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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

TRACTOR SUPPLY COMPANY

CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except per share amounts)

(Unaudited)
June 27, December 27, June 28,
2015 2014 2014
ASSETS
Current assets:
Cash and cash equivalents $ 56,317 $ 51,13/ 55,96¢
Inventories 1,293,14 1,115,45 1,154,58!
Prepaid expenses and other current assets 62,03¢ 66,44« 48,12(
Deferred income taxes 38,00¢ 40,96: 25,51¢
Total current assets 1,449,50 1,273,99 1,284,18!
Property and equipment:
Land 84,39 79,57 75,84
Buildings and improvements 723,45! 698,46:. 607,03(
Furniture, fixtures and equipment 474,97" 453,69: 427,02
Computer software and hardware 166,68« 154,81¢ 156,67-
Construction in progress 74,24¢ 30,80: 84,04¢
1,523,75! 1,417,34 1,350,62
Accumulated depreciation and amortization (754,84) (696,34¢) (657,23)
Property and equipment, net 768,90: 721,00( 693,38°
Goodwill 10,25¢ 10,25¢ 10,25¢
Deferred income taxes 22,97t 8,78 17,39¢
Other assets 19,62 20,54 20,30:
Total assets $ 227127 $ 2,034,57. 2,025,52i
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 452,66¢ $ 370,82 390,17(
Accrued employee compensation 28,91( 37,05¢ 21,15¢
Other accrued expenses 185,63: 182,56! 144,36(
Current portion of capital lease obligations 441 213 12t
Income taxes payable 77,95( 12,43¢ 73,17¢
Total current liabilities 745,60: 603,09: 628,98
Capital lease obligations, less current maturities 8,652 4,957 3,07¢
Deferred rent 81,44¢ 79,80° 77,864
Other long-term liabilities 52,12« 53,15¢ 49,67+
Total liabilities 887,82 741,01( 759,60:
Stockholders’ equity:
Preferred stock, $1.00 par value; 40 shares aatmiirno shares issued — — —
Common stock, $0.008 par value; 400,000 share®arndd at June 27, 2015,
December 27, 2014 and June 28, 2014; 168,638, 162a7d 166,881 shares
issued; 135,831, 136,382 and 137,989 shares odistpat June 27, 2015,
December 27, 2014 and June 28, 2014, respectively 1,34¢ 1,342 1,33¢
Additional paid-in capital 563,09t 510,99 476,74.
Treasury stock — at cost, 32,807, 31,334 and 2888ages at June 27, 2015,
December 27, 2014 and June 28, 2014, respectively (1,261,62) (1,137,08) (985,589
Retained earnings 2,080,622 1,918,30 1,773,43.
Total stockholder equity 1,383,44 1,293,56. 1,265,92!



Total liabilities and stockholders’ equity $ 2,271.270 % 2,034,57. % 2,025,52i

The accompanying notes are an integral part oktheadensed consolidated financial statements.
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TRACTOR SUPPLY COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(in thousands, except per share amounts)
(Unaudited)

For the Fiscal Three Months

For the Fiscal Six Months

Ended Ended
June 27, June 28, June 27, June 28,
2015 2014 2015 2014

Net sales $ 1,772,900 $ 1,583,83 $ 3,104,25. $ 2,767,51

Cost of merchandise sold 1,147,558 1,033,29 2,034,32 1,820,76!
Gross profit 625,32( 550,53: 1,069,92! 946,75

Selling, general and administrative expenses 349,84 311,58¢ 671,31¢ 601,85¢

Depreciation and amortization 30,31 27,91« 60,59: 55,13¢
Operating income 245,16" 211,02¢ 338,01: 289,75¢

Interest expense, net 832 30¢€ 1,69¢ 762
Income before income taxes 244,33: 210,72: 336,31« 288,99¢

Income tax expense 91,00: 77,31( 124,94: 106,77t
Net income $ 153,33. % 13341. $ 211,37, $ 182,22(
Net income per share — basic $ 1.1 % 0.9¢ $ 158 §$ 1.31
Net income per share — diluted $ 11z % 09t $ 152 $ 1.3C
Weighted average shares outstanding:

Basic 136,12( 138,39: 136,23 138,75t

Diluted 137,40( 140,11( 137,56 140,57:
Dividends declared per common share outstanding $ 02C % 016 $ 03€ % 0.2¢

The accompanying notes are an integral part oktheadensed consolidated financial statements.
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TRACTOR SUPPLY COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

(Unaudited)
For the Fiscal Six Months Endec
June 27, June 28,
2015 2014
Cash flows from operating activities:
Net income $ 211,37 $ 182,22(
Adjustments to reconcile net income to net cashigemnl by operating activities:
Depreciation and amortization 60,59¢ 55,13«
Gain on disposition of property and equipment (15) (68)
Share-based compensation expense 9,83¢ 8,11¢
Excess tax benefit of stock options exercised (22,900 (4,177
Deferred income taxes (12,236 (12,980)
Change in assets and liabilities:
Inventories (177,696 (175,27
Prepaid expenses and other current assets 4,40¢ 9,23¢
Accounts payable 81,84¢ 73,68
Accrued employee compensation (8,146 (29,41Y)
Other accrued expenses (4,539 (20,747
Income taxes payable 78,41« 67,92:
Other 1,47¢ 2,84:
Net cash provided by operating activities 233,41! 166,50«
Cash flows from investing activities:
Capital expenditures (97,019 (82,119
Proceeds from sale of property and equipment 301 16€
Net cash used in investing activities (96,717 (81,949
Cash flows from financing activities:
Borrowings under revolving credit agreement 180,00( 110,00(
Repayments under revolving credit agreement (180,000 (120,000
Excess tax benefit of stock options exercised 12,90( 4,171
Principal payments under capital lease obligations (299 (27)
Repurchase of shares to satisfy tax obligations (1,09 (1,217
Repurchase of common stock (124,54() (146,99)
Net proceeds from issuance of common stock 30,46¢ 13,00(
Cash dividends paid to stockholders (49,05)) (40,270)
Net cash used in financing activities (131,519 (171,339
Net change in cash and cash equivalents 5,18: (86,77¢)
Cash and cash equivalents at beginning of period 51,13¢ 142,74
Cash and cash equivalents at end of period $ 56,317 $ 55,96¢
Supplemental disclosures of cash flow information:
Cash paid during the period for:
Interest $ 694 $ 36C
Income taxes 57,36 51,30¢
Supplemental disclosures of non-cash activities:
Property acquired through capital lease $ 4,12 $ 1,98¢
Non-cash accruals for construction in progress 22,44; 7,74F

The accompanying notes are an integral part oktheadensed consolidated financial statements.
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TRACTOR SUPPLY COMPANY

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1 — General:

Basis of Presentation

The accompanying interim unaudited condensed cimladet financial statements have been preparedcaordance with accounti
principles generally accepted in the United StatfeAmerica (“U.S. GAAP")and the rules and regulations of the Securities Exxhang
Commission. Accordingly, they do not include alltbé information and notes required by U.S. GAAPdomplete financial statements.
the opinion of management, all adjustments (congjstf normal recurring accruals) considered nearystor a fair presentation have b
included. These statements should be read in coijunwith our Annual Report on Form 10-K for thischl year endedecember 2
2014 . The results of operations for our interieniqpds are not necessarily indicative of resultgtie full fiscal year.

