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

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

November 1, February 1,
2013 2013
(Unaudited) (see Note 1
ASSETS
Current asset:
Cash and cash equivalel $ 165,71 $ 140,80¢
Merchandise inventorie 2,591,55: 2,397,17!
Income taxes receivah 9,78¢ —
Prepaid expenses and other current a: 137,24 139,12¢
Total current asse 2,904,30: 2,677,11.
Net property and equipme 2,287,41 2,088,66!
Goodwill 4,338,58! 4,338,58!
Other intangible assets, r 1,210,07 1,219,54.
Other assets, n 35,59¢ 43,77
Total asset $ 10,77597 $ 10,367,68
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion olong-term obligations $ 50,94t $ 89z
Accounts payabl 1,251,39. 1,261,60
Accrued expenses and otl 414,88: 357,43t
Income taxes payab 63¢ 95,38
Deferred income taxe 35,19( 23,220
Total current liabilities 1,753,04! 1,738,54
Long-term obligations 2,873,96 2,771,33
Deferred income taxe 643,20¢ 647,07(
Other liabilities 230,79t 225,39¢
Commitments and contingenci
Shareholder equity:
Preferred stoc — —
Common stocl 280,21! 286,18!
Additional paic-in capital 3,004,58: 2,991,35!
Retained earning 2,000,48! 1,710,73.
Accumulated other comprehensive i (10,33)) (2,939
Total shareholde’ equity 5,274,95: 4,985,33!
Total liabilities and sharehold¢ equity $ 10,77597 $ 10,367,68

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 ende For the 39 weeks ende
November 1, November 2, November 1, November 2,
2013 2012 2013 2012

Net sales $ 4,381,831 $ 3,964,64 $ 13,010,22 $  11,814,50
Cost of goods sol 3,053,34! 2,738,52. 9,009,29: 8,096,90!
Gross profit 1,328,49. 1,226,12. 4,000,93: 3,717,60:
Selling, general and administrative exper 938,25: 864,73 2,802,861 2,584,67
Operating profit 390,24 361,38¢ 1,198,06: 1,132,92
Interest expens 21,52« 27,72¢ 66,67 100,46t
Other (income) expen: — 1,72¢ 18,871 29,95¢
Income before income tax 368,71 331,93! 1,112,52: 1,002,50!
Income tax expens 131,33. 124,25( 409,57¢ 367,26!
Net income $ 237,38! $ 207,68! $ 702,94, $ 635,24(
Earnings per shar

Basic $ 074 $ 0.6z $ 217 $ 1.9C
Diluted $ 074 $ 06z $ 2.1 $ 1.8¢
Weighted average shares outstand

Basic 321,71 332,33 324,48! 333,80¢
Diluted 322,54 334,00« 325,43t 336,33¢

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 ende For the 39 weeks ende
November 1, November 2, November 1, November 2,
2013 2012 2013 2012

Net income $ 237,38 $ 207,68 $ 702,94 $ 635,24(
Unrealized net gain (loss) on hedged transactioetsof

related income tax expense (benefit) of $100, $363,

$(4,735), and $373, respectivt 16€ 564 (7,397 582
Comprehensive incorr $ 237,55. $ 208,24¢ $ 695,55( $ 635,82.

See notes to condensed consolidated financial statements.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In thousands)

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

Cash flows from investing activities:

Purchases of property and equipir

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

Cash flows from financing activities:

Issuance of lor-term obligations

Repayments of lor-term obligations

Borrowings under revolving credit facilitit
Repayments of borrowings under revolving creditlitées
Debt issuance cos

Payments for cash flow hedge related to debt iss
Repurchases of common stc

Other equity transactions, net of employee taxéb
Tax benefit of sha-based award

Net cash provided by (used in) financing activi

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

Supplemental schedule of non-cash investing and financing activities:
Purchases of property and equipment awaiting psiegg$or payment, included in Accounts paye
Purchases of property and equipment under cap#akl obligation

See notes to condensed consolidated financial statements.

For the 39 weeks ende

November 1,
2013

November 2,
2012

$ 702,94: $ 635,24(
247 ,67. 222,39

6,48: 24,22:

(28,169 (85,33%)

18,87: 30,62

16,37: 15,35’

(3,552) 9,54¢
(187,491 (326,07¢)

5,26¢ 12,39¢

(3,106) 130,73

63,54’ (4,332

(76,377) 28,35(

(1,900) (2,235)

760,57 690,88
(443,979 (453,620)

95( 1,144

(443,024 (452,48)
2,297,17 500,00(
(2,119,761 (478,020)
1,170,90! 1,703,40
(1,195,801 (1,349,80))
(15,99¢) (15,27%)
(13,217 —
(419,97, (596,44:)
(24,137) (71,139

28,16: 85,33
(292,63) (221,95()
24,90¢ 16,45¢

140,80¢ 126,12

$ 165,71 $ 142 58(
$ 32,04 $ 40,56¢
$ — 3 3,44(




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

1. Basis of presentation

The accompanying unaudited condensed consolidetaddial statements of Dollar General Corporatiod &s subsidiaries (the
“Company”) have been prepared in accordance witb@aating principles generally accepted in the UhB¢ates of America (“U.S. GAAP”)
for interim financial information and are presente@ccordance with the requirements of Form 10a@ Rule 10-01 of Regulation S-X. Such
financial statements consequently do not inclutlefahe disclosures normally required by U.S. GA&Rhose normally made in the
Company’s Annual Report on Form 10-K, including toedensed consolidated balance sheet as of Fgldru2013 which has been derived
from the audited consolidated financial statemanbthat date. Accordingly, readers of this Quayt&¢port on Form 10-Q should refer to the
Company’s Annual Report on Form 10-K for the fispahr ended February 1, 2013 for additional infaroma

The Company'’s fiscal year ends on the Friday clasedanuary 31. Unless the context requires otiserweferences to years
contained herein pertain to the Company’s fiscary&he Company’s 2013 fiscal year will be a 52-kvaecounting period ending on
January 31, 2014 and the 2012 fiscal year waswaesk accounting period that ended on February 1320

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadeitit the Company’s
customary accounting practices. In managementisiapi all adjustments (which are of a normal reiagrnature) necessary for a fair
presentation of the consolidated financial posiisrof November 1, 2013 and results of operationthe 13-week and 39-week accounting
periods, each ended November 1, 2013 and Novemi2€12, have been made.

The preparation of financial statements and reldisdosures in conformity with U.S. GAAP requireanagement to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosuireatingent assets and liabilities at the date
of the condensed consolidated financial statermeamdsthe reported amounts of revenues and expenseg the reporting periods. Actual
results could differ from those estimates.

The Company uses the last-in, first-out (LIFO) noetlof valuing inventory. An actual valuation of antory under the LIFO method
is made at the end of each year based on the myeletvels and costs at that time. Accordinglyerith LIFO calculations are based on
management’s estimates of expected year-end inyeleieels, sales for the year and the expectedafatdlation or deflation for the year.
The interim LIFO calculations are subject to adjustit in the final year-end LIFO inventory valuatidime Company recorded a LIFO
provision (benefit) of $(3.7) million and $0.1 nlh in the respective 13-week periods, and $(6.i)am and $1.2 million in the respective
39-week periods, ended November 1, 2013 and Nove®2912. In addition, ongoing estimates of ineeptshrinkage and initial markups
and markdowns are included in the interim costaafds sold calculation. Because the
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Company’s business is moderately seasonal, thésdsuinterim periods are not necessarily indigabf the results to be expected for the
entire year.

In February 2013, the Financial Accounting Standd@dard issued an accounting standards update wdygclires additional
disclosures with regard to an entity’s balancearaf amounts reclassified out of accumulated otbepecehensive income in its financial
statements. The Company adopted this guidancesifirit quarter of 2013. All of the Company’s reldtbalances are cash flow hedges, and
the required disclosures are reflected in NotelévibeThe adoption of this guidance did not haveaerial effect on the Company’'s
condensed consolidated financial statements.

Certain financial statement amounts relating tomperiods may have been reclassified to confortheccurrent period presentation
where applicable.

2. Earnings per share

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

13 Weeks Ended November 1, 201

13 Weeks Ended November 2, 201

Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 237,38 321,71: % 0.74 $ 207,68 332,337 % 0.62
Effect of dilutive shar-based award 832 1,667
Diluted earnings per sha $ 237,38 322,54: $ 0.74 $ 207,68 334,000  $ 0.62

39 Weeks Ended November 1, 201

39 Weeks Ended November 2, 201

Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 702,94 324,48 $ 217 $ 635,24 333,80t $ 1.9C
Effect of dilutive shar-based award 952 2,638
Diluted earnings per sha $ 702,94 325,43t $ 2.1€ $ 635,24( 336,33¢ $ 1.8¢

Basic earnings per share is computed by dividingnm@me by the weighted average number of sharesromon stock outstanding
during the period. Diluted earnings per share tem@ned based on the dilutive effect of stock amiusing the treasury stock method.

Options to purchase shares of common stock that waistanding at the end of the respective pertlmatsyere not included in the
computation of diluted earnings per share becéwseffect of exercising such options would be adlutide, were 1.1 million and 0.8 million
in the 2013 and 2012 periods, respectively.

3. Income taxes

Under the accounting standards for income taxesasiset and liability method is used for computiegfuture income tax
consequences of events that have been recognitled @ompany’s consolidated financial statementaamme tax returns.
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Income tax reserves are determined using the mekbgyl established by accounting standards for iretames which require
companies to assess each income tax position tedteg the following two-step approach. A determmais first made as to whether it is
more likely than not that the position will be saieed, based upon the technical merits, upon exatimimby the taxing authorities. If the tax
position is expected to meet the more likely thahariteria, the benefit recorded for the tax gositequals the largest amount that is greater
than 50% likely to be realized upon ultimate seti@at of the respective tax position.

The Internal Revenue Service (“IRS”) has previowstgmined the Company’s 2008 and earlier fedecainre tax returns. As a
result, the 2008 and earlier tax years are not émefurther examination by the IRS. The Company filed an amended federal income tax
return requesting a refund of approximately $5.llioni for its 2009 tax year. This amended retwexpected to be examined by the IRS.
the statute of limitations has otherwise closedlier2009 tax year, the IRS’ ability to assesstaatil income tax for 2009 is limited to the
refund requested on the amended income tax relurmcome tax benefit was recorded in the curremiqa for the related reduction in the
Company’s reserve for uncertain tax benefits. IR at its discretion, may also choose to exarfirdCompany’s 2010 through 2012 fiscal
year income tax filings. The Company has varioateshcome tax examinations that are currentlyaggess. Generally, the Compi’s 201(
and later tax years remain open for examinatiothbyarious state taxing authorities.

As of November 1, 2013, the total reserves for uagetax benefits, interest expense related torimetaxes and potential income
penalties were $20.1 million, $2.4 million and $tiflion, respectively, for a total of $22.9 miltio Of this amount, $4.4 million and $18.5
million are reflected in current liabilities as Aoed expenses and other and in noncurrent Othgilitiies, respectively, in the condensed
consolidated balance sheet.

