
the Committee shall be personally liable for antyos; determination or interpretation made in géaith with respect
to the Plan or the Restricted Stock Unit Award.itérabsolute discretion, the Board may at any tme from time to
time exercise any and all rights and duties of@Gbenmittee under the Plan and this Agreement.

19. Rights as Shareholder. The holder of a Restricted Stock Unit Award siall be, nor have al
of the rights or privileges of, a shareholder & @ompany in respect of any RSU Shares issuable tingopayment of
vested Restricted Stock Unit unless and until &fe&te or certificates representing such RSU 8sahall have been
issued by the Company to such holder or, if the @om Stock is listed on a national securities exgkaa book entry
representing such RSU Shares has been made bygik&rar of the Company.

20. Signature in Counterparts. This Agreement may be signed in counterparts, eaahich shall
be an original, with the same effect as if the atgres thereto and hereto were upon the same nmesitu

[ Sgnatures on next page. |
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IN WITNESS WHEREOF, this Agreement has been execatel delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

GRANTEE

Signhature

Print Name:

Employee ID:

HOME ADDRESS:
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Schedule A to Restricted Stock Unit Award Agreement

Grant Date: [ ]
Number of Restricted Stock Units Awarded: [ ]

Vesting Dates: Percentage Date
33139 April 1, [year]
33139 April 1, [year]
331130 April 1, [year]
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Exhibit 10.6
DOLLAR GENERAL CORPORATION
DEFERRED COMPENSATION PLAN
FOR NON-EMPLOYEE DIRECTORS
(Effective December 3, 2014)
ARTICLE |

Purpose and Adoption of Plans

1.1 Introduction . Dollar General Corporation (the “Companytijshes to provide each Director w
an opportunity to defer some or all of his or hexe§ as a means of saving for retirement or othepoges
Accordingly, effective as of December 3, 2014, tbempany hereby establishes this Dollar General @atpor
Deferred Compensation Plan for Non-Employee Dinmecto

ARTICLE Il
Definitions

For purposes of the Plan, the following terms shalle the following meanings unless a different meg is
plainly required by the context. The words in thasculine gender shall include the feminine anderegenders at
words in the singular shall include the plural avatds in the plural shall include the singular.

2.1 “ Accounts ” shall mean the account or accounts established naaidtained by the Pl
Committee for bookkeeping purposes to reflect thmerest of a Participant in the Plan, as describeldw. Th
Accounts shall be bookkeeping entries only and Ishal utilized solely as devices for the measuremam
determination of the amounts to be paid to a Rpdit or Beneficiary under the Plan. Any Accoualance for one «
more periods may be separately accounted for iacadunts for any reason determined by the Plan Gtieen

2.2 “ Beneficiary ” shall mean any person, estate, trust or organizatittitled to receive al
payment under the Plan upon the death of a PatitipThe Participant shall designate his benefican a forn
provided by the Plan Committee.

2.3 “Board ” shall mean the Board of Directors of the Company.

24 “Change in Control” means the happening of any of the following:

@) Any person or entity, including a “gréugs defined in Section 13(d)(3) of the Exche
Act, other than the Company or a whotlyned subsidiary thereof or any employee benedin pif the Company or a
of its subsidiaries, becomes the beneficial owrfethe Companys securities having 35% or more of the comb
voting power of the then outstanding securitiegshef Company that may be cast for the election mctlors of th
Company (other than as a result of an issuanceauirgies initiated by the Company in the ordineoyrse of busines:




(b) As the result of, or in connection wieimy cash tender or exchange offer, merger or
business combination, sales of assets or contegetion, or any combination of the foregoing tet®ns, less thar
majority of the combined voting power of the thanstanding securities of the Company or any suocessporatio
or entity entitled to vote generally in the elentiof the directors of the Company or such othepaemtion or entit
after such transaction are held in the aggregatiédyolders of the Comparsysecurities entitled to vote generall
the election of directors of the Company immediafelor to such transaction; or

(c) During any period of two consecutive ngeandividuals who at the beginning of any <
period constitute the Board cease for any reasorotstitute at least majority thereof, unless the election, or
nomination for election by the Compasyshareholders, of each director of the Compasydiected during such per
was approved by a vote of at least tihods of the directors of the Company then stillbffice who were directors
the Company at the beginning of any such period.

2.5 “Code” shall mean the Internal Revenue Code of 1986,@asdme may be amended from i
to time, or the corresponding section of any subeertinternal Revenue Code, and, to the extentinwansister
therewith, regulations issued thereunder.

2.6 “Company” shall mean Dollar General Corporation.

2.7 “Deferral Election ” shall mean a Participast'written election to defer a portion of his F
pursuant to Article V.

2.8 “Deferral Period ” shall mean the twelveronth period commencing on the first day of
Company’s fiscal tax year.

2.9 “Director_” shall mean any non-employee director of the Camgpa

2.10 “Exchange Act” shall mean the Securities Exchange Act of 1934 maended.

2.11 “Fees” shall mean any retainer, meeting, or other feesjafisas any per diem compensation
special assignments, that are paid in cash andce@&am a Director for his service as a member ofBBbard or .
committee thereof during a Deferral Period or mortihereof, but excluding in all events any suasfer compensati
that is paid in equity.

2.12 “Investment Request’ shall mean a Participarst'written request to have his Accounts dee
to be invested pursuant to Article VII.

2.13  “Participant ” shall mean a Director or former Director who meaitsof the conditions ¢
eligibility under Section 3.1 and who participateshe Plan in accordance with Article IV.

2.14 “Plan ” shall mean this Dollar General Corporation DefdrrtCompensation Plan for Non
Employee Directors, as reflected in this Plan doentnas same may be amended from time to time.
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2.15 “Plan Committee” shall mean the Board or another committee thappoiated by the Boa
(or any committee designated by the Board with sudhority) to serve as the Plan Committee, sultgettie provision
of Section 10.1.

2.16 “Plan Year ” shall mean the 12 consecutive month period commgneach January 1st ¢
ending on the last day of December next following.

2.17 “Termination ” means retirement or other separation from servigghif the meaning of Cou
Section 409A(a)(2)(A)(i)) for any reason other tHatal and Permanent Disability or death.

