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Dollar General Corporation

DOLLAR GENERAL 100 Mission Ridge

Goodlettsville, Tennessee 370

Dear Shareholder:

The 2011 Annual Meeting of Sharehdd#f Dollar General Corporation will be held on #esday, May 25, 2011, at 9:00 a.m.,
Central Time, at Goodlettsville City Hall Auditoriy 105 South Main Street, Goodlettsville, Tennesé#ieshareholders of record at the cle
of business on March 16, 2011 are invited to attbedannual meeting. For security reasons, howévgain admission to the meeting you
may be required to present photo identification emhply with other security measures.

At this year's meeting, you will haare opportunity to vote on the matters describesuinaccompanying Notice of Annual Meeting
of Shareholders and Proxy Statement. Our 2010 AriReport and Annual Report on Form 10-K for thedisyear ended January 28, 2011
also accompany this letter.

Your interest in Dollar General arally vote are very important to us. We encouragetgoead the Proxy Statement and vote your
proxy as soon as possible so your vote can begepied at the annual meeting. You may vote youtypv@ the Internet or telephone, or if
you received a paper copy of the proxy materialsiayl, you may vote by mail by completing and ratag a proxy carc

On behalf of the Board of Directdrajould like to express our appreciation for yoontinued interest in Dollar General.

Sincerely,
/s/ Rick Dreiling

Rick Dreiling
Chairman & Chief Executive Offic

April 5, 2011
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. Dollar General Corporation
DOLLAR GENERAL 100 Mission Ridge
Goodlettsville, Tennessee 370

DATE:

TIME:

PLACE:

ITEMS OF BUSINESS:

WHO MAY VOTE:

Goodlettsville, Tennessee
April 5, 2011

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Wednesday, May 25, 20:
9:00 a.m., Central Tim

Goodlettsville City Hall Auditorium
105 South Main Street
Goodlettsville, Tennesst

1) To elect as directors the 7 nominees listed imtttompanying proxy stateme
2) To hold an advisory vote on named executive off@@npensatior

3) To hold an advisory vote on the frequency of hajduture advisory votes on named
executive officer executive compensati

4)  To ratify the appointment of the independent regéed public accounting firm for fiscal 20:
and

5) To transact any other business that may properyedoefore the annual meeting and any
adjournments of that meetin

Shareholders of record at the close of busineddanch 16, 201:

By Order of the Board of Director

/sl Christine L. Connoll

Christine L. Connolly
Corporate Secretar

Please vote your proxy as soon as possible eveydli expect to attend the annual meeting in persoiY.ou may vote your proxy via the
Internet or by phone by following the instructionson the notice of internet availability or proxy card or, if you received a paper copy ¢
these proxy materials by mail, you may vote by malby completing and returning the enclosed proxy cat in the enclosed reply
envelope. No postage is necessary if the proxy isied within the United States. You may revoke youproxy by following the
instructions listed on page 4 of the proxy statemén
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IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MA  TERIALS

This Proxy Statement, our 2010 Annual Report and orm of proxy card are available at www.proxyvote.om. You will need
your Notice of Internet Availability or proxy catd access the proxy materie

As permitted by rules adopted by $leeurities and Exchange Commission ("SEC"), wdwareshing our proxy materials over the
Internet to some of our shareholders. This meaatssttime shareholders will not receive paper cagfitisese documents. Instead, these
shareholders will receive only a Notice of InterAstilability containing instructions on how to &ss the proxy materials over the Internet.
The Notice of Internet Availability also containsstructions on how each of those shareholdersexgrest a paper copy of our proxy
materials, including the Proxy Statement, our 28h8ual Report and a proxy card. Shareholders whoad@eceive a Notice of Internet
Availability will receive a paper copy of the proryaterials by mail, unless they have previouslyested delivery of proxy materials
electronically. If you received only the Noticelafernet Availability and would like to receive ager copy of the proxy materials, the notice
contains instructions on how you can request capfitisese documents.
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GENERAL INFORMATION

What is this document?

This document is the Proxy Stateneémollar General Corporation for the Annual Meetiof Shareholders to be held on
Wednesday, May 25, 2011. We will begin mailing ethcopies of this document or the Notice of Iné¢rwailability to our shareholders on
or about April 5, 2011. We are providing this do@nhto solicit your proxy to vote upon certain reetat the annual meeting.

In this document we refer to our campas "we" or "us" or "Dollar General." In additjaunless otherwise noted in this document or
the context requires otherwise, "2011," "2010,"020 "2008" and "2007" refer to our fiscal yearslieg or ended February 3, 2012,
January 28, 2011, January 29, 2010, January 3@, 20@ February 1, 2008.