The Company believes it is reasonably possibleti@teserve for uncertain tax positions may beced by approximately $11.9
million in the coming twelve months principally asesult of the effective settlement of uncertampositions. As of November 1, 2013,
approximately $20.1 million of the reserve for urtai tax positions would impact the Company’s effifee income tax rate if the Company
were to recognize the tax benefit for these pasitio

The effective income tax rates for the 13-week 3@veek periods ended November 1, 2013 were 35rG936.8%, respectively,
compared to rates of 37.4% and 36.6% for the 13wmed 39-week periods ended November 2, 2012, césply. The 13-week effective
income tax rate decreased due to benefits recandbe 2013 period associated with the expiratibthe time period in which the taxing
authorities could have assessed additional incamestated to the Company’s 2009 tax year. The 88kneffective income tax rate increased
due to the 2012 favorable resolution of incomea®aminations that did not reoccur, to the samengxiie the 2013 period. This rate increase
was partially offset by the recording of an incotae benefit in 2013 associated with the expiratibthe assessment period during which the
taxing authorities could have assessed additiowalme tax associated with the Company’s 2009 tax ykn addition, the 2013 period
reflects larger income tax benefits associated feitteral jobs credits. The Company receives a gt income tax benefit related to
salaries paid to certain newly hired employeesdpatify for federal jobs credits
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(principally the Work Opportunity Tax Credit or “WKZ"). The federal law authorizing the WOTC credds not in effect for employees
hired after December 31, 2011 during the 39-weelogeended November 2, 2012, but was retroactivelgnacted later in the Company’s
2012 fiscal year and currently applies to eligidteployees hired on or before December 31, 2013 théh¢hese credits will be available for
employees hired after December 31, 2013 depends aigbange in the tax law that extends the expiratate of these credit provisions, the
certainty and timing of which are currently unclear

4. Current and long-term obligations

Current and long-term obligations consist of thiéofeing:

November 1, February 1,

(In thousands) 2013 2013
Senior unsecured credit facilities, maturity Adrdl, 2018:

Term Facility $ 1,000,000 $ —

Revolving Facility 106,00( —
Senior secured term loan facilit

Maturity July 6, 201« — 1,083,80!

Maturity July 6, 201" — 879,70(
ABL Facility, maturity July 6, 201. — 286,50(
4 1/8% Senior Notes due July 15, 2( 500,00 500,00
1 7/8% Senior Notes due April 15, 2018 (net of dist of $405 399,59 —
3 1/4% Senior Notes due April 15, 2023 (net of distt of $2,250 897,75( —
Capital lease obligatior 7,072 7,73
Tax increment financing due February 1, 2 14,49¢ 14,49¢

2,924,91. 2,772,22i

Less: current portio (50,945 (892)
Long-term portion $ 2,873,96 $ 2,771,33

On April 11, 2013, the Company consummated a refiimg pursuant to which it terminated its existsemior secured credit
agreements, entered into a new five-year unseauestit agreement, and issued senior notes dueli® @0d 2023 as described in more detalil
below. The Company’s new senior unsecured credititfas (the “Facilities”) consist of a $1.0 bidin senior unsecured term loan facility (the
“Term Facility”) and an $850.0 million senior unseed revolving credit facility (the “Revolving Féity”), which provides for the issuance
letters of credit up to $250.0 million. The Compangy request, subject to agreement by one or neodels, increased revolving
commitments and/or incremental term loan facilitrean aggregate amount of up to $150.0 millione Tierm Facility will amortize in
quarterly installments of $25.0 million, with thiest such payment due on August 1, 2014, and fiagment at maturity on April 11, 2018.
The Company capitalized $5.9 million of debt issteanosts associated with the Facilities.

Borrowings under the Facilities bear interest edta equal to an applicable margin plus, at the @org’'s option, either (a) LIBOR
or (b) a base rate (which is usually equal to ttieg rate). The applicable margin for borrowingoablovember 1, 2013 was 1.275% for
LIBOR borrowings and 0.275% for base-rate borrowinthe Company must also pay a facility fee on@s®d and unused amounts of the
Facilities, as well as letter of credit fees. Epplicable margins for borrowings, the facility $e@nd the letter of credit fees under the
Facilities are




subject to adjustment each quarter based on thep&uyis long-term senior unsecured debt ratings.Wéighted average interest rate for
borrowings under the Facilities was 1.57% (withgiving effect to the interest rate swaps discussédbte 6) as of November 1, 2013.

The Facilities can be prepaid in whole or in padray time. The Facilities contain certain covesamhich place limitations on the
incurrence of liens; change of business; mergesslas of all or substantially all assets; and islidny indebtedness, among other limitations.
The Facilities also contain financial covenantsalihiequire the maintenance of a minimum fixed chammyverage ratio and a maximum
leverage ratio. As of November 1, 2013, the Corgpaas in compliance with all such covenants. Theilies also contain customary
affirmative covenants and events of default.

As of November 1, 2013, the Company had total antfing letters of credit of $45.4 million, $27.7llion of which were under the
Revolving Facility, and borrowing availability undéne Revolving Facility was $716.3 million.

The termination of the senior secured term loaiiifipand the ABL Facility (as defined below) inmoection with the refinancing
discussed above resulted in a pretax loss of $h8li®n for the write off of debt issuance costsasiated with those facilities, which is
reflected in Other (income) expense in the condiosasolidated statement of income for the 39-weslod ended November 1, 2013.

During the 39week period ended November 2, 2012, the Compamyded a pretax loss of $1.6 million for the wriféaf a portion
of existing debt issuance costs related to itsiptesvsenior secured revolving credit facility (“ABlacility”), which is reflected in Other
(income) expense in the condensed consolidateshstaut of income for that period.

On July 12, 2012, the Company issued $500.0 mikiggregate principal amount of 4.125% senior ndtes2017 (the “2017 Senior
Note¢") which mature on July 15, 2017. Interest on tB& 2 Senior Notes is payable in cash on Januarynd3ualy 15 of each year, and
commenced on January 15, 2013.

On April 11, 2013, the Company issued $400.0 nilkggregate principal amount of 1.875% senior nditres2018 (the “2018
Senior Notes”), net of discount of $0.5 million, iafh mature on April 15, 2018; and issued $900.0ionilaggregate principal amount of
3.25% senior notes due 2023 (the “2023 Senior Nptest of discount of $2.4 million, which mature épril 15, 2023. Collectively, the
2017 Senior Notes, the 2018 Senior Notes and tB8 2@nior Notes comprise the “Senior Notes”, edahhich were issued pursuant to an
indenture as modified by supplemental indentueésting to each series of Senior Notes (as so suppited, the “Senior Indenture”). The
Company capitalized $10.1 million of debt issuaoaosts associated with the 2018 Senior Notes and(B@8 Senior Notes. Interest on the
2018 Senior Notes and 2023 Senior Notes is payaldash on April 15 and October 15 of each yeara@mmenced on October 15, 2013.

The Company may redeem some or all of its Senidedat any time at redemption prices set fortiéSenior Indenture. Upon the
occurrence of a change of control triggering evetich is defined in the Senior Indenture, eacliléobf the Senior Notes has the right to
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require the Company to repurchase some or alldf bolder's Senior Notes at a purchase price ih egsial to 101% of the principal amount
thereof, plus accrued and unpaid interest, if &amyhe repurchase date.

The Senior Indenture contains covenants limitimyoag other things, the ability of the Company (sabjo certain exceptions) to
consolidate, merge, sell or otherwise disposelafraubstantially all of the Company’s assets; tiredability of the Company and its
subsidiaries to i ncur or guarantee indebtednesgae by liens on any shares of voting stock afificant subsidiaries.

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

5. Assets and liabilities measured at fair value

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

In connection with accounting standards for faiueameasurement, the Company has made an accopuolioy election to measure
the credit risk of its derivative financial instremts that are subject to master netting agreenoanasnet basis by counterparty portfolio. The
Company has determined that the majority of thetimpised to value its derivative financial instrumseusing the income approach fall within
Level 2 of the fair value hierarchy. However, thiedit valuation adjustments associated with the @amy’s derivatives utilize Level 3 input
such as estimates of current credit spreads taateathe likelihood of default by itself and itsuoterparties. As of November 1, 2013, the
Company has assessed the significance of the inop#uoe credit valuation adjustments on the overalllation of its derivative positions and
has determined that such adjustments are not gignifto the derivatives’ valuation. As a resuie Company has classified its derivative
valuations, as discussed in detail in Note 6, mdl@ of the fair value hierarchy. The Companysgeerm obligations that are classified in
Level 2 of the fair value hierarchy are valued@tcThe Company does not have any fair value meamnts categorized within Level 3 as
of November 1, 2013.
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Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs November 1,
(in thousands) (Level 1) (Level 2) (Level 3) 2013
Assets:
Trading securities (¢ $ 1,68¢ $ — $ — $ 1,68¢
Liabilities:
Long-term obligations (b 2,851,72! 21,567 — 2,873,29
Derivative financial instruments ( — 4,47¢ — 4,47¢
Deferred compensation ( 24,24 — — 24,24

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

(b) Reflected at book value in the condensed conseliladlance sheet as Current portion of long-terligations of $50,945 and Longrm
obligations of $2,873,967.

(c) Reflected in the condensed consolidated balaneg slsenoncurrent Other liabilities.

(d) Reflected at fair value in the condensed consditldblance sheet as Accrued expenses and othenclimbilities of $4,108 and
noncurrent Other liabilities of $20,135.

6. Derivatives and hedging activities

The Company records all derivatives on the balasheet at fair value. The accounting for changekarfair value of derivatives
depends on the intended use of the derivative,ivéhéhe Company has elected to designate a demviatia hedging relationship and apply
hedge accounting and whether the hedging relatipfets satisfied the criteria necessary to apptigheaccounting. Derivatives designated
and qualifying as a hedge of the exposure to ctsmimghe fair value of an asset, liability, or fisommitment attributable to a particular risk,
such as interest rate risk, are considered fairevaedges. Derivatives designated and qualifyirg leesdge of the exposure to variability in
expected future cash flows, or other types of faséed transactions, are considered cash flow heBgeiwatives may also be designated as
hedges of the foreign currency exposure of a netstment in a foreign operation. Hedge accountangeeally provides for the matching of
the timing of gain or loss recognition on the hedginstrument with the recognition of the changethe fair value of the hedged asset or
liability that are attributable to the hedged risla fair value hedge or the earnings effect ofttbdged forecasted transactions in a cash flow
hedge.

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

Risk management objective of using derivatives

The Company is exposed to certain risks arisinmfbmth its business operations and economic comditiThe Company principally
manages its exposures to a wide variety of busimed®perational risks through management of its basiness activities. The Company
manages economic risks, including interest rag@jdity, and credit risk, primarily by managing theount, sources, and duration of its debt
funding and the use of derivative financial instents. Specifically, the Company enters into deieafinancial instruments to manage
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exposures that arise from business activitiesrdgatlt in the receipt or payment of future knowd ancertain cash amounts, the value of
which are determined primarily by interest ratdse Tompany’s derivative financial instruments aseduto manage differences in the
amount, timing, and duration of the Company’s knawexpected cash receipts and its known or exgextsh payments principally related
to the Company’s borrowings.