2.18 “Total and Permanent Disability ” shall mean the Participant (i) is unable to engagan)
substantial gainful activity by reason of any matlic determinable physical or mental impairment ethican b
expected to result in death or can be expectedstiofbr a continuous period of not less than 12 thwgyror (ii) is, b
reason of any medically determinable physical ontaleémpairment which can be expected to resutteéath or can |
expected to last for a continuous period of nod kbsin 12 months, receiving income replacementfligrier a perios
of not less than three months under an accidenhealth plan covering employees of the Company.

2.19 “Trust Agreement ” shall mean the agreement, if any, by and betweerCdmpany and a
trustee under which assets pertaining to the Hiamy, are maintained. If assets pertaining ® Btan are maintain
pursuant to a Trust Agreement, such Trust Agreemnseintended to be a grantor trust (sometimes redeto as a rab
trust), of which the Company is the grantor, witthie meaning of subpart E, part |, subchapterapten 1, subtitle A «
the Code.

ARTICLE Il
Eligibility

3.1  Eliqgibility Rules . Any Director shall be eligible to participatethre Plan.

ARTICLE IV

Deferral of Fees under the Plan

4.1 Fees Which May Be Deferred

(@) Subject to Section 4.1(b), a Participaay elect to defer all or any portion of his Fees.

(b) Notwithstanding the provisions of Seotthl1(a), the Plan Committee may establish I
deferral limits for any Participant (or Participangs it deems necessary or advisable from tinten®. Any affecte
Participants will be notified of such lower defédimits by the Plan Committee.
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4.2 Establishment of Account. An Account shall be established for each Pawitipby the Pl
Committee as of the effective date of such Paditijs initial Deferral Election. The ParticipamtAccount shall k
credited with amounts that a Participant has defeander Section 4.1.

4.3  Deferral Election Form . A Participant shall complete a Deferral Electiomnip which shall b
made in writing on a form prescribed by the Plam@uttee. The initial Deferral Election form shalate:

@) That the Participant wishes to make laotien to defer the receipt of all or a portior
his Fees;

(b) The percentage or amount of such electigferral, consistent with the provisions
Section 4.1;

(c) Subject to the other provisions of the@nPthe form of any distribution from the Plangan

(d) Such other information that the Plan Cotte®, in its discretion determines to

necessary or advisable to administer Deferral Elesthereunder.

4.4 Making and Modifying Deferral Elections .

€)) Except as provided in Section 4.4(bDederral Election for a Deferral Period must
filed on or before the last day of the Plan Yeamiediately preceding the Plan Year in which the DraféPeriod begir
in order to be effective for Fees earned in thadebal Period.

(b) With respect to Fees payable for alany portion of a Deferral Period after a persor
initial election to the office of Director, any superson wishing to participate in the Plan mag &l proper Deferr
Election upon election to office or within 30 dagfter election to office. Any Deferral Electioriefl on or before tt
first day of the Director’'s term shall be effectiva the first day of the Direct@’term. Any Deferral Election fil¢
within 30 days after election to office shall béeetive on the first day of the fiscal year quaftdtowing the quarter i
which such Deferral Election is filed.

(c) No Deferral Election shall apply to dpges earned for services provided prior to filif
such Deferral Election, even if such Fees are aftét such Deferral Election is filed.

(d) All Deferral Elections made pursuant istPlan shall be made in accordance witl
procedures prescribed by the Plan Committee and bmigimely filed with the Plan Committee or thaliwidual
(s) designated by the Plan Committee for such mapo

(e) An effective Deferral Election may na& tevoked or modified (except as to chang:
the designation of Beneficiary and as otherwiseedtherein) with respect to Fees payable for thiebe Period fo
which the Deferral Election is effective. A DefarElection shall apply only for such Deferral Bekiunless the PI;
Committee in its sole




discretion waives the requirement for an annuattele form (thereby making Deferral Elections eveen unti
changed or revoked). Absent such a waiver by tbhe@ittee, a Director must make a new Deferral Eecin
accordance with this Section in order to defer @iqo of his Fees for a subsequent Deferral Period.

() A Participans termination of participation in the Plan shalt affect amounts previous
deferred by the Participant under the Plan.

(9) It is intended that all Deferral Electoand modifications thereto will comply with
requirements of Code Section 409A. The Plan Cotemis authorized to adopt rules or regulationsreeknecessa
or appropriate in connection therewith to antiogpaind/or comply with the requirements of Code ®$act09A
Treasury Regulations thereunder, and other appdigaindance.

45 In-Service Distributions and Election Form Procedures

(@) A Participant may not elect to receivitime specific” inservice distribution of vest
amounts credited to his Account.

(b) A Participant who is a Director may reguto receive an igervice lump sum distributic
of vested amounts credited to his Account in thenévhe has an unforeseeable emergency, as defin€bde
Section 409A and Treasury Regulations thereuntigron a finding by the Plan Committee that the Egdint has &
unforeseeable emergency, the Plan Committee (isoits discretion) may authorize the payment ofoala part of
Participants vested Account in the form of a lump sum distidou prior to his Termination. Any such writtemrees
must set forth the circumstances constituting sudoreseeable emergency. Notwithstanding the tongg the Pla
Committee may not direct payment of any amountslitgé to the Account of a Participant to the extdvat suc
unforeseeable emergency is or may be relievetir@ugh reimbursement or compensation by insuranogherwise c
(ii) by liquidation of the Participard’ assets, to the extent that such liquidation wasklf not cause severe finani
hardship, as determined in the sole discretionhef Plan Committee. Any distribution due to an ueseeabl
emergency shall only be permitted to the exterdarably needed to satisfy such emergency plus as\oecessary
pay taxes reasonably anticipated as a result ofligteibution, and shall be made in the sole disaneof the Pla
Committee, both with respect to the determinat®toavhether an unforeseeable emergency existasatawlthe amou
distributable. In all cases, the requirementsstaddards set forth in Code Section 409A will gavibe determinatiol
of a Participans eligibility for and the amount of any distribut® under this Section 4.5(b). For purposes he
“unforeseeable emergencgieans a severe financial hardship of the Partitipesulting from an illness or acciden
the Participant, the Participant's spouse, or tagi¢ipants dependent (as defined in Code Section 152 (a3, db th
Participants property due to casualty (including the neecetwuild a home following damage to a home not otise
covered by homeownes’insurance, e.g., as a result of a natural digaste other similar extraordinary a
unforeseeable circumstances arising as a resealtasfts beyond the control of the Participant.

