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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 Securitiesdehange Act of 1934

Date of Report (Date of earliest event reportégbyil 23, 2010

Dollar General Corporation

(Exact name of registrant as specified in its @rart

Tennesse 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (.LR.S. Employer
of incorporation’ Identification No.)
100 Mission Ridge Goodlettsville, Tennesst 37072
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(@iE5) 855-4000

(Former name or former address, if changed sirstadg@ort)

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

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue2({l) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 5.02

DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTIO N OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERT AIN OFFICERS

On April 23, 2010, Dollar General Corporation (ti@mmpany”) entered into a five-year Amended andt&esl Employment
Agreement (the “Amended and Restated Employmeneéément”) with Mr. Richard Dreiling, the Company’s&@rman and Chief Executive
Officer. The Amended and Restated Employment &guent amends the terms of Mr. Dreiliadgmployment Agreement with the Compe
dated January 11, 2008, as amended on Decemb20d® (the “Prior Agreement”). Material changeste Prior Agreement, as set forth in
the Amended and Restated Employment Agreemensuamenarized below:

Mr. Dreiling’s minimum base salary was increase$1ql49,025 effective as of April 1, 2010;

Mr. Dreiling’s target annual bonus was increaseti2b% of his base salary, effective for fiscal gegammencing with the
Company'’s fiscal year ending January 28, 2011, thighactual bonus amount to be based on the achenteof
performance targets established by the Compensa@tommittee of the Company’s Board of Directors éc@dance with
the terms of the Company’s annual bonus plan;

The Company shall pay reasonable legal fees, 843000 and “grossed up” for all federal and stateme and
employment taxes (and for such taxes on such gnegsmyment) to the extent any such amount is texabMr. Dreiling,
incurred by Mr. Dreiling in connection with any Egonsultation regarding the Amended and Restategloyment

Agreement;

Upon any termination of Mr. Dreiling’s employmentalto his Disability, by the Company without Caosdy him for

Good Reason (all capitalized terms as definedendimended and Restated Employment Agreement, vddfihitions have
not changed from those used in the Prior Agreem#ht)Dreiling will be entitled to the same severarand other payments
and benefits as set forth in the Prior Agreemertept that he will not be deemed to have satiigujective performance
targets at a target bonus level for purposes eolitating his Pro Rata Bonus (as defined in the Aseedrand Restated
Employment Agreement).

For the term of the Amended and Restated Employigraement, the Company shall cause the NominatnyCorporat
Governance Committee of the Company’s Board of @ires to annually nominate Mr. Dreiling as a caatkdor election

to the Board.

Mr. Dreiling’s personal use of the Company planalldie limited to such number of annual hours (Whitay not be less
than 80 hours) to be determined by the Compens&tmmittee of the Board.

Upon the end of the five-year term of the Amended Bestated Employment Agreement, the Amended asthied Employment
Agreement will be automatically extended for aniiddal one-year period unless the Company or Meilihg provides the other party 60
days prior written notice before the next extenslate that the period of employment shall not bexdended.
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In addition, on April 23, 2010 the Company grantedir. Dreiling a nonqualified stock option (the p@on”) to purchase 100,000
shares of Company common stock, $0.875 par valushzge, at a per share exercise price of $29.38whas the closing price of the
Company’s common stock as reported on the New Bbookk Exchange on the Option grant date. Subjecéti@ain limited vesting
acceleration events, the Option is scheduled tbare#\pril 23, 2011 and will terminate no later th&pril 23, 2020. The Option was granted
pursuant to the terms and conditions of the AmerasetiRestated 2007 Stock Incentive Plan for Key IByges of Dollar General
Corporation and its Affiliates and a Stock Optiogréement (the “Stock Option Agreement”) entered bgtween the Company and
Mr. Dreiling, which Stock Option Agreement is atted hereto as Exhibit 99.2. The Option and themomstock underlying the Option are
subject to the terms of the existing Managementitolder's Agreement between the Company and Meilidg but excluding the transfer
restrictions and put and call provisions set famtections 3, 5 and 6 thereof.

The foregoing descriptions of the Amended and Redtemployment Agreement and the Stock Option Agegd are not complete
summaries of the terms of the Amended and Resktgdoyment Agreement and the Stock Option Agreenserd reference is made to the
complete text of the Amended and Restated Employigreement and the Stock Option Agreement whiehattached hereto as Exhibits
99.1 and 99.2, respectively, and incorporated fgreace herein.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

@) Financial statements of businesses acquired.

(b) Pro forma financial information. N/,

(c) Shell company transactions. N

(d) Exhibits. See Exhibit Index immediately followitize signature page here
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SIGNATURE

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

Date: April 27, 2010 DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanigz

Susan S. Laniga
Executive Vice President and General Cou




EXHIBIT INDEX

Exhibit No. Description

99.1 Amended and Restated Employment Agreement effeéréd 23, 2010, by and between Dollar General @ogtion and
Richard Dreiling.

99.2 Stock Option Agreement dated April 23, 2010 by bativeen Dollar General Corporation and Richard IDigi
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Exhibit 99.1

AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (* Ayreement), effective as of April 23, 2010 (the “
Effective Date'), is made and entered into by and betwB&1LAR GENERAL CORPORATION (the “ Company) and Richard Dreilin
(“ Executive”).

WITNESSETH:

WHEREAS, the Company and Executive are partiehdabdertain Employment Agreement, dated JanuargQ8, as
amended on December 19, 2008 (the “ Prior Agreeff)eand

WHEREAS, the Company wishes to assure itself ok#rgices of Executive and provide an inducemenEf@cutive to
remain in its employ; and

WHEREAS, in connection with the foregoing, the C@mp and Executive desire to amend the Prior Agre¢toeread in
its entirety as follows.

NOW, THEREFORE, for and in consideration of thenpisees, the mutual promises, covenants and agresroentained herein, and
for other good and valuable consideration, theipt@nd sufficiency of which are hereby acknowletigbe parties agree as follows:

1. Effective Date. This Agreement is effective as of the EffectDate.

2. Employment; Term . Subject to the terms and conditions of this Agreet, the Company agrees to employ Executive asfChi
Executive Officer of Dollar General Corporationhéelterm of this Agreement shall begin on the EffecDate and shall continue until the
fifth anniversary of the Effective Date, on thentsrand subject to the conditions set forth in &gseement; providedhowever, that
commencing with the fifth anniversary of the EffeetDate and on each such successive anniversamgah(each an “ Extension Ddje
Executive’s period of employment hereunder shakhbimatically extended for an additional one-ymaiod, unless the Company or
Executive provides the other party hereto 60 daiys prritten notice before the next Extension Diuat the period of employment shall not
be so extended. The initial five-year period oppdsgment as may be extended hereunder shall beTtaen .”

3. Position, Duties and Administrative Support.

a. Position. While employed hereunder, Executive shall saw€hief Executive Officer. In such position, Extage shall be
the most senior executive of the Company and h#rasenior executives of the Company (includingRhesident of the Company) shall
report to Executive. Executive shall report to Buard of Directors of the Company (the “ Bodyénd perform such duties and
responsibilities as may be prescribed from timeénb@ by the Board, which shall be consistent whith tesponsibilities of chief executive
officers of comparable companies in similar linédwsiness. During the Term, the Company shall €dlus nominating and corporate
governance committee of the Board (the “ Nomina@unmitte€’) to
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nominate Executive to serve as a member of thedBeach year Executive is slated for reelectioméoBoard. The Company shall also
recommend to the Board that Executive serve a€tiarman of the Board. If the Company’s sharehsldete in favor of the Nominating
Committee’s nomination of Executive to serve asesniper of the Board, Executive agrees to servedh sapacity and also agrees that any
such Board service shall be without additional cengation.

b. Full-Time Efforts. Executive shall perform and discharge faithfutlifigently and to the best of his ability sucltide and
responsibilities and shall devote his full busintisee and efforts to the business and affairs ef@ompany. Executive agrees to promote the
best interests of the Company.

C. Administrative Support Executive shall be provided with office spacd administrative support commensurate with his
position as Chief Executive Officer of the Company.

d. No Interference With Duties Executive shall not devote time to other adgitwhich would inhibit or otherwise interfere
with the proper performance of Executive’s dutied ahall not be directly or indirectly concernedrderested in any other business
occupation, activity or interest other than by masf holding a non-controlling interest as a shatder, securities holder or debenture holder
in a corporation quoted on a nationally recognigechange (subject to any limitations in the Compm@pde of Business Conduct and
Ethics). Executive may not serve as a memberbafaad of directors of a for-profit company, othieart the Company or any of its
subsidiaries or affiliates, without the expressrapal of the Board of Directors; provide¢however, that it shall not be a violation of this
Agreement for Executive to manage personal busimésiests and investments and to engage in chigitand civic activities, so long as st
activities do not interfere with the performanceeacutive’s responsibilities under this Agreement.

4, Work Standard . Executive hereby agrees that he shall at allgiooenply with and abide by all terms and conditisesforth in
this Agreement, and all applicable work policiemygedures and rules as may be issued by the Comgamcutive also agrees that he shall
comply with all federal, state and local statutegulations and public ordinances governing théoperance of his duties hereunder.

