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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportdd@cember 4, 2014

Dollar General Corporation
(Exact name of registrant as specified in its @rart

Tennessee 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.R.S. Employer
of incorporation)

Identification No.)

100 Mission Ridge
Goodlettsville, Tennessee

37072
(Address of principal executive offices)

(Zip Code)

Registrant’s telephone number, including area codé315) 8554000

(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

[ Written communications pursuant to Rule 425 uriderSecurities Act (17 CFR 230.425)
[ Soliciting material pursuant to Rule 14a-12 untierExchange Act (17 CFR 240.14a-12)
[0 Pre-commencement communications pursuant to Ride?{b) under the Exchange Act (17 CFR 240.14d)2(b)
[0 Pre-commencement communications pursuant to R3det{c) under the Exchange Act (17 CFR 240.13¢er4(c)




ITEM 2.02 RESULTS OF OPERATIONSAND FINANCIAL CONDITION.

On December 4, 2014, Dollar General Corporatioe (tfbompany”)issued a news release regarding results of opesatind financi:
condition for the fiscal 2014 third quarter (13 \eeand 39wneek periods ended October 31, 2014. The newsseeisdurnished as Exhibit
hereto.

The information in Exhibit 99 shall not be deemdilet” for purposes of Section 18 of the Securities ExgkeaAct of 1934, ¢
amended, and shall not be deemed incorporatedfémenee into any filing under the Securities Actl883, as amended.

ITEM 7.01 REGULATION FD DISCLOSURE.

The information set forth in Iltem 2.02 above isomorated herein by reference. The news releasesats forth statements regarding,
among other things, the Company’s outlook and tbe@any’s planned conference call to discuss therteg financial results, the
Company’s outlook, and certain other matters.

Important Additional Information

Dollar General has filed a definitive proxy staterand relevant documents in connection with trecis meeting of the shareholders
of Family Dollar at which the Family Dollar sharétiers will consider certain proposals regardinggbtential acquisition of Family Dollar
by Dollar Tree, Inc. (the “Special Meeting Propa8alDollar General and its directors and executffecers and other members of its
management and employees may be deemed to bepzarticin the solicitation of proxies from Familyllar's shareholders in connection
with the Special Meeting Proposals. SHAREHOLDERSFEMMILY DOLLAR ARE URGED TO READ THE PROXY STATEMEN AND
ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC BERUSE THEY CONTAIN IMPORTANT INFORMATION.
Investors and security holders may obtain a frg®y af the proxy statement and other documents ble@®ollar General at the SECiveb siti
at http://www.sec.gov or by contacting the inforioatagent for the proxy solicitation, Innisfree M&Acorporated, at (877) 750-5837 (toll
free for shareholders) or (212) 750-5833 (collectfanks and brokers).

ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS.
(a) Financial statements of businesses acquiredl. N/
(b) Pro forma financial information. N/A
(c) Shell company transactions. N/A

(d) Exhibits. See Exhibit Index immediately follovg the signature page hereto.




SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd&port to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: December 4, 2014 DOLLAR GENERAL CORPORATION

By: /s/ Rhonda M. Taylor

Rhonda M. Taylor
Senior Vice President and General Counsel
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Exhibit 99
Dollar General Corporation Reports Third Quarter 2014 Financial Results

o Net SalesIncreased 7.8%; Same-Store Sales I ncreased 2.8%
o Diluted EPS Increased 5% to $0.78; Adjusted Diluted EPS Increased 10% to $0.79
e« Company Updates Sales and Adjusted EPS Guidance

GOODLETTSVILLE, Tenn.--(BUSINESS WIRE)--December214--Dollar General Corporation (NYSE:DG) todaported financial
results for its fiscal 2014 third quarter (13 weedisded October 31, 2014.

“Our affordability-focused initiatives continued ¢@in traction with our customers in the third qagrand our same-store sales growth of 2.8
percent reflected increases in both customer ¢trafiid average ticket for the ¥&onsecutive quarter,” said Rick Dreiling, Dollarr@eal’s
Chairman and Chief Executive Officer. “We contindedyrow our market share in consumables, and weeny pleased with the
performance of our home and apparel categoriesoitiaptly, we are seeing a significant step up astae the holiday season, and we expect
to achieve same-store sales growth of approximé&telgrcent for the fourth quarter.