(©) In-service distributions shall be madé¢he manner described in Section 8.5.
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4.6 Amending the Deferral Election to Change Form of Dstribution at Termination Not
Permitted . A Participant may not make a subsequent Deferratti€in to change his elected or default form o
distribution of amounts previously deferred. A tR#rant may make new and different Deferral Elets on
prospective basis for amounts earned in a subse&leam Year to the extent permitted under Secti@n 4

ARTICLE V

Change in Control

5.1 Change in Control. Notwithstanding any provision of this Plan to tlentary, upon a Chan
in Control which also constitutes a change in tinership of the Company, a change in effective robrdf the
Company, or a change in the ownership of a subatgmrtion of the assets of the Company (as ddfineder th
default rules of Treasury Regulation § 1.403@K5)), each Participant shall receive an autdaeriatnp sum distributio
of his entire Account.

ARTICLE VI

Vesting

6.1  Vesting. Amounts credited to a ParticipasitAccount, along with any earnings thereon, she
fully vested at all times.

ARTICLE VII
Investments
7.1 In General.
@) The investment options available under Plan shall be the same as the invest

options available under the Dollar General Corpora€CDP/SERP Plan (the “CDP”) at any given time.

(b) The Accounts of each Participant shalldoedited as of the last day of each cale
month with the deemed investment gains and losasscdbupon the Account value as of the first dathefcalend:
month, or on a more frequent basis as determinethéyPlan Committee. Unless otherwise providedhsy Pla
Committee, the Company will pay for general Plamauistrative expenses, although the Plan Committeg direc
that these expenses be charged to ParticipAntsiunts as a Plan administrative expense and #men in which suc
expenses are charged.

(©) A Participant shall request how his Aucts are deemed to be invested by completit
Investment Request. Such Investment Requestlshatlade in writing, or through electronic meangdoordance wis
procedures established by the Plan Committee. Brodedures may be changed by the Plan Committaeyaime an
from time to time. Any Investment Request madadoordance with this Section 7.1 shall continuessl
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the Participant changes the Investment Requestr uhgePlan in accordance with procedures estaddidty the Plg
Committee.

(d) Deemed elections made under this Planpamduant to an Investment Request she
applicable only with respect to this Plan and Itwvest Requests and changes thereto requested Battieipant she
be effective prospectively only. The Plan Comneitshall be authorized to permit more frequent chang investme
options to be effective on such dates as it sipatisy. The Plan Committee shall consider an Itmest Request, b
is not obligated to follow such request.

(e) In connection with any change in avddahvestment options under the Plan (whethe
reason of changes effected in the investment optiomder the CDP or otherwise), the Plan Committag establis
such blackout period or periods during which Ingestit Requests and Plan distributions will be sudperand me
provide for such mapping of Account balances froigh investment options to new investment options/@anduct
Participant choice with respect thereto as it deapmsopriate.

7.2  Gains Invested in Same Option Dividends, interest and other distributions credliwith respe:
to any deemed investment election shall be deembd invested in the same investment option.

7.3  Participant Reports on Account Values. At the end of each Plan Year (or on a more frat
basis as determined by the Plan Committee), atrspafl be issued to each Participant who has aoéa stating tr
value of such Account.

ARTICLE VIII

Distribution of Accounts

8.1 Distribution on or after Termination .

@) For benefits payable from the Plan upos Participans Termination, the Participe
shall be entitled to receive the balance of hisodds (or portions thereof) in one of the followifoyms as elected |
him pursuant to Section 4.3:

(1) A lump sum distribution;
(i) Substantially equal monthly installmemayable over a 5, 10 or 15 year perioc

(i) A combination of an initial lump sumstribution of a specified dollar amount
the remainder in substantially equal monthly irnstahts payable over a 5, 10 or 15 year period.

(b) Notwithstanding the other provisionsthis Plan to the contrary and only to the ex
allowed by Code Section 409A and guidance promatyahereunder, the Plan shall distribute in a lusoor
distribution any benefits payable to a Participom the Plan if the value of the ParticipantAccount as of tt
valuation date coincident with or next




following his Termination is the limit on electivdeferrals to qualified plans under Code Section@Q@2)(B) (or an
lesser amount required to comply with the requineismief Code Section 409A) or less.

(©) If a Participant fails to specify a foiwh payment (or if there is no validly executednh
of payment elected by the Participant) for anyiparof his Accounts, such portion of his Accourttalsbe distribute
in a lump sum distribution.

(d) Except as otherwise provided herein, ridstion of a Participan§ Account sha
commence upon the Participanfermination; provided, however, that, notwithsgliag any other provisions in the P
to the contrary, if a Participant is a “specifiechpdoyee” as defined under Code Section 409A at the timehe
Participants Termination, then, to the extent necessary topbpmith Code Section 409A and the Treasury reguha
thereunder, no distribution of the Participant’scéent will occur during the first six months follavg the Participang
Termination and distribution will instead be deldyand will commence in the seventh month followitig
Participant’s Termination.

8.2  Distribution on Participant’s Death. Upon the death of a Participant or a former Bigdin
prior to the complete distribution of his Accourttsg balance of his Accounts shall be paid in golsm distribution 1
his Beneficiary. In the event a beneficiary deatgm is not on file with the Plan Committee or tBeneficiary i
deceased or cannot be located, payment will be rwatihee Participans$ surviving spouse, or if none, to the estate €
Participant or former Participant.

8.3  Change of Beneficiary Permitted. A Participants beneficiary designation may be change
the Participant or former Participant at any tim#éaut the consent of the Participant’s prior narBeteficiary.

8.4  Distribution on Total and Permanent Disability . Upon the Total and Permanent Disability
Participant or former Participant (including thertRgpant's Total and Permanent Disability subsequent tc
Participants commencement of payment under the Plan), thendalaf his Accounts shall be paid in a lump
distribution to him.