The Company is exposed to certain risks arisinmfumcertainties of future market values causedbyfltictuation in the prices of
commodities. From time to time the Company may reinte derivative financial instruments to protagainst future price changes related 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 expensd ta manage its exposure to
interest rate changes. To accomplish this objecthee Company uses interest rate swaps as past iotérest rate risk management strategy.
Interest rate swaps designated as cash flow hédgalse the receipt of variable-rate amounts frogoanterparty in exchange for the
Company making fixed-rate payments over the lifthefagreements without exchange of the underlyaigpnal amount.

The effective portion of changes in the fair vatiiéenterest rate swaps designated and that quadifyash flow hedges is recorded in
Accumulated other comprehensive income (loss) (@Bared to as “OCI"and is subsequently reclassified into earninghénpieriod that th
hedged forecasted transaction affects earningsin@the 13-week and 39-week periods ended Noverhpb2013 and November 2, 2012,
such interest rate swaps were used to hedge ttableacash flows associated with variable-rate d&by ineffective portion of the change in
fair value of the interest rate swaps is recognitiegctly in earnings.

As of November 1, 2013, the Company had interdstswaps with a combined notional value of $875l0an that were designated
as cash flow hedges of interest rate risk. Amotaysrted in Accumulated other comprehensive incfioss) related to these derivatives will
be reclassified to interest expense as intereshpats are made on the Company’s variable-rate debt.

During the 39-week period ended November 1, 2H8Qompany entered into treasury locks with a caetbinotional amount of
$700.0 million that were designated as cash flodges of interest rate risk on the Company’s forethissuance of long-term debt. The
issuance of the hedged long-term debt occurredpii AL, 2013 in the form of senior notes due A8l 2023, as further discussed in Note
4, and the related settlement of the treasury lockthat date resulted in a loss of $13.2 millidrick was deferred to OCI. This amount is
being amortized as an increase to interest expmresethe period corresponding to the delifaturity as the Company accrues or pays int
on the hedged long-term debt. There was no ingffsgess recognized on these designated treastky.lo

During the next 52-week period, the Company esems#tat approximately $4.7 million will be recldisl as an increase to interest
expense for its interest rate swaps and treasukglo
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All of the amounts reflected in Accumulated othemprehensive income (loss) in the condensed calzeli balance sheets for the
periods presented are related to cash flow hedges.

The table below presents the fair value of the Camyjs derivative financial instruments as well lait classification in the
condensed consolidated balance sheets as of Novdmd@13 and February 1, 2013:

November 1, February 1,
(in thousands) 2013 2013
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified as noncurrent Qigddgilities $ 447 $ 4,82

The table below presents the pre-tax effect ofdbmpany’s derivative financial instruments, inchglthe treasury locks in the
current year period, on the condensed consolidatgdments of comprehensive income for the 13-week39-week periods ended
November 1, 2013 and November 2, 2C

13 Weeks Endec 39 Weeks Endec
November 1, November 2, November 1, November 2,
(in thousands) 2013 2012 2013 2012
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativesagnized ir
OCl $ 957 $ 1,441 $ 15,47F $ 9,98:
Loss related to effective portion of derivativeslassified
from Accumulated OCI to Interest expel $ 1,22 $ 2,36t $ 3,347 $ 10,93¢
Gain related to ineffective portion of derivativegognized
in Other (income) expen: $ — 8 — % — 8 (2,399

Credit-risk-related contingent features

The Company has agreements with all of its intew@st swap counterparties that contain a provipioriding that the Company
could be declared in default on its derivative gétions if repayment of the underlying indebtedriesscelerated by the lender due to the
Company’s default on such indebtedness.

As of November 1, 2013, the fair value of intemegé swaps in a net liability position, which ing&s accrued interest but excludes
any adjustment for nonperformance risk relatedhésé agreements, was $4.5 million. If the Compaytiveached any of these provisions at
November 1, 2013, it could have been required & fadl collateral or settle its obligations undee agreements at an estimated termine
value of $4.5 million. As of November 1, 2013, tbempany had not breached any of these provisiopssted any collateral related to these
agreements.
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7. Commitments and contingencies
Legal proceedings

On August 7, 2006, a lawsuit entiti€gnthia Richter, et al. v. Dolgencorp, Inc., et al. was filed in the United States District Court for
the Northern District of Alabama (Case No. 7:0604637-LSC) (“Richter”) in which the plaintiff alleg that she and other current and
former Dollar General store managers were imprgpaassified as exempt executive employees undeF#ir Labor Standards Act
(“FLSA”") and seeks to recover overtime pay, liquathdamages, and attorneys’ fees and costs. OnsAt§u2006, th&ichter plaintiff filed
a motion in which she asked the court to certifationwide class of current and former store marsagée Company opposed the plaintiff's
motion. On March 23, 2007, the court conditionakytified a nationwide class. On December 2, 2008ice was mailed to over 28,000
current or former Dollar General store managersgrAgpimately 3,950 individuals opted into the lawsapproximately 1,000 of whom have
been dismissed for various reasons, includingfaita cooperate in discovery.

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

On October 22, 2012, the court entered a Memorar@pimion granting the Company’s decertification imot On December 19,
2012, the court entered an Order decertifying thé&en and stating that a separate Order would terexhregarding the opt-in plaintiffaghts
and Cynthia Richter’s individual claims. To dateg tourt has not entered such an Order.

The parties agreed to mediate the matter, andaiine imformally stayed the action pending the ressaf the mediation. Mediations
were conducted in January, April and August 2008. August 10, 2013, the parties reached a prelimiagreement, which must be
submitted to and approved by the court, to restiieematter for up to $8.5 million. The Company Hasmed the settlement probable and
recorded such amount as the estimated expense getlond quarter of 2013.

The Company believes that its store managers aréave been properly classified as exempt employedsr the FLSA and that t
Richter action is not appropriate for collective actioratraent. The Company has obtained summary judgmestme, although not all, of its
pending individual or single-plaintiff store manag&emption cases in which it has filed such a amoti

At this time, although probabile, it is not certttiat the court will approve the settlement. ddtes not, and the case proceeds, it is
not possible to predict whethRichter ultimately will be permitted to proceed collectiyelnd no assurances can be given that the Company
will be successful in its defense of the actiorttmmerits or otherwise. Similarly, at this time tBompany cannot estimate either the size of
any potential class or the value of the claimsrésdef this action were to proceed. For thesearssthe Company is unable to estimate any
potential loss or range of loss in such a scenadwjever, if the Company is not successful in @edse efforts, the resolution Rifchter
could have a material adverse effect on the Coniparmnsolidated financial statements as a whole.
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On April 9, 2012, the Company was served with aslaitfiled in the United States District Court the Eastern District of Virginia
entitledJonathan Marcum v. Dolgencorp. Inc. (Civil Action No. 3:12-cv-00108-JRS) in which th&amtiffs, one of whose conditional offer of
employment was rescinded, allege that certainefXbmpany’s background check procedures violat&#ireCredit Reporting Act
(“FCRA"). Plaintiff Marcum also alleges defamation. Accordinghe complaint and subsequently filed first aedond amended complait
the plaintiffs seek to represent a putative cldsgpplicants in connection with their FCRA clairitie Company filed its response to the
original complaint in June 2012 and moved to disnaisrtain allegations contained in the first amenoEmplaint in November 2012. That
motion remains pending. The plaintiffs’ certifimat motion was due to be filed on or before Aprik913; however, plaintiffs asked the court
to stay all deadlines in light of the parties’ omgpsettlement discussions (as more fully descripddw). On November 12, 2013, the court
entered an order lifting the stay. The court hatsissued a new scheduling order or otherwise impasy new deadlines on the parties.

The parties have engaged in formal settlement gésons on three occasions, once in January 20h3awitivate mediator, and ag
in March 2013 and July 2013 with a federal magistralthough these formal discussions did not tteisuh resolution of the matter, the
parties have continued informally to discuss paaésettlement. The Company’s Employment Practidability Insurance (“EPLI") carrier
has been placed on notice of this matter and jjaatied in both the formal and informal settlemestdssions. The EPLI Policy covering t
matter has a $2 million self-insured retention.

At this time, it is not possible to predict whethiee court ultimately will permit the action to peed as a class under the FCRA.
Although the Company intends to vigorously defdmelaction, no assurances can be given that ib@iuccessful in the defense on the
merits or otherwise. At this stage in the procegsj the Company cannot estimate either the siaeypotential class or the value of the
claims raised by the plaintiffs. Based on settlehtiscussions and given the CompanigPLI coverage, the Company believes that ikidy
to expend the balance of its self-insured retenticsettlement of this litigation or otherwise atitgrefore, accrued $1.8 million in the fourth
quarter of 2012, an amount that is immaterial ®s@ompany’s consolidated financial statements talseam whole.

In September 2011, the Chicago Regional Officéneflinited States Equal Employment Opportunity Cossioh (‘EEOC” or
“Commission”) notified the Company of a cause firglrelated to the Company’s criminal backgrouncckhmolicy. The cause finding
alleges that Dollar General’s criminal backgrouhécek policy, which excludes from employment indisads with certain criminal
convictions for specified periods, has a dispaiafgact on African-American candidates and employeesolation of Title VII of the Civil
Rights Act of 1964, as amended (“Title VII").

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

On June 11, 2013, the EEOC filed a lawsuit in timéted States District Court for the Northern Distiof lllinois entitledEqual
Opportunity Commission v. Dolgencorp, LLC d/b/a

15




Dollar General (Case No. 1:13-cv-04307) in which the Commissidagas that the Company’s criminal background chgaticy has a
disparate impact on “Black Applicants” in violatiofi Title VII and seeks to recover monetary damagyasinjunctive relief on behalf of a
class of “Black Applicants.” The Company filed Asswer to the Complaint on August 9, 2013. Therthas not entered a scheduling order
and there are no other pending deadlines at this. ti

The Company believes that its criminal backgroumelck process is both lawful and necessary to aesaficonment for its
employees and customers and the protection of#sta and shareholders’ investments. The Compsanylaes not believe that this matter is
amenable to class or similar treatment. Howewdhig time, it is not possible to predict whetliee action will ultimately be permitted to
proceed as a class or in a similar fashion or iteeaf any putative class. Likewise, at this tintés not possible to estimate the value of the
claims asserted, and, therefore, the Company castiotate the potential exposure or range of petdoss. If the matter were to proceed
successfully as a class or similar action or then@any is unsuccessful in its defense efforts dkeanerits of the action, it could have a
material adverse effect on the Company’s consaiifihancial statements as a whole.

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 Court of the State ofifoahia for the County of Riverside in which theapitiff alleges that he and other “key
carriers” were not provided with meal and rest@asiin violation of California law and seeks toaeer alleged unpaid wages, injunctive
relief, consequential damages, pre-judgment intesésutory penalties and attorneys’ fees andscoBheVarela plaintiff seeks to represent a
putative class of California “key carriers” as hese claims. Th¥arela plaintiff also asserts a claim for unfair businpsactices and seeks to
proceed under California’s Private Attorney Gené&wel (“PAGA”).