“Looking forward, we remain focused on driving aales and profitability. We now expect fiscal 2@Hjusted diluted EPS in the middle of
our previous full year range of $3.45 to $3.55. 015, we have plans to open 730 new stores ahdavié a presence in 43 states by the end
of the year as we expand our store footprint intird, Oregon and Rhode Island. In addition, we @k to relocate or remodel an

additional 875 stores, with a focus on our highlgductive, low cost, “life cycle” remodels. We has@entinued confidence that we are well-
positioned for sustainable growth and creationhafrsholder value.

“Finally, we remain committed to acquiring Familpliar. We expect to provide an update on our dffdime for Family Dollar shareholders
to review such information prior to the Family Dollshareholders’ meeting scheduled for Decembe2@34.”

Third Quarter Highlights

The Company reported net income of $236 million$@78 per diluted share in the 2014 third quartenpared to net income of $237
million, or $0.74 per diluted share in the 2013dtquarter. Adjusted net income, as defined unbtlem*GAAP Disclosure” below, increased
approximately 3 percent to $239 million in the 2@ki4d quarter compared to $231 million in the 2@4i8d quarter, and adjusted earnings
diluted share (“EPS”) increased approximately 1@@et to $0.79 in the 2014 third quarter compaoe®t72 in the 2013 third quarter.

Net sales increased 7.8 percent to $4.72 billiathén2014 third quarter compared to $4.38 billiothie 2013 third quarter. Sa-store sales
increased 2.8 percent compared to the 2013 thiadtepy representing Dollar General’s®€onsecutive quarter of year over year increases in
both customer traffic and average transaction amiouits same-stores. Consumables sales contimuiedttease at a higher rate than non-
consumables overall, with the most significant gltorelated to tobacco products, perishables andycand snacks. The Company is pleased
with the continued solid same-store sales growtioime products and apparel in the third quarteh strong year over year sales growth
percentages in ladies’ and men’s and boys’ appapplarel accessories and home décor.




Gross profit, as a percentage of net sales, wdspadcent in the 2014 third quarter, a decreads8 difasis points from the 2013 third quarter.
The Company’s merchandise category with the lowssts profit rate is consumables, and this categonyinues to comprise a greater
percentage of net sales, primarily as a resuli@kiased sales of lower margin tobacco and pefehaboducts. In addition, markdowns were
higher in the 2014 period due to increased promatiactivities and inventory clearance. These faoiere partially offset by higher initial
inventory markups and an improved rate of inventiminkage. The Company recorded a LIFO provisiod2a2 million in the 2014 period
compared to a LIFO benefit of $3.7 million in th@l3 period.

Selling, general and administrative expense (“SGRAS a percentage of net sales, was 21.8 percém 2014 third quarter compared to
21.4 percent in the 2013 third quarter, an incred$8 basis points. The 2014 period included egpsmof $8.2 million (17 basis points)
relating to the Company'’s proposal to acquire Famillar Stores, Inc. (“Family Dollar”). In additip SG&A, as percentage of sales, in the
2014 period reflects the impact of increased netiltfies and incentive compensation expenses. &itesns were partially offset by
convenience fees charged to customers for cashdredkbit card transactions and favorable rethidl@xpense, which increased at a rate
lower than the increase in sales.

The effective income tax rate was 36.5 percenttfer2014 third quarter compared to a rate of 36régnt for the 2013 third quarter. The
effective tax rate increase was due to the expimatf various federal jobs credit programs (primyatie Work Opportunity Tax Credit) for
eligible employees hired after December 31, 20d&ddition, certain expenses relating to the preg@quisition of Family Dollar are not
deductible for income tax purposes. Income taxe® weduced by $4.7 million in the 2014 third quasaed $6.0 million in the 2013 third
quarter due to the recording of tax benefits irhgaeriod resulting from the reversal of incomeaserves that were established in 2009.
These benefits have been excluded in the Compaaicsilation of adjusted EPS.