8.5 Medium of Distribution . Distributions shall be made in cash.

ARTICLE IX

Nature of Company Obligation and Participant Interest

9.1 In General. A Participant, his Beneficiary, and any othergo@ror persons having or claimin
right to payments under the Plan shall rely sotgiythe unsecured promise of the Company set fanthit, and nothir
in this Plan or any Trust Agreement shall be caresirto give a Participant, Beneficiary, or any ofberson or perso
any right, title, interest, or claim in or to anyesified assets, fund, reserve, account, or prppérany kind whatsoev
owned by the Company or in which it may have agftititle or interest now or in the future; buParticipant sha
have the right to enforce his claim against the gamy in the same manner as any unsecured creditor.
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9.2 Benefits Payable from General Assets of CompanyAll amounts paid under the Plan shal
paid in cash from the general assets of the Comfanijuding, where applicable, any such assets palduant to
Trust Agreement). Benefits shall be reflected o accounting records of the Company but shallbeotonstrued
create, or require the creation of, a trust, cuataat escrow accounting. Nothing contained irstRian or any Tru
Agreement, and no action taken pursuant to theigioms of this Plan or any Trust Agreement, shalate or b
construed to create a trust or fiduciary relatigmf any kind between the Company and a Parti¢jpfd@neficiary o
any other person. Neither the Participant, Berafyc nor any other person shall acquire any istegecater than that
an unsecured creditor.

9.3  Other Benefit Programs . Any benefits payable under the Plan shall bepeddent of and
addition to any other benefits or compensationnyf sort payable to or on behalf of the Participamder or pursuant
any other plan or program sponsored by the Comfianys Directors generally.

ARTICLE X

Administration of the Plan

10.1 In General . The Plan Committee shall be responsible for theegdradministration of the Pla
The Plan Committee may select a chairman and magtsesecretary (who may, but need not, be a meoflibe Pla
Committee) to keep its records or to assist ithe discharge of its duties. A majority of the mensbof the Pla
Committee shall constitute a quorum for the traigamf business at any meeting. Any determinatioaction of th
Plan Committee may be made or taken by a majofitth® members present at any meeting thereof, trowi ¢
meeting by resolution or written memorandum corexirmn by a majority of members. Meetings may bé&l
electronically.

10.2 No Special Compensation for Committee No member of the Plan Committee shall receive
compensation from the Plan for his service.

10.3 Powers of the Committee The Plan Committee shall administer the Planccoedance with i
terms and shall have all powers necessary or apptego carry out the provisions of the Plan.shall be the so
interpreter of the Plan provisions and shall deteemall questions arising in the administrationterpretation arn
application of the Plan. The Plan Committee skallermine a persos’eligibility for participation in the Plan,
Participants right to benefits from the Plan, and the amodrany benefit due. It will construe the Plan, sypgny
omissions, reconcile any differences and deterraihfactual issues that relate to the Plan. Anghsdetermination
the Plan Committee shall be conclusive and bindingall persons. It may adopt any procedure or aibtnative
regulation as it deems necessary or desirablehtoiconduct of its affairs and appropriate admiatgin of the Plar
The Plan Committee may appoint and retain serviogigers, including accountants, counsel, actuaspscialists ar
other persons as it deems necessary or desirabtsirection with the administration of this Plang ahall be the age
for the service of process.




10.4 Expenses of Committee ReimbursedThe Plan Committee shall be reimbursed by the fizon
for all reasonable expenses incurred by it in théllfnent of its duties. Such expenses shall uge any expens
incident to its functioning, including, but not lit@d to, fees of accountants, counsel, actuaries pther specialists, a
other costs of administering the Plan.

10.5 Appointment of Agents. The Plan Committee is responsible for the dadlgnimistration of th
Plan. It may appoint other persons or entitiegaidorm any of its fiduciary or other functionsragjuired by the tern
of the Plan. The Plan Committee and any such apg®imay employ advisors and other persons negessdesirabl
to help it carry out its duties, including theispective fiduciary duties; provided, however, thay trustee appointed
connection with the Plan shall be appointed by mwag be removed by the Board (or any committee desggl by th
Board with such authority) rather than the Plan @uitee. The Plan Committee shall from time to tiregiew th
work and performance of each such appointee, aalll lsve the right to remove any such appointemfhis positiol
at any time, with or without notice. Any persompgp of persons or entity may serve in more thae fiduciary
capacity.

10.6 Plan Accounting . The Plan Committee shall maintain accurate anthildd records ¢
Participants and Accounts established under the &1id of all receipts, disbursements, transfersodiner transactiol
concerning the Plan. Such Accounts, books andrdsceelating thereto shall be open at all reas@ndibhes t
inspection and audit by the Board and by persosgdated thereby.

10.7 Plan to Comply with Law . The Plan Committee shall take all steps necessagnsure that tl
Plan complies with applicable laws at all timese3e steps shall include such items as the préegagatd filing of al
documents and forms required by any governmenth@g maintaining of adequate Participaméxords; withholdin
of applicable taxes and filing of all required faxms and returns; recording and transmission lofi@ices required
be given to Participants and their Beneficiarias; teceipt and dissemination, if required, of efjarts and informatic
received from the Company; and doing such othes aetcessary for the administration of the Plane Hhal
Committee shall keep a record of all of its procegsl and acts and shall keep all such books ofuatcoecords ar
other data as may be necessary for the proper &iration of the Plan. The Plan Committee shaliimehe Compan
upon its request of any action taken by it, andmwtegjuired, shall notify any other interested persopersons.

10.8 Claims and Appeals Procedures: Consistent Applicatn of Procedures Required. The
following claims procedure applies to claims fileader the Plan:

(@) A Participant or Beneficiary (the “clamt”) shall have the right to request any bel
under the Plan by filing a written claim for anychwenefit with the Plan Committee on a form predar approved |
the Plan Committee for such purpose. The Plan Gteen(or a claims fiduciary appointed by the P@ommittee
shall give such claim due consideration and sh#ieeapprove or deny it in whole or in part. Th#owing procedur
shall apply:
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(1) The Plan Committee (or a claims fidugiappointed by the Plan Committee) r
schedule and hold a hearing.