The Company removed the action to the United Statstsict Court for the Central District of Califioia (Case No. 5:13-cv-
01172VAP-SP) on July 1, 2013, and filed its Answeethe Complaint on July 1, 2013. On July 30, 20k8 plaintiff moved to remand the
action to state court. The Company’s responskabrhotion was filed on August 19, 2013.

On September 13, 2013, the court granted plaistiffotion and remanded the case. The Company fiRetition for Permission to
Appeal to the United States Court of Appeals ferinth Circuit on September 23, 2013. The Petifar Permission to Appeal is pending.

A status conference has been scheduled by theiSu@ewurt for January 24, 2014.

Similarly, on June 6, 2013, a lawsuit entitdidtoria Lee Dinger Main v. Dolgen California, LLC and Does 1 through 100 (Case
No. 34-2013-00146129) (“Main”) was filed in the Supert@ourt of the State of California for the CountyS#cramento. Thilain plaintiff
alleges that she and other “key carriers” werepnotided with meal and rest periods, accurate ves@ements and appropriate pay upon
termination in violation of California wage and mdaws and seeks to recover alleged unpaid wagetamtory relief, restitution, statutory
penalties and attorneys’ fees and costs. Mai plaintiff seeks to represent a putative class dif@aia
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“key carriers” as to these claims. Tkkin plaintiff also asserts a claim for unfair businpssctices and seeks to proceed under the PAGA.

The Company removed this action to the United StBistrict Court for the Eastern District of Catifiia (Case No. 2:13-cv-01637-
MCE-KJN) on August 7, 2013, and filed its Answeithe Complaint on August 6, 2013. On August 29,3 @he plaintiff moved to remand
the action to state court. The Company’s resptm#igat motion was filed on September 19, 2013.G@tober 28, 2013, the court granted
plaintiff's motion and remanded the case. The Canydiled a Petition for Permission to Appeal te thnited States Court of Appeals for the
Ninth Circuit on November 7, 2013. The plaintifefl its opposition brief on November 15, 2013.eTetition remains pendin

The Company believes that its policies and prasto@enply with California law and that tMarela andMain actions are not
appropriate for class treatment. The Company d#é¢a vigorously defend these actions; howevehiattime, it is not possible to predict
whether the/arela or Main action ultimately will be permitted to proceed adass, and no assurances can be given that theaBgmvill be
successful in its defense of either action on tleeitsior otherwise. Similarly, at this time the Qmmy cannot estimate either the size of any
potential class or the value of the claims asséntldeVarela andMain actions. For these reasons, the Company is unalelgtimate any
potential loss or range of loss in either mattewvéver, if the Company is not successful in iteedsé efforts, the resolution of either action
could have a material adverse effect on the Comipamyisolidated financial statements as a whole.

On May 31, 2013, a lawsuit entitldddith Wass v. Dolgen Corp, LLC (Case No. 13PO-CC00039) (“Wass”) was filed in the@t
Court of Polk County, Missouri. THafass plaintiff seeks to proceed collectively on behdlaamationwide class of similarly situated non-
exempt store employees who allegedly were not plppaid for certain breaks in violation of the FAS The Wass plaintiff seeks back
wages (including overtime), injunctive and declaratrelief, liquidated damages, pre- and post-judghinterest, and attorneys’ fees and
costs.

On July 11, 2013, the Company removed this acticdhé United States District Court for the WestBistrict of Missouri (Case
No. 6:11-cv-03267-JFM). The Company filed its Answer otydiB, 2013. The plaintiff’s motion for conditioheertification is due to be
filed on or before February 3, 2014. The Compang&ponse is due to be filed on or before Marck034.

Similarly, on July 2, 2013, a lawsuit entitl&dchel Buttry and Jennifer Petersv. Dollar General Corp. (Case no. 3:13-cv-00652)
(“Buttry”) was filed in the United States Distri€ourt for the Middle District of Tennessee. TBgtry plaintiffs seek to proceed on a
nationwide collective basis under the FLSA and atatewide class under Tennessee law on behatfreErempt store employees who
allegedly were not properly paid for certain breakfeButtry plaintiffs seek back wages (including overtime)uirctive and declaratory
relief, liquidated damages, compensatory and ecandamages, “consequential” and “incidental” dansagee-judgment and post-judgment
interest, and attorneys’ fees and costs.

The Company filed its Answer on August 7, 2013.e Phaintiffs’ motion for conditional certificatioaf their FLSA claims is due to
be filed on or before December 20, 2013. The
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Company'’s response to that motion is due to bd Bie or before March 3, 2014. The plaintiffs’ nootifor certification of their statewide
claims is due to be filed on or before SeptembeR24. The court has set this matter for triaFebruary 17, 2015.

On September 16, 2013, a lawsuit entitlésh Kocmich v. DolgenCorp, LLC (Case No. 2013CA005841AX) (“Kocmich”) was filed
in the Circuit Court of Manatee County, FloridaheKocmich plaintiff seeks to proceed on a nationwide collextiasis under the FLSA on
behalf of all similarly situated non-exempt stomnepdoyees who allegedly were not paid for all homnogked (including overtime) as required
by the FLSA. Th&ocmich plaintiff seeks back wages, liquidated damagesadtodneys’ fees and costs.

The Company removed this matter to the United Stistrict Court for the Middle District of Floridg&ase No. 8:13-cv-02705-
RAL-MAP) on October 21, 2013. The Company fileslAnswer on November 4, 2013.

The Company believes that its wage and hour pgliaie practices comply with both the FLSA and dtate including Tennessee
law, and that th&Vass, Buttry, and Kocmich actions are not appropriate for collective or ckasatment. The Company intends to vigorously
defend these actions; however, at this time, ribispossible to predict whether tiMass, Buttry or Kocmich action ultimately will be permitte
to proceed collectively or as a class, and no assas can be given that the Company will be sufiddérdts defense of these actions on the
merits or otherwise. Similarly, at this time then@many cannot estimate either the size of any pialesiaiss or the value of the claims asse
in theWass, Buttry andKocmich actions. For these reasons, the Company is unalelgtimate any potential loss or range of losb@sé
matters; however, if the Company is not successfits defense efforts, the resolution of one orenaf these actions could have a material
adverse effect on the Company’s consolidated filshustatements as a whole.

On May 20, 2011, a lawsuit entitl&nn-Dixie Sores, Inc., et al. v. Dolgencorp, LLC was filed in the United States District Court
the Southern District of Florida (Case No. 9:1186601-DMM) (“Winn-Dixie”) in which the plaintiffs bege that the sale of food and other
items in approximately 55 of the Company’s stoeaxh of which allegedly is or was at some timeamatfed in a shopping center with one of
plaintiffs’ stores, violates restrictive covenattiat plaintiffs contend are binding on the occuparitthe shopping centers. Plaintiffs sought
damages and an injunction limiting the sale of faod other items in those stores. Although plistid not make a demand for any spec
amount of damages, documents prepared and prothygaldintiffs during discovery suggested that piiffis would seek as much as $47
million although the court limited their ability forove such damages. The case was consolidatediwiitlar cases against Big Lots and
Dollar Tree. The court issued an order on Augus®2002 in which it (i) dismissed all claims for dages, (ii) dismissed claims for injunctive
relief for all but four stores, and (iii) directétte Company to report to the court on its compkawith restrictive covenants at the four stores
for which it did not dismiss the claims for injuhet relief. The Company believes that compliancehhie ruling will have no material impg
on the Company or its consolidated financial stz

On August 28, 2012, plaintiffs filed a notice ofpagal with the United States Court of Appeals far Bieventh Circuit (Docket
No. 12-14527-B). Oral argument is scheduled for
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January 16, 2014. If the court’s ruling is oventeot on appeal, in whole or in part, no assuranaese given that the Company will be
successful in its ultimate defense of the actioth@nmerits or otherwise. If the Company is natcessful in its defense, the outcome could
have a material adverse effect on the Company’salwiated financial statements as a whole.

From time to time, the Company is a party to vasiother legal actions involving claims incidentattie conduct of its business,
including actions by employees, consumers, suplgvernment agencies, or others through privetterss, class actions, administrative
proceedings, regulatory actions or other litigatioeluding without limitation under federal anét& employment laws and wage and hour
laws. The Company believes, based upon informatimrently available, that such other litigation ataims, both individually and in the
aggregate, will be resolved without a material aseeffect on the Compargyfinancial statements as a whole. However, litigeinvolves ai
element of uncertainty. Future developments coalgse these actions or claims to have a materigrae\effect on the Company’s results of
operations, cash flows, or financial position. tidiéion, certain of these lawsuits, if decided adety to the Company or settled by the
Company, may result in liability material to ther@eany’s financial position or may negatively affegerating results if changes to the
Company’s business operation are required.

8. Related party transactions

From time to time the Company may conduct busimégsentities deemed to be related parties und&t GAAP, including Buck
Holdings, L.P., or “Buck Holdings,” Kohlberg Kravigoberts & Co. L.P. or “KKR” and Goldman, Sachs &.Cas well as their respective
affiliates. As of November 1, 2013, KKR and Goldm8achs & Co. indirectly own, through their investits in Buck Holdings, less than 2%
of the Company’s common stock and two of KKR’s menstand a managing director of Goldman, Sachs &€@wed on the Company’s
Board of Directors. Effective December 5, 2013, ohKKR’'s members (Mr. Raj Agrawal) and a managing diregt@oldman, Sachs & C
(Mr. Adrian Jones) resigned from the Company’s BazrDirectors.

Goldman, Sachs & Co. serves as a lender and agehserved as arranger under the Company’s semsecured credit Facilities
discussed in further detail in Note 4. KKR and Guadth, Sachs & Co. served in similar capacities utfteCompany’s previous senior
secured credit facilities. The Company made intgragments totaling approximately $20.9 million &%d..4 million on its current and
previous credit facilities combined during the 38ek periods ended November 1, 2013 and NovemI2&12, respectively. In connection
with the commencement of the senior unsecuredtdredilities in April 2013, Goldman, Sachs & Coceeved fees of $0.7 million. In
connection with March 2012 amendments to the Coripanrevious senior secured credit facilities, Kk&Reived fees of $0.4 million and
Goldman, Sachs & Co. received fees of $0.5 million.

KKR and Goldman, Sachs & Co. served as underwriterthe Company’s issuance of Senior Notes in |5013 and July 2012 as
discussed in Note 4. KKR and Goldman, Sachs & €eeived underwriting fees of approximately $0.7iomland $1.5 million, respectively,
in connection with the April 2013 transaction amdle entity received underwriting fees of approxeha$l.2 million in connection with the
July 2012 transaction.
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KKR and Goldman, Sachs & Co. served as underwiiitecennection with secondary offerings of the Camgs common stock he
by certain existing shareholders that were execatddarch 2013, October 2012, June 2012 and Ma@dl22The Company did not sell she
of common stock, receive proceeds from such shatetsd sales of shares of common stock or pay aewriting fees in connection with
the secondary offerings. Certain members of the gizomy's management exercised registration right®mection with such offerings.