Nature of Busines

Tractor Supply Company (the “Companys)the largest operator of rural lifestyle retddres in the United States. The Company is foc
on supplying the needs of recreational farmersrandhers and those who enjoy the rural lifestydeyell as tradesmen and small busine
Stores are located in towns outlying major metris@olmarkets and in rural communities. At JuneZ,5, the Company operated a tota
1,438 retail stores in 49 states and also offenednaber of products online @tactor Supply.com.

Note 2 — Fair Value of Financial Instruments:

Fair value is defined as the price that would leired to sell an asset or paid to transfer aliigk{an exit price) in an orderly transact
between market participants on the measurement @hgéeCompany uses a thriéer fair value hierarchy, which prioritizes thepirts used i
measuring fair value. These tiers include: Levelldfined as observable inputs such as quotedspiicactive markets; Level 2, definec
inputs other than quoted prices in active markeds are either directly or indirectly observablegd.evel 3, defined as unobservable inpu
which little or no market data exists, thereforguieng an entity to develop its own assumptions.

The Company’s financial instruments consist of casid cash equivalents, short-term receivablesetiayables and longrm dek
instruments. Due to their short-term nature, theying values of cash and cash equivalents, short-receivables and trade paya
approximate current fair value at each balancetstate. The Company had borrowings under the Senior Credit Facility (asimkd in Nott
5) at June 27, 2015, December 27, 2014 , or J8n2 4 , respectively.

Note 3 — Share-Based Compensation:

Sharebased compensation includes stock option and e¢tesdrstock unit awards and certain transactionguadr Employee Stock Purch
Plan (the “ESPP”). Shafsased compensation expense is recognized basechondate fair value of all options and restricgtdck uni
awards plus a discount on shares purchased by gegd@s a part of the ESPP.

There were no significant modifications to the Camygs share-based compensation plans during tbal & months ended June 27, 2015 .
For the second quarters of fiscal 2015 and 20haresbased compensation expense was $4.8 millidi$42 million , respectively arP.€

million and $8.1 million for the first six monthg fiscal 2015 and 2014 , respectively.
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Stock Options

The following summarizes information concerningc&toption grants during the first six months otfi2015 and 2014 :

Fiscal six months ended

June 27, June 28,
2015 2014
Stock options granted 1,025,35! 1,117,08!
Weighted average exercise price $ 832 $ 63.8¢
Weighted average fair value per option $ 194 $ 15.3¢

As of June 27, 2015 , total unrecognized compemsakpense related to non-vested stock optionsappsoximately $27.8 millionwith a
remaining weighted average expense recognitiomgerf 1.5 years.

Restricted Stock Units

The following summarizes information concerningtriesed stock unit grants during the first six miosbf fiscal 2015 and 2014 :

Fiscal six months ended

June 27, June 28,
2015 2014
Restricted stock units granted 50,47: 56,65(
Weighted average fair value per share $ 84.0: $ 64.52

As of June 27, 2015 , total unrecognized compemsatkpense related to non-vested restricted staitk was approximatel$8.3 millior
with a remaining weighted average expense recagnjteriod of 2.4 years.

Note 4 - Net Income Per Share:

The Company presents both basic and diluted netmecper share on the face of the unaudited condecsesolidated statements
income. Basic net income per share is calculateditiding net income by the weighted average nuntdieshares outstanding during
period. Diluted net income per share is calculdgdlividing net income by the weighted averagetdill shares outstanding. Dilutive sh.
are computed using the treasury stock method fmksbptions and restricted stock units. Net incqrae share is calculated as follows
thousands, except per share amounts):

Fiscal three months ended June 27, 2015 Fiscal three months ended June 28, 2014

Per Share Per Share
Income Shares Amount Income Shares Amount

Basic net income per share:
Net income $ 153,33: 136,12( $ 1.1 $ 133,41: 138,39: $ 0.9¢
Diluted net income per share:

Dilutive stock options and restricte
stock units outstanding — 1,28( (0.03) — 1,71¢ (0.00)

Net income $ 153,33 137,400 $ 11z $ 133,41 140,11 $ 0.9t

Page 7




Index

Fiscal six months ended June 27, 2015 Fiscal six months ended June 28, 2014
Per Share Per Share
Income Shares Amount Income Shares Amount

Basic net income per share:
Net income $ 211,37: 136,230 $ 1.5t $ 182,22( 138,75¢ $ 1.31
Diluted net income per share:

Dilutive stock options and restricte
stock units outstanding — 1,33¢ (0.03) — 1,81¢ (0.01)

Net income $ 211,37: 137,56 $ 154 % 182,22( 140,57. $ 1.3C

Anti-dilutive stock options excluded from the abaadculations totaled approximately 1.0 million ahd million shares for the three mon
ended June 27, 2015 and June 28, 2014 , respgctarel 0.8 million and 0.9 million shares for the months ended June 27, 2015 &ahuth¢
28, 2014 , respectively.

Note 5 — Senior Credit Facility:

The Company has entered into a Credit Agreemeteddss of October 24, 2011, as amended on May(e}, 2vith certain lenders and B:
of America, N.A., as administrative agent for teaders (the “Senior Credit Facility"yhe Senior Credit Facility provides for borrowinggs
to $400 million (with a sublimit of $30 million feswingline loans). This agreement is unsecurednaaidires in October 2016with proceed
available to be used for working capital, capitapenditures, dividends, share repurchases and ottaters. The Company hath
outstanding borrowings under the Senior CreditlFgt June 27, 2015 , December 27, 2014 , or 23014 . There were $57.4 millign
$40.7 million , and $70.9 million outstanding lettef credit under the Senior Credit Facility asJohe 27, 2015 , December 27, 20%hc
June 28, 2014 , respectively. Borrowings bear @geat either the bank’s base rate ( 3.25% at 2dn2015 ) or the London Int@&ank Offe|
Rate (“LIBOR”) ( 0.19% at June 27, 2015 ) plus aldiional amount ranging from 0.40% to 1.00% pemnwan ( 0.40% at June 27, 2015
adjusted quarterly based on our leverage ratie Thmpany is also required to pay, quarterly ireans, a commitment fee for unu
capacity ranging from 0.08% to 0.20% per annunD8% at June 27, 2015 ), adjusted quarterly basgle@ompanys leverage ratio. Tl
agreement requires quarterly compliance with resjgefixed charge coverage and leverage ratiosofAkine 27, 2015the Company was
compliance with all debt covenants.

Note 6 — Treasury Stock:

The Company’s Board of Directors has authorizedroom stock repurchases under a share repurchaseprag up to $2 billion exclusivt
of any fees, commissions, or other expenses retatedch repurchases, through December 201#% repurchases may be made from tin
time on the open market or in privately negotiatethsactions. The timing and amount of any sheeparchased under the program
depend on a variety of factors, including price,rpooate and regulatory requirements, capital abgitg, and other mark
conditions. Repurchased shares are accounted favsa and will be held in treasury for future iasoe. The program may be limitec
terminated at any time without prior notice.