(i) Within ninety (90) days following reqs#i of such claim by the Plan Commiti
notice of any approval or denial thereof, in whotein part, shall be delivered to the claimant @ duly authorize
representative or such notice of denial shall be bg mail (postage prepaid) to the claimant or dusy authorize
representative at the address shown on the clam do such individuak last known address. The aforesaid ninety
day response period may be extended to one humdgaty (180) days after receipt of the claimantlaim if specie
circumstances exist and if written notice of thdeagion to one hundred eighty (180) days indicatimg speci:
circumstances involved and the date by which asttatiis expected to be made is furnished to thienalat or his dul
authorized representative within ninety (90) daysraeceipt of the claimant’s claim.

(i) Any notice of denial shall be written & manner calculated to be understoo
the claimant and shall:

(A) set forth a specific reason or reasomgHe denial,

(B) make reference to the specific provisiafighe Plan document or otl
relevant documents, records or information on withehdenial is based,

© describe any additional material or imi@tion necessary for the claim
to perfect the claim and explain why such matewahformation is necessary, and

(D) explain the Plar’ claim review procedures, including the time I
applicable to such procedures (which are genecalhfained in Section 10.8(b)).

(b) A Participant or Beneficiary whose clafited pursuant to Section 10.8(a) has |
denied, in whole or in part, may, within sixty (6Gays following receipt of notice of such denialaka writter
application to the Plan Committee for a review wéts claim, which application shall be filed wittetPlan Committee
For purposes of such review, the following procedshall apply:

0] The Plan Committee (or a claims fidugiappointed by the Plan Committee) r
schedule and hold a hearing.

(i) The claimant or his duly authorized megentative shall be provided
opportunity to submit written comments, documergsords, and other information relating to theral&r benefits.

(i) The claimant or his duly authorized repentative shall be provided, upon req
in writing and free of charge, reasonable accesarnd copies of, all documents, records, and ottiermation relevar
to such claim and may submit to the Plan Committeiiten comments, documents, records, and othernmdtior
relating to such claim.
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(iv) The Plan Committee (or a claims fidugiappointed by the Plan Committee) s
make a full and fair review of any denial of a oidior benefits, taking into account all commen@guments, recorc
and other information submitted by the claimantha@ duly authorized representative relating to ¢keem, withou
regard to whether such information was submittedonisidered in the initial benefit determination.

(v) The decision on review shall be in wigj shall be delivered or mailed by the |
Committee to the claimant or his duly authorizepresentative in the manner prescribed in Sectiog(apfor notice
of approval or denial of claims, shall be writt@nai manner calculated to be understood by the al#ignd shall in tf
case of an adverse determination:

(A) include the specific reason or reasomghe adverse determination,

(B) make reference to the specific provisiohshe Plan on which the adve
determination is based,

© include a statement that the claimargnstled to receive, upon reques
writing and free of charge, reasonable accesatbcapies of, all documents, records, and otherinétion relevant
the claimant’s claim for benefits, and

The Plan Committee’s decision made in good faitidld¥e final.

(c) The period of time within which a benefetermination initially or on review is requil
to be made shall begin at the time the claim ouestjfor review is filed in accordance with theqadures of the Ple
without regard to whether all the information neszgyg to make a benefit determination accompaniedilihg. In the
event that a period of time is extended as perchpitrsuant to this Section due to the failure ofaamant or his dul
authorized representative to submit informationessary to decide a claim or review, the periochiaking the bene
determination shall be tolled from the date on Wwhiwe notification of the extension is sent to ¢ke@@mant or his dul
authorized representative until the date on whiah ¢laimant or his duly authorized representatesponds to tf
request for additional information.

(d) For purposes of the Plarclaims procedure, a document, record, or otHerrmation sha
be considered “relevant” to a claimantlaim if such document, record, or other infoiorat(i) was relied upon
making the benefit determination, (ii) was subndifteonsidered, or generated in the course of makiegbenef
determination, without regard to whether such daaotnrecord, or other information was relied uponmmaking th
benefit determination, or (iii) demonstrates compdie with the administrative processes and safdguaquired i
making the benefit determination.

(e) The Plan Committee may establish andsistently apply reasonable procedures
determining whether a person has been authorizadtton behalf of a claimant. The Plan Committesd g@stablish ar
consistently apply other procedures hereunderlafnant’s compliance with the foregoing provisions of t8iection i
a mandatory prerequisite to the claimantght to commence any legal action with respecarty claim for benefi
under this Plan.
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ARTICLE Xl

Miscellaneous Provisions

11.1 No Assignment. Neither the Participant, his Beneficiary, nor legal representative shall hi
any rights to commute, sell, assign, transfer tlentise convey, or hypothecate or pledge, the righteceive an
payments hereunder, which payments and the righdseto are expressly declared to be nonassignatud
nontransferable except by will or the laws of desand distribution. Any attempt to assign or sfen the right t
payments of this Plan shall be void and have neceff

11.2 All Benefits Before Payment Subject to Compang Creditors . The assets from whi
Participants’benefits shall be paid shall at all times be subjedhe claims of the creditors of the Companyobs
payment to a Participant and a Participant shallehao right, claim or interest in any assets asvhich sucl
Participant’s Account is deemed to be investededited under the Plan.

11.3 Plan Amendment or Termination . Subject to the restrictions imposed by and coesiswitr
applicable provisions of Code Section 409A, thenPrey be amended, modified, or terminated by thar@oor solel
with respect to amendments and modifications tretansubstantive in nature or that are adopteslystdr purpose
of complying with the law, the committee designabgdthe Board with such authority, in the sole dision of the
Board or committee, as applicable, at any timefeor time to time. No such amendment, modificationterminatio
shall reduce the value of benefits credited unther RPlan prior to such amendment, modification emieation
provided such benefits remain nforfeitable as determined by the terms of the RAtamediately prior to suc
amendment, modification or termination and suchebienare subject to the claims of the Compangreditors &
described in Article IX hereof. Termination of tR&an shall mean termination of active participatigrParticipants, b
shall not automatically mean immediate or accederglayment of all vested Account balances; providedever, tha
subject to the restrictions imposed by and consistéth applicable provisions of Code Section 40€#e Board (or ar
committee designated by the Board with such autjoor the Plan Committee may provide for the aexion o
payment of the vested Accounts of all affected iBlpants on such basis as it may direct in connactwith the
termination of the Plan.