39-Week Period Results

For the 39-week period ended October 31, 2014salet increased 7.4 percent over the comparabk #iod, to $13.97 billion. Sanstere
sales increased 2.1 percent compared to the comdsp 2013 period. Increases in customer traffitt 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.

Gross profit increased by 5.9 percent and, as@p#age of net sales, decreased by 42 basis poiB@&3 percent in the 2014 39-week period
compared to the comparable 2013 period. The mgjofithe gross profit rate decrease in the 201ibdeas compared to the 2013 period was
due to an increase in markdowns primarily due toeased promotional activities and inventory cleeeaIn addition, consumables compr

a larger portion of net sales, primarily as a restiincreased sales of lower margin consumablek as tobacco and perishable products.
These factors were partially offset by higher alitharkups on inventory purchases. The Companydedaa LIFO provision of $3.1 million

in the 2014 period compared to a LIFO benefit ab$illion in the 2013 period.

SG&A was 21.7 percent of net sales in the 2014opecompared to 21.5 percent in the 2013 periodh@ease of 18 basis points. The 2014
period included expenses of $8.2 million (6 basisi{s as a percentage of net sales) relating t€tmpany’s proposal to acquire Family
Dollar. The 2013 period included expenses of $8lbam for a legal settlement of a previously dederd collective action and expenses of
$1.0 million relating to secondary offerings of @iempany’s common stock (a total of 7 basis paasta percentage of net sales). The change
in SG&A also reflects the impact of increased retitities and incentive compensation expensesigdgroffset by favorable retail labor
expense, which increased at a rate lower thamtitease in sales, and decreased workers’ compemsatd general liability expenses in the
2014 period.




Other (income) expenses in the 2013 39-week péniddded pretax losses of $18.9 million resultingni a refinancing and the related
termination of senior secured credit facilitieghie 2013 first quarter.

The effective income tax rate for the 2014 peri@$\87.5 percent compared to a rate of 36.8 pefoetite 2013 period. The effective tax 1
increase was due to the expiration of various fadebs credit programs (primarily the Work Oppaity Tax Credit) for eligible employees
hired after December 31, 2013. In addition, ceréaipenses relating to the proposed acquisitioraafily Dollar are not deductible for incoi
tax purposes. As discussed above, income tax ezpavexe reduced by $4.7 million in the 2014 pegnd $6.0 million in the 2013 period
due to the recording of benefits in each periodlte®g from the reversal of income tax reserves tiwre established in 2009. These benefits
have been excluded in the Company’s calculaticedpisted EPS.

For the 39-week 2014 period, the Company reporétdncome of $710 million, or $2.32 per diluted haompared to net income of $703
million, or $2.16 per diluted share, for the 20B3\8eek period. Excluding the impact of certain iteas described in the accompanying
reconciliation, adjusted net income for the 2014182k period was $713 million, or $2.33 per dilugddre, and adjusted net income for the
2013 39-week period was $714 million, or $2.20qikrted share.

M er chandise Inventories

As of October 31, 2014, total merchandise inveayrat cost, were $2.79 billion compared to $2i8@i as of November 1, 2013, an
increase of two percent on a per-store basis.

Capital Expenditures

Total additions to property and equipment in thean&®k period ended October 31, 2014 were $289anijlincluding: $104 million for
improvements, upgrades, remodels and relocationsisfing stores; $86 million related to new leasttes, primarily for leasehold
improvements, fixtures and equipment; $36 milliondistribution and transportation-related capgtgbenditures; $29 million for stores built
by the Company and $28 million for information syat upgrades and technology-related projects. Buini@ 2014 39-week period, the
Company opened 617 new stores and remodeled aatetb874 stores, including approximately 380 Bhiscope (“life cycle”) remodels.

Share Repur chases

The Company has a share repurchase program wathlaémaining authorization of approximately $2hillion at October 31, 2014. No
shares were repurchased in the 2014 third quéiterthe 2014 39-week period the Company repurchadddmillion shares of its common
stock under the share repurchase program at actmgibf $800 million. Since December 2011, the @any has repurchased 44.5 million

shares totaling $2.3 billion. The Company has aulyesuspended its share repurchases pending theroa of its proposed acquisition of

Family Dollar.