5. Compensation and Benefits
a. Base Salary Subject to the terms and conditions set fortthis Agreement, so long as Executive is employeinder,

the Company shall pay Executive, and Executivel sttakept, an annual rate of base salary (* Basggglin the amount of $1,149,025.00,
effective April 1, 2010. The Base Salary shalplé in accordance with the Company’s normal paymalctices and may be increased (and
not decreased) from time to time at the sole digoref the Board, and each such increase (if ahg)l thereafter be regarded as Executive’s
“Base Salary” for all purposes under this Agreement

b. Annual Bonus With respect to each full fiscal year of the Qmamy occurring during the Term, commencing with206&0
fiscal year of the Company, Executive shall be




eligible to earn under the Company’s annual boras im effect for senior executive officers of tBempany (the “ Bonus Pldh an annual
bonus award (the “ Annual BonUsin a target amount equal to 125% of his Bas@§athe “ Target Bonu9, based upon the achievement
by the Company of annual performance targets eskedal by the compensation committee of the Boduma ‘({Compensation Committé&e
within the first three (3) months of each fiscahyeccurring during the Term and payable within awmal one-half (2/2) months after the la
day of the performance year or such other date psovided under the Bonus Plan and conforms toefjeirements of Section 409A of the
Internal Revenue Code of 1986, as amended (“ Cpdas the actual amount payable to Executiveraganual Bonus will be dependent
upon the achievement of performance goals refea@dthis Section 5(b), Executive’s actual AnnBahus may be less than, greater than or
equal to the Target Bonus; providetthat Executive shall be eligible for an AnnualnBe of 50% of Executive’s Base Salary (the “ Thoddh
Bonus”) upon attainment of minimum annual performanggéss and up to not less than 200% of ExecutiBzise Salary upon exceeding
performance targets (the “* Maximum Borils

C. Incentive, Savings and Retirement PlarBuring the Term, Executive shall be entitlegbéaticipate in all incentive, savin
and retirement plans, practices, policies and prograpplicable generally to senior executive ofiad the Company (* Peer Executivgs
and on the same basis as such Peer Executiveptasc® benefits that are specifically applicabl&xecutive pursuant to this Agreement.

d. Welfare Benefit Plans During the Term, Executive and Executive’s ddigidependents shall be eligible for participation
in, and shall receive all benefits under, the weltaenefit plans, practices, policies and progrprosided by the Company (including, withs
limitation, medical, prescription, dental, disatyiliExecutive life, group life, accidental deattdaravel accident insurance plans and
programs) (* Welfare Plari to the extent applicable generally to Peer ExeestivThe Company shall pay the premiums requiredntinue
the long-term disability insurance coverage for &tave under Executive’s existing portable longHatisability insurance policy.

e. Vacation. Upon the Effective Date and each anniversarsetifeer for so long as Executive is employed hedegn
Executive shall be granted four (4) weeks’ paidatan.

f. Business ExpensesExecutive shall be reimbursed for all reasonablginess expenses incurred in carrying out thd wor
hereunder. Executive shall follow the Compangkpense procedures that generally apply to @berpany Executives in accordance with
policies, practices and procedures of the Compautlye extent applicable generally to Peer ExecstivEhe Company shall pay Executive’s
reasonable legal fees incurred in connection with@nsultation with an attorney regarding this égment (up to $15,000), “grossed up” for
all federal and state income and employment taxed for such taxes on such gross-up payment)gtexttent any such amount is taxable to
Executive, no later than the end of the applicablendar year in which the expenses were incurred.

g. Perquisites Executive shall be entitled to receive such akiee perquisites, fringe and other benefits agpaoeided to
Peer Executives and their families under any ofGbmpanys plans and/or programs in effect from time to teme such other benefits as
customarily available to executives of the Compang their families. Perquisites shall include
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reasonable non-exclusive use of the Company’s glangersonal travel for Executive and his spowsg/ (ncome from which shall be
imputed to Executive at SIFL rates in accordandd Wreasury Regulation Section 1.61-21(g)(5)). tBuse shall be subject to such hourly
limits as set by the Compensation Committee onnauial basis, but in no event shall such annuat lmiless than 80 hours. During the
Term, the Company shall pay on behalf of Executive,monthly membership fees and costs relatecésive’'s membership in
professional clubs selected by Executive. To ttierg the Company’s payment or reimbursement otHEtree's expenses in relation to his
professional club memberships are required to tledied in Executive’s income for income tax purgoseas wages for employment tax
purposes, the Company will pay to Executive an arhoecessary to “gross-up” Executive for state fedéral income and employment tax
purposes (and for such taxes on such gross-up paymdiich gross-up amount shall be paid to Exeeutio later than the end of the
applicable calendar year in which the expenses imetegred.

6. Termination for Cause. This Agreement may be terminated immediatelyngttane by the Company without any liability owing
to Executive or Executive’beneficiaries under this Agreement, except Batarythrough the date of termination and benefitder any pla
or agreement covering Executive which shall be gua@ by the terms of such plan or agreement, uthéefiollowing conditions, each of
which shall constitute “ Causeor “ Termination for Causé&

a. Any act (other than a de minimis act) of fraud whdnesty in connection with Executive’s performao€ his duties;

b. Any material breach of any securities or other tawegulation or any Company policy governing tredor dealing with
stocks, securities, investments and the like dn wippropriate disclosure or “tipping” relatingany stock, security or investment;

C. Other than as required by law, the carrying owrof activity or the making of any public statemehich prejudices or
reduces the good name and standing of the Compaanyyoof its affiliates (including any limited padr of any parent entity of the Company)
or would bring any one of these into public contempridicule;

d. Attendance at work in a state of intoxication cinigefound with any drug or substance possessiavhi¢h would amount
to a criminal offense;

e. Assault or other act of violence; or

f. Conviction of or plea of guilty onolo contendere to a crime constituting (i) any felony whatsoeve(i) any misdemeanor
that would preclude employment under the Compahiyiag policy.

A termination for Cause shall be effective when@uwmpany has given Executive written notice ofritention for Cause, describing
those acts or omissions that are believed to dosiCause, and has given Executive an opporttmityspond.

7. Termination Upon Death. Notwithstanding anything herein to the contraiys Agreement shall terminate immediately upon
Executive’s death, and the Company shall have no




further liability to Executive or his beneficiariesder this Agreement, other than for payment afrded Obligations (as defined in Section 9
(a)(i)), the timely payment or provision of Otheeriefits (as defined in Section 9(a)(vi)), includinghout limitation benefits under such
plans, programs, practices and policies relatindetath benefits, if any, as are applicable to Etteewn the date of his death, and for any
rights of indemnification set forth in this Agreente

8. Disability .

a. If the Company determines in good faith that theability of Executive has occurred during the Tépursuant to the
definition of Disability set forth below), the Compy may give to Executive written notice of itseintion to terminate Executive’s
employment. In such event, Executive’'s employmétti the Company shall terminate effective on theedrovided in such notice (the “
Disability Effective Dat€e’). If Executive’s employment is terminated by $ea of his Disability, this Agreement shall termavithout
further obligations to Executive, except that ther@any shall provide Executive with the followir{g) payment of Accrued Obligations (as
defined in Section 9(a)(i)); (b) the payment oryisin of Other Benefits (as defined in Section)@3), including without limitation benefits
under such plans, programs, practices and polielaing to disability benefits, if any, as are bqable to Executive on the Disability
Effective Date; (c) a lump sum payment, in caslyapte at such time as annual bonuses are paithéo s¢nior executives of the Company
a pro-rata portion of the Annual Bonus, if any ttBaecutive would have been entitled to receivespant to Section 5(b) hereof for the fiscal
year of termination, if such termination had notwrced, multiplied by a fraction, the numeratomdfich is the number of days during whi
Executive was employed by the Company in the figear of Executive’s termination, and the denonanaf which is 365 (the “ PrRata
Bonus”); and (d) for any rights of indemnification setrth in this Agreement .

b. For purposes of this Agreement, “ Disabilitghall mean: (i) a long-term disability entitliféxecutive to receive benefits
under the Company’s long-term disability plan antim effect or under Executive’s portable laegn disability insurance policy; or (ii) if r
such plan or Executive’s portable long-term disgbihsurance policy is then in effect or, in these of the plan, the plan is in effect but does
not apply to Executive, Executive’s inability torfierm the duties under this Agreement in accordamitie the Company’s expectations
because of a medically determinable physical ortedémpairment that (x) can reasonably be expetdedsult in death or (y) has lasted or
can reasonably be expected to last longer thartynf@8) consecutive days. Under this Section 8&amotherwise required by law, the
existence of a Disability shall be determined by @ompany, only upon receipt of a written medigahimn from a qualified physician
selected by or acceptable to the Company. Incihisimstance, to the extent permitted by law, Exgetshall, if reasonably requested by the
Company, submit to a physical examination by thatified physician. Nothing in this Section 8 isended to nor shall it be deemed to
broaden or modify the definition of “disability” ithhe Company’s long-term disability plan.