11.4 Benefits Under This Plan Are Additional to Other Benefits or Pay. It is expressly understo
and agreed that the payments made in accordankdhgitPlan are in addition to any other benefitsampensation
which a Participant may be entitled or for which ay be eligible, whether funded or unfunded, bgsom of hi
service to the Company.

11.5 Company to Withhold Taxes. The Company shall deduct from each payment uthdePlan th
amount of any tax (whether federal, state or lacabme taxes, Social Security taxes, Medicare taxesther taxe:
required by any governmental authority to be wittlhend paid over by the Company to such governnheutidority
for the account of the person entitled to suctritistion.
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11.6 Distributions Not Compensation for Purposes of AnyOther Plan . Distributions from thi
Plan shall not be considered wages, salaries opensation under any other plan or program sponsmrecaintaine
by the Company or a subsidiary of the Company.

11.7 Applicable Law . To the extent state law is not preempted by tddaw, this Plan, and all
rights under it, shall be governed and construeatgordance with the laws of the State of Tennessee

11.8 Binding Affects on Assigns and SuccessorsThis Plan shall be binding upon the Compan
assigns, and any successor which shall succeedbgiastially all of its assets and business thros@le of asse!
merger, consolidation or acquisition.

11.9 Titles Do Not Prevail. The titles to the Sections of this Plan are idellionly for ease of use ¢
are not terms of the Plan and shall not prevail tive actual provisions of the Plan.

11.10 Electronic Administration . Notwithstanding anything to the contrary in thiar® the Pla
Committee may announce from time to time that Bigdint enrollments, Participant elections, and aiimer aspect «
Plan administration may be made by telephonic loero¢lectronic means rather than in paper form.

11.11 Construction . The Plan is created for the benefit of Directansl their Beneficiaries, and -
Plan and any Trust Agreement shall be interpretedaaministered in a manner consistent with theregban unfunde
deferred compensation plan and a nonqualified celecompensation plan which complies with the nesqoents c
Code Section 409A.
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IN WITNESS WHEREOF, this Plan has been executether8 day of Decembey 2014, but effective as
December 3, 2014.

DOLLAR GENERAL CORPORATION

By: /s/ Robert D. Ravent

Its: Executive Vice President & Chief People Offi

ATTEST

/s/ Chad Bearr




Exhibit 10.7

DOLLAR GENERAL CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri) is made effective as of [Date] (the * Grant Dgtebetween Dollar
General Corporation, a Tennessee corporation (redter called the “* Compariy, and [Name] (hereinafter referred to as
“ Grante€”). Capitalized terms not otherwise defined hesiall have the same meanings as in the AmendeRestdted
2007 Stock Incentive Plan for Key Employees of Boobeneral Corporation and its Affiliates, as aneehfiitom time to time
(the “ Plan”), the terms of which are hereby incorporated éfgrrence and made a part of this Agreement.

WHEREAS, the Company desires to grant the Grantestdacted stock unit award as provided for hedeu,
ultimately payable in shares of Common Stock ofGleenpany, par value $0.875 per Share (the “ RéstriStock Unit
Award”), pursuant to the terms and conditions of thisegnent and the Plan; and

WHEREAS, the committee of the Company’s Board apieai to administer the Plan (the * Committedas
determined that it would be to the advantage anbarbest interest of the Company and its sharen®kd grant the
Restricted Stock Unit Award provided for hereirthie Grantee;

NOW, THEREFORE, in consideration of the foregoimgl @ther good and valuable consideration, the jp&
and sufficiency of which is hereby acknowledgee, plarties hereto do hereby agree as follows:

1. Grant of the Restricted Stock UniSubject to the terms and conditions of the Rlashthe additional
terms and conditions set forth in this Agreemdrg, Company hereby grants to the Grantee [xxxx]riRéstl Stock Units. A
“ Restricted Stock Unit represents the right to receive one share of Conftack upon satisfaction of the vesting and ¢
conditions set forth in this Agreement. The Restd Stock Units shall vest and become nonforfatabaccordance with
Section 2 hereof.

2. Vesting

@) The Restricted Stock Units shall becoested and nonforfeitable on the first anniversdrghe
Grant Date (the “ Vesting Dat® so long as the Grantee continues to be a mewoitibe Board through the Vesting Date.

(b) Notwithstanding the foregoing, to theéemt the Restricted Stock Units have not previotesigninater
or become vested and nonforfeitable (i) if the @Garceases to be a member of the Board due torthmee®’s death,
Disability (as defined below) or voluntary depaetdirom the Board, then 100% of the Restricted Stdweiks that would hav
become vested and nonforfeitable on the Vesting Dahe Grantee had remained a member of the Bibaodgh such date
will become vested and nonforfeitable upon suchihddaisability or voluntary departure from the Bdaand (ii) the
Restricted Stock Units shall become immediatelyaesgand nonforfeitable as to 100% of the shar€soofimon Stock
subject to such Restricted Stock Units immedigpeigr to a Change in Control so long as the Grarsi@emember of the
Board through the date of the Change in Control.




(c) For the purposes of this Agreement, Bilgg shall have the meaning as provided undettiSecl09A
(a)(2)(C)(i) of the Code.

(d) For purposes of this Agreement, a Changgontrol (as defined in the Plan) will be deen@tiave
occurred with respect to the Grantee only if amévelating to the Change in Control constitutehange in ownership or
effective control of the Company or a change indwaership of a substantial portion of the assetee@Company within tr
meaning of Treas. Reg. Section 1.409A-3(i)(5).