What is a proxy?

It is your legal designation of armtiperson, called a "proxy," to vote the stock gaun. The document that designates someone as
your proxy is also called a proxy or a proxy c:

Who is paying the costs of this document and the lgitation of my proxy?
Dollar General will pay all expensd#ghis solicitation.
Who is soliciting my proxy, and will anyone be comensated to solicit my proxy?

Your proxy is being solicited by aml behalf of our Board of Directors. In additionswlicitation by use of the mails, our directors,
officers and employees may solicit proxies in perspby telephone, telegram, electronic mail, flailei or other means of communication.
Those persons will not be additionally compensatetimay be reimbursed for out-pbcket expenses in connection with any solicitativie
also may reimburse custodians, nominees and fidesiéor their expenses in sending proxies andyraterial to beneficial owners.

Who may attend the annual meeting?

Only shareholders, their proxy hotdand our invited guests may attend the meetingouf shares are registered in the name of a
broker, trust, bank or other nominee, you will néetiring a proxy or a letter from that record hesldr your most recent brokerage account
statement that confirms your ownership of thoseeshas of March 16, 2011. For security reasonsls@may require photo identification
admission.

Where can | find directions to the annual meeting?

You can find directions to Goodleiig/City Hall, where we will hold the annual mewdi, on the "Investor Information" portion of
our web site located at www.dollargeneral.com.

What is Dollar General Corporation and where is itlocated?

We operate convenient-sized storetetiver everyday low prices on products that fasiuse every day. We are the largest discoun
retailer in the United States by number of storégk more than 9,400 locations in 35 states as afctd6, 2011. Our principal executive
offices are located at 100 Mission Ridge, Goodidies TN 37072. Our telephone number is 615-858810

1
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Where is Dollar General common stock traded?

Our common stock is traded and quotethe New York Stock Exchange ("NYSE") under ¢genbol "DG."
Where can | find information regarding Dollar General's corporate governance practices?

We have posted Dollar General govecearelated information on the "Investor InformatieCorporate Governance" portion of our
web site located at www.dollargeneral.com, inclgdiithout limitation our Corporate Governance Gliites, Code of Business Conduct ¢
Ethics, the charter of each of the Audit Committ@empensation Committee, and Nominating and Cotpdsavernance Committee, and the
names of the persons chosen to lead the execetbsoss of the non-management directors and ohtleendent directors. This information
is available in print to any shareholder who seandsquest in writing to: Investor Relations, Dolzeneral Corporation, 100 Mission Ridge,
Goodlettsville, TN 37072.

How can | communicate with the Board of Directors?

Our Board of Directors has approvguacess for security holders and other interegéeties to contact the Board, a particular
director, or the non-management or the independieattors as a group. Such process is describéleotinvestor Information—Corporate
Governance" portion of our web site located at widolNargeneral.com.

2
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VOTING MATTERS

How many votes must be present to hold the annual eeting?

A quorum, consisting of the preseimcgerson or by proxy of the holders of a majodfyshares of our common stock outstanding on
March 16, 2011, must exist to conduct any business.

What am | voting on?

You will be asked to vote on the &tat of 7 directors, to vote on an advisory basioar executive compensation, to vote on an
advisory basis on the frequency of holding fututeisory votes on our executive compensation, anate on the ratification of the
appointment of our independent registered publeoawting firm for 2011.

May other matters be raised at the annual meeting?

We currently are unaware of any othatters to be acted upon at the meeting. Undendssee law and our governing documents,
no other norprocedural business may be raised at the meetiegaiproper notice has been given to shareholdether business is propel
raised, your proxies have authority to vote as théy best, including to adjourn the meeting.

Who is entitled to vote?

You may vote if you owned shares ofl& General common stock at the close of busipedslarch 16, 2011. As of that date, there
were 341,521,858 shares of Dollar General commmeksiutstanding and entitled to vote. Each shaemii¢led to one vote on each matter.

How do | vote?

If you are a shareholder of recomlj ynay vote your proxy over the telephone or Irgenn, if you received printed proxy materials,
by marking, signing, dating and returning the mrthproxy card in the enclosed envelope. Pleasetefbe instructions on the Notice of
Internet Availability or proxy card, as applicabkdternatively, you may vote in person at the magti

If you are a "street name" holdewmybroker, bank, or other nominee will provide niitls and instructions for voting your shares.
You may vote in person at the meeting if you obtaproxy from your broker, banker, trustee or oti@minee giving you the right to vote t
shares.