9. Termination by the Company without Cause or by Exeuative for Good Reason If Executive's employment is terminated by
Company without Cause or by Executive for Good Bedas defined below) prior to the expiration af trerm (it being understood by the
parties that termination by death or Disabilitylshat constitute a termination without Cause) nthe
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Executive shall be entitled to the following bet®fipon the execution and effectiveness of thedRelattached hereto and made a part herec
(the “ Releasé). For all purposes under Section 8 and thisiBa@, any payments due to Executive solely asalref a termination of his
employment that is not a “separation from serviledll be postponed until the occurrence of a “sstjmar from service” (or such earlier
permitted event) to the extent necessary to safisfition 409A of the Code.

a. On the 60" day after Executive’s termination of &ygment, but contingent upon the execution andctiffeness of the
Release attached hereto prior to such date, ajecsub Section 20(r) below, Executive shall batéd to the following:

0] A lump sum in cash equal to the sum of (A) Exe@i\Base Salary and unused vacation accrued thithegthate
of termination to the extent not theretofore pa@yable within 30 days after such date, (B) togktent earned, but not yet paid, the
Annual Bonus accrued in respect of the previousimmleted fiscal year of the Company, payable whetal bonuses are paid to
other senior executives of the Company, (C) anyeegps but not theretofore paid, payable in accesdasith applicable Company
expense reimbursement policy, and (D) unless Ekexhts elected a different payout date in a mtederral election, any
compensation previously deferred by Executive (tiogrewith any accrued interest or earnings therémit)e extent not theretofore
paid, payable in accordance with the terms the(éwod, sum of the amounts described in subsecti@hgB), (C) and (D) shall be
referred to in this Agreement as the “ Accrued ons”);

(i) Payment in installments ratably over twenty-fouf)(Bhonths after such date in accordance with thagamy’s
normal payroll cycle and procedures, with the finsth payment on the first such payroll date aftereffective date of the Release,
an amount equal to the product of (x) two (2) nplid by (y) the sum of (A) Executive’s annual B&adary in effect as of the date
of termination, and (B) Executive’s Target Bonus;

(iii) A Pro-Rata Bonus;

(iv) Benefits, on the same basis as provided to seramutives of the Company who are actively emplogedng the
Severance Period (as defined below) under the Coypagroup health plans, to Executive, his spousectigible dependents (to tl
extent covered immediately prior to such termingtiontil the earlier of (x) two years from the dafaermination of Executive’'s
employment (the “ Severance Peridgdto the extent that Executive was eligible tatdpate in such plans immediately prior to the
date of termination, or (y) until Executive is,lmcomes, eligible for comparable coverage (detexchon a coverage-by-coverage
basis) under the group health plans of a subsegueplioyer. The COBRA health care continuation cage period under
Section 4980B of the Code, or any replacement ccessor provision of United States tax law, shallconcurrently with the
Severance Period;




(v) Outplacement services, provided by the Companyy avigenior executive-level outplacement firm, foe gyear
after such date or until other employment is segundichever comes first; and

(vi) To the extent not theretofore paid or provided xedtitive any other accrued amounts or accrued ikemefuired
to be paid or provided or which Executive is eligito receive under any plan, program, policy @cfice or contract or agreemen
the Company (such other amounts and benefits shakferred to in this Agreement as the “ OtherdBigs”).

b. In the event that there is a material breach bychtkee of any continuing obligations under this Agment or the Release
after termination of employment, any unpaid amoumider this Section 9 shall be forfeited. Any payts or reimbursements under this
Section 9 shall not be deemed the continuatiorxethtive’s employment for any purpose. Exceptpesiically enumerated in the Release,
the Company’s payment obligations under this SeQiwvill not negate or reduce (i) any amounts otlex due but not yet paid to Executive
by the Company, (ii) any other amounts payablexechtive outside this Agreement, (iii) those betisediwed under any other plan or

agreement covering Executive which shall be gowkinethe terms of such plan or agreement or (iy)amounts due to Executive under his
rights of indemnification hereunder or otherwise.

C. For purposes of this Agreement, “ Good Redssimall mean:
0] A reduction by the Company in Executive’s Base §ada Target Bonus;
(i) The Company shall fail to continue in effect amyngicant Company-sponsored compensation plan oefite

(without replacing it with a similar plan or withc@mpensation equivalent), unless such action é@imection with across-the-board
plan changes or terminations similarly affectindeatst ninety-five percent (95%) of all executivepdoyees of the Company;

(iii) The Company’s principal executive offices shalhb@ved to a location outside the middle-Tennesses, ar
Executive is required to be based anywhere otlzar the Company’s principal executive offices;

(iv) Without Executive’s written consent, the assignieriExecutive by the Company of duties inconsisteittt, or

the significant reduction of the title, powers duadctions associated with, Executive’s positiotiesi or offices as described in
Section 3 above;

(v) Any material breach by the Company of this Agreetmen
(vi) The failure of any successor (whether direct oiréad, by purchase, merger, consolidation or otisapto all or
substantially all of the business and/or assetseCompany to assume expressly and agree to petiiis Agreement in the same

manner and to the same extent that the Companydvb@utequired to perform it if no such successiad taken place.
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Good Reason shall not include Executive’s deatbahbility or Termination for Cause or any isolatedubstantial and inadvertent
failure by the Company that is not in bad faith @dured within ten (10) business days after Etieelgives the Company notice of
such event.

d. Respecting all amounts due to Executive underShigion 9 or under Section 10, Executive shallbeobbliged to seek
other employment or take any other action by wamitigation of the amounts payable to Executivearrahy of the provisions of this
Agreement, nor shall the amount of any paymentureter be reduced by any compensation earned byuxeas a result of employment
another employer, except as specifically set fortiis Agreement.

10. Non-Renewal of Term. In the event the Company elects not to extend #renfpursuant to Section 2, unless Executive’s
employment is earlier terminated pursuant to Sest 7, 8 or 9 of this Agreement, the expiratibthe Term and Executive’s termination of
employment hereunder shall occur on the close sihless on the day immediately preceding the néxddided Extension Date and Execu
shall be entitled to receive the payments and litssregiplicable to an involuntary termination of Exéve’s employment without Cause
pursuant to Section 9. Executive shall have nth&urrights to any compensation or any other benafider this Agreement.

11. Publicity; No Disparaging Statement. Except as otherwise provided in Section 12 hefexécutive and the Company covenant
and agree that they shall not engage in any conuwations to persons outside the Company which slieglarage one another or interfere
with their existing or prospective business relasiuips.

12. [Intentionally Omitted]

13. Business Protection Provision Definitions

a. Preamble As a material inducement to the Company to @nterthis Agreement, and in recognition of theuzdlle
experience, knowledge and proprietary informatiaedtitive has gained or will gain while employedgeEixtive agrees to abide by and adl
to the business protection provisions in Sectidsl4, 15, 16, 17 and 18 herein.

b. Definitions. For purposes of Sections 13, 14, 15, 16 andei&i

0] “ Competitive Positiorf shall mean any employment, consulting, advisdiggctorship, agency, promotional or
independent contractor arrangement between Execatid (x) any person or Entity engaged wholly anaterial part in the busine
in which the Company is engaged (i.e., the deegodist consumable basics retail business), includirtgnot limited to such other
similar businesses as WalMart, Target, K-Mart, Fambllar Stores, Fred’s, the 99 Cents Stores, &dllree Stores, Costco, BJ's
Wholesale Club, Casey'General Stores, Inc., and Pantry Inc. or (y)@ergon or Entity then attempting or planning tceette dee
discount consumable basics retail business, whdtgbgutive is required to perform services on biebfabr for the
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14.

benefit of such person or Entity which are subg&idiptsimilar to the services Executive provideddinected at any time while
employed by the Company or any of its affiliates.

(i) “ Confidential Informatior’ shall mean the proprietary or confidential damégrmation, documents or materials
(whether oral, written, electronic or otherwise)doging to or pertaining to the Company, other tHiBrade Secrets” (as defined
below), which is of tangible or intangible valuett® Company and the details of which are not galyeknown to the competitors
the Company. Confidential Information shall alsolude any items marked “CONFIDENTIAL” or some danidesignation or
which are otherwise identified as being confiddntia

(iii) “ Entity " or “ Entities” shall mean any business, individual, partnersjaint venture, agency, governmental
agency, body or subdivision, association, firm pooation, limited liability company or other entit§ any kind.

(iv) “ Restricted Period shall mean two (2) years following Executive’srtgénation date.
(v) “ Territory " shall include those states in which the Compaiyntains stores at Executive’s termination date or

those states in which the Company has specifidangbnstrable plans to open stores within six moottsxecutive’s termination
date.

(vi) “ Trade Secret’ shall mean information or data of or about the Canyp including, but not limited to, technical
non-technical data, formulas, patterns, compilajgmograms, devices, methods, techniques, drayimgsesses, financial data,
financial plans, product plans or lists of actuapotential customers or suppliers that: (A) desieconomic value, actual or
potential, from not being generally known to, amd Ipeing readily ascertainable by proper meansther persons who can obtain
economic value from its disclosure or use; (Bhis subject of efforts that are reasonable undecithemstances to maintain its
secrecy; and (C) includes any other informationchthis defined as a “trade secret” under applickble

(vii) “ Work Product’ shall mean all tangible work product, propertgtal documentation, “know-how,” concepts or
plans, inventions, improvements, techniques andgsses relating to the Company that were concedlischvered, created, written,
revised or developed by Executive while employedhgyCompany.

Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’need to protect its legitimate business interéstscutive hereby covenants and agrees

for the Term and thereafter (as described below@cHtive shall regard and treat Trade Secrets amfidential Information as strictly
confidential and wholly-owned by the Company andllstiot, for any reason, in any fashion, eitheedily or indirectly, use, sell, lend, lease,
distribute, license, give, transfer, assign, shdigglose, disseminate, reproduce, copy, misap@tgar otherwise communicate any Trade
Secrets or Confidential Information to any persoiwtity for any purpose other than in accordanith ®xecutive’s duties under this
Agreement or as required by applicable law. Thavgion shall apply to each item constituting ade&ecret at all times it remains a “trade
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secret” under applicable law and shall apply to @owfidential Information, during employment and floe Restricted Period thereafter.

b. Executive shall exercise best efforts to ensuretminued confidentiality of all Trade Secrets @wahfidential Informatiol
and shall immediately notify the Company of anyutharized disclosure or use of any Trade Secre@onfidential Information of which
Executive becomes aware. Executive shall asgsCtimpany, to the extent reasonably requesteteiprbtection or procurement of any
intellectual property protection or other rightsaimy of the Trade Secrets or Confidential Informati

C. All Work Product shall be owned exclusively by thempany. To the greatest extent possible, any Wookiuct shall be
deemed to be “work made for hire” (as defined | @opyright Act, 17 U.S.C.A. § 101 et seq., as ated), and Executive hereby
unconditionally and irrevocably transfers and assigp the Company all right, title and interest &xeve currently has or may have by
operation of law or otherwise in or to any Work éuot, including, without limitation, all patentguyrights, trademarks (and the goodwiill
associated therewith), trade secrets, service nfarkdsthe goodwill associated therewith) and othteilectual property rights. Executive
agrees to execute and deliver to the Company angfers, assignments, documents or other instrgmehrith the Company may deem
necessary or appropriate, from time to time, tdguithe rights granted herein or to vest comgldeeand ownership of any and all Work
Product, and all associated intellectual propenty ather rights therein, exclusively in the Company

15. Non-Interference with Executives. Through the Term and thereafter throughout thetdiReed Period, Executive will not, either
directly or indirectly, alone or in conjunction Witiny other person or Entity: actively recruitjat attempt to solicit, induce or attempt to
induce any person who is an exempt Executive oCii@pany or any of its subsidiaries or affiliateddave or cease such employment for
any reason whatsoever;

16. Non-Interference with Business Relationships

a. Executive acknowledges that, in the course of eymémt, Executive will learn about the Company’sibess, services,
materials, programs and products and the mannehiich they are developed, marketed, serviced aodged. Executive knows and
acknowledges that the Company has invested coasiléetime and money in developing its product safebsreal estate development
programs and relationships, vendor and other sepviovider relationships and agreements, storautayend fixtures, and marketing
techniques and that those things are unique agdhali Executive further acknowledges that the @any has a strong business reason to
keep secret information relating to the Companysifiess concepts, ideas, programs, plans and pes;e® as not to aid the Company’s
competitors. Accordingly, Executive acknowledged agrees that the protection outlined in (b) bekwecessary and reasonable.

b. During the Restricted Period, Executive will nat, Bxecutive’s own behalf or on behalf of any otperson or Entity,
solicit, contact, call upon, or communicate witly gx@rson or entity or any representative of ang@eior entity who has a business
relationship with the Company and with whom Exegitiad contact while employed, if such contact or

10




communication would likely interfere with the Conmgés business relationships or result in unfair petitive advantage over the Company.

17. Agreement Not to Work in Competitive Position. Executive covenants and agrees not to accetinobt work in a Competitive
Position within the Territory for the Restrictedri®e.

18. Acknowledgements Regarding Sections 12-17.

a. Executive and the Company expressly covenant arekdljat the scope, territorial, time and othetric®ns contained in
Sections 12 through 17 of this Agreement constitiitemost reasonable and equitable restrictionsilplesto protect the business interests of
the Company given: (i) the business of the Compéiythe competitive nature of the Company’s instysand (iii) that Executive’s skills are
such that Executive could easily find alternatis@nmensurate employment or consulting work in Exteels field which would not violate
any of the provisions of this Agreement.

b. Executive acknowledges that the compensation andfite described in Sections 5 and 9 are also msideration of his/he
covenants and agreements contained in Sectiortgd2gh 17 hereof.

C. Executive acknowledges and agrees that a breaEtxdwgutive of the obligations set forth in Sectid@sthrough 17 will
likely cause the Company irreparable injury and,timsuch event, the Company shall be entitleidjtmnctive relief in addition to such other
and further relief as may be proper.

d. The parties agree that if, at any time, a coutdashpetent jurisdiction determines that any of ttevisions of Section 12
through 17 are unreasonable under Tennessee leatiae or area or both, the Company shall beledtib enforce this Agreement for such
period of time or within such area as may be detethreasonable by such court.

19. Return of Materials . Upon Executive’s termination, Executive shallratto the Company all written, electronic, recarde
graphic materials of any kind belonging or relatinghe Company or its affiliates, including anygarals, copies and abstracts in Executive’s
possession or control. Executive’s rolodex (oeotlangible or electronic address book) and hisllegltelephone number are Executive’s
personal property.

20. General Provisions.
a. Amendment This Agreement may be amended or modified oglg lvriting signed by both of the parties hereto.
b. Binding Agreement This Agreement shall inure to the benefit of Aedinding upon Executive, his/her heirs and peko

representatives, and the Company and its succemsdrassigns. In the event of Executive’s dedthr po payment of all amounts due to
Executive under this Agreement, the remaining whpaiounts shall be paid to Executive’s estate dsadoen such amounts would have been
paid to Executive had he survived.
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C. Waiver Of Breach The waiver of a breach of any provision of thggeement shall not operate or be construed as\ewa
of any other breach.

d. Indemnification.

0] The Company agrees that if Executive is made § parthreatened to be made a party to any actighps
proceeding, whether civil, criminal, administrativeinvestigative (a “ Proceedirirelating to a claim by Executive’s prior
employer (the “ Prior Employé) that Executive has breached or attempted todbréde covenants (e.g., covenants not to compete
and not to disclose confidential information) toigéhExecutive is bound as a result of his employnaerangements with the Prior
Employer, Executive shall be indemnified and haldnhtless by the Company to the fullest extent aithdrby applicable law from
and against any and all liabilities, amounts paidattlement, costs, claims and expenses, incluirogsts and expenses incurred in
defense of any such Proceeding (including attorrfegs). Costs and expenses incurred by Execinidefense of such Proceeding
(including attorneys’ fees) shall be paid by therPany in advance of the final disposition of sutgdtion upon receipt by the
Company of (a) a written request for payment, (iprapriate documentation evidencing the incurreaogunt and nature of the
costs and expenses for which payment is being $pagt (c) an undertaking adequate under applidablenade by or on behalf of
Executive to repay the amounts so paid if it shiilinately be determined that Executive is notteadito be indemnified by the
Company under this Agreement. Notwithstandingftinegoing, if as a result of such Proceeding Exeelis prohibited from
continuing his employment with the Company, the @any shall pay to Executive his Base Salary unéldarliest to occur of (i) tl
date upon which Executive ceases to be so protitfi¢ the date, if any, upon which Executive bexwas employed by a subsequent
employer and (iii) the first anniversary of theesfive date of such prohibition.

(i) The Company shall indemnify and hold Executive Hassfor all acts and omissions occurring durirgy hi
employment or service as a member of the Boartdtir) to the maximum extent provided under the Camyfs charter, by-laws
and applicable law. During the Term and for a tefraix years thereafter, the Company, or any sssmeto the Company shall
purchase and maintain, at its own expense, direetad officers liability insurance providing covgeafor Executive in the same
amount as for members of the Board.

(iii) Executive shall provide his reasonable cooperatiaronnection with any Proceeding (or any appeahfany
Proceeding) referenced above, as well as any Ritoapwhich relates to events occurring during Exieels employment hereunds

e. Unsecured General CreditofThe Company shall neither reserve nor specificat aside funds for the payment of its
obligations under this Agreement, and such obligestishall be paid solely from the general assetiseo€Company.

f. No Effect On Other Arrangementdlt is expressly understood and agreed that élyenpnts made in accordance with this
Agreement are in addition to any other benefitsanpensation to which Executive may be entitletborwhich Executive may be eligible.
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g. Tax Withholding. There shall be deducted from each payment uhdeAgreement the amount of any tax required by an
governmental authority to be withheld and paid dwethe Company to such governmental authorityferaccount of Executive.

h. Section 280G

0] If the Company is not an entity whose stock is ilgachdable on an established securities markeb{loerwise) at
the time that a “change of ownership or effectigatml of the Company or of the ownership of a sambi$al portion of the assets of
the Company” under Section 280G of the Code (* 283G"), Executive and the Company shall use their reipe reasonable best
efforts as to the more favorable to Executive of i@ducing payments due to Executive to avoid tiygasition of any excise tax
imposed by Section 4999 of the Code on Executivaimection with such an event and (B) retaininthguayments on an after-tax
basis upon imposition of such excise tax.

(i) If the Company is an entity whose stock is reattdglable on an established securities market {@rafse) at the
time that 280G CiC occurs, the provisions of Extiilshall apply and are hereby incorporated hebgireference.

i Notices.