3. Entitlement to Receive Common Stock

@) Shares corresponding to the number efrReed Stock Units granted herein (* RSU Shéyese to
be paid to the Grantee on the Vesting Date oarifer, upon the Grantee’s death, Disability onteration of Board service
(but only to the extent the RSU Shares are vestdtedime of termination)However , if the Grantee has made a timely anc
valid irrevocable election to defer receipt of@llany portion of the vested RSU Shares in accaelanth the provisions of
the RSU Award Deferral Election Form provided te thrantee and returned it to the Compafoy p Grantee receiving an
Award under the Plan for thefirst time: prior to the Grant Date] fpr a Grantee receiving an annual Award: prior to
December 31 of the calendar year preceding thet®aie] (such shares, the “ Deferred Shdyeany such Deferred Shares
shall instead be paid on the date so elected bgthrtee pursuant to such RSU Award Deferral Eladtiorm, or, if earlier,
upon the Grantee’s death or Disability or upon arg@je in Control.

(b) On any date on which any RSU Sharesoabe paid to the Grantee in accordance with Se&io
(a) above, the Company shall deliver to the Graatdbe Grantee’s legal representative or, if then@e is deceased, the
Grantee’s designated beneficiary, or, if none peisonal representative, a share certificate aleende of electronic delivery
of such RSU Shares in the amount of the RSU Sisardelivered to the Grantee, and such RSU Shaadidshregistered in
the name of the Grantee.

(c) The shares of Common Stock deliveraplenuthe payment of a vested Restricted Stock Uait be
either previously authorized but unissued Sharéssoied Shares, which have then been reacquirdted@ompany. Such
Shares shall be fully paid and nonassessable.

4. Dividend Equivalents In the event that the Company pays any ordidasgend (whether in cash, sha
of Common Stock or other property) on its Shareghe date such dividend is paid to shareholder&ttantee shall be
credited, based on the number of unvested Restr&tieck Units held by the Grantee and the numb&rebdérred Shares (if
any) that the Grantee is entitled to receive, rthazse as of the record date of such dividendh, adtitional Restricted
Stock Units or Deferred Shares, as applicable,refict the amount of such dividend (or if suchidiend is paid in shares
Common Stock or other property, the fair valuehef dividend, as determined in good faith by therBpaAny such
additional Restricted Stock Units and Deferred 8baas applicable, shall be subject to all terndlscamditions of this
Agreement.

5. Transferability Neither the Restricted Stock Units prior to beawy vested pursuant to Section 2 nor
any interest or right therein or part thereof sballiable for the debts, contracts or engagenwdritse Grantee or his or her
successors in interest or shall be subject to digpno by transfer, alienation, anticipation, pledgncumbrance, assignment
or any other means whether such disposition bentaty or involuntary or by operation of law by judgnt, levy,
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attachment, garnishment or any other legal or aflatproceedings (including bankruptcy), and atgnapted disposition
thereof shall be null and void and of no effecgided, however, that this Section 5 shall not prévransfers by will or by
the applicable laws of descent and distribution.

6. Grantees Continued Service on the Boardothing contained in this Agreement or in anyeoth
agreement entered into by the Company and the &rantarantees that the Grantee will continue weses a member of t
Board for any specified period of time.

7. Change in Capitalizatiarif any event described in Section 9 of the Plecues, this Agreement and the
Restricted Stock Units (and any Deferred Sharedabe delivered hereunder) shall be adjusteda@itent required or
permitted, as applicable, pursuant to Sectiontd®Plan

8. Taxes The Grantee shall have full responsibility, aimel Company shall have no responsibility, for
satisfying any liability for any federal, statelocal income or other taxes required by law to &l pvith respect to such
Restricted Stock Units, including upon the vestifghe Restricted Stock Units and the deliverymof RSU Shares. The
Grantee is hereby advised to seek his or her owodansel regarding the taxation of the grant asting of the Restricted
Stock Units hereunder (and the tax consequencasyodeferral election made in respect of the defieé any RSU Shares).

9. Limitation on Obligations This Restricted Stock Unit Award shall not bewed by any specific assets
of the Company or any of its Subsidiaries, norlsdray assets of the Company or any of its Subsetidre designated as
attributable or allocated to the satisfaction @& @ompany’s obligations under this Agreement. dditzon, the Company
shall not be liable to the Grantee for damagesingl@ao any delays in issuing the share certifisateelectronic delivery
thereof to him (or his designated entities), arsglof the certificates, or any mistakes or ernothie issuance or registration
of the certificates or in the certificates themsslv

10. Securities Laws The Company may require the Grantee to makater ento such written
representations, warranties and agreements asothentee may reasonably request in order to comly applicable
securities laws. The granting of the RestrictemtBtJnits hereunder shall be subject to all applesaws, rules and
regulations and to such approvals of any governahaggencies as may be required.

11. Notices Any notice to be given under the terms of thggeement to the Company shall be addressed
the Company in care of its Secretary or his ordesignee, and any notice to be given to the Grattakk be addressed to
him at the address given beneath his signaturecheBy a notice given pursuant to this Sectioneither party may
hereafter designate a different address for notég given to him. Any notice that is requirede given to the Grantee
shall, if the Grantee is then deceased, be givémet&rantee’s personal representative if sucresgmtative has previously
informed the Company of his status and addressrlitew notice under this Section 11. Any noticalshave been deemed
duly given when delivered by hand or courier or wkaclosed in a properly sealed envelope or wrapgeressed as
aforesaid, deposited (with postage prepaid) ins pffice or branch post office regularly maintairi®y the United States
Postal Service.




12. Governing Law The laws of the State of Delaware shall goveeninterpretation, validity and
performance of the terms of this Agreement regasd# the law that might be applied under prindméconflicts of laws

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

reference.

14. Restricted Stock Units Subject to Plarhe Restricted Stock Unit Award and the Sharasead to the
Grantee upon payment of the Restricted Stock $higdl be subject to all terms and provisions ofRken, to the extent
applicable to the Restricted Stock Units and su@ré&s. In the event of any conflict between thiseggnent and the Plan,
the terms of the Plan shall control.

15. Amendment and Terminatio his Agreement may be modified in any manner isbast with Section 1

of the Plan.