What is the difference between a "shareholder of eord" and a "street name" holder?

You are a "shareholder of record/afir shares are registered directly in your nanth Wiells Fargo Shareowner Services, our
transfer agent. You are a "street name" holdeoufryshares are held in the name of a brokeragé, brast or other nominee as custodian.

What if | receive more than one Notice of InternetAvailability or proxy card?

You will receive multiple Notices titernet Availability or proxy cards if you hold ypshares in different ways (e.g., joint tenancy,
trusts, custodial accounts, etc.) or in multiplecamts. If you are a street name holder, you witkive your Notice of Internet Availability or
proxy card or other voting information from youioker, and you will follow your broker's instruct®ifor voting your shares. You should v
the shares represented by each Notice of Intermaiability or proxy card you receive.

3
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How will my proxy be voted?

The persons named on the proxy caltd/ete your proxy as you direct on the proxy cdfd/our signed proxy card does not specify
instructions, your proxy will be voted: "FOR" aliréictors nominated; "FOR" the approval, on an amyibasis, of the compensation of our
named executive officers as disclosed in this psiayement pursuant to the compensation disclaslas of the SEC; for the approval, on an
advisory basis, of an advisory vote on executivemensation once every "3 YEARS;" and "FOR" ratifica of Ernst & Young LLP as our
independent registered public accounting firm fot 2.

Can | change my mind and revoke my proxy?

Yes. If you are a shareholder of rdcto revoke a proxy given pursuant to this stdiddon you must:

. sign a later-dated proxy card and submit it so ithatreceived before the annual meeting in acaoce with the
instructions included in the proxy card;

. at or before the annual meeting, send to our Catpd@ecretary a written notice of revocation déest than the date
the proxy;

. submit a later-dated vote by telephone or Intenoditer than 11:59 p.m. (ET) on May 24, 2011; or

. attend the annual meeting and vote in person.

If you are a street name holdergtmke a proxy given pursuant to this solicitatiau ynust follow the instructions of the bank,
broker, trustee or other nominee who holds youresha

How many votes are needed to elect directors and ppve other matters?

Directors are elected by a pluratitithe votes cast by holders of shares entitlacbte at the meeting. You may vote for all nomir
or you may withhold your vote on one or more norase

The vote on the compensation of amed executive officers is advisory and, therefoog binding on Dollar General, our Board of
Directors, or its Compensation Committee. The campton of our named executive officers will be rmmed, on an advisory basis, if the
votes cast for the proposal exceed the votes gagtst it. You may vote in favor of or against thisposal, or you may elect to abstain from
voting your shares.

For the vote on the frequency of fatuotes on our executive compensation, the ogti@me year, two years or three years that
receives the highest number of votes cast by shhtets will be the frequency that has been seldayeshareholders. However, because this
vote is advisory and not binding on Dollar Generabur Board of Directors in any way, our Board ndggide that it is in the best interests of
our shareholders and Dollar General to hold suefsady votes more or less frequently than the apsielected by our shareholders. You may
vote by choosing the option of 1 year, 2 yearse&y or abstain from voting when you vote on tihégpsal.

The ratification of the appointmeh&osnst & Young LLP as our independent registeredlic accounting firm for 2011 will be
approved if the votes cast for the proposal exteedotes cast against it. You may vote in favoorodigainst this ratification, or you may
elect to abstain from voting your shares.
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How will abstentions and broker non-votes be treatd?

Abstentions and broker non-votegny, will be treated as shares that are preseng¢atitted to vote for purposes of determining
whether a quorum is present, but will not be codigte votes cast either in favor of or against &iquaar proposal.

What are broker non-votes?

Your broker is the record holder oy @hares that you hold in street name, but yookdirmust vote those shares pursuant to your
instructions. If you do not provide instructionsuy broker may exercise discretionary voting poassar your shares for "routine” matters but
not for "non-routine” items. All matters descrikiadhis proxy statement, except for the ratificataf the appointment of the independent
registered public accounting firm, are consideretd non-routine matters.

"Broker non-votes" occur when shdrelsl of record by a broker are not voted on a mateause the broker has not received voting
instructions from the beneficial owner of the sisaaad either lacks or declines to exercise theositytto vote the shares in its discretion. To
avoid giving them the effect of negative votes Karonon-votes are disregarded for the purpose tefiakning the total number of votes cast
with respect to a proposal.

Will my vote be confidential?