Fiscal 2014 Financial Outlook

For the 2014 fiscal year, the Company expects sati@s to increase by approximately 8.0 percent tinee2013 fiscal year, which is at the |
end of the Company’s previous guidance range ofB%0 percent. Same-store sales are now exptxtadrease at or slightly below the
previous guidance range of 3.0 percent to 3.5 p&reeth expected same-store sales growth of apmately 5.0 percent in the 2014 fourth
quarter as compared to the 2013 fourth quarterugtdf diluted EPS for the fiscal year is expeoteloktin the middle of the Company’s
previous full year guidance range of $3.45 to $3T8% Company's guidance assumes no additiona sepurchases and anticipates an
income tax benefit of approximately $0.04 per shiaite fourth quarter from the reinstatement aiouas federal job credit programs
(primarily the Work Opportunity Tax Credit) for gible employees hired after December 31, 2013, lwhave currently expired. When these
credit programs have expired in the past, mosnthcanpacting the Company’s 2012 fiscal year, Q@asg has reinstated them on a
retroactive basis. It is uncertain as to whethewtoen this will occur on this occasion. Guidanceddjusted diluted EPS does not include any
expenses which may be incurred in connection wighGompany’s proposal to acquire Family Dollar. 9$&n-GAAP Disclosure” below
regarding guidance.




Capital expenditures are now expected to be apmabely $400 million in 2014, a decrease from thenfanys previous expectation of $4
to $500 million, due, in part, to the timing of thenstruction of a new San Antonio, Texas distidrutenter and lower capital expenditures
for new stores. The Company plans to open apprdeign@00 new stores in 2014 and to relocate or oehaising the Company’s traditional
remodel criteria, approximately 500 stores. In &iddj the Company plans to complete approximatély ife cycle remodels.

Fiscal 2015 Outlook

In fiscal 2015, the Company plans to open approteig& 30 new stores, including the Company’s fitstres in Maine, Rhode Island and
Oregon. In addition, the Company plans to relocateemodel approximately 875 stores with a prioaitylife cycle remodels. In total, square
footage growth is expected to be approximatelyréqrg. Site work has begun on a new distributianterein San Antonio, Texas, with
shipping expected to commence in late fiscal 2015.

Conference Call Information

The Company will hold a conference call on Thursdagcember 4, 2014, at 9:00 a.m. CT/10:00 a.m.h6$ted by Rick Dreiling, chairman
and chief executive officer, and David Tehle, clite@ncial officer. If you wish to participate, plse call (855) 576-2641 at least 10 minutes
before the conference call is scheduled to bedie.donference passcode is 38432761. The call isdlllze broadcast live online at
www.dollargeneral.com under “Investor Informati@gnference Calls and Investor Events.” A replaghefconference call will be available
through Thursday, December 18, 2014, and will lmessible online or by calling (855) 859-2056. Thsgzrode for the replay is 38432761.

Non-GAAP Disclosure

Certain financial information relating to the fi$@914 and 2013 periods provided in this pressasgleand the accompanying tables has not
been derived in accordance with U.S. generally gteckaccounting principles (“GAAP”), including adjed net income and adjusted diluted
earnings per share (“EPSAdjusted net income is defined as net income exetudpecifically identified expenses and relateddtiects, an
adjusted EPS reflects adjusted net income divigetthd weighted average number of diluted sharestanding. In addition to historical
results, guidance for fiscal 2014 adjusted dillE&S is based on comparable adjustments and doegxhamte any expenses which may be
incurred in connection with the Company’s propdsacquire Family Dollar. At this time, the Compaaynot able to estimate the aggregate
impact of these items on earnings in future peridasordingly, the Company is unable to provide AA® equivalent or reconciliation for its
EPS guidance.