0] All notices and all other communications providedlierein shall be in writing and delivered persigrta the
other designated party, or mailed by certifiedegistered mail, return receipt requested, or dedddy a recognized national
overnight courier service, as follows:

If to Company to Dollar General Corporatic
Attn: General Counst
100 Mission Ridge
Goodlettsville, TN 3707-2171
ATTN: General Counse

with a copy to: Simpson Thacher & Bartlett LL
425 Lexington Avenu
New York, New York 1001
Attention: Andrea K. Wahlquis

If to Executive to: (Last address of Executive on the payroll recofdi® Company unless otherwise
directed in writing by Executive

(i) All notices sent under this Agreement shall be deggiven twenty-four (24) hours after sent by ceyrseventy-
two (72) hours after sent by certified or registieneail and when delivered if by personal delivery.
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(iii) Either party hereto may change the address to wiotibe is to be sent hereunder by written noticthé other
party in accordance with the provisions of thisttec

j- Governing Law. This Agreement shall be governed by and condtini@accordance with the laws of the State of Tesee
(without giving effect to conflict of laws).

k. Arbitration. If any contest or dispute arises between the awtith respect to this Agreement, such contesisputie sha
be submitted to binding arbitration for resolutiorNashville, Tennessee in accordance with thesratel procedures of the Employment
Dispute Resolution Rules of the American Arbitratiessociation then in effect. The Company and Hkee shall each bear 50% of the
costs related to such arbitration. If the arbitratetermines that Executive is the prevailingyartthe dispute, then the Company shall
reimburse Executive for his reasonable legal oeiothes and expenses incurred in such arbitratibjest to and within ten days after his
request for reimbursement accompanied by eviddratdtie fees and expenses were incurred. Any resement hereunder shall be paid to
Executive promptly and in no event later than the ef the year next following the date the expemas incurred. The decision of the
arbitrator shall be final and binding upon all Esthereto and shall be rendered pursuant to gewriecision, which contains a detailed re
of the arbitrator’s reasoning. Notwithstanding theegoing, Executive acknowledges and agrees iea€bmpany, its subsidiaries and any of
their respective affiliates shall be entitled tpuirctive or other relief in order to enforce thezepant not to compete, covenant not to solicit
and/or confidentiality covenants as set forth iotlB@s 12 through 17 of this Agreement.

l. Entire Agreement This Agreement contains the full and completdarstanding of the parties hereto with respeduéo t
subject matter contained herein and, unless spetlijfiprovided herein, this Agreement supersedédsaplaces any prior agreement, either
oral or written, which Executive may have with thempany that relates generally to the same subjatter. In the event of any
inconsistency between this Agreement and any qtlaer, program, practice of or agreement with thenany, this Agreement shall control
unless such other plan, program, practice or aggaeprovides otherwise by specific reference te 8ection 18(l).

m. Assignment This Agreement may not be assigned by Execudind,any attempted assignment shall be null andl aod
of no force or effect.

n. Severability. If any one or more of the terms, provisions,amants or restrictions of this Agreement shall éenined by
a court of competent jurisdiction to be invalidjdror unenforceable, then the remainder of the $¢eprovisions, covenants and restrictions of
this Agreement shall remain in full force and effemd to that end the provisions hereof shalldentkd severable.

0. Survival. The provisions of Sections 7, 8, 9, 10, 11,112,14, 15, 16, 17, 18, 19 and 20 shall survivetanyination of
Executive’s employment and any termination of thigseement.

p. Section Headings The Section headings set forth herein are fawenience of reference only and shall not affeet th
meaning or interpretation of this Agreement whatsoe
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g. Voluntary Agreement Executive and the Company represent and agaee#ch has reviewed all aspects of this

Agreement, has carefully read and fully understaldsrovisions of this Agreement, and is voluritagintering into this Agreement. Each
party represents and agrees that such party hah&agportunity to review any and all aspectshaf Agreement with legal, tax or other
adviser(s) of such party’s choice before execuiting Agreement.

r. Nonqualified Deferred Compensation Omnibus Prowisidt is intended that any payment or benefit whgprovided

pursuant to or in connection with this Agreementalthis considered to be a deferral of within theamiag of Section 409A of the Code shall
be paid and provided in a manner, and at suchdimlen such form, as complies with the applicabtpuirements of Section 409A of the
Code to avoid the unfavorable tax consequencesdedtherein for non-compliance. In connectiortwéffecting such compliance with
Section 409A of the Code, the following shall apply

0] Notwithstanding any other provision of this Agreemyehe Company is authorized to amend this Agrexnte
void or amend any election made by Executive uttidsrAgreement and/or to delay the payment of anpies and/or provision of
any benefits in such manner as may be necessappiply, or to evidence or further evidence requeenhpliance, with
Section 409A of the Code (including any transitisrgrandfather rules thereunder); provided, no sunkndment shall be effective
without Executive’s consent to the extent redud¢heyeconomic value of the Agreement to Executiged@ermined on a pre-tax

basis).

(i) Neither Executive nor the Company shall take aripado accelerate or delay the payment of any e®and/or
provision of any benefits in any manner which woudd be in compliance with Section 409A of the Céideluding any transition ¢
grandfather rules thereunder). Notwithstandingftihegoing:

(A)

(B)

Payment may be delayed for a reasonable peridttievient the payment is not administratively pcatti
due to events beyond the recipient’s control sigctvlaere the recipient is not competent to recdiee t
benefit payment, there is a dispute as to the atrdusor the proper recipient of such benefit payine
additional time is needed to calculate the amoagtple, or the payment would jeopardize the solyefic
the Company; and

Payments shall be delayed in the following circianses: (1) where the Company reasonably anticpate
that the payment will violate the terms of a lognement to which the Company is a party and tiet t
violation would cause material harm to the Compamy(2) where the Company reasonably anticipata
the payment will violate federal securities lawsotrer applicable laws; provid¢dat any payment
delayed by operation of this clause (B) will be mad the earliest date at which the Company re&dpna
anticipates that the payment will not be limiteccause the violations described;
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Provided, such delay in payment shall occur onlg manner that satisfies the requirements of Sed®A of the
Code and regulations thereunder.

(iii) If at the time of any separation from service Exaeuis a specified employee at a time in which@wenpany (or
successor) is a publicly traded corporation, withia meaning of Section 409A(a)(2)(B)(i) of the @ahd regulations thereunder, to
the minimum extent required to satisfy Section 4@9£)(B)(i) of the Code and regulations thereunday payment or provision of
benefits to Executive in connection with his separefrom service (as determined for purposes atiSe 409A of the Code) shall
postponed and paid in a lump sum on the first mssimay following the date that is six months dfbezcutive’s separation from
service (the “ 409A Deferral Perid)l and the remaining payments due to be madesitaiiments or periodically after 409A Deferral
Period shall be made as otherwise scheduled.elatbnt benefits are required to be so postpomgdsuech benefit may be provided
during the 409A Deferral Period at Executive’s engee with Executive having a right to reimbursenfesrn the Company promptly
after the 409A Deferral Period ends, and the baarfiche benefits shall be provided as otherwisedaled.

(iv) If a 280G CiC occurs which does not constitute angfe in ownership of the Company or in the ownershia
substantial portion of the assets of the Compargragded in Section 409A(a)(2)(A)(v) of the Codeen payment of any amount or
provision of any benefit payable pursuant to sl8B@ CiC under this Agreement which is considerelbet@ deferral of
compensation subject to Section 409A of the Codéd bk postponed until another permissible paynegent contained in
Section 409A of the Code occurs (e.g., death, disalseparation from service from the Company ésdaffiliated companies as
defined for purposes of Section 409A of the Cotejuding any deferral of payment or provision eflefits for the 409A Deferral
Period as provided above.

(v) References under this Agreement to Executive'sitertion of employment shall be deemed to refehtodate
upon which Executive has experienced a “separditmn service” within the meaning of Section 409Atlo¢é Code. All payments
made under this Agreement shall constitute “sepgrayments” for purposes of Section 409A of thed€Cotio the extent any
reimbursements or in-kind benefits due to Executinger this Agreement constitute “deferred compmsaunder Section 409A of
the Code, any such reimbursements or in-kind bengffiall be paid to Executive in a manner consistéth Treas. Reg.

Section 1.409A-3(i)(1)(iv).

[Signature Page Follows This Page]
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IN WITNESS WHEREOF, the parties hereto have exeatudecaused their duly authorized representatvexecute this Agreeme
to be effective as of the first date set forth ahov

“COMPANY”
DOLLAR GENERAL CORPORATION

By: /s/ Bob Ravene

Its: EVP, Chief People Office

“EXECUTIVE”

/s/ Richard Dreilinc
RICHARD DREILING
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Exhibit |

The provisions in this Exhibit | shall apply in pext of any 280G CiC that occurs while the Compiaran entity whose stock is readily
tradable on an established securities market (mrofise).

Paragraph 1. In the event it shall be determined that any payrgenefit or distribution (or combination thergby the Company, any of its
affiliates, or one or more trusts established ly@ompany for the benefit of its employees, tooottfie benefit of Executive (whether paid or
payable or distributed or distributable pursuarthterms of this Agreement, or otherwise) (ayrRant”) is subject to the excise tax
imposed by Section 4999 of the Code or any intemeptnalties are incurred by Executive with resp@such excise tax (such excise tax,
together with any such interest and penalties,ihafter collectively referred to as the “ ExcisexTh Executive shall be entitled to receive
additional payment (a “ Groddp Payment) in an amount such that after payment by Exeeutifzall taxes (including any interest or
penalties imposed with respect to such taxes)ydiel, without limitation, any federal, state anddl income and employment taxes (and
interest and penalties imposed with respect theeetd the Excise Tax imposed upon the Gross-Up BajriExecutive retains an amount of
the Gross-Up Payment equal to the Excise Tax intbapen the Payment.