The Company repurchased 0.9 million and 1.0 milsbares of common stock under the share repurgirageam for a total cost &76.¢
million and $62.5 million during the second quastef fiscal 2015 and fiscal 2014 , respectivelyribg the first six months of 201&nc
2014 , the Company repurchased 1.5 million andillilon shares under the share repurchase progoara fotal cost of $124.5 millioanc
$147.0 million , respectively. As of June 27, 2Q1t6e Company had remaining authorization undestiee repurchase program$38.¢
million , exclusive of any fees, commissions, drastexpenses.

Note 7 — Capital Stock and Dividends:

Capital Stock

The authorized capital stock of the Company cossitttommon stock and preferred stock. The Compaiayithorized to issu€00 million
shares of common stock. The Company is also aa#ubrio issue 40,008hares of preferred stock, with such designatioigits an
preferences as may be determined from time to biyrthe Board of Directors.
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Dividends

During the first six months of fiscal 2015 and 2Q1He Board of Directors declared the followingltaividends:

Dividend Amount

Date Declared Per Share Stockholders of Record Date Date Paid
May 4, 2015 $ 0.2C May 18, 2015 June 2, 2015
February 4, 2015 $ 0.1¢ February 23, 2015 March 10, 2015
April 30, 2014 $ 0.1¢ May 19, 2014 June 3, 2014
February 5, 2014 $ 0.1: February 24, 2014 March 11, 2014

It is the present intention of the Board of Dirgstto continue to pay a quarterly cash dividendyédner, the declaration and payment of fu
dividends will be determined by the Board of Diastin its sole discretion and will depend uponehenings, financial condition, and caf
needs of the Company, along with other factors witie Board of Directors deems relevant.

On August 3, 2015, the Company’s Board of Dirextieclared a quarterly cash dividend of $0.20 paresof the Company’s common
stock. The dividend will be paid on September@l,2to stockholders of record as of the close sfriess on August 17, 2015 .

Note 8 — Income Taxes:

The Company’s effective income tax rate increase8i7t2% in the second quarter of fiscal 2015 coeghdén 36.7% for the secomgiarter o
fiscal 2014 . For the first six months of fiscal1%0, our effective income tax rate increased t@%7compared to 36.9% for the firsix
months of fiscal 2014 The increase in the effective income tax rate #ues principally to the availability of state tancentives in the pris
year.

Note 9 — Commitments and Contingencies:

Construction and Real Estate Commitments

At June 27, 2015the Company had contractual commitments relateéldd construction of its new distribution centeGasa Grande, Arizo
of approximately $13.3 million and the developmehtwo smaller cross-dock facilities (“mixing cerg® in Texas for approximatel$3.C
million .

Letters of Credit

At June 27, 2015 , there were $57.4 million outdtiag letters of credit under the Senior Credit Faci
Litigation

The Company responded to a Request for Informditamn the United States Environmental Protection dgye(“EPA”) in the first quarter «
fiscal 2009 relating to certain recreational vedschnd nomead spark ignition engines sold by the Compamythke first quarter of fisc
2011, the Environmental Enforcement Section of Diepartment of Justice (“DOJ"pn behalf of the EPA, informed the Company th
believed the Company had violated the Clean Air B\cimporting or causing the importation of certaimgines that were noncompliant,
that unless the DOJ and the Company were ableatthra settlement, the DOJ was prepared to commreeogl action. The engines wke
purchased by the Company pursuant to agreemertisveitdors under which the vendors representedtttleat products complied with
applicable laws and regulations and under whichvéhedors agreed to indemnify the Company for aalilities or costs relating to, amc
other matters, the noncompliance or alleged nontiamge of their products. The Company notifiedstan@endors of the EPA’position an
has worked with these vendors to provide additionfdrmation to the DOJ and EPA regarding the @tbgiolations. As a result of tl
process, the Company believes it has provided avi&léhat many of the products identified by the @2@d EPA in early 2011 were, in fact
compliance with the Clean Air Act and that mostloé remaining issues relate to products purchased 6énevendor. The vendor of the
products and the Company are engaged in settlediemissions with the DOJ and EPA that would calltf@ payment of a civil penalty t
and certain injunctive relief against, the Compaftye Company does not expect the resolution ofrtizsiter to have a material adverse e
on its financial condition, results of operatioriscash flows. The Company does not believe ie&sonably possible that a loss in exce
the amount accrued will be incurred.
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The Company is also involved in various litigatimatters arising in the ordinary course of busin€@sse. Company believes that any estim
loss related to such matters has been adequat@hdpd in accrued liabilities to the extent proleabhd reasonably estimable. Accordin
the Company currently expects these matters willdselved without material adverse effect on itasadidated financial position, results
operations or cash flows.

Note 10 — Segment Reporting:
The Company has oneportable segment which is the retail sale of pctal that support the rural lifestyle. The Compamgnages tt

business on the basis of ooperating segment. The following chart indicates percentage of sales represented by each majdug
category during the fiscal three and six monthsedntiine 27, 2015 and June 28, 2014 :

Fiscal three months ended Fiscal six months ended
June 27, 2015 June 28, 2014 June 27, 2015 June 28, 2014
Product Category:
Livestock and Pet 41% 41% 44% 45%
Seasonal, Gift and Toy Products 25 24 22 21
Hardware, Tools and Truck 22 22 22 22
Agriculture 7 7 5 5
Clothing and Footwear 5 6 7 7
Total 10C% 10C% 10C% 10C%

Note 11 — New Accounting Pronouncements:

In May 2014, the Financial Accounting Standards rHo@FASB”) issued Accounting Standards Update (W&¥ No. 2014-09, Revenu
from Contracts with Customers (Topic 606)" (“ASU 12009"). ASU 201489 amends the guidance for revenue recognitionepdact
numerous, industrgpecific requirements and converges areas undetdpic with those of the International Financiap@rting Standarc
The ASU implements a fivetep process for customer contract revenue regogriftat focuses on transfer of control, as oppdsedchnsfer ¢
risk and rewards. The amendment also requires eeldatisclosures regarding the nature, amount, ¢gjraivd uncertainty of revenues and ¢
flows from contracts with customers. Other majayvisions include the capitalization and amortizatid certain contract costs, ensuring
time value of money is considered in the transacfiwice, and allowing estimates of variable consitlen to be recognized beft
contingencies are resolved in certain circumstar@esJuly 9, 2015, the FASB approved a one-yeagrdafof ASU 201499. As a result «
the deferral, the amendments in ASU 2@P4are effective for reporting periods beginninggabecember 15, 2017. Entities can transitic
the standard either retrospectively or as a cunvel&ffect adjustment as of the date of adoption. Mansnt is currently assessing
impact the adoption of ASU 20188 will have on our Condensed Consolidated Finar@t@ements and related disclosures, includingh
transition method it will adopt.
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ltem 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations

General

The following discussion and analysis should be ieaconjunction with our Annual Report on Form K@er the fiscal year endeldecembe
27, 2014 . This Form 10-Q also contains forwardking information. The forwardboking statements included herein are made putdo
the safe harbor provisions of the Private Securitigigation Reform Act of 1995 (the “Act”)All statements, other than statement
historical facts, which address activities, evantslevelopments that we expect or anticipate willmay occur in the future, including st
things as sales and earnings growth, estimatedisesfuoperations in future periods, the declarattmd payment of dividends, future cay
expenditures (including their amount and naturegitess strategy, expansion and growth of our kasioperations and other such ms
are forward-looking statements. These forwlaaking statements may be affected by certain rigksl uncertainties, any one, o
combination of which, could materially affect thesults of our operations. To take advantage otéfe harbor provided by the Act, we
identifying certain factors that could cause acteallts to differ materially from those expressedny forwardlooking statements, whett
oral or written.