The Company believes that providing comparisonmgetdincome and EPS, adjusted for the items showmeimccompanying reconciliations,
provides useful information to the reader in agsgsthe Company’s operating performance as thesesuanes are more indicative of the
Company'’s operations and provide an additionalvexiecomparison of the Company’s performance agressds. Adjustments to net
income and EPS in the 2014 third quarter and 3%peeod include expenses of $8.2 million incuriredonnection with the Company’s
proposed acquisition of Family Dollar and the rethincome tax effect of $0.8 million. Adjustmerisiet income and EPS in the 2013 39-
week period include expenses of $8.5 million résglfrom a legal settlement, $1.0 million relatitogsecondary offerings of the Company’s
common stock and $18.9 million of debt refinanabogts, with each of these items adjusted for thEaghof income taxes. In addition,
income tax benefits of $4.7 million in the 2014 &8ek and 39-week periods and $6.0 million in th&3203-week and 39-week periods have
been excluded from adjusted net income.

Reconciliations of these historical non-GAAP measup the most directly comparable measures cééclia accordance with GAAP are
provided in the accompanying schedules.

Forwar d-L ooking Statements

This press release contains “forward-looking st&tetsi’ within the meaning of the federal securitags regarding the Company’s outlook,
plans and intentions, including, but not limited statements made within the quotations of Mr. IDrgiand statements set forth under the
sections entitled “Fiscal 2014 Financial Outlookta'Fiscal 2015 Outlook.” A reader can identifyvi@rd-looking statements because they
are not limited to historical fact or they use weoslich as “outlook,” “may,” “should,” “could,” “bigve,” “anticipate,” “plan,” “expect,”
“estimate, "

forecast,” “goal,” “intend,” “commitid” “continue,” or “will likely result,” and similaexpressions that concern the Company’s
strategy, plans, intentions or beliefs about futzeurrences or results. Forwdabking statements are subject to risks, unceitsrand othe
factors that may change at any time and may caztsalaesults to differ materially from those whitle Company expected. Many of these
statements are derived from the Company’s oper#tinigjets and forecasts, which are based on maajeteassumptions that the Company
believes are reasonable, or are based on varisusmasions about certain plans, activities or eveitiich the Company expects will or may
occur in the future. However, it is very difficutt predict the effect of known factors, and the @any cannot anticipate all factors that could
affect actual results that may be important torarestor. All forward-looking information should egaluated in the context of these risks,
uncertainties and other factors. Important factioas could cause actual results to differ matsriibm the expectations expressed in or
implied by such forward-looking statements incluioigt are not limited to:

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

o failure to successfully execute the Company’s stiigls and initiatives, including those relatingrterchandising, sourcing, shrink,
private brand, distribution and transportationretaperations, expense reduction and real estate;

o failure to open, relocate and remodel stores m@ioffitand on schedule, as well as failure of the @amy’s new store base to achieve
sales and operating levels consistent with the Gmyig expectations;




levels of inventory shrinkage;
effective response to competitive pressures andggsin the competitive environment and the mankéisre the Company operates;
the Company’s level of success in gaining and raaiiig broad market acceptance of its private bsand

disruptions, unanticipated expenses or operati@ilakes in the Company’s supply chain includingthout limitation, a decrease in
transportation capacity for overseas shipmentseases in transportation costs, work stoppagether tabor disruptions that could
impede the receipt of merchandise, or delays irsttoating or opening new distribution centers;

risks and challenges associated with sourcing naeidise from suppliers, as well as trade restristion

unfavorable publicity or consumer perception of @@mpany’s products, including, but not limited telated product liability and
food safety claims;

the impact of changes in or noncompliance with goweental laws and regulations (including, but moitled to, product safety,
healthcare, and labor and employment laws, asagdtx laws, the interpretation of existing taxdaar the Company’s failure to
sustain its reporting positions negatively affegtthe Company’s tax rate) and developments in toarnes of legal proceedings,
investigations or audits;

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

damage or interruption to the Company’s informasgatems;

ability to attract and retain qualified employee&kijle controlling labor costs (including healthcaests) and other labor issues;
the Company'’s loss of key personnel or the Compaimgbility to hire additional qualified personnel;

failure to successfully manage inventory balances;

seasonality of the Company’s business;

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

a data security breach;

deterioration in market conditions, including irgst rate fluctuations, or a lowering of the Compsueyedit ratings;




e the Company'’s debt levels and restrictions in @btcdhgreements;

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

e the factors disclosed under “Risk Factors” in tlwrpany’s most recent Annual Report on Form 10-K amg subsequent quarterly
filings on Form 10-Q filed with the Securities alBdchange Commission; and

e such other factors as may be discussed or idanhiifi¢his press release.