The Company repurchased common stock held by Budd#tihys during 2012 as further discussed in Note 10
9. Segment reporting

The Company manages its business on the basisakportable segment. As of November 1, 2013,fale@Company’s operations
were located within the United States with the @tiom of a Hong Kong subsidiary and a liaison @ffin India, the collective assets and

revenues of which are not material. The followireg sales data is presented in accordance with atoguwstandards related to disclosures
about segments of an enterprise.

13 Weeks Endec 39 Weeks Endec
November 1, November 2, November 1, November 2,

(In thousands) 2013 2012 2013 2012
Classes of similar produci

Consumable $ 3,362,797 $ 3,004,244 $ 9,859,521 $ 8,802,35!

Seasona 505,79 471,54 1,610,96! 1,532,77.

Home product: 276,77( 257,91¢ 807,98¢ 772,83:

Apparel 236,47 230,94 731,74 706,55:-

Net sale« $ 4,381,831 $ 3,964,64 $ 13,010,22 $ 11,814,50

10. Common stock transactions

On March 19, 2013, the Company’s Board of Directarthorized a $500 million increase in its existimgnmon stock repurchase
program. The repurchase authorization has no digirdate and allows repurchases from time to iimt&e open market or in privately
negotiated transactions, which could include rejpases from Buck Holdings or other related parts&edesemed appropriate. The timing and
number of shares purchased depends on a variédgtofs, such as price, market conditions and ddwors. Repurchases under the program
may be funded from available cash or borrowingseutide Facilities discussed in Note 4.

During the 39-week period ended November 1, 2H8Qompany repurchased in the open market apprtedyna8 million shares
of its common stock at a total cost of $420.0 milli During the 39-week period ended November 2226t Company repurchased
approximately 12.7 million shares at a total cdsp596.4 million, including approximately 11.7 nidlh shares of its common stock at a total
cost of $550.0 million repurchased from Buck Hoftin Availability under the Board-approved programthe repurchase of shares of the
Company’s common stock was increased subsequé&fuMember 1, 2013 as discussed in Note 11 below.
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11. Subsequent event

On December 4, 2013, the Company’s Board of Dirscaothorized a $1.0 billion increase in the commstoick repurchase program
discussed in Note 10, increasing the total remgishmare repurchase authorization to approximatel®2shillion at that date. The repurchase
authorization has no expiration date and allowsirgpases from time to time in the open market @rimately negotiated transactions, which
could include repurchases from Buck Holdings oeotielated parties as deemed appropriate. Thediarid number of shares purchased
depends on a variety of factors, such as pricek@haonditions and other factors. Repurchases uheégerogram may be funded from
available cash or borrowings under the Facilitissussed in Note 4.
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Report of Independent Registered Public Accountingrirm
To the Board of Directors and Shareholders of Ddlaneral Corporation:

We have reviewed the condensed consolidated basdmeeet of Dollar General Corporation and subsidgfihe Company) as of
November 1, 2013, and the related condensed cdasedi statements of income and comprehensive inéamtiee thirteen and thir-nine
week periods ended November 1, 2013 and Noveml#912, and the condensed consolidated statemenésbfflows for the thirty-nine
week periods ended November 1, 2013 and Novemlt#912. These financial statements are the respbitysdf the Company’s
management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighamBlaUnited States). A
review of interim financial information consistanmipally of applying analytical procedures and ingkinquiries of persons responsible for
financial and accounting matters. It is substalytialss in scope than an audit conducted in acomelavith the standards of the Public
Company Accounting Oversight Board, the objectif/@/bich is the expression of an opinion regardimg financial statements taken as a
whole. Accordingly, we do not express such an @pini

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

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States),
the consolidated balance sheet of Dollar Genergb@ation and subsidiaries as of February 1, 20iBthe related consolidated statemen
income, comprehensive income, shareholders’ ecaiityt,cash flows for the fiscal year then ended fnesented herein) and in our report
dated March 25, 2013, we expressed an unqualifi@dan on those consolidated financial statemdntsur opinion, the information set fo
in the accompanying condensed consolidated baktmeet as of February 1, 2013, is fairly state@|limaterial respects, in relation to the
consolidated balance sheet from which it has beenet.

/sl Ernst & Young LLF
December 5, 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, shoutddzewith, and is qualified in its entirety byetaccompanying unaudited
condensed consolidated financial statements aaterehotes, as well as our consolidated finantaééients and the related Management’s
Discussion and Analysis of Financial Condition &websults of Operations as contained in our AnnualdReon Form 10-K for the year ended
February 1, 2013. It also should be read in corjanavith the disclosure under “Cautionary Discles&egarding Forward-Looking
Statements” in this report.

Executive Overview

We are the largest discount retailer in the UnBé&ates by number of stores, with 11,061 storedddcia 40 states as of November 1,
2013, primarily in the southern, southwestern, neisigrn and eastern United States. We offer a lseladtion of merchandise, including
consumable products such as food, paper and cteanidlucts, health and beauty products and petisgppnd non-consumable products
such as seasonal merchandise, home decor and dmnast basic apparel. Our merchandise includgs-dpiality national brands from
leading manufacturers, as well as comparable guafivate brand selections with prices at subsaéhdiscounts to national brands. We offer
our customers these national brand and privatedguesducts at everyday low prices (typically $10ess) in our convenient smddbx (small
store) locations.

The customers we serve are value-conscious, mahylaw or fixed incomes, and Dollar General hasagls/been intensely focused
on helping them make the most of their spendintpdalWe believe our convenient store format amdtiselection of high-quality products
at compelling values have driven our substantiaigin and financial success over the years. Likerotbmpanies, we have been operating in
an environment with ongoing economic challengeswarartainties in recent years. Consumers aredaistained high rates of
unemployment, fluctuating food, gasoline and eneagts, historically high medical costs and a cor@d weakness in housing and consumer
credit markets, and the timetable and strengtitofiemic recovery remains uncertain. The longercostomers have to manage under such
difficult conditions, the more difficult it is fathem to stretch their spending dollars, particyléot discretionary purchases. Nonetheless, as a
result of our long-term mission of and successiwiag these customers, coupled with our vigoraesi$ on improving our operating and
financial performance, we remain optimistic aboutt future prospects.

We remain keenly focused on executing the followimgr operating priorities: 1) drive productive esigrowth, 2) increase our gre
margins, 3) leverage process improvements andnrgton technology to reduce costs, and 4) stremgiinel expand Dollar General’s culture
of serving others.

Our first priority is driving productive sales grtwby increasing shopper frequency and transaetioount and maximizing sales |
square foot. Specific sales growth initiatives in
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2013 include: optimization of space utilizatioraipproximately 3,000 of our more mature storesgttansion of the number of coolers for
refrigerated and frozen foods in approximately 0,@Risting stores; the addition of tobacco producitsher progress on our beer and wine
rollout; merchandising initiatives for electroni@sd domestic goods; and store remodels and redosatincluding select conversions to Dc
General “Plus” stores, which are slightly largearttour traditional stores with a significantly erdad frozen and refrigerated food section.

Our second priority is to increase our gross prafie. Over the long-term, we believe we have dppdties to enhance our gross
profit rate through effective category managemte ,expansion of private brand offerings, incredseeign sourcing, shrink reduction,
distribution and transportation efficiencies angbiovements to our pricing and markdown model, widg/ing true to our everyday low pr
commitment. Improving our inventory turns, whichvbaleclined slightly over the past couple of yesmains a high priority. We constantly
review our pricing and work diligently to minimipgoduct cost increases as we focus on providingostomers with quality merchandise at
great values. In 2013, however, as expected, tfug das been very challenging as continued econ@nessures limit our customers’
discretionary spending. Sales of non-consumabkesrected to remain challenging, and we anticipatentinued shift to lower margin
items within consumables and higher inventory sqratl of which are projected to pressure our grussit rate.

Our third priority is leveraging process improvernseand information technology to reduce costs. Véecammitted as an
organization to extract costs, particularly Selliggneral and administrative expenses (“SG&A")t ttmnot affect the customer experience,
and plan to utilize our procurement capabilitied ather initiatives to further these efforts. Irdaibn, we continue to focus on improving our
store labor costs as a percentage of sales thinagtased efficiencies in our store processes.

Our fourth priority is to strengthen and expandlBroGeneral’s culture of serving others. For cusimrthis means helping them
“Save time. Save money. Every day!” by providingaai, well-stocked stores with quality productsoat prices. For employees, this means
creating an environment that attracts and reta#yseknployees throughout the organization. For th#ig, this means giving back to our st
communities through our charitable and other effdfor shareholders, this means meeting their éxi@es of an efficiently and profitably
run organization that operates with compassionitedrity.

Focus on these priorities has resulted in imprqesformance in the third quarter of 2013 over thmparable 2012 period in many
of our key financial metrics. Basis points amoueferred to below are equal to 0.01% as a percerdhgales.

» Total sales increased 10.5% to $4.38 billion. Selesmme-stores increased 4.4% driven by incréasasstomer traffic and
average transaction amount. Average sales peresépairfor all stores over the 52-week period endedember 1, 2013 were
$220.

»  Gross profit, as a percentage of sales, was 33%ei2013 period compared to 30.9% in the 201@@ea decline of 61 basis
points. The most significant factors
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affecting the gross profit rate were an increaghénsales mix of the consumables category compgarggk nonconsumables
categories, an increase in sales of lower margmstwithin the consumables category, a higher lshate and increased
markdowns.

SG&A, as a percentage of sales, was 21.4% compargti8% in the 2012 period, a decrease of 40 Ipasigs. The
improvement in SG&A, as a percentage of salesjiisgrily due to the impact of efficiencies relatedstore labor costs as well
as decreases in incentive compensation expense.

Interest expense decreased by $6.2 million to $21ll®n in the 2013 period due to lower aliinterest rates primarily resulti
from the completion of our refinancing earlier ti@ar. Total long-term obligations as of Novembg2d13 were $2.92 billion.

Net income was $237.4 million, or $0.74 per dilusb@re, compared to net income of $207.7 millior$®62 per diluted share,
in the 2012 period. Diluted shares outstandingehesad by 11.5 million shares, reflecting the impésthare repurchases.

Cash generated from operating activities was $7680ll®n on a year to date basis, up from $690.8iomi in the comparable
prior year period. At November 1, 2013, we hadshdaalance of $165.7 million.

Inventories increased 4% on a per store basisthee2012 period.

During the 2013 year-tdate period, we opened 577 new stores, remodeledlamated 534 stores and closed 22 stores, neg
in a store count of 11,061 as of November 1, 2013.

The above discussion is a summary only. Readerddhefer to the detailed discussion of our operatiesults below for the full

analysis of our financial performance in the cutngrar period as compared with the prior year pkrio
Results of Operations

Accounting Periods . We utilize a 52-53 week fiscal year conventioattands on the Friday nearest to January 31. Tloaviag text
contains references to years 2013 and 2012, whkjnfesent the 52-week fiscal years ending Januar(@4 and February 1, 2013,
respectively. References to the third quarter actiog periods for 2013 and 2012 contained hereir te the 13-week accounting periods
ended November 1, 2013 and November 2, 2012, rigplyc

Seasonality. The nature of our business is seasonal to a cexkaémt. Primarily because of sales of holidayteslanerchandise, our

sales and gross profit rate in the fourth quarigohically have been higher than those achievezhh of the first three quarters of the fiscal
year. Expenses and, to a greater extent, openatioge, vary by quarter. Results of a pel
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shorter than a full year may not be indicativeasiuits expected for the entire year. Furthermbeeseasonal nature of our business may ¢
comparisons between periods.