Paragraph 2. All determinations required to be made under Exhibit I, including whether and when a Gross-UgrRant is required and
the amount of such Gross-Up Payment and the asgamapb be utilized in arriving at such determipatishall be made by Deloitte &
Touche LLP or such other nationally recognizediftett public accounting firm as may be designatgdhe Company (the Accounting Firn
") which shall provide detailed supporting calcidas both to the Company and Executive within tasitess days of the receipt of notice
from Executive that there has been a Payment,air sarlier time as is reasonably requested by trepany; providedhat for purposes of
determining the amount of any Gross-Up Paymentcitkee shall be deemed to pay federal income taleahighest marginal rates
applicable to individuals in the calendar year ek any such Gross-Up Payment is to be made amtheke to pay state and local income
taxes at the highest effective rates applicabladividuals in the state or locality of Executive&sidence or place of employment in the
calendar year in which any such Gross-Up Paymenthie made, net of the maximum reduction in fddamme taxes that can be obtained
from deduction of such state and local taxes, takito account limitations applicable to individsi@ubject to federal income tax at the
highest marginal rates. All fees and expenselkeficcounting Firm shall be borne solely by the @any. Any Gross-Up Payment, as
determined pursuant to this Exhibit I, shall bedday the Company to Executive (or to the appropriaking authority on Executive’s behalf)
when due but in no event later than the end of &kee's taxable year next following Executive’s &édpke year in which Executive remitted
the related taxes. If the Accounting Firm detemsithat no Excise Tax is payable by Executivehallsso indicate to Executive in writing.
Any determination by the Accounting Firm shall beding upon the Company and Executive (subjechéofollowing provisions of this
Paragraph 2 and of Paragraph 3). As a resulteofiticertainty in the application of Section 499%hef Code, it is possible that the amount of
the Gross-Up Payment determined by the Accounting £ be due to (or on behalf of) Executive wagdo than the amount actually due (“
Underpayment). In the event that the Company exhausts itsedies
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pursuant to Paragraph 3 of Exhibit | and Executiereafter is required to make a payment of anydextax, the Accounting Firm shall
determine the amount of the Underpayment that basroed and any such Underpayment shall be prompily by the Company to or for the
benefit of Executive (no later than the calendaryellowing the calendar year in which such taxsyayable). For the avoidance of douk
the event of any such Underpayment, the Comparlyrelimaburse Executive for any interests and peesilhe may incur as a result thereof.

Paragraph 3. Executive shall notify the Company in writing afyaclaim by the Internal Revenue Service thatudcessful, would require
the payment by the Company of any Gross-Up Payn®uath notification shall be given as soon as alste but no later than ten business
days after Executive is informed in writing of suzthim and shall apprise the Company of the natfiseich claim and the date on which s
claim is requested to be paid. Executive shallpagtsuch claim prior to the expiration of the thislay period following the date on which it
gives such notice to the Company (or such shoggog@ ending on the date that any payment of taittsrespect to such claim is due). If
Company notifies Executive in writing prior to tegpiration of such period that it desires to cansesh claim, Executive shall (i) give the
Company any information reasonably requested byttrapany relating to such claim, (ii) take sucharcin connection with contesting st
claim as the Company shall reasonably requestitimgfrom time to time, including, without limitain, accepting legal representation with
respect to such claim by an attorney reasonabbctad by the Company, (iii) cooperate with the Camypin good faith in order to effective
contest such claim and (iv) permit the Companyauigipate in any proceedings relating to suchnejarovided, however, that the Compar
shall bear and pay directly all costs and expe(isekiding additional interest and penalties) imedrin connection with such contest and ¢
indemnify and hold Executive harmless, on an afi®rbasis, for any Excise Tax or income tax (incigdnterest and penalties with respect
thereto) imposed as a result of such representatidrpayment of costs and expenses. Without liioitaon the foregoing provisions of this
Paragraph 3, the Company shall control all progegsiiaken in connection with such contest andsatale option, may pursue or forego any
and all administrative appeals, proceedings, hgar@md conferences with the taxing authority ipees of such claim and may, at its sole
option, either direct Executive to pay the taxmiadl and sue for a refund or contest the claim ynpEmmissible manner, and Executive agi
to prosecute such contest to a determination beafayeadministrative tribunal, in a court of initjatisdiction and in one or more appellate
courts, as the Company shall determine; providadher, that if the Company directs Executive to pay stleim and sue for a refund, the
Company shall advance the amount of such paymetd¢outive, on an interest-free basis, and shd#nmify and hold Executive harmless,
on an after-tax basis, from any Excise Tax or inedax (including interest or penalties with respghetreto) imposed with respect to such
advance or with respect to any imputed income vésipect to such advance; providddrther, that if Executive is required to extend the
statute of limitations to enable the Company totesinsuch claim, Executive may limit this extenssofely to such contested amount. The
Company'’s control of the contest shall be limitedssues with respect to which a Gross-Up Paymenidwbe payable hereunder and
Executive shall be entitled to settle or contesthe case may be, any other issue raised by théh Revenue Service or any other taxing
authority.

Paragraph 4. If, after the receipt by Executive of an amouritiga advanced by the Company
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pursuant to this Exhibit I, Executive becomes &adito receive any refund with respect to a GldpsPayment, Executive shall (subject to
Company’s complying with the requirements of Paapbr3 of this Exhibit I) promptly pay to the Comgahe amount of such refund
received (together with any interest paid or cestithereon after taxes applicable thereto). térahe receipt by Executive of an amount
advanced by the Company pursuant to ParagraphhsdExhibit I, a determination is made that Exemishall not be entitled to any refund
with respect to such claim and the Company doesatifiy Executive in writing of its intent to corgiesuch denial of refund prior to the
expiration of thirty days after such determinatitiren such advance shall be forgiven and shalbesequired to be repaid and the amount of
such advance shall offset, to the extent thereefamount of the Gross-Up Payment required to ke pa
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Addendum to Amended and Restate
Employment Agreement with Richard Dreiling

RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered into by and betviRielnard Dreiling (“Executive”) an@OLLAR GENERAL
CORPORATION , and its successor or assigns (“Company”).

WHEREAS , Executive and Company have agreed that Execstamployment with Dollar General Corporation skadininate on

WHEREAS , Executive and the Company have previously entetedhat certain Amended and Restated EmployrAgneement,
effective (“Agreement”), in which the form of this Releaséncorporated by reference;

WHEREAS , Executive and Company desire to delineate tlesjpective rights, duties and obligations attenttastich termination
and desire to reach an accord and satisfactiolt dfaams arising from Executive’s employment, aednination of employment, with
appropriate releases, in accordance with the Ageeeém

WHEREAS , the Company desires to compensate Executiveciordance with the Agreement for service Executize provided
and/or will provide for the Company;

NOW, THEREFORE , in consideration of the premises and the agrethwdrihe parties set forth in this Release, ahérogood
and valuable consideration the receipt and suffigeof which are hereby acknowledged, the partesto, intending to be legally bound,
hereby covenant and agree as follows:

21. Claims Released Under This Agreement

In exchange for receiving the benefits describefdntion 9 of the Agreement (other than Accrueddakibns and Other Benefits),
Executive hereby voluntarily and irrevocably waivedeases, dismisses with prejudice, and withdaivdaims, complaints, suits or
demands of any kind whatsoever (whether known &nawn) which Executive ever had, may have, or naw &igainst Company and other
current or former subsidiaries or affiliates of tbempany and their past, present and future offiairectors, Executives, agents, insurers anc
attorneys (collectively, the “Releasees”), arisirggn or relating to (directly or indirectly) Exedut’s employment or the termination of
employment or other events that have occurred #seaflate of execution of this Agreement, includaug not limited to:

a. claims for violations of Title VII of the Civil Rigts Act of 1964, the Age Discrimination in Employmhéct, the Fair Labor
Standards Act, the Civil Rights Act of 1991, the éngans With Disabilities Act, the Equal Pay Atte tFamily and Medical Leave Act, 42
U.S.C. § 1981, the National Labor Relations Ac, ltlabor Management Relations Act, Executive Ord@4®, Executive Order 11141, the
Rehabilitation Act of 1973, or the Executive Retient Income Security Act;

b. claims for violations of any other federal or ststatute or regulation or local ordinance;
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C. claims for lost or unpaid wages, compensation emefits, defamation, intentional or negligent ictiibn of emotional
distress, assault, battery, wrongful or constrgctlischarge, negligent hiring, retention or supowi, fraud, misrepresentation, conversion,
tortious interference, breach of contract, or bneafcfiduciary duty;

d. claims to benefits under any bonus, severance,faaek reduction, early retirement, outplacementroy other similar typ
plan sponsored by the Company (except for thosefltemwed under any other plan or agreement cogdexecutive which shall be
governed by the terms of such plan or agreement); o

e. any other claims under state law arising in tortamtract.

22. Claims Not Released Under This Agreement

In signing this Release, Executive is not releasimg claims that may arise under Section 9 or §@pplies, Section 20(d) or
Section 20(h) of the Agreement or the terms of etease or which may arise out of events occuaftey the date Executive executes this
Release. Executive also is not releasing claintetefits that Executive is already entitled tceree under any other plan or agreement
covering Executive which shall be governed by #rens of such plan or agreement. However, Executidierstands and acknowledges that
nothing herein is intended to or shall be constigegquire the Company to institute or continueffiect any particular plan or benefit
sponsored by the Company, and the Company herebyves the right to amend or terminate any ofatseffit programs at any time in
accordance with the procedures set forth in suahspl

Nothing in this Release shall prohibit Executivenfrengaging in activities required or protectedarrapplicable law or from
communicating, either voluntarily or otherwise, lwény governmental agency concerning any potevitiédtion of the law.