As with any business, many aspects of our opemt@wa subject to influences outside our contrdiese factors include, without limitatis
general economic conditions affecting consumer gipgn the timing and acceptance of new productthénstores, the timing and mix
goods sold, purchase price volatility (includindlationary and deflationary pressures), the abili increase sales at existing stores
ability to manage growth and identify suitable lbeas, failure of an acquisition to produce antitgd results, the ability to successf
manage expenses and execute our key gross matgan@ng initiatives, the availability of favoraltesdit sources, capital market conditi
in general, the ability to open new stores in thanner and number currently contemplated, the impéaatew stores on our busine
competition, weather conditions, the seasonal patfiour business, effective merchandising initiegiand marketing emphasis, the abilit
retain vendors, reliance on foreign suppliers, dbdity to attract, train and retain qualified emyptes, product liability and other clai
changes in federal, state or local regulationsemt@dl judgments, fines, legal fees and other ¢dstsach of information systems or thef
employee or customer data, ongoing and potenttatduegal or regulatory proceedings, managemewuofinformation systems, failure
develop and implement new technologies, the failafecustomeifacing technology systems, business disruptionudioly from th
implementation of supply chain technologies, effectax rate changes and results of examinatiotakiyng authorities, the ability to maint:
an effective system of internal control over fin@heeporting, changes in accounting standardgjmaptions and estimates. We discus
greater detail risk factors relating to our busiées Item 1A of our Annual Report on Form 10-K fibve fiscal year endeBecember 2
2014 . Forwardeoking statements are based on our knowledge obosiness and the environment in which we opelatepecause of tl
factors listed above or other factors, actual tesutould differ materially from those reflected bany forwardlooking
statements. Consequently, all of the forwlaking statements made are qualified by theseiazaty statements and there can b
assurance that the actual results or developmetitspated will be realized or, even if substamyiakalized, that they will have the expec
consequences to or effects on our business anditapes. Readers are cautioned not to place unelience on these forwaldeking
statements, which speak only as of the date heMfaf.undertake no obligation to release publicly evisions to these forwaildeking
statements to reflect events or circumstances tiftedate hereof or to reflect the occurrence ahticipated events.

Seasonality and Weather

Our business is seasonal. Historically, our satek profits are the highest in the second and lidiistal quarters due to the sale of seas
products. We experience our highest inventory amdants payable balances during our first fiscalrtgr for purchases of seasonal proc
to support the higher sales volume of the sprifigngeseason and again during our third fiscal ¢grato support the higher sales volum
the cold-weather selling season.

Historically, weather conditions, including unseaaioly warm weather in the fall and winter monthsl amseasonably cool weather in
spring and summer months, have affected the timmjvolume of our sales and results of operationaddition, extreme weather conditic
including snow and ice storms, flood and wind daedmirricanes, tornadoes, extreme rain and droulght® impacted operating results t
negatively and positively, depending on the seyeaitd length of these conditions. Our strategyoismanage product flow and adj
merchandise assortments and depth of inventorgpiatize on seasonal demand trends.
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Comparable Store Sales

Comparable store sales are calculated on an abasa using sales generated from all stores opkzasit one year and all online sales
exclude certain adjustments to net sales. Begininirfigcal 2015, stores closed during either of the years beingpared are removed frc
our comparable stores sales metrics calculatiotmres$ relocated during either of the years beingipared are not removed from
comparable store sales metrics calculations. Ifdfiect of relocated stores on our comparable states metrics calculations beco
material, we would remove relocated stores fronctleulations.

Results of Operations

Fiscal Three Months ( Second Quarter) Ended June 27, 2015 and June 28, 2014

Net salesincreased 11.9% to $1.77 billion for the secondrigwaof fiscal 2015 from $1.58 billion for the sexbquarter of fisce
2014 . Comparable store sales for the secondeguafrfiscal 2015 were $1.68 billion , a 5.6% irase over the second quarter of fiscal 2014
This compares to a 1.9% comparable store salesaserfor the second quarter of fiscal 2014 .

The second quarter 2015 comparable store salesas@vas broad based and driven by increases in bdficteend ticket. Comparable stc
transaction count increased 4.2% and average ticketased 1.3% The comparable store sales increase benefited drsolid performan:
in seasonal items, including big ticket, and conshl®, usable and edible (“C.U.Efjoducts. Seasonal and big ticket items includdithg
lawn mowers and trailers. C.U.E. was driven priallipby strong sales in pet and animal categoiiéese increases were partially offse
deflation.

In addition to comparable store sales growth ingbeond quarter of fiscal 2015 , sales from stopened less than one year wédd?2.:
million in the second quarter of fiscal 2015 , whiepresented 6.5 percentage points of the 11.8#%éase over second quarter fiscal 26&4
sales. For the second quarter of fiscal 2014 ,sshitem stores opened less than one year were $10idn , which represente.S
percentage points of the 8.8 % increase over segoader fiscal 2013 net sales.

The following chart summarizes our store growthtfa fiscal three months ended June 27, 2015 amel 28, 2014 :

Fiscal three months ended

June 27, 2015 June 28, 2014

Store Count, Beginning of Period 1,42z 1,30¢
New Stores Opened 17 23
Stores Closed (1) —
Store Count, End of Period 1,43¢ 1,331
Stores Relocated 2 1

The following chart indicates the percentage oésaépresented by each of our major product categfur the fiscal three months endiohe
27, 2015 and June 28, 2014 :

Fiscal three months ended

June 27, 2015 June 28, 2014
Product Category:

Livestock and Pet 41% 41%

Seasonal, Gift and Toy Products 25 24

Hardware, Tools and Truck 22 22

Agriculture 7 7

Clothing and Footwear 5 6
Total 10C% 10C%
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Gross profit increased 13.6% to $625.3 million foe second quarter of fiscal 2015 from $550.5 omllin the secondjuarter of fisce
2014 . As a percent of sales, gross margin inece&® basis points to 35.3% from 34.&¥the prior year. The increase in gross me
resulted from strong price and markdown managenasntyell as lower fuel costs. These favorable iterase offset in part by a change
mix to more big ticket items, which typically ruelow chain average margin.