All forward-looking statements are qualified in ithentirety by these and other cautionary statemtat the Company makes from time to
time in its SEC filings and public communicatiofifie Company cannot assure the reader that it @dlize the results or developments the
Company anticipates or, even if substantially emealj that they will result in the consequencedfectthe Company or its operations in the
way the Company expects. Forward-looking statemgpeak only as of the date made. The Company wiesrno obligation to update or
revise any forward-looking statements to reflecrgs or circumstances arising after the date ochwihiey were made, except as otherwise
required by law. As a result of these risks ancewiainties, readers are cautioned not to placeaineliance on any forward-looking
statements included herein or that may be made/kée from time to time by, or on behalf of, thenGpany.

Important Additional |nfor mation

Dollar General has filed a definitive proxy statermand relevant documents in connection with trecisp meeting of the shareholders of
Family Dollar at which the Family Dollar sharehalslevill consider certain proposals regarding thieptal acquisition of Family Dollar by
Dollar Tree, Inc. (the “Special Meeting Proposal®pllar General and its directors and executifecefs and other members of its
management and employees may be deemed to bapzmtecin the solicitation of proxies from Familplar's shareholders in connection
with the Special Meeting Proposals. SHAREHOLDERSKMMILY DOLLAR ARE URGED TO READ THE PROXY STATEMEN AND
ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC BERUSE THEY CONTAIN IMPORTANT INFORMATION.
Investors and security holders may obtain a frg®y af the proxy statement and other documents ble@®ollar General at the SECiveb siti
at http://www.sec.gov or by contacting the inforioatagent for the proxy solicitation, Innisfree M&Acorporated, at (877) 750-5837 (toll
free for shareholders) or (212) 750-5833 (collectifanks and brokers).

About Dollar General Corporation

Dollar General Corporation has been delivering #atushoppers for 75 years. Dollar General helppgérs Save time. Save money. Every
day!® by offering products that are frequently used replenished, such as food, snacks, healtheenaty aids, cleaning supplies, basic
apparel, housewares and seasonal items at lowdasepyices in convenient neighborhood locationghWil, 715 stores in 40 states, Dollar
General has more retail locations than any retailémerica. In addition to high quality privateamds, Dollar General sells products from
America’s most-trusted manufacturers such as C|dtorrgizer, Procter & Gamble, Hanes, Coca-ColasManilever, Nestle, Kimberly-
Clark, Kellogg's, General Mills, and PepsiCo. Fasnainformation on Dollar General, please visit wdullargeneral.com.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
(In thousands)

(Unaudited)
October 31, November 1, January 31,
2014 2013 2014
ASSETS
Current assets:
Cash and cash equivalents $ 216,15! $ 165,71 $ 505,56t
Merchandise inventories 2,788,99 2,591,55. 2,552,99:
Income taxes receivable - 9,78¢ -
Prepaid expenses and other current assets 173,98: 137,24 147,04¢
Total current assets 3,179,13. 2,904,30. 3,205,60
Net property and equipme 2,120,57: 2,287,411 2,080,30!
Goodwill 4,338,58' 4,338,58' 4,338,58!
Other intangible assets, net 1,202,65 1,210,07 1,207,64!
Other assets, net 36,42¢ 35,59¢ 35,37¢
Total assets $ 10,877,37 $ 10,775,97 $ 10,867,52
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of long-term obligations $ 101,04: $ 50,94¢ $ 75,96¢
Accounts payable 1,394,87: 1,251,39. 1,286,48.
Accrued expenses and other 442,85! 414,88: 368,57¢
Income taxes payable 33,21¢ 63¢ 59,14¢
Deferred income taxes 38,85¢ 35,19( 21,79
Total current liabilities 2,010,84 1,753,04 1,811,97
Long-term obligations 2,666,02; 2,873,96 2,742,78:
Deferred income taxes 569,05! 643,20t 614,02t
Other liabilities 287,81: 230,79t 296,54t
Total liabilities 5,533,73 5,501,02 5,465,33
Commitments and contingencies
Shareholders’ equity:
Preferred stock - - -
Common stock 265,49! 280,21! 277,42:
Additional paid-in capital 3,038,62 3,004,58: 3,009,22
Retained earnings 2,047,67. 2,000,48: 2,125,45:
Accumulated other comprehensive loss (8,159 (10,33) (9,910
Total shareholders’ equity 5,343,63 5,274,95 5,402,19:
Total liabilities and shareholders’ equity $ 10,877,37 $ 10,775,97 $ 10,867,52