16. Administration The Committee shall have the power to intergretRlan and this Agreement and to
adopt such rules for the administration, intergreteand application of the Plan as are consigteerewith and to interpret
revoke any such rules. All actions taken andradirpretations and determinations made by the Cteershall be final and
binding upon the Grantee, the Company and all attierested persons. No member of the Committaek lsa personally
liable for any action, determination or interpregatmade in good faith with respect to the PlatherRestricted Stock Unit
Award. In its absolute discretion, the Board magrgy time and from time to time exercise any dhdghts and duties of
the Committee under the Plan and this Agreement.

17. Rights as ShareholdeExcept as may be otherwise provided in Sectiohtliis Agreement, the holder
a Restricted Stock Unit Award shall not be, noréhamy of the rights or privileges of, a sharehotsfehe Company in
respect of any Shares issuable upon the paymenvedted Restricted Stock Unit unless and untdrtifcate or certificates
representing such Shares shall have been issui Iompany to such holder or, if the Common Stsdisted on a
national securities exchange, a book entry reptegpsuch Shares has been made by the registtae @ompany.

18. Signature in Counterpart¥his Agreement may be signed in counterpartd) edwhich shall be an
original, with the same effect as if the signatuteseto and hereto were upon the same instrument.

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

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

GRANTEE

[Name]
[Address]
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Exhibit 15

December 4, 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 333-1874%an S-3) of Dollar General Corporation of oysoe dated
December 4, 2014 relating to the unaudited cona@kosesolidated interim financial statements of BoBeneral
Corporation that are included in its Form 10-Qtfe quarter ended October 31, 2014.

/sl Ernst & Young LLF
Nashville, Tennesse




Exhibit 31
CERTIFICATIONS
I, Richard W. Dreiling, certify that:
1. | have reviewed this quarterly report omrd.0-Q of Dollar General Corporation;

2. Based on my knowledge, this report doescoatain any untrue statement of a material faatroit to state a mater
fact necessary to make the statements made, indfghe circumstances under which such statem&ate made, n
misleading with respect to the period covered ligy iport;

3. Based on my knowledge, the financial statets) and other financial information includedhistreport, fairly present
all material respects the financial condition, tesof operations and cash flows of the registasmtof, and for, tf
periods presented in this report;

4.  The registrarg’ other certifying officer(s) and | are responsitile establishing and maintaining disclosure cdatemnc
procedures (as defined in Exchange Act Rules 18)}Hnd 15dt5(e)) and internal control over financial repagtifas
defined in Exchange Act Rules 13a-15(f) and 15d)15gr the registrant and have:

(@) Designed such disclosure controls and proesgduor caused such disclosure controls and proesdior b
designed under our supervision, to ensure that riabtiaformation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly duringe theriod i
which this report is being prepared;

(b) Designed such internal control over financegorting, or caused such internal control oveariitial reporting t
be designed under our supervision, to provide restse assurance regarding the reliability of finaheporting
and the preparation of financial statements foeml purposes in accordance with generally acdegteountin
principles;

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

(d) Disclosed in this report any change in thestegnt's internal control over financial reporting thatoaed durin
the registrant’'s most recent fiscal quarter (thigsteants fourth fiscal quarter in the case of an annuabn tha
has materially affected, or is reasonably likelymaterially affect, the registrastinternal control over financ
reporting; and

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

(&) All significant deficiencies and material waakses in the design or operation of internal obmiver financie
reporting which are reasonably likely to adversafgct the registrand’ ability to record, process, summarize
report financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifrole ir
the registrant’s internal control over financigbogting.

Date: December 4, 2014 /s/ Richard W. Dreiling
Richard W. Dreiling
Chief Executive Office




I, David M. Tehle, certify that:
1. I have reviewed this quarterly report omird.0-Q of Dollar General Corporation;

2. Based on my knowledge, this report doescoatain any untrue statement of a material faatroit to state a mater
fact necessary to make the statements made, indfghe circumstances under which such statem&ate made, n
misleading with respect to the period covered ligy iport;

3. Based on my knowledge, the financial statets) and other financial information includedhistreport, fairly present
all material respects the financial condition, tesof operations and cash flows of the registastof, and for, tf
periods presented in this report;

4.  The registrarg’other certifying officer(s) and | are responsitile establishing and maintaining disclosure cdatemnc
procedures (as defined in Exchange Act Rules 18a}Bnd 15dt5(e)) and internal control over financial repagtifa:
defined in Exchange Act Rules 13a-15(f) and 15d))1L5gr the registrant and have:

(@) Designed such disclosure controls and proesgdusr caused such disclosure controls and proesdior b
designed under our supervision, to ensure that riabtimformation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly duringe theriod i
which this report is being prepared;

(b) Designed such internal control over financegorting, or caused such internal control ovearitial reporting t
be designed under our supervision, to provide restse assurance regarding the reliability of finaheporting
and the preparation of financial statements foem&l purposes in accordance with generally acdegteountin
principles;

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

(d) Disclosed in this report any change in thastegnt’s internal control over financial reporting thatoaed durin
the registrant’'s most recent fiscal quarter (thigsteants fourth fiscal quarter in the case of an annuabn tha
has materially affected, or is reasonably likelyntaterially affect, the registrastinternal control over financ
reporting; and

5. The registrant’ other certifying officer(s) and | have discloskdsed on our most recent evaluation of internairobove
financial reporting, to the registrant’s auditorsdahe audit committee of the registranboard of directors (or perst
performing the equivalent functions):

(a) All significant deficiencies and material waakses in the design or operation of internal obmiver financie
reporting which are reasonably likely to adversafgct the registrang’ ability to record, process, summarize
report financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifrole ir
the registrant’s internal control over financigbogting.

Date: December 4, 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 FormQ®er the fiscal quart:
ended October 31, 2014 of Dollar General Corponafitne “Company”)filed with the Securities and Exchai
Commission on the date hereof fully complies witl tequirements of section 13(a) or 15(d) of theuBges Exchanc
Act of 1934 and that the information contained urcts report fairly presents, in all material respedhe financiz
condition and results of operations of the Company.

/s/ Richard W. Dreiling

Name: Richard W. Dreiling
Title:  Chief Executive Office
Date: December 4, 201

/s/ David M. Tehle

Name: David M. Tehle

Title:  Chief Financial Office
Date: December 4, 201