The following table contains results of operatidasa for the most recent 13-week and 39-week pedbeach of 2013 and 2012,
and the dollar and percentage variances among pevals:

(amounts in millions, 13 Weeks Endec 2013 vs. 201. 39 Weeks Endec 2013 vs. 201:
except per share Nov. 1, Nov. 2, Amount % Nov. 1, Nov. 2, Amount %
amounts) 2013 2012 change change 2013 2012 change change
Net sales by categor
Consumable $ 3,362.¢4 $ 3,004 $ 3585 119% $ 9,859.! $ 8,802 $ 10572 12.0%
% of net sales 76.74 % 75.78 % 75.78% 74.50%
Seasone 505.¢ 471.F 34.3 7.3 1,611.( 1,532.¢ 78.2 51
% of net sales 11.54% 11.89% 12.38 % 12.97 %
Home product: 276.¢ 257.¢ 18.9 7.3 808.( 772.¢ 35.2 45
% of net sales 6.32% 6.51 % 6.21 % 6.54 %
Apparel 236.t 230.¢ 55 24 7315 706.€ 25.2 3.6
% of net sales 5.40 % 5.83% 5.62 % 5.98 %
Net sales $ 4,381¢ $ 3,964¢ $ 4172 105% $ 13,010.. $ 11,814.! $ 11957 10.1%
Cost of goods sol 3,053.¢ 2,738.t 314.8 115 9,009.: 8,096.¢ 912.4 11.3
% of net sales 69.68 % 69.07 % 69.25 % 68.53 %
Gross profil 1,328.t 1,226.: 102.4 83 4,000.¢ 3,717.¢ 283.3 7.6
% of net sales 30.32% 30.93% 30.75% 3147 %
Selling, general and administrative exper 938.1 864.7 735 85 2,802.¢ 2,584." 218.2 84
% of net sales 21.41 % 21.81 % 21.54% 21.88%
Operating profit 390.2 361. 28.9 8.0 1,198.: 1,132.¢ 65.1 5.7
% of net sales 8.91% 9.12% 9.21% 9.59 %
Interest expens 21.t 27.7 (6.2) (22.4) 66.7 100.t (33.8) (33.6)
% of net sales 0.49 % 0.70% 0.51% 0.85%
Other (income) expen: — 1.7 a.7) (100.0) 18.¢ 30.C (11.1) (37.0)
% of net sales 0.00 % 0.04 % 0.15% 0.25%
Income before income tax 368.7 331.¢ 36.8 111 1,112t 1,002. 110.0 11.0
% of net sales 841 % 8.37% 8.55% 8.49 %
Income taxe: 131.% 124.2 7.1 5.7 4009.¢ 367.3 42.3 115
% of net sales 3.00 % 3.13% 3.15% 3.11%
Net income $ 237 $ 2077 % 29.7 143% $ 702¢ % 6352 $ 67.7 10.7 %
% of net sales 5.42 % 5.24 % 5.40 % 5.38 %

13 WEEKS ENDED NOVEMBER 1, 2013 AND NOVEMBER 2, 202

Net Sales. The net sales increase in the 2013 third quesflcts a same-store sales increase of 4.4% campaithe 2012 quarter.
Same-stores include stores that have been open lieeist 13 months and remain open at the enceakforting period. For the 2013 quarter,
there were 10,208 same-stores which accountedlfes sf $4.09 billion. Increases in customer teadiind average transaction amount
contributed to the increase in same-store saless@nables sales continued to increase at a higteettran non-consumables in the 2013
quarter, with the most significant growth relatedtr recently introduced tobacco products and
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strong sales of perishables and candy and snaakse-Store sales growth was solid in the seasoudhame products categories, while
apparel sales were affected by merchandising iiviéis that reduced apparel inventories in certares. The remainder of the sales increase
was attributable to new stores, partially offseshies from closed stores.

We believe that these sales increases reflechtpadt of various operating and merchandising ii#s discussed in the Executive
Overview, including the expansion of certain merahige offerings (including tobacco products) angrioved utilization of store square
footage.

Gross Profit. Gross profit increased by 8.3%, and as a percemtbgges, decreased by 61 basis points to 30.3%ei2013 third
guarter. The majority of the gross profit rate dase in the 2013 period as compared to the 201@dpeas due to an increase in the mix of
consumables and increased sales of lower margsuoaables, including tobacco products and expandasdhables offerings, all of which
contributed to lower initial inventory markups.dddition, we experienced a higher inventory shiggkeate and higher markdowns. These
factors were partially offset by transportationi@éncies, including the impact of lower averagel ftosts. The Company recorded a LIFO
benefit of $3.7 million in the 2013 quarter commhte a LIFO provision of $0.1 million in the 201 Rarter.

G& A Expense. SG&A expense was 21.4% as a percentage of sathe 2013 period compared to 21.8% in the 2012 gedn
improvement of 40 basis points. Retail labor expdnsreased at a rate lower than our increasdés.daecreases in incentive compensation
expense, benefits costs, and workers’ compensatidrgeneral liability expenses also contributetthéooverall decrease in SG&A as a
percentage of sales. The above items were partiiiet by costs that increased at a rate hidhean bur increase in sales, including
depreciation and amortization and fees associatiwthe increased use of debit cards.

Interest Expense . The decrease in interest expense in the 2018¢pedmpared to the 2012 period is due to loweinaiiterest rates
primarily resulting from the completion of our nadincing earlier this year. For more informatiorg ddquidity and Capital Resourcesi this
report.

Income Taxes. The effective income tax rate for the 2013 peri@$\85.6% compared to a rate of 37.4% for the 2@td¢ which
represents a net decrease of 1.8 percentage pbirgshird quarter 2013 effective income tax ragerdased primarily due to the recording of
a tax benefit associated with the expiration ofttlie period in which the taxing authorities cohlive assessed additional income tax for our
2009 tax year.

39 WEEKS ENDED NOVEMBER 1, 2013 AND NOVEMBER 2, 202

Net Sales. The net sales increase in the 2013 period refeesbme-store sales increase of 4.0% comparbd 8912 period. In the
2013 period our 10,208 same-stores accounted lies 68$12.14 billion. Increases in customer taffind average transaction amount
contributed to the increase in same-store salesr@mainder of the sales increase was attributabilew stores, partially offset by sales from
closed stores.
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We believe that the increase in sales in the yedate period also reflects the impact of varigpsrating and merchandising
initiatives discussed in the Executive Overvieveluding the expansion of certain of our merchandi$erings (including tobacco products)
and improved utilization of store square footage.

Gross Profit. For the 2013 period, gross profit increased by 7.886 as a percentage of sales, decreased by ig2obags to 30.8%.
The majority of the gross profit rate decreasén@2013 period as compared to the 2012 period wasada higher mix of consumables and
an increase in sales of lower margin consumabldading tobacco products and expanded perishalffiesngs, all of which contributed to
lower initial inventory markups. In addition, wepetienced a higher inventory shrinkage rate antderigharkdowns. These factors were
partially offset by transportation efficiencies.eT@ompany recorded a LIFO benefit of $6.6 millinrthe 2013 period compared to a LIFO
provision of $1.2 million in the comparable 2012ipd.

SG& A Expense. SG&A expense was 21.5% as a percentage of salke R013 period compared to 21.9% in the 2012 dedn
improvement of 34 basis points. Retail labor expansreased at a rate lower than our increasdés.daecreases in incentive compensation
expense and workers’ compensation and generdlityadkpenses also contributed to the overall desean SG&A as a percentage of sales.
The above items were partially offset by costs thetteased at a rate higher than our increasdés,sacluding depreciation and amortizati
fees associated with the increased use of deldscand an $8.5 million legal settlement of a pyasly decertified collective action in the
2013 period.

Interest Expense . The decrease in interest expense in the 2018¢gedmpared to the 2012 period is due to loweinailiterest rates
primarily resulting from the completion of our nadincing earlier this year. For more informatiorg ddquidity and Capital Resourcesi this
report.

Other (Income) Expense. In the 2013 period, we recorded pretax losses 8f%thillion resulting from the termination of owersor
secured credit facilities. In the 2012 period, weuirred pretax losses totaling $29.0 million rasglfrom the repurchase of our
11.875%/12.125% senior subordinated notes.

Income Taxes. The effective income tax rate for the 2013 peri@$\86.8% compared to a rate of 36.6% for the 2@td¢ which
represents a net increase of 0.2 percentage poims2012 period was favorably impacted by thelmti®m of income tax examinations that
did not reoccur, to the same extent, in the 20X @eThis rate increase was partially offset bg tcording of an income tax benefit in 2013
associated with the expiration of the assessmeitgduring which the taxing authorities could hagsessed additional income tax
associated with our 2009 tax year. In additior,2013 period reflects larger income tax benefisoeiated with federal jobs credits. We
receive a significant income tax benefit relateddtaries paid to certain newly hired employeesdbalify for federal jobs credits (principa
the Work Opportunity Tax Credit or “WOTC"). Thederal law authorizing the WOTC credit was not ifeef for employees hired after
December 31, 2011 during the 39-week period endmaehiber 2, 2012, but was retroactively re-enaaést in our 2012 fiscal year and
currently applies to eligible employees hired obefore December 31, 2013. Whether these creditbevavailable for employees
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hired after December 31, 2013 depends upon a chiarie tax law that extends the expiration datthese credit provisions, the certainty
and timing of which are currently unclear.

Liquidity and Capital Resources
Facilities

In April 2013, we consummated a refinancing purst@nvhich we terminated our existing senior seduneedit agreements, entered
into a five-year $1.85 billion unsecured creditesgnent, and issued senior notes with a face védl$ig.8 billion, net of discount totaling $2.8
million. Our senior unsecured credit facilitiesgttracilities”) consist of a $1.0 billion seniorsetured term loan facility (the “Term
Facility”) and an $850.0 million senior unsecuregalving credit facility (the “Revolving Facility")vhich provides for the issuance of letters
of credit up to $250.0 million. We may request,jsabto agreement by one or more lenders, incregsexving commitments and/or
incremental term loan facilities in an aggregat®ant of up to $150.0 million.

Borrowings under the Facilities bear interest edta equal to an applicable margin plus, at ouioapeither (a) LIBOR or (b) a base
rate (which is usually equal to the prime rate)e Bpplicable margin for borrowings as of Novemhe213 was 1.275% for LIBOR
borrowings and 0.275% for base-rate borrowings.riist also pay a facility fee, payable on any usetumused amounts of the Facilities,
and letter of credit fees. The applicable marfindorrowings, the facility fees and the lettercoédit fees under the Facilities are subject to
adjustment each quarter based on our long-ternoisensecured debt ratings.