23. No Assignment of Claim. Executive represents that Executive has not asdigr transferred, or purported to assign or fesns
any claims or any portion thereof or interest tirete any party prior to the date of this Release.

24. Compensation. In accordance with the Agreement, the Compangesgto pay Executive or, if Executive becomes lkgior
payments under Section 5 and Section 9 but diesdeéceipt thereof, Executive’'s spouse or estet¢he case may be, the amount provided
in Section 5 and Section 9 of the Agreement.

25. Publicity; No Disparaging Statement. Except as otherwise provided in Section 11 ofAgeeement, Section 2 of this Release,
and as privileged by law, Executive and the Compaowenant and agree that they shall not engageyic@mmunications with persons
outside the Company which shall disparage one anathinterfere with their existing or prospectlugsiness relationships.

26. No Admission Of Liability . This Release shall not in any way be construeahasdmission by the Company or Executive of any
improper actions or liability whatsoever as to amether, and each specifically disclaims any ligbib or improper actions against the other
or any other person.
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27. Voluntary Execution . Executive warrants, represents and agrees thetuixe has been encouraged in writing to seekcadvi
regarding this Release from an attorney and taisadprior to signing it; that this Release reprasavritten notice to do so; that Executive
has been given the opportunity and sufficient timseek such advice; and that Executive fully usidgeds the meaning and contents of this
Release. Executive further represents and warthatd&xecutive was not coerced, threatened or wtkerforced to sign this Release, and that
Executive’s signature appearing hereinafter is naty and genuineEXECUTIVE UNDERSTANDS THAT EXECUTIVE MAY TAKE

UP TO TWENTY-ONE (21) DAYS TO CONSIDER WHETHER TO ENTER INTO THIS RELEASE.

28. Ability to Revoke Agreement. EXECUTIVE UNDERSTANDS THAT THIS RELEASE MAY BE REVO KED BY
EXECUTIVE BY NOTIFYING THE COMPANY IN WRITING OF SU CH REVOCATION WITHIN SEVEN (7) DAYS OF
EXECUTIVE’ S EXECUTION OF THIS RELEASE AND THAT THIS RELEASE | S NOT EFFECTIVE UNTIL THE EXPIRATION
OF SUCH SEVEN (7) DAY PERIOD. EXECUTIVE UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN

(7) DAY PERIOD THIS RELEASE WILL BE BINDING UPON EX ECUTIVE AND EXECUTIVE'S HEIRS, ADMINISTRATORS,
REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGN&ND WILL BE IRREVOCABLE.
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Acknowledged and Agreed To:
“COMPANY”

DOLLAR GENERAL CORPORATION

By:

Its:

| UNDERSTAND THAT BY SIGNING THIS RELEASE, | AM GIV ING UP RIGHTS | MAY HAVE. | UNDERSTAND THAT | DO
NOT HAVE TO SIGN THIS RELEASE.

“EXECUTIVE”

Date

WITNESSED BY:

Date
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Exhibit 99.2
STOCK OPTION AGREEMENT

THIS AGREEMENT, dated as of the date indicatedsehedule Ahereto (the “ Grant Dat, is made by and between
Dollar General Corporation, a Tennessee corpordkiereinafter referred to as the “* Compdjyand the individual whose name is set forth
on the signature page hereof, who is an employé&eeofompany or a Subsidiary or Affiliate of ther@uany, hereinafter referred to as the “
Optione€’. Any capitalized terms herein not otherwise defiiredrticle | shall have the meaning set forth ie thmended and Restated 2(
Stock Incentive Plan for Key Employees of Dollam@eral Corporation and its Affiliates, as such Rieay be amended from time to time (the
“ Plan”).

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

WHEREAS, the 162(m) Subcommittee of the Compensaliommittee of the Board of the Company has detexththat it
would be to the advantage and best interest o€tmpany and its shareholders to grant the Optiowigeed for herein to the Optionee, and
has advised the Company thereof and instructedrttiersigned officers to issue said Option;

NOW, THEREFORE, in consideration of the mutual cww@s herein contained and other good and valwealsisideration,
receipt of which is hereby acknowledged, the pattiereto do hereby agree as follows:

ARTICLE |
DEFINITIONS

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

Section 1.1. _Cause

“Cause” shall mean “Cause” as such term is defingde Optionee’s Employment Agreement.
Section 1.2. _Disability

“Disability” shall mean “Disability” as such terrs defined in the Optionee’s Employment Agreement.

Section 1.3. Employment Agreement

“ Employment Agreement” shall mean that certain adegl and restated employment agreement betweddptienee and
the Company, as amended from time to time withcthiesent of the Optionee and the Company.

Section 1.4. _Good Reason
“Good Reason” shall mean “Good Reason” as such iedefined in the Optionee’s Employment Agreement.
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Section 1.5. _Management Stockholdekgreement

“Management Stockholder’'s Agreement” shall mean teatain Management Stockholder's Agreement batviiee
Optionee and the Company.

Section 1.6. _Option
“Option” shall mean the Option granted under Secfdl of this Agreement.
Section 1.7. _Secretary
“Secretary” shall mean the Secretary of the Company
ARTICLE I

GRANT OF OPTIONS

Section 2.1. Grant of Options

For good and valuable consideration, on and aseo6Grant Date the Company irrevocably grants tapgonee the Option
on the terms and conditions set forth in this Agreet.

Section 2.2. Exercise Price

Subject to Section 2.4, the exercise price of ttegess of Common Stock covered by the Option (theet&se Price”) shall
be as set forth o8chedule Ahereof, which shall be the Fair Market Value on@rant Date.

Section 2.3. No Guarantee of Employment

Nothing in this Agreement or in the Plan shall @nfpon the Optionee any right to continue in tmpley of the Company
or any Subsidiary or Affiliate or shall interferativor restrict in any way the rights of the Compamd its Subsidiaries or Affiliates, which
are hereby expressly reserved, to terminate thdoyment of the Optionee at any time for any reasbatsoever, with or without cause,
subject to the applicable provisions of, if anye ptionee’s employment agreement with the Comparffer letter provided by the
Company to the Optionee.

Section 2.4. _ Adjustments to Option

The Option shall be subject to the adjustment gions of Sections 8 and 9 of the Plan, providedwever, that in the
event of the payment of an extraordinary dividepdHe Company to its stockholders, then: the Eser&irice of the Option shall be reduced
by the amount of the dividend paid, but only to éixéent the Committee determines it to be permititedier applicable tax laws and not have
adverse tax consequences to the Optionee undeorsd69A of the Code; and, if such reduction carbefully effected due to such tax laws
and it will not have adverse tax consequencesa@iftionee, then the Company shall pay to the @péa cash payment, on a per Share
basis, equal to the balance of the amount of thidelid not permitted to be applied to reduce ther&se Price of the applicable Option as
follows: (a) for each Share subject to a vestedddptmmediately upon the date of such dividend
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payment; and (b), for each Share subject to anstedeDption, on the date on which such Option besovested and exercisable with respect
to such Share.

ARTICLE Il

PERIOD OF EXERCISABILITY

Section 3.1. _Commencement of Exercisability

€)) So long as the Optionee continudsetemployed by the Company or any other Servicépidets, the Option
shall become vested and exercisable with respeld@é6 of the Shares subject to such Option onitseanniversary of the Grant Date.

(b) Notwithstanding Section 3.1(a) abayaon the earliest occurrence of (i) a Change int@4 (ii) the Optionee’s
death or (iii) the Optionee’s Disability, the Optishall become immediately exercisable as to 100#eoshares of Common Stock subject
to such unvested Option immediately prior to suadné (but only to the extent such Option has nbentise terminated or become
exercisable).

(c) Notwithstanding the foregoing, no ©ptshall become exercisable as to any additiamales of Common Stock
following the termination of employment of the Qptee for any reason and any Option, which is ureéseble as of the Optionee’s
termination of employment, shall immediately expiréhout payment therefor.

Section 3.2. _Expiration of Option

The Optionee may not exercise the Option to angrixdfter the first to occur of the following event

(@) The tenth anniversary of the GrantelBs long as the Optionee remains employed wélCibimpany or any
Service Recipient through such date;

(b) The first anniversary of the datdéha# Optionee’s termination of employment with thenghbany and all Service
Recipients, if the Optionee’s employment is terrtédaby reason of death or Disability (unless eatéeminated as provided in Section 3.2
(9) below);

(c) Immediately upon the date of the Gmpie’s termination of employment by the Companyah8ervice
Recipients for Cause;

(d) Immediately upon the date of the Opdie’s termination of employment by the Companyah8ervice
Recipients by the Optionee without Good Reasong@xdue to death or Disability);

(e) One hundred and eighty (180) dayer dfte date of an Optionee’s termination of empleghby the Company
and all Service Recipients without Cause (for agson other than as set forth in Section 3.2(b));

0] One hundred and eighty (180) daysrahe date of an Optionee’s termination of emplewt with the Company
and all Service Recipients by the Optionee for GRedson;




(9) At the discretion of the Companythié Committee so determines pursuant to SectidrttgeedPlan.
ARTICLE IV

EXERCISE OF OPTION

Section 4.1. Person Eligible to Exercise

During the lifetime of the Optionee, only the O (or his or her duly authorized legal represetmamay exercise an
Option or any portion thereof. After the deattttod Optionee, any exercisable portion of an Optiay, prior to the time when an Option
becomes unexercisable under Section 3.2, be egdrbishis personal representative or by any pezsguowered to do so under the
Optionee’s will or under the then applicable lavisiescent and distribution.