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

Condensed Consolidated Statements of Income
(In thousands, except per share amounts)

(Unaudited)
For the Quarter (13 Weeks) Ended
October 31, % of Net November 1, % of Net
2014 Sales 2013 Sales

Net sales $ 4,724,40! 100.0(% $ 4,381,83 100.0(%
Cost of goods sold 3,300,66 69.8¢ 3,053,34: 69.6¢
Gross profit 1,423,74: 30.1¢« 1,328,49: 30.32
Selling, general and administrative expenses 1,029,60! 21.7¢ 938,25:. 21.41
Operating profit 394,14: 8.3¢ 390,24: 8.91
Interest expense 21,83t 0.4¢ 21,52« 0.4¢
Income before income taxes 372,30t 7.8¢ 368,71 8.41
Income tax expense 135,99. 2.8¢ 131,33. 3.0C
Net income $ 236,31t 5.0(% $ 237,38! 5.42%
Earnings per share:

Basic $ 0.7¢ $ 0.74

Diluted $ 0.7¢ $ 0.7¢
Weighted average shares outstanding:

Basic 303,08( 321,71

Diluted 304,10¢ 322,54:

For the 39 Weeks Ended
October 31, % of Net November 1, % of Net
2014 Sales 2013 Sales

Net sales $ 13,970,52 100.0(% $ 13,010,22 100.0(%
Cost of goods sold 9,733,46 69.6% 9,009,29 69.2¢
Gross profit 4,237,06! 30.3¢ 4,000,93 30.7¢
Selling, general and administrative expenses 3,034,69 21.7: 2,802,86: 21.5¢
Operating profit 1,202,37 8.61 1,198,06: 9.21
Interest expense 66,70( 0.4¢ 66,67 0.51
Other (income) expense - - 18,87: 0.1t
Income before income taxes 1,135,67 8.1¢ 1,112,52 8.5t
Income tax expense 425,70: 3.0t 409,57¢ 3.1¢
Net income $ 709,97: 5.08% $ 702,94: 5.4(%
Earnings per share:

Basic $ 2.3¢ $ 2.17

Diluted $ 2.32 $ 2.1¢€
Weighted average shares outstanding:

Basic 305,14. 324,48!

Diluted 306,09° 325,43t




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows

(In thousands)