The Term Facility will amortize in quarterly instalents of $25.0 million, with the first such payrnbeilne on August 1, 2014, and the
balance due at maturity on April 11, 2018. The R#es can be prepaid in whole or in part at amyeti The Facilities contain certain coven:
which place limitations on the incurrence of liealsange of business; mergers or sales of all stanbally all assets; and subsidiary
indebtedness, among other limitations. The Fagdliilso contain financial covenants which requiesmhaintenance of a minimum fixed
charge coverage ratio and a maximum leverage ratioof November 1, 2013, we were in compliancénait such covenants. The Facilities
also contain customary affirmative covenants arehts/of default.

As of November 1, 2013, we had total outstanditigie of credit of $45.4 million, $27.7 million afhich were under the Revolving
Facility, and borrowing availability under the Réwing Facility was $716.3 million.

For the remainder of fiscal 2013, we anticipateeptil borrowings under the Revolving Facility wpst maximum of approximately
$200.0 million outstanding at any one time, inchglany anticipated borrowings to fund repurchase®mmon stock.

Senior Notes

On July 12, 2012, we issued $500.0 million aggregaincipal amount of 4.125% senior notes due 2812017 Senior Notes”)
which mature on July 15, 2017. Interest on the 2017
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Senior Notes is payable in cash on January 15@lgdL3 of each year, and commenced on JanuaryQIs3. 2

On April 11, 2013, we issued $400.0 million aggtegarincipal amount of 1.875% senior notes due 28182018 Senior Notes”),
net of discount of $0.5 million, which mature onrAd5, 2018; and issued $900.0 million aggregateqipal amount of 3.25% senior notes
due 2023 (the “2023 Senior Notes”), net of discafr2.4 million, which mature on April 15, 2023olctively, the 2017 Senior Notes, the
2018 Senior Notes and the 2023 Senior Notes comfires“Senior Notes'®ach of which were issued pursuant to an indenasrenodified b
supplemental indentures relating to each seri&eafor Notes (as so supplemented, the “Senior tndef). Interest on the 2018 Senior
Notes and the 2023 Senior Notes is payable in aagkpril 15 and October 15 of each year, and conuaémn October 15, 201

We may redeem some or all of the Senior Notestiare at redemption prices set forth in the Semdenture. Upon the
occurrence of a change of control triggering evetich is defined in the Senior Indenture, eacldéobf our Senior Notes has the right to
require us to repurchase some or all of such hal@mior Notes at a purchase price in cash equEd1% of the principal amount thereof,
plus accrued and unpaid interest, if any, to tipeirehase date.

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

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

Sale-Leaseback Transaction

In November 2013 we signed an agreement pursuavhitth we intend to sell and subsequently leas& bpproximately 233
currently owned stores. This transaction is exgetiieclose in January 2014 and result in proceeds tafter applicable taxes and fees, in
excess of $200 million. We currently anticipatatttome or all of the net proceeds will be utilifedrepurchases of our common stock. The
closing of the transaction is contingent upon $attery completion of customary due diligence atiteoconditions specified in the
agreement. No assurances can be given that thaglwdl be consummated in the timeframe anticipate at all.

Adjusted EBITDA
EBITDA is defined as income (loss) from continuimgerations before cumulative effect of change toaating principles plus
interest and other financing costs, net, provisarincome taxes, and depreciation and amortiza#dafjusted EBITDA is defined as

EBITDA, further adjusted to give effect to adjustmtenoted in the table below.

EBITDA and Adjusted EBITDA are not presentationsd@#n accordance with U.S. GAAP, are not measurésancial
performance or condition, liquidity or profitabyitand
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should not be considered as alternatives to (1jnceime, operating income or any other performaneasures determined in accordance
U.S. GAAP or (2) operating cash flows determineddnordance with U.S. GAAP. Additionally, EBITDA&#Adjusted EBITDA are not
intended to be measures of free cash flow for mamagt's discretionary use, as they do not consiedain cash requirements such as
interest payments, tax payments and debt servipgreanents and replacements of fixed assets.

Our presentation of EBITDA and Adjusted EBITDA Himsitations as an analytical tool, and should netcbnsidered in isolation or
as a substitute for analysis of our results asrtegainder U.S. GAAP. Because not all companiesdesgical calculations, these
presentations of EBITDA and Adjusted EBITDA may betcomparable to other similarly titled measuffestioer companies. Our
management uses Adjusted EBITDA as a supplemeetiirqmance measure. Management believes that #semtation of EBITDA and
Adjusted EBITDA is useful to investors because ¢heeasures are frequently used by securities dsaiggestors and other interested pa
in the evaluation of the operating performanceashpanies in industries similar to ours.

The following table sets forth a reconciliationrat income, the most directly comparable U.S. GAiABncial measure, to EBITDA
and Adjusted EBITDA:

13-weeks endec 38-weeks endec 52-weeks endec
Nov. 1, Nov. 2, Nov. 1, Nov. 2, Nov. 1, Feb. 1,
(in millions) 2013 2012 2013 2012 2013 2013
Net income $ 237.¢ $ 207.7 $ 702.¢ $ 635.2 $ 1,020.! $ 952.%
Add:
Interest expens 21.t 27.1 66.€ 100.t 94.C 127.¢
Depreciation and amortizatic 83.1 73.7 242.¢ 215.¢ 321.C 293.t
Income tax expens 131.c 124.2 409.¢ 367.% 586.¢ 544.
EBITDA 473.% 433.: 1,422.( 1,318.¢ 2,022. 1,918.¢
Adjustments
Loss on debt retiremen — — 18.¢ 30.€ 18.¢ 30.€
Gain on hedging instrumer — — — (2.9 — (2.4
Non-cash expense for share-based
awards 5.2 5.1 16.2 15.4 22.€ 21.7
Indirect costs related to stock offeril 0.z 0.t 0.7 1.3 0.€ 1.4
Litigation settlement and related co:
net — — 8.t — 8.t —
Other non-cash charges (including
LIFO) (2.9) 5.k (1.7 10.7 (1.9 10.4
Other — 1.7 0.1 285 0.1 2.5
Total Adjustment: 3.4 12.¢ 43.4 58.1 49.t 64.2
Adjusted EBITDA $ 4767 $ 446.1 $ 1,465.. $ 1,376 $ 2,071.¢ $ 1,983.(
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Current Financial Condition / Recent Devel opments

At November 1, 2013, we had total outstanding dielstuding the current portion of long-term obligats) of approximately $2.92
billion. We had $716.3 million available for borrowg under our Revolving Facility at that date. Widwe our cash flow from operations
existing cash balances, combined with availabilitder the Facilities, will provide sufficient liglity to fund our current obligations,
projected working capital requirements and caip@nding for a period that includes the next twehamths as well as the next several years.

Our inventory balance represented approximately 60%ur total assets exclusive of goodwill and oihéangible assets as of
November 1, 2013. Our ability to effectively manage inventory balances can have a significant chpa our cash flows from operatio
during a given fiscal year. Inventory purchasesodien somewhat seasonal in nature, such as tith@ge of warm-weather or Christmas-
related merchandise. Efficient management of owgnitory has been and continues to be an area u$ foc us.

As described in Note 7 to the condensed consolidatancial statements, we are involved in a nundbéegal actions and claims,
some of which could potentially result in matedakh payments. Adverse developments in those aatimnid materially and adversely affect
our liquidity. We also have certain income tax-tethcontingencies as disclosed in Note 3 to theleosed consolidated financial statements.
Future negative developments could have a mataisdrse effect on our liquidity.

In March 2013, Moody’s upgraded our senior unsegtdebt rating to Baa3 from Ba2 with a stable okldo April 2013,
Standard & Poor’s upgraded our senior unsecuretirdéhg to BBB- from BB+ and reaffirmed our corpte debt rating of BBBHoth with ¢
stable outlook. Our current credit ratings, as wslfuture rating agency actions, could (i) impagt ability to finance our operations on
satisfactory terms; (i) affect our financing costad (iii) affect our insurance premiums and delal requirements necessary for our self-
insured programs. There can be no assurance thatlMee able to maintain or improve our currengdit ratings.

Cash flows from operating activities . Cash flows from operating activities were $76@iion in the 39 weeks ended November 1,
2013, an increase of $69.7 million compared tocthreesponding 2012 period. A significant comporardgur increase in cash flows from
operating activities in the 2013 period compareth®o2012 period was the increase in net incomealirereases in sales and gross profit,
and lower SG&A expenses as a percentage of saleesaribed in more detail above under “ResultSpdrations.” Significant components
of the increase in cash flows from operating atiigiwere related to changes in working capitalluiding Merchandise inventories, Accounts
payable and Accrued expenses and other. The ingp#toé changes in inventory balances, which in@édsy a lesser amount in the 2013
period compared to the 2012 period, is explainedadne detail below. ltems positively affecting Ased expenses and other include the
timing of accruals and payments for legal settlaimand taxes (exclusive of taxes on income), aadthustment of accruals during the 2012
period resulting from the favorable resolutionrmfame tax examinations.
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Changes in Accounts payable had an offsetting itrgnad were due primarily to the timing and mix ofnchandise purchases and related
payments, the most significant category of whicliexgomestic purchases. A reduction in stock opticgrcise activity also had a positive
effect on cash flows from operating activities doi¢he classification of the related tax benefitdimancing activities.

On an ongoing basis, we closely monitor and mawoagénventory balances, and they may fluctuate fpamod to period based on
new store openings, the timing of purchases, anerdactors. Merchandise inventories rose 8% duthieg2013 year to date period compared
to a 16% increase in the comparable 2012 periothdr2013 period compared to the respective 20lidghechanges in inventory balances in
our four inventory categories were as follows: tbeasumables category increased 16% compared téodrzBease; the seasonal category
increased by 1% compared to a 13% increase; the ppoducts category increased by 10% compare@W/@increase; and apparel decli
by 14% compared to a 2% decline.

Cash flows frominvesting activities . Significant components of property and equipnmmthases in the 2013 period included the
following approximate amounts: $167 million for inepements, upgrades, remodels and relocationsistirex stores; $103 million related to
new leased stores, primarily for leasehold improsets, fixtures and equipment; $86 million for dlstition and transportation-related capital
expenditures; $65 million for stores purchaseduwit by us; and $17 million for information systempggrades and technology-related
projects. The timing of new, remodeled and relatatere openings along with other factors may attee relationship between such
openings and the related property and equipmeichpses in any given period. During the 2013 pemadppened 577 new stores and
remodeled or relocated 534 stores.

Significant components of property and equipmenmtipases in the 2012 period included the followipgraximate amounts: $129
million for improvements, upgrades, remodels ardcagions of existing stores; $115 million relatechew leased stores, primarily for
leasehold improvements, fixtures and equipment;rigon for stores purchased or built by us; $8iflion for distribution and
transportation-related capital expenditures; ar@illion for information systems upgrades and tegthgy-related projects. During the 2012
period, we opened 479 new stores and remodeleslarated 591 stores.

Capital expenditures during 2013 are projectecetinithe range of $550 million to $600 million. \&eticipate funding 2013 capital
requirements with cash flows from operations, dm:cessary, we also have significant availabilitgler our Revolving Facility. We plan to
continue to invest in store growth and developneé@ipproximately 650 new stores and approximatély &ores to be remodeled or
relocated. Capital expenditures in 2013 are earetgpkimarily for our ongoing growth initiatives inding our distribution center under
construction in Pennsylvania.