As a percent of sales, selling, general and adtmatige (“SG&A”) expenses, including depreciation and amortizatiere essentially flat
21.4% in the second quarter of fiscal 2015 . Higyear-overyear incentive compensation, incremental store gdbafipurs to support sal
initiatives, and slightly higher new store opergtoosts were offset by improved leverage of adsiadi costs and certain other fixed opere
costs, due to the strong comparable sales grovatial BG&A expenses increased 12.0% to $380.2 mifiiom $339.5 million in theecon:
quarter of fiscal 2014 . This increase is due prily& new store growth.

The effective income tax rate increased to 37.2%hénsecond quarter of fiscal 2015 compared to%6at the second quarter of fisc014
due principally to the availability of state taxcemtives in the prior year. The Company expectduhdiscal year 201%ffective tax rate wi
be approximately 37.0% .

As a result of the foregoing factors, net incometf@® second quarter of fiscal 2015 increased 14®%153.3 million or $1.1per dilutec
share, as compared to net income of $133.4 miJlmr$0.95 per diluted share, for the second quaftéscal 2014 .

Fiscal Sx Months Ended June 27, 2015 and June 28, 2014

Net sales increasel2.2% to $3.10 billion for the first six months 6§cal 2015 from $2.77 billion for the first simonths of fisce
2014 . Comparable store sales for the first sixitm® of fiscal 2015 were $2.93 billion , a 5.7%rease over the first simonths of fisce
2014 . This compares to a 2.0% comparable stoes satrease for the first six months of fiscal 20Fbr the first six months of fiscal 2015
the comparable store sales increases driven by growth in traffic counts and contidustrong results in key C.U.E. products, princig
animal-and petelated merchandise. Seasonal and hardline catsgsuich as riding lawn mowers, fencing, trailerd tols also performe
well. Comparable store sales were unfavorably irrgzhby deflation.

In addition to comparable store sales growth irfitis¢ six months of fiscal 2015 , sales from stoopened less than one year were $184.5
million for the first six months of fiscal 2015 hich represented 6.7 percentage points of the 1h2féase over total first six months fiscal
2014 net sales. Sales from stores opened lesotigyear were $173.7 million for the first six musof fiscal 2014 , which represented 6.8
percentage points of the 8.9% increase over totdldix months fiscal 2013 net sales.

Page 13




Index

The following chart summarizes our store growthtfar fiscal six months ended June 27, 2015 and 28n2014 :

Fiscal six months ended

June 27, 2015 June 28, 2014

Store Count, Beginning of Period 1,382 1,27¢
New Stores Opened 58 55
Stores Closed 2 —
Store Count, End of Period 1,43¢ 1,331
Stores Relocated 3 1

The following chart indicates the percentage oésakpresented by each of our major product catsgfar the fiscal six months endéune
27, 2015 and June 28, 2014 :

Fiscal six months ended

June 27, 2015 June 28, 2014
Product Category:
Livestock and Pet 44% 45%
Seasonal, Gift and Toy Products 22 21
Hardware, Tools and Truck 22 22
Clothing and Footwear 7 7
Agriculture 5 5
Total 10C% 10C%

Gross profit increased 13.0% to $1.07 billion fhe ffirst six months of fiscal 2015 from $946.8 ioifl in the first sixmonths of fisce
2014 . As a percent of sales, gross margin ineck88 basis points to 34.5% for the first six menthfiscal 2015 compared to 34.%&t the
comparable period in fiscal 2014 . The increasgrass margin reflects solid retail price and mavikdananagement along with the favore
impact of deflation. Transportation costs also hadvorable impact on gross margin as lower fustmore than offset the increased
miles caused by our western store expansion.

As a percent of sales, SG&A expenses, includingetgation and amortization, improved 10 basis [®otnt23.6% in the first simonths o
fiscal 2015 from 23.7% in the first six months @fchl 2014 . Higher year-ovgear incentive compensation was offset by imprdeedrag:
of advertising costs, as well as certain otherdirperating costs, due to the strong comparabés ggbwth. Total SG&A expensagrease
11.4% to $731.9 million from $657.0 million in thiest six months of fiscal 2014 The increase in SG&A expense primarily refleots
store growth.

For the first six months of fiscal 2015 , the effee income tax rate increased slightly to 37.2%npared to 36.9% for the first simonths o
fiscal 2014. The increase in the effective income tax rate dwes principally to the availability of state tancentives in the prior year. T
Company expects the full year 2015 effective td® veill be approximately 37.0%.

As a result of the foregoing factors, net incomethfe first six months of fiscal 2015 increased0%6.to $211.4 million compared ®182.:
million in the first six months of fiscal 2014 .eNincome per diluted share for the first six mentififiscal 2015 increased to $1.54 frém 3(
in the first six months of fiscal 2014 .

Liquidity and Capital Resources

In addition to normal operating expenses, our pryjnangoing cash requirements are for new store resipa, remodeling and relocat
programs, distribution center capacity and improsets, information technology, inventory purchasebBare repurchases and ¢
dividends. Our primary ongoing sources of liquiditre existing cash balances, funds provided frperations, borrowings available un
our Senior Credit Facility, capital and operatiegdes and normal trade credit. Our inventory acdumts payable levels typically build
the first and third fiscal quarters to support iigher sales volume of the spring and cold-weadb#ing seasons, respectively.
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Working Capital

At June 27, 2015 , the Company had working capit&703.9 million , which increased $33.0 milliaroin December 27, 2014 aitrease
$48.7 million from June 28, 2014The shifts in working capital were attributabdechanges in the following components of curressiess an
current liabilities (in millions):

June 27, December 27, June 28,
2015 2014 Variance 2014 Variance
Current assets:

Cash and cash equivalents $ 56.2 $ 51.1 $ 52 § 56.C $ 0.2
Inventories 1,293.: 1,115t 1777 1,154.¢ 138.¢
Prepaid expenses and other current assets 62.C 66.4 (4.4 48.1 13.€
Deferred income taxes 38.C 41.C (3.0 25.t 12.t
1,449.! 1,274.( 175.k 1,284.. 165.:

Current liabilities:
Accounts payable 4527 370.¢ 81.¢ 390.2 62.5
Accrued employee compensation 28.¢ 37.1 (8.2 21.1 7.8
Other accrued expenses 185.¢ 182.¢ 3.C 144.¢ 41.2
Current portion of capital lease obligation 0.4 0.2 0.2 0.1 0.3
Income taxes payable 78.C 12.4 65.€ 73.2 4.8
745.€ 603.1 142.t 629.( 116.€
Working capital $ 703.¢ % 670.¢ $ 33.C $ 655.2 $ 48.7

In comparison to December 27, 2014 , working capisaof June 27, 201%as impacted most significantly by changes in owentories
accounts payable and income taxes payable.

» The increase in inventories and accounts payalsigltesl primarily from the purchase of additionavéntory to support new stc
growth and from an increase in average store imvgrtue to normal seasonal patterns.
» The increase in income taxes payable is due teehigixable income and the timing of tax paym

In comparison to June 28, 2014 , working capitabfadune 27, 201%as impacted most significantly by changes in ouentories, accour
payable and other accrued expenses.