(Unaudited)
For the 39 Weeks Ended
October 31, November 1,
2014 2013
Cash flows from operating activities:
Net income $ 709,97: % 702,94
Adjustments to reconcile net income to net casimfoperating activities:
Depreciation and amortization 255,75¢ 247,67
Deferred income taxes (35,949 6,48:
Tax benefit of share-based awards (11,659 (28,167)
Loss on debt retirement, net - 18,87:
Non-cash share-based compensation 27,69¢ 16,37:
Other non-cash gains and losses 7,57¢ (3,559
Change in operating assets and liabilities:
Merchandise inventories (239,307 (187,49()
Prepaid expenses and other current assets (29,479 5,26¢
Accounts payable 100,51( (3,106)
Accrued expenses and other liabilities 71,03t 63,547
Income taxes (14,279 (76,377
Other (1,345 (1,900
Net cash provided by (used in) operating activ 840,54 760,57
Cash flows from investing activities:
Purchases of property and equipment (288,53) (443,979
Proceeds from sales of property and equipment 1,58¢ 95C
Net cash provided by (used in) investing activi (286,94 (443,029
Cash flows from financing activities:
Issuance of long-term obligations - 2,297,17
Repayments of long-term obligations (51,919 (2,119,761
Borrowings under revolving credit facilities 1,023,00 1,170,901
Repayments of borrowings under revolving creditliées (1,023,00) (1,195,801
Debt issuance costs - (15,99¢)
Payments for cash flow hedge related to debt issian - (13,219
Repurchases of common stock (800,09} (419,979
Other equity transactions, net of employee taxé&b pa (2,659 (24,13)
Tax benefit of share-based awards 11,65¢ 28,16:
Net cash provided by (used in) financing activi (843,009 (292,639
Net increase (decrease) in cash and cash equis (289,41) 24,90¢
Cash and cash equivalents, beginning of period 505,56t 140,80¢
Cash and cash equivalents, end of period $ 216,15!  $ 165,71
Supplemental cash flow information:
Cash paid for:
Interest $ 66,25( $ 55,66¢
Income taxes $ 486,96. $ 480,35;
Supplemental schedule of non-cash investing and financing activities:
Purchases of property and equipment awaiting psieg$or payment, included in Accounts payable $ 3496, $ 32,04(




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Selected Additional Information
(Unaudited)

Salesby Category (in thousands)

For the Quarter (13 Weeks) Ended

October 31, 2014 November 1, 2013 % Change

Consumables $ 3,645,02 $ 3,362,79 8.4%
Seasonal 524,62: 505,79: 3.1%
Home products 298,87¢ 276,771 8.C%
Apparel 255,88 236,47 8.2%

Net sales $ 4,724,40 $ 4,381,83 7.&%

For the 39 Weeks Ended
October 31, 2014 November 1, 2013 % Change

Consumables $ 10,666,67 $ 9,859,52 8.2%
Seasonal 1,659,65 1,610,96 3.(%
Home products 867,90: 807,98 7.4%
Apparel 776,30( 731,74 6.1%

Net sales $ 13,970,52 $ 13,010,22 7.4%

Store Activity
For the 39 Weeks Ended
October 31, 2014 November 1, 2013

Beginning store count 11,13: 10,50¢
New store opening 617 577
Store closings (349) (22)
Net new store 58: 55t
Ending store count 11,71t 11,06:
Total selling square footage (000's) 86,60¢ 81,36¢

Growth rate (square footage) 6.4% 7.5%




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Reconciliation of Non-GAAP Financial Measures
Adjusted Net Income and Adjusted Diluted Earnings Per Share
(in millions, except per share amounts)

For the Quarter (13 Weeks) For the 39 Weeks
Ended
October 31, November 1, October 31, November 1,
2014 2013 2014 2013
Net income $ 236.° $ 237.¢ $ 710.C $ 702.¢
Proposed acquisition-related expenses 8.2 - 8.2 -
Litigation settlement - - - 8.5
Secondary offering expenses - - - 0.t
Acceleration of equity-based compensation - - - 0.E
Debt refinancing costs - - - 18.¢
Income tax effect of adjustments (1) (0.§) - (0.8 (10.9)
Reversal of tax reserves created in 2009 4.7) (6.0) (4.7 (6.0)
Net adjustments 2.7 (6.C) 2.7 11k
Adjusted net income $ 239.( $ 231.¢ $ 712.7 $ 714.¢
Diluted earnings per share:
As reported $ 0.7¢ $ 0.74 $ 2.32 $ 2.1¢
Adjusted $ 0.7¢ $ 0.7z $ 2.3 $ 2.2C
Weighted average diluted shares 304.1 322.t 306.1 325.¢

(1) The 2014 periods include $0.8 million relating &ddctible expenses in connection with the Compaprgposed acquisition of Family Dollar. The 2018igds includes
$3.3 million relating to the litigation settlemef$).2 million relating to secondary offering expesmiand $7.4 million relating to debt refinancingtso
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