Proxy instructions, ballots and vgtiabulations that identify individual shareholdars handled in a manner that is intended to
protect your voting privacy. Your vote will not Iogentionally disclosed either within Dollar Genleoa to third parties, except (1) as
necessary to meet applicable legal requiremenisn @ dispute regarding authenticity of proxied &allots; (3) in the case of a contested
proxy solicitation, if the other party solicitinggxies does not agree to comply with the confidgnoting policy; (4) to allow for the
tabulation of votes and certification of the vat&), to facilitate a successful proxy solicitatiam;(6) when a shareholder makes a written
comment on the proxy card or otherwise communichiesote to management.

5
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PROPOSAL 1:
ELECTION OF DIRECTORS

What is the structure of the Board of Directors?

Our Board of Directors must consisableast 1 but not more than 15 directors. Thecerumber, currently fixed at 7, is set by the
Board pursuant to and in compliance with our shaldgrs' agreement with our controlling sharehol&eck Holdings, L.P., and the sponsor
shareholders indentified in that agreement. Alkdiors are elected annually by our shareholders.

Who are the nominees this year?

The nominees for the Board of Direstoonsist of 7 current directors. If elected, eacminee would hold office until the 2012
annual meeting of shareholders or until his orduecessor is elected and qualified. These nomitigeis,ages at the date of this document
and the calendar year in which they first becard&extor are listed in the table below.

Name Age  Director Since
Raj Agrawal 38 2007
Warren F. Bryan 65 2009
Michael M. Calber 48 2007
Richard W. Dreiling 57 2008
Adrian Jone: 46 2007
William C. Rhodes, Il 45 2009
David B. Rickarc 64 2010

What are the backgrounds of this year's nominees?

Mr. Agrawal joined Kohlberg Kravis Roberts & Co. L.P. ("KKR') May 2006 and is a member of the InfrastructuaenteHe
previously was a member of KKR's Retail and Enenggt Natural Resources industry teams. From 2002a2006, he was a Vice Presid
with Warburg Pincus, where he was involved in thecaition and oversight of a number of investmemthé energy sector. Mr. Agrawal's
prior experience also includes Thayer Capital Rastrwhere he played a role in the firm's busim@ssmanufacturing services investments,
and McKinsey & Co., where he provided strategic aratgers and acquisitions advice to clients inreetsaof industries. KKR's affiliates
indirectly own a substantial portion of our outstang common stock through their investment in Bhichdings, L.P. and related entities.
Mr. Agrawal is a director of Colonial Pipeline Coanyy and El Paso Midstream Investment Corp.

Mr. Bryant served as the President and Chief Executive Ofti€&ongs Drug Stores Corporation, a retail drugsthain on the
West Coast and in Hawaii, from 2002 through 2008 @anits Chairman of the Board from 2003 throughrétirement in 2008. Prior to
joining Longs Drug Stores, Mr. Bryant served as3keaior Vice President of The Kroger Co., a rejeiicery chain, from 1999 to 20C
Mr. Bryant is a director of OfficeMax Incorporatadd George Weston Ltd of Canada.

Mr. Calbert joined KKR in 2000 and during that time has beepdlly involved with several portfolio companies Heads the
Retail industry team. He joined Randall's Food Méslkas the Chief Financial Officer in 1994, ultiglattaking the company through a
transaction with KKR in June 1997. He left Randadlbod Markets after the company was sold in Septert©999 and joined KKR.
Mr. Calbert started his professional career asawltant with Arthur Andersen Worldwide, where pigmary focus was on the
retail/consumer industry. He served as our Chairardih December 2008. KKR's affiliates indirectiwo a substantial portion of our
outstanding common stock through their
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investment in Buck Holdings, L.P. and related @gitMr. Calbert is currently on the board of dioes of Toys "R" Us, Inc. and U.S.
Foodservice.

Mr. Dreiling joined Dollar General in January 2008 as Chief Btige Officer and a member of our Board. He wasoamed
Chairman of the Board on December 2, 2008. Prigoitong Dollar General, Mr. Dreiling served as €hixecutive Officer, President and a
director of Duane Reade Holdings, Inc. and DuaredRénc., the largest drugstore chain in New Yaitly,&rom November 2005 until
January 2008 and as Chairman of the Board of DR&aele from March 2007 until January 2008. Pridh&t, Mr. Dreiling, beginning in
March 2005, served as Executive Vice President—@erating Officer of Longs Drug Stores Corporatian operator of a chain of retail
drug stores on the West Coast and Hawaii, afteinggweined Longs in July 2003 as Executive Vicedittent and Chief Operations Officer.
From 2000 to 2003, Mr. Dreiling served as Executfige President—Marketing, Manufacturing and Distition at Safeway, Inc., a food and
drug retailer. Prior to that, Mr. Dreiling servadrm 1998 to 2000 as President of Vons, a Southaltifiothia food and drug division of
Safeway.