» The increase in inventories and accounts payalsigltesl primarily from the purchase of additionavéntory to support new stc
growth. Average store inventory has increased dueatly delivery of certain products to better fiosi ourselves for the fall sellil
season, as well as strategic purchases in catsguitie strong year-to-date comparable sales pedoom.

» The increase in other accrued expenses primatdyeeto the timing of construction and other aaty
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Operating Activities

Operating activities provided net cash of $233.4lioni and $166.5 million in the first six months dfcal 2015 and fiscal 2014
respectively. The $66.9 million increase in netlcprovided by operating activities in the first sionths of fiscal 2016ompared to the fir
six months of fiscal 2014 is due to changes inftflewing operating activities (in millions):

Fiscal six months ended

June 27, June 28,
2015 2014 Variance

Net income $ 211.¢ % 1822 $ 29.2
Depreciation and amortization 60.€ 55.1 5.5
Share-based compensation expense 9.8 8.1 1.7
Excess tax benefit of stock options exercised (12.9 4.2 (8.7
Deferred income taxes (11.2) (13.0 1.8
Inventories and accounts payable (95.9 (101.¢ 5.7
Prepaid expenses and other current assets 4.4 9.2 (4.8
Accrued expenses (22.79) (40.7 27.4
Income taxes payable 78.4 67.¢ 10.5
Other, net 1kt 2.8 (1.9

Net cash provided by operating activities $ 233< % 166.5 $ 66.¢

The $66.9 million increase in net cash providedpgrating activities in the first six months ofcéid 2015 compared with the first sixonth:
of fiscal 2014resulted from incremental profitability as well ta® net change in accrued expenses due princifwatlye timing of paymen
and an increase in accruals for incentive compansat

Investing Activities
Investing activities used cash of $96.7 million &81L.9 million in the first six months of fiscal B and fiscal 2014 respectively. Tt
increase in cash used for investing activities prity reflects an increase in capital expenditu@apital expenditures for the first sixonth:

of fiscal 2015 and fiscal 2014 were as followsrfiillions):

Fiscal six months ended

June 27, June 28,
2015 2014
Distribution center capacity and improvements $ 40z $ 0.S
New and relocated stores and stores not yet opened 37.C 39.¢
Information technology 12.1 12.1
Existing stores 7.1 8.7
Corporate and other 0.€ 20.¢
Total capital expenditures $ 97.C § 82.1

The above table reflects 58 new stores in the $issinonths of fiscal 2015 , compared to 55 newestaluring the first sixnonths of fisce
2014 . We expect to open 110 to 115 new storesigldiscal 2015 compared to 107 new stores in fi26dl4. The increase in spending
distribution center capacity and improvements mfirst six months of fiscal 2015 compared to tingt fsix months of fiscal 2014 primarily
due to the construction of our new Casa Grandezofd distribution center, which is expected to opefate fiscal 2015 The decrease
spending on corporate and other in the first sixithg of fiscal 2015 compared to the first six mantii fiscal 2014elates to the constructi
of our new Store Support Center in Brentwood, Tesae, which opened in fiscal 2014 .

Financing Activities
Financing activities used cash of $131.5 milliord #&171.3 million in the first six months of fiscaD15 and fiscal 2014 respectively. Tt
$39.8 million change in net cash used in finan@wgvities in the first six months of fiscal 2016mpared to the first simonths of fisce

2014 is due to changes in the following financiot\éties (in millions):
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Fiscal six months ended

June 27, June 28,
2015 2014 Variance
Excess tax benefit of stock options exercised $ 12¢ $ 42 % 8.7
Repurchase of common stock (124.5 (147.0 22.t
Net proceeds from issuance of common stock 30.t 13.C 17.5
Cash dividends paid to stockholders (49.7) (40.9) (8.9
Other, net (2.9 (1.2 0.2
Net cash used in financing activities $ (1319 § (1719 $ 39.¢

The $39.8 million change in net cash used in fimepactivities in the first six months of fiscal 2 compared with the first smonths o
fiscal 2014is due to lower repurchases of common stock anih@ease in proceeds from the issuance of commaark $h connection wit
the Company'’s stock option exercises.

Senior Credit Facility

The Senior Credit Facility provides for borrowings to $400 million (with a sublimit of $30 milliofor swingline loans). This agreemen
unsecured and matures in October 20Mith proceeds available to be used for workingited capital expenditures, dividends, sl
repurchases and other matters. The Company hadtstanding borrowings under the Senior Creditlfgéit June 27, 2015December 2
2014 , or June 28, 2014 . There were $57.4 milli&40.7 million and $70.9 milliomutstanding letters of credit under the Senior &€
Facility as of June 27, 2015 , December 27, 201dl Ame 28, 2014 , respectively. Borrowings beaerest at either the barkbase ra
( 3.25% at June 27, 2015 ) or the London Inter-B@ffier Rate (“LIBOR”) ( 0.19% at June 27, 201Lplus an additional amount ranging fr
0.40% to 1.00% per annum ( 0.40% at June 27, 204&8justed quarterly based on our leverage rdtlte Company is also required to
quarterly in arrears, a commitment fee for unusaplacity ranging from 0.08% to 0.20% per annum 8%t June 27, 201p adjuste
quarterly based on the Compaseverage ratio. The agreement requires quartenypliance with respect to fixed charge coveray
leverage ratios. As of June 27, 2015 , the Compaas/in compliance with all debt covenants.

The Company believes that its existing cash balrexpected cash flow from future operations, heimgs available under the Senior Cr
Facility, operating and capital leases and normaalg credit will be sufficient to fund its operatoand its capital expenditure needs, inclu
new store openings, store acquisitions, relocatmusrenovations and distribution center capathityyugh the end of fiscal 2015 .

Share Repurchase Program

The Company’s Board of Directors has authorizedroom stock repurchases under a share repurchaseprag up to $2 billion exclusivt
of any fees, commissions, or other expenses retatedch repurchases, through December 201# repurchases may be made from tin
time on the open market or in privately negotiatethsactions. The timing and amount of any sheeparchased under the program
depend on a variety of factors, including price,rpooate and regulatory requirements, capital abditg, and other mark
conditions. Repurchased shares are accounted favsa and will be held in treasury for future iasoe. The program may be limitec
terminated at any time without prior notice.

The Company repurchased 0.9 million and 1.0 milsbares of common stock under the share repurgirageam for a total cost &76.¢
million and $62.5 million during the second quastef fiscal 2015 and fiscal 2014 , respectivelyribg the first six months of 201&nc
2014 , the Company repurchased 1.5 million andillifon shares under the share repurchase progoara fotal cost of $124.5 millioanc
$147.0 million , respectively. As of June 27, 2Q1t6e Company had remaining authorization undestiae repurchase program$38.¢
million , exclusive of any fees, commissions, drastexpenses.