Cash flows from financing activities . Proceeds from the issuance of long-term obligatiaclude the $1.0 billion unsecured Term
Facility and the issuance of the Senior Notes ittgedpproximately $1.3 billion, the proceeds frotieh were used to extinguish our previ
secured term loan and revolving credit facilitigsiet had balances of $1.96 billion and $155.6 onillat the date of termination. Net
repayments under the Revolving Facility were $24iion during the 2013 period compared to net batings of $353.6 million during the
2012 period. We paid debt issuance costs and hgdg@s totaling $29.2 million in the 2013 period
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related to our refinancing. During the 2013 and2fériods, we repurchased 7.8 million and 12.7ianilbutstanding shares of our common
stock at a total cost of $420.0 million and $59®illion, respectively, which includes 3.5 milliohares at a total cost of $200.0 million
repurchased in the third quarter of 2013.

Share Repurchase Program

On December 4, 2013, the Company’s Board of Dirscaothorized a $1.0 billion increase to our emgstommon stock repurchase
program, increasing the total remaining authorimato approximately $1.22 billion at December 4120Under the authorization, purchases
may be made in the open market or in privately tietg transactions from time to time subject tokatand other conditions, and the
authorization has no expiration date.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

During the period from March 20, 2013 to March 2013, we entered into six treasury locks with a loimmd notional amount of
$700.0 million and a weighted-average 10-year Ur8asury rate of 1.94% that were designated asftasthedges of interest rate risk on
the planned issuance of 10-year senior notes. Ssuance of the 2023 Senior Notes occurred on Apri2013.

ITEM 4. CONTROLS AND PROCEDURES.

(a Disclosure Controls and Procedures. Under the supervision and with the participattéour management, including our
principal executive officer and principal financ@ficer, we conducted an evaluation of our disgtescontrols and procedures, as such te
defined under Rule 13a-15(e) or 15d-15(e) promelyainder the Securities Exchange Act of 1934, anded (the “Exchange Act”), as of
the end of the period covered by this report. Basethis evaluation, our principal executive offieed our principal financial officer
concluded that our disclosure controls and proeasiuere effective as of the end of the period @ ey this report.

(b) Changesin Internal Control Over Financial Reporting . There have been no changes in our internal aoower financial
reporting (as defined in Exchange Act Rule 13a)%{d@iring the quarter ended November 1, 2013 thaematerially affected, or are
reasonably likely to materially affect, our interoantrol over financial reporting.

PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

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

ITEM 1A. RISK FACTORS.

There have been no material changes to the disel®sealating to this item from those set forth im &nnual Report on Form 10-K
for the fiscal year ended February 1, 2013, as figatlin our Quarterly Report on Form 10-Q for tisxél quarter ended May 3, 2013.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

The following table contains information regardimgrchases of our common stock made during the guamided November 1, 2013
by or on behalf of Dollar General or any “affilidtpurchaser,” as defined by Rule 10b-18(a)(3) efftichange 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) (%)
08/03/1:-08/31/13 — — — 423,584,00
09/01/1:-09/30/13 3,460,43. 57.7¢ 3,460,43: 223,591,00
10/01/1-11/01/13 — — — 223,591,00
Total 3,460,43. 57.7¢ 3,460,43: 223,591,00

(@) A $500 million share repurchase program wadigytannounced on September 5, 2012, and increéagég authorization under such
program were announced on March 25, 2013 ($500omilhcrease) and December 4, 2013 ($1.0 billimndase). The December 2013
authorization increase is not reflected in thedatlove. Under the authorization, purchases maydu in the open market or in privately
negotiated transactions from time to time subjechairket and other conditions. This repurchasecaiztition has no expiration date.

ITEM 6. EXHIBITS.

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

We include “forward-looking statements” within theaning of the federal securities laws throughbistreport, particularly under
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and “Note @mtnitments and Contingencies.”
You can identify these statements because theyatrémited to historical fact or they use wordsas “may,” “will,” “should,” “expect,” “
believe,” “anticipate,” “project,” “plan,” “estimat” “objective,” “intend,” or “could,” and similaexpressions that concern our strategy, plans,
intentions or beliefs about future occurrencesesults. For example, statements relating to estishamd projected expenditures, cash flows,
results of operations, financial condition and idtity; plans and objectives for, and expectaticegarding, future operations, growth or
initiatives; pending financing transactions; amgatied borrowing under certain of our credit faigit and the expected outcome or effect of

pending or threatened litigation or audits are Emadvlooking statements.

Forward-looking statements are subject to riskswarwkrtainties that may change at any time, s@otwal results may differ
materially from those that we expected. We deriamynof these statements from our operating budgetforecasts, which are based on
many detailed assumptions that we believe are nadd®. However, it is very difficult to predict tlefect of known factors, and we cannot
anticipate all factors that could affect our actealults. Important factors that could cause acemllts to differ materially from the
expectations expressed in our forward-looking stat&s include, without limitation:

failure to successfully execute our growth stratéggiuding delays in store growth or in effectirgdocations or remodels,

difficulties executing sales and operating proférgin initiatives and inventory shrinkage reduction

« the failure of our new store base to achieve satelsoperating levels consistent with our expeatatio

» risks and challenges in connection with sourcingame&ndise from domestic and foreign vendors, abageirade restrictions;

» our level of success in gaining and maintainingadrmarket acceptance of our private brands andhie@ing our other
initiatives;

e unfavorable publicity or consumer perception of products;

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

e economic conditions, including their effect on fimancial and capital markets, our suppliers ansifmss partners, employment
levels, consumer demand, disposable income, aeditability and spending patterns, inflation, dhd cost of goods;

e commodity prices;

» levels of inventory shrinkage;

*  seasonality of our business;

» costs of fuel or other energy, transportation dities costs;

* increases in the costs of labor, employment anthueae;
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» the impact of changes in or noncompliance with gowental laws and regulations (including, but mwmited to, product safety,
healthcare and unionization) and developments suttomes of legal proceedings, investigationsuaiits;

» disruptions, unanticipated expenses or operatif@ilakes in our supply chain including, without ltattion, a decrease in
transportation capacity for overseas shipmentsarvk stoppages or other labor disruptions that caufgtede the receipt of
merchandise;

« delays or unanticipated expenses in constructirapening new distribution centers;

« damage or interruption to our information systems;

e changes in our competitive environment and the etanwhere we operate;

e natural disasters, unusual weather conditions, grardoutbreaks, boycotts, war and geo-politicahése

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

e our failure to protect our brand name;

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

e interest rate and currency exchange fluctuations;

e adata security breach;

» our failure to maintain effective internal controls

» alowering of our credit ratings;

* changes to income tax expense due to changesntegpretation of tax laws or as a result of fetlerastate income tax
examinations;

» changes to or new accounting guidance, such agiehda lease accounting guidance or a requireroerrivert to internation
financial reporting standards;

» factors disclosed under “Risk Factors” in Partém 1A of our Form 10-K for the fiscal year endezbfuary 1, 2013, as
modified under “Risk Factors” in Part Il, Item 1A@ur Form 10-Q for the fiscal quarter ended Mag@13; and

» factors disclosed elsewhere in this document (tholy, 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 statemtat we make from time to time
in our other SEC filings and public communicatio¥ieu should evaluate forward-looking statementthancontext of these risks and
uncertainties. These factors may not contain athefmaterial factors that are important to you. &enot assure you that we will realize the
results or developments we anticipate or, evenhiftantially realized, that they will result in tbensequences or affect us or our operatio
the way we expect. The forward-looking statememthis report are made only as of the date heefundertake no obligation to publicly
update or revise any forward-looking statement @salt of new information, future events or othisey except as otherwise required by law.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned thereunto duly authoribeth on behalf of the Registrant and in his cidpas principal financial and accounting
officer of the Registrant.

DOLLAR GENERAL CORPORATION
Date: December 5, 201 By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial Offi
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Exhibit 10

Summary of Non-Employee Director Compensation
(effective February 1, 2014)

We do not compensate for Board service any direghar also serves as our employee. We will reimbdnsetors for certain fees
and expenses incurred in connection with contingigigcation seminars and for travel and relatedresgserelated to Dollar General business.

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

. $85,000 annual retainer for service as a Board neemb

. $25,000 annual retainer for service as Lead Directo

. $22,500 annual retainer for service as chairmahefudit Committee;

. $20,000 annual retainer for service as chairmghefompensation Committee;

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

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

In addition, we grant annually to those non-empéogizectors who are elected or reelected at eagglicaple shareholdersheeting a
equity award under our Amended and Restated 208k $ncentive Plan with an estimated value of $0@6,0n the grant date, as determi
by Meridian using economic variables such as théitig price of our common stock, expected volgtiit the stock trading prices of similar
companies, and the terms of the awards. Sixty peafehis value consists of non-qualified stockiops to purchase shares of our common
stock (“Options”) and 40% consists of restricteacktunits payable in shares of our common stoclS{UR’). The Options will vest as to 25%
of the Options and the RSUs will vest as td33 /ofdhe award on each of the first four and threeiarsaries of the grant date,
respectively, in each case subject to the direstwhtinued service on our Board. Directors magtatedefer receipt of shares underlying the
RSUs. Any new director appointed after the annbafeholders’ meeting but before February 1 of @miyear, will receive a full equity
award no later than the first regularly scheduledh@ensation Committee meeting following the datevbith he or she is appointed. Any
new director appointed on or after February 1 given year but before the next annual shareholaeegting shall be eligible to receive the
next regularly scheduled annual award.




Exhibit 15

December 5, 2013
The Board of Directors and Shareholders
Dollar General Corporation

We are aware of the incorporation by referencéénRegistration Statements (Nos. 333-151047, 3384% 333-151655, 333-151661
and 333-163200 on Form S-8 and 333-165799, 333d(%8d 333-187493 on Form S-3) of Dollar Genemp@ration of our report dated
December 5, 2013 relating to the unaudited condeosesolidated interim financial statements of Biobeneral Corporation that are
included in its Form 10-Q for the quarter ended &aber 1, 2013.

/sl Ernst & Young LLF
Nashville, Tennesse




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

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

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

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

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

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

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

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

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

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

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

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

Date: December 5, 2013 /s/ Richard W. Dreilinc
Richard W. Dreilinc
Chief Executive Office




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

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

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

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

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

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

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

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

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

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

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

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

Date: December 5, 2013 /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$ckhbwledge the Quarterly Report on Form 10-Q lierftscal quarter ended November 1,
2013 of Dollar General Corporation (the “Compan§f§d with the Securities and Exchange Commissiornhe date hereof fully complies
with the requirements of section 13(a) or 15(djhef Securities Exchange Act of 1934 and that tfeimation contained in such report fairly
presents, in all material respects, the finanaaldition and results of operations of the Company.

/s/ Richard W. Dreilin¢

Name: Richard W. Dreiling
Title:  Chief Executive Office
Date: December 5, 201

/s/ David M. Tehle

Name: David M. Tehle

Title:  Chief Financial Office
Date: December 5, 201