Section 4.2. _Patrtial Exercise
Any exercisable portion of an Option or the en@xetion, if then wholly exercisable, may be exerdisewhole or in part at

any time prior to the time when the Option or pmmtthereof becomes unexercisable under Sectiomp®2ided, however, that any partial
exercise shall be for whole shares of Common Stodk

Section 4.3. Manner of Exercise

An Option, or any exercisable portion thereof, rhayexercised solely by delivering to the Secretaityis or her office or
designee all of the following prior to the time whthe Option or such portion becomes unexercisatdier Section 3.2:

€)) Notice in writing signed by the Optée or the other person then entitled to exerbis®iption or portion therec
stating that the Option or portion thereof is tlgrexercised, such notice complying with all applile rules established by the Committee;

(b) (i) Full payment (in cash or by chexlkby a combination thereof) for the shares wétspect to which such
Option or portion thereof is exercised or (i) icafion that the Optionee elects to have the numb8hares that would otherwise be issue
the Optionee reduced by a number of Shares havirgjaivalent Fair Market Value to the payment thatild otherwise be made by
Optionee to the Company pursuant to clause (ihisfsubsection (b);

(c) (i) Full payment (in cash or by chexlby a combination thereof) to satisfy the minimwithholding tax
obligation with respect to which such Option ortor thereof is exercised; or (ii) solely in theeat that the Optionee’s employment
terminates under circumstances identified in Sac3i@(b), (e) or (f) above, notice in writing tlihe Optionee elects to have the number of
Shares that would otherwise be issued to the Ogtioaduced by a number of Shares having an eqatvadér Market Value to the payment
that would otherwise be made by Optionee to the fizom pursuant to clause (i) of this subsection (c);

(d) A bona fide written representationl agreement, in a form satisfactory to the Commjtséggned by the Option:
or other person then entitled to exercise suchddgir portion thereof, stating that the sharesmh@on Stock are being acquired for his
own account, for investment and without any pregaention of distributing or reselling said shacesany of them except as may be
permitted under the Securities Act of 1933, as ataedr{the “ Act’), and then applicable rules and
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regulations thereunder, and that the Optioneet@rqierson then entitled to exercise such Optigrodion thereof will indemnify the
Company against and hold it free and harmless &oyloss, damage, expense or liability resultintheoCompany if any sale or distributi

of the shares by such person is contrary to theeseptation and agreement referred to above; prdyidowever, that the Committee may,

in its reasonable discretion, take whatever aduti@actions it deems reasonably necessary to etfeiabservance and performance of such
representation and agreement and to effect congaliauith the Act and any other federal or state stes laws or regulations; and

(e) In the event the Option or portioardof shall be exercised pursuant to Section 4 dnlyyperson or persons ot
than the Optionee, appropriate proof of the righguzh person or persons to exercise the option.

Without limiting the generality of the foregoindpet Committee may require an opinion of counsel giedde to it to the effect that any
subsequent transfer of shares acquired on exetae Option does not violate the Act, and mayesstop-transfer orders covering such
shares. Share certificates evidencing stock isenazkercise of this Option shall bear an approptiegend referring to the provisions of
subsection (d) above and the agreements hereinwfiitien representation and agreement referred subsection (d) above shall, however,
not be required if the shares to be issued purdoamnich exercise have been registered under theAd such registration is then effective in
respect of such shares.

Section 4.4. _Conditions to Issuance of Stockifieates

The shares of stock deliverable upon the exerdis@a @ption, or any portion thereof, may be eitheviously authorized
but unissued shares or issued shares, which hamebtben reacquired by the Company. Such sharbbselally paid and nonassessable.
The Company shall not be required to issue or debwy certificate or certificates for shares otktpurchased (if certificated, or if not
certificated, register the issuance of such shaméats books and records) upon the exercise off@io@or portion thereof prior to fulfillment
of all of the following conditions:

€)) The obtaining of approval or otherazhnce from any state or federal governmentalagehich the Committee
shall, in its reasonable and good faith discreti®iermine to be necessary or advisable;

(b) The execution by the Optionee of Menagement Stockholder's Agreement; and

(c) The lapse of such reasonable perfdioine following the exercise of the Option as bemmittee may from time

to time establish for reasons of administrativevemience or as may otherwise be required by agpédaw.

Section 4.5. Rights as Stockholder

Except as otherwise provided in Section 2.4 of Agseement, the holder of an Option shall not lwe,have any of the
rights or privileges of, a stockholder of the Compén respect of any shares purchasable upon teisge of the Option or any portion
thereof unless and until certificates represerginch shares shall have been issued by the Compangth holder or the Shares have
otherwise been recorded in the records of the Casnpa owned by such holder.
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ARTICLE V

MISCELLANEOUS

Section 5.1. Administration

The Committee shall have the power to interpreftam and this Agreement and to adopt such rukethéadministration,
interpretation and application of the Plan as aresistent therewith and to interpret or revoke sungh rules. All actions taken and all
interpretations and determinations made by the Cittershall be final and binding upon the Optiorthe,Company and all other interested
persons. No member of the Committee shall be patloliable for any action, determination or ingegtation made in good faith with resp
to the Plan or the Option. In its absolute disoretthe Board may at any time and from time tcetiexercise any and all rights and duties of
the Committee under the Plan and this Agreement.

Section 5.2. Option Not Transferable

Neither the Option nor any interest or right therei part thereof shall be liable for the debtsitcacts or engagements of
the Optionee or his successors in interest or dleadlubject to disposition by transfer, alienatamtjcipation, pledge, encumbrance,
assignment or any other means whether such digpobi¢ voluntary or involuntary or by operationlafv by judgment, levy, attachment,
garnishment or any other legal or equitable proicggsd(including bankruptcy), and any attempted as$ion thereof shall be null and void
and of no effect; provided, however, that this #&cb.2 shall not prevent transfers by will or bg tapplicable laws of descent and
distribution.

Section 5.3. _Notices

Any notice to be given under the terms of this Agnent to the Company shall be addressed to the &woyip care of its
Secretary, and any notice to be given to the Op#dmhall be addressed to him at the address gamgath his signature hereto. By a notice
given pursuant to this Section 5.3, either party Imereafter designate a different address for astio be given to him. Any notice, which is
required to be given to the Optionee, shall, if@mionee is then deceased, be given to the O@ispersonal representative if such
representative has previously informed the Compdrhys status and address by written notice urtdier3ection 5.3. Any notice shall have
been deemed duly given when (i) delivered in pergrenclosed in a properly sealed envelope apper addressed as aforesaid, deposited
(with postage prepaid) in a post office or branobtmffice regularly maintained by the United S¢amstal Service, or (iii) enclosed in a
properly sealed envelope or wrapper addressedessaid, deposited (with fees prepaid) in an offegularly maintained by FedEx, UPS, or
comparable non-public mail carrier.

Section 5.4. Titles; Pronouns

Titles are provided herein for convenience only areinot to serve as a basis for interpretatiaroastruction of this
Agreement. The masculine pronoun shall includeie¢h@nine and neuter, and the singular the pluvhkre the context so indicates.

Section 5.5. Applicability of Plan and Managem@tickholders Agreement

The Option and the shares of Common Stock issudtet@ptionee upon exercise of the Option shafiligect to all of the
terms and provisions of the Plan and the Manage®akholder’'s Agreement, to the extent applicablidne Option and such Shares.
Notwithstanding the foregoing, tl




Option and the shares of Common Stock issued t@ftmnee upon exercise of the Option shall nagudgect to the transfer restrictions of
Section 3 of the Management Stockholder's Agreementhe terms and provisions of Sections 5 anfitBeoManagement Stockholder’s
Agreement.

Section 5.6.  Amendment

Subject to Section 10 of the Plan, this Agreemesy e amended only by a writing executed by thégsahereto, which
specifically states that it is amending this Agreeain

Section 5.7. _Governing Law

The laws of the State of Delaware shall governlerpretation, validity and performance of thenterof this Agreement
regardless of the law that might be applied undieciples of conflicts of laws.

Section 5.8. Arbitration

In the event of any controversy among the partexstb arising out of, or relating to, this Agreeinehich cannot be settl
amicably by the parties, such controversy shafirmly, exclusively and conclusively settled by ma@tory arbitration conducted
expeditiously in accordance with the American Amdtibn Association rules, by a single independebiti@tor. Such arbitration process shall
take place within the Nashville, Tennessee metitggohrea. The decision of the arbitrator shalfib@ and binding upon all parties hereto
and shall be rendered pursuant to a written degisibich contains a detailed recital of the arbira reasoning. Judgment upon the award
rendered may be entered in any court having jwiidi thereof. Each party shall bear its own Idgak and expenses, unless otherwise
determined by the arbitrator.

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

DOLLAR GENERAL CORPORATION

By: /s/ Robert Ravene

Name: Robert Ravene

Title:  EVP, Chief People Office

ADDRESS:

Dollar General Corporatic
100 Mission Ridge
Goodlettsville, TN 3707

[ Signature Page of Sock Option Agreement]
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OPTIONEE:

/s/ Richard Dreiling

Richard Dreiling

ADDRESS:

100 Mission Ridge
Goodlettsville, TN 3707;

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

Grant Date:  April 23, 2010

Exercise Price of Options $29.38

Option Grant :

Aggregate number of shares of Common Stock for fwttie Option
granted hereunder exercisable 100,00C
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