Dividends
During the first six months of fiscal 2015 and 2Q1He Board of Directors declared the followingltaividends:
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Dividend Amount

Date Declared Per Share Stockholders of Record Date Date Paid
May 4, 2015 $ 0.2C May 18, 2015 June 2, 2015
February 4, 2015 $ 0.1¢€ February 23, 2015 March 10, 2015
April 30, 2014 $ 0.1¢ May 19, 2014 June 3, 2014
February 5, 2014 $ 0.1: February 24, 2014 March 11, 2014

It is the present intention of the Board of Dirgstto continue to pay a quarterly cash dividendyédner, the declaration and payment of fu
dividends will be determined by the Board of Diastin its sole discretion and will depend uponehenings, financial condition, and caf
needs of the Company, along with other factors whtie Board of Directors deems relevant.

On August 3, 2015, the Company’s Board of Dirextieclared a quarterly cash dividend of $0.20 paresof the Company’s common
stock. The dividend will be paid on September@l,3to stockholders of record as of the close sfriess on August 17, 2015 .

Off-Balance Sheet Arrangements

The Company’s ofbalance sheet arrangements are limited to operkgsgs and outstanding letters of credit. The Gampypically lease
buildings for retail stores rather than acquirihgse assets which allows the Company to utilizeniimal capital to operate the business r:
than invest in fixed assets. Letters of credibwalthe Company to purchase inventory, primarilyrsed overseas, in a timely manner
support certain risk management programs.

Significant Contractual Obligations and Commercial Commitments

At June 27, 2015the Company had contractual commitments relate¢ldd construction of its new distribution centeGasa Grande, Arizo
of approximately $13.3 million and the developmeiiiwo mixing centers in Texas for approximately@Gaillion .

There have been no other material changes in auramual obligations and commercial commitmentgepthan in the ordinary course
business since the end of fiscal 2014 .

At June 27, 2015 , there were $57.4 million outdtiag letters of credit under the Senior Credit Faci
Significant Accounting Policies and Estimates

Management's discussion and analysis of the Conipdinancial position and results of operationslased upon its consolidated finan
statements, which have been prepared in accordaiticeJnited States generally accepted accountirigciples. The preparation of the
financial statements requires management to mdkenied estimates and judgments that affect thertepaamounts of assets, liabiliti
revenues and expenses and related disclosure tihgent assets and liabilities. The Compangignificant accounting policies, includ
areas of critical management judgments and estanaéve primary impact on the following financittement areas:

- Inventory valuation - Income tax contingencies
- Self-insurance reserves - Long-lived assets
- Sales tax audit reserve

See the Notes to the Consolidated Financial Statenie our Annual Report on Form 10-K for the fisgear ended December 27, 204 a
discussion of the Company’s critical accountingigges. The Compang’ financial position and/or results of operationgynbe materiall
different when reported under different conditiamswhen using different assumptions in the apghbeaiof such policies. In the ew
estimates or assumptions prove to be different femtual amounts, adjustments are made in subsegeaeiads to reflect more curre
information.
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Recently Adopted Accounting Pronouncements

In May 2014, the FASB issued ASU No. 2014-09 “Rexefrom Contracts with Customers (Topic 606)". A20L409 amends the guidar
for revenue recognition to replace numerous, inglestecific requirements and converges areas undetdpic with those of the Internatio
Financial Reporting Standards. The ASU implemerfigseastep process for customer contract revenue regogritiat focuses on transfer
control, as opposed to transfer of risk and rewafti® amendment also requires enhanced disclosegesding the nature, amount, tim
and uncertainty of revenues and cash flows frontraots with customers. Other major provisions idelthe capitalization and amortizal
of certain contract costs, ensuring the time vabdfiemoney is considered in the transaction priced aflowing estimates of varial
consideration to be recognized before contingenaiesresolved in certain circumstances. On Julg045, the FASB approved a oweal
deferral of ASU 2014-09. As a result of the deferthe amendments in ASU 20D9 are effective for reporting periods beginnintgs
December 15, 2017. Entities can transition to taadard either retrospectively or as a cumulagiffeet adjustment as of the date of adop
Management is currently assessing the impact tbetash of ASU 201439 will have on our Condensed Consolidated Findrgtiatement
and related disclosures, including which transitioethod it will adopt.

Iltem 3. Quantitative and Qualitative Disclosures Adout Market Risk

Interest Rate Risk

We may be exposed to changes in interest ratesaphnirom the Senior Credit Facility. The Seniore@it Facility bears interest at either
bank’s base rate ( 3.25% at June 27, 2015 , Deaedh@014 and June 28, 2014 ) or LIBOR ( 0.19%17% and 0.15% at June 27, 2015
December 27, 2014 and June 28, 2014 , respectipkig)an additional amount ranging from 0.40% @0% per annum ( 0.40% atine 27
2015 and 0.50% at both December 27, 2014 and RByni2024), adjusted quarterly based on our leverage ratie. are also required to [
quarterly in arrears, a commitment fee for unusaghcity ranging from 0.08% to 0.20% per annum 8%t June 27, 2015 and 0.1Gf#6
both December 27, 2014 and June 28, 20&dljusted quarterly based on our leverage r&ige Note 5 of the Notes to Unaudited Conde
Consolidated Financial Statements included heirfufrther discussion regarding the Senior Credyility.

Purchase Price Volatility

Although we cannot determine the full effect oflation and deflation on our operations, we belieue sales and results of operations
affected by both. We are subject to market risthwéspect to the pricing of certain products aewises, which include, among other ite
grain, corn, steel, petroleum, cotton and otherroonities as well as transportation services. Theeewe may experience both inflation
and deflationary pressure on product cost, whicly mgact consumer demand and, as a result, satkgrass margin. Our strategy i<
reduce or mitigate the effects of purchase pridatility principally by taking advantage of vendaccentive programs, growing economie
scale from increased volume of purchases, adjuséitail prices and selectively buying from the momtnpetitive vendors without sacrifici
quality.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

We carried out an evaluation required by the S&éearExchange Act of 1934, as amended (the “1934) Agnder the supervision and w
the participation of our principal executive officand principal financial officer, of the effectivess of the design and operation of
disclosure controls and procedures (as definedule R3a-15(e) and 15d-15(e) under the 1934 Actdfadune 27, 2015 Based on th
evaluation, our principal executive officer andngipal financial officer concluded that, as of J@Te 2015, our disclosure controls a
procedures were effective.

Internal Control over Financial Reporting

There were no changes in our internal control éwencial reporting that occurred during our lastél quarter that have materially affec
or are reasonably likely to materially affect, iternal control over financial reporting.
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PART Il. OTHER INFORMATION

Iltem 1. Legal Proceedings

The Company responded to a Request for Informdtamn the EPA in the first quarter of fiscal 200%9ateng to certain recreational vehic
and nonroad spark ignition engines sold by the Compamythe first quarter of fiscal 2011, the EnvironnariEnforcement Section of t
DOJ, on behalf of the EPA, informed the Company thkelieved the Company had violated the CleanA&t by importing or causing tl
importation of certain engines that were nonconmpliand that unless the DOJ and the Company weéeg@lpeach a settlement, the DOJ
prepared to commence a civil action. The enginee werchased by the Company pursuant to agreemsttitsrendors under which t
vendors represented that their products compligld afi applicable laws and regulations and undeicivthe vendors agreed to indemnify
Company for any liabilities or costs relating tan@ng other matters, the noncompliance or allegattaompliance of their products. 1
Company notified these vendors of the E®fbsition and has worked with these vendors teigeoadditional information to the DOJ ¢
EPA regarding the alleged violations. As a resiilthis process, the Company believes it has pealigvidence that many of the prod
identified by the DOJ and EPA in early 2011 wenefaict, in compliance with the Clean Air Act an@tlmost of the remaining issues relal
products purchased from one vendor. The vendthesfe products and the Company are engaged liensettt discussions with the DOJ .
EPA that would call for the payment of a civil p#pay, and certain injunctive relief against, tGempany. The Company does not ex
the resolution of this matter to have a materialease effect on its financial condition, resultsopgrations or cash flows. The Company
not believe it is reasonably possible that a lossxicess of the amount accrued will be incurred.

The Company is also involved in various litigatimatters arising in the ordinary course of busin€ks. Company believes that any estim
loss related to such matters has been adequatehdpd in accrued liabilities to the extent proleabhd reasonably estimable. Accordin
the Company currently expects these matters willdselved without material adverse effect on itssmbidated financial position, results
operations or cash flows.

Item 1A. Risk Factors

There have been no material changes to our rigkriaas previously disclosed in our Annual ReporfForm 10K for the fiscal year end:
December 27, 2014 .

Item 2. Unreqistered Sales of Equity Securities ahUse of Proceeds

Issuer Purchases of Equity Securities

Stock repurchase activity during the second quaftéiscal 2015 was as follows:

Maximum Dollar
Total Number of Shares Value of Shares That

Total Number Average Purchased as Part of May Yet Be Purchased
of Shares Price Paid Publicly Announced Under the Plans or
Period Purchased Per Share Plans or Programs Programs
March 29, 2015 — April 25, 2015 94,30( $ 86.6- 94,30( $ 807,236,66
April 26, 2015 — May 23, 2015 615,00t @ 86.9¢ 614,80( 753,773,37
May 24, 2015 — June 27, 2015 166,80( 89.6¢ 166,80( 738,821,72
Total 876,10t $ 87.4¢ 875,900 ¢ 738,821,72

@ The total number of shares purchased and average gaid per share include 206 shares withheld frested restricted stock units to satisfy employegsimum statutor
tax withholding requirements.

Share repurchases were made pursuant to the sarehase program described under Item 2. Manadg&snBiscussion and Analysis
Financial Conditions and Results of Operations.akjeect to implement the balance of the repurchasgram through purchases made f
time to time either in the open market or througivaie transactions, in accordance with regulatiohghe Securities and Exchai
Commission and other applicable legal requirements.
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Iltem 3. Defaults Upon Senior Securities

None.

Iltem 4. Mine Safety Disclosures

Not applicable

ltem 5. Other Information

None.
ltem 6. Exhibits

Exhibit

31.1* Certification of Chief Executive Officender Section 302 of the Sarbanes-Oxley Act of 2002.

31.2* Certification of Chief Financial Officender Section 302 of the Sarbanes-Oxley Act of 2002.

32.1* Certification of Chief Executive Officer aZhief Financial Officer under Section 906 of thetSane®xley Act of 200z

101 The following financial information from ouru@rterly Report on Form 10-Q for the second quastdiscal 2015, filed with the
Securities and Exchange Commission on August 55 20brmatted in Extensible Business Reporting LagguéXBRL): (i) the
Condensed Consolidated Balance Sheets at Jun®25,, December 27, 2014 and June 28, 20ifthe Condensed Consolida
Statements of Income for the fiscal three and siatims ended June 27, 2015 and June 28, 20ii)the Condensed Consolida
Statements of Cash Flows for the fiscal six morghded June 27, 2015 and June 28, 20&#4d (iv) the Notes to Unaudit
Condensed Consolidated Financial Statements.

*  Filed herewith
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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

undersigned thereunto duly authorized.

TRACTOR SUPPLY COMPANY

Date: _August5, 2015 By: /g Anthony F. Crudele
Anthony F. Crudele
Executive Vice President - Chief Financial Géfi@nd Treasurer
(Duly Authorized Officer and Principal Financfafficer)
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Exhibit 31.1

CERTIFICATIONS

I, Gregory A. Sandfort, certify that:

1. | have reviewed this quarterly report on Foi®rQ of Tractor Supply Compar

2. Based on my knowledge, this report does notatommny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this
report;

4. The registrant's other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures

defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

€) Designed such disclosure controls and proesjar caused such disclosure controls and proesdarbe designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itsmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihigh this report is
being prepared,;

(b) Designed such internal control over finanogdorting, or caused such internal control ovegirfirial reporting to be
designed under our supervision, to provide readerasurance 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 registsatisclosure controls and procedures and preséntad report our
conclusions about the effectiveness of the disctsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportithgit occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has
materially affected, or is reasonably likely to evally affect, the registrant's internal contrgko financial reporting;
and

5. The registrant's other certifying officer(sdrhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the
registrant's internal control over financial repugt

Date: _August5, 2015 [/ Gregory A. Sandfort
Gregory A. Sandfort
President and Chief Executive Officer




Exhibit 31.Z

CERTIFICATIONS

[, Anthony F. Crudele, certify that:

1. | have reviewed this quarterly report on Foi®aQ of Tractor Supply Compar

2. Based on my knowledge, this report does notatommny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this
report;

4. The registrant's other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures

defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

€) Designed such disclosure controls and proesjar caused such disclosure controls and proesdarbe designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itsmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihigh this report is
being prepared,;

(b) Designed such internal control over finanogdorting, or caused such internal control ovegirfirial reporting to be
designed under our supervision, to provide readerasurance 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 registsatisclosure controls and procedures and preséntad report our
conclusions about the effectiveness of the disctsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportithgit occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has
materially affected, or is reasonably likely to evally affect, the registrant's internal contrgko financial reporting;
and

5. The registrant's other certifying officer(sdrhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the
registrant's internal control over financial repugt

Date: _August5, 2015 /s Anthony F. Crudele
Anthony F. Crudele
Executive Vice President - Chief Financial Offieerd Treasurer




Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANESOXLEY ACT OF 2002 (18 U.S.C. SECTION 1350)

In connection with the Quarterly Report (“Repoudf)Tractor Supply Company (the “Company”) on For@aQ for the fiscal quarter ended
June 27, 2015, as filed with the Securities anchBrge Commission on the date hereof, we, GregoSaAdfort, Chief Executive Officer,
and Anthony F. Crudele, Chief Financial Officer afrdasurer, of the Company, certify, pursuant tctiSe 906 of the Sarbanes-Oxley Act of
2002 (18 U.S.C. section 1350), that:

(1) The Report fully complies with the requirementsettion 13(a) and 15(d) of the Securities Exchakgef 1934 (15 U.S.C. 78m(i
or 780(d)); and

(2) The information contained in the Report faphesents, in all material respects, the finanmialdition and results of operations of the
Company.

Dated: _August5, 2015

/sl Gregory A. Sandfort
Gregory A. Sandfort
President and Chief Executive Officer

/sl Anthony F. Crudele
Anthony F. Crudele
Executive Vice President - Chief Financial Offiegrd Treasurer