Mr. Jones has been with Goldman, Sachs & Co. since 1994skemanaging director in Principal Investment Aireslew York
where he focuses on consumer-related and healtbpamtunities. Affiliates of Goldman, Sachs & Qudirectly own a substantial portion of
our outstanding common stock through their investnmeBuck Holdings, L.P. and related entities. NMones is currently on the board of
directors of Biomet, Inc., Education Managementgooation, HealthMarkets, Inc., Signature HospitalC, Michael Foods, Inc. and Del
Taco Holdings, Inc. He also previously served anlibard of directors of Burger King Holdings, Ifrom 2002 to 2008.

Mr. Rhodeswas elected Chairman of AutoZone, a specialty lsxtand distributor of automotive replacement partd accessories,
in June 2007. He has served as President, Chigluixe Officer, and a director of AutoZone sincé®20Prior to his appointment as Presit
and Chief Executive Officer, Mr. Rhodes was Exeailice President—Store Operations and Commetfeiar to 2005, he had been Senior
Vice President—Supply Chain and Information Tecbgglsince 2002, and prior thereto had been Serg® Rresident-Supply Chain sinc
2001. Prior to that time, he served in various c#jes with AutoZone, including Vice President—&sy Senior Vice President—Finance and
Vice President—Finance and Vice President—Operatfamalysis and Support. Prior to 1994, Mr. Rhodas w manager with Ernst &
Young, LLP.

Mr. Rickard served as the Executive Vice President, Chief Kirs©fficer and Chief Administrative Officer of CG3/Caremark
Corporation, a retail pharmacy chain and providdrealthcare services and pharmacy benefits managtefnom September 1999 until his
retirement in December 2009. Prior to joining CV&&nark, Mr. Rickard was the Senior Vice President Chief Financial Officer of RIR
Nabisco Holdings Corporation from March 1997 to Asg1999. Previously, he was Executive Vice PredidéInternational Distillers an
Vintners Americas. Mr. Rickard is a director of HaiCorporation and Jones Lang LaSalle Incorporadtedserved as a director of The May
Companies from January 2005 to August 2005.

How are directors identified and nominated?

All persons nominated for electiondagctors at the 2011 annual meeting are curresaitying on our Board of Directors and were
recommended for relection by our Nominating and Corporate Governdbommittee. We established that Committee in cotimeevith the
initial public offering of our common stock in Nawdber 2009. The Nominating and Corporate Govern@uwemittee is responsible for
identifying, evaluating and recommending futureedior candidates, subject to the terms of the blotders' agreement and Mr. Dreiling's
employment agreement discussed below.
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The Nominating and Corporate Govecea@ommittee's charter and our Corporate Governa@oggelines require the Committee to
consider candidates timely submitted by our shddehs in accordance with the notice provisions protedures set forth in our Bylaws (as
described below under "Can shareholders nominatetdrs?") and to apply the same criteria to theduation of those candidates as the
Committee applies to other director candidates. Chmmittee may also use a variety of other methodsentify potential director
candidates, such as recommendations by our digget@nagement, or third party search firms. Naltharty search firm is currently retained
to assist in that process. Our Board is respongileominating the slate of directors to be elddig our shareholders at the annual meeting,
upon the Committee's recommendation.

Our directors, Messrs. Agrawal, Calbereiling and Jones, are managers of Buck HalelibLC, which serves as the general
partner of Buck Holdings, L.P. The Second Amendsdi Restated Limited Liability Company AgreemenBaick Holdings, LLC generally
requires that Buck Holdings, LLC cause any of ammon stock held by Buck Holdings, L.P. to be vatethvor of any person designatet
be a member of our Board pursuant to our sharef®ldgreement with Buck Holdings, L.P. describeldwe

Pursuant to our shareholders' agraemigh Buck Holdings, L.P. and the sponsor shalédrs identified in that agreement, certair
our shareholders have the right to designate naiteeour Board, subject to their election by dwarsholders at the annual meeting.
Specifically, KKR 2006 Fund L.P., KKR PEI InvestntgnL.P., KKR Partners lll, L.P., 8 North Ameriaavestor LP and their respective
permitted transferees (collectively, the "KKR Shranlelers™) have the right to designate the followjregcentage of the number of total
directors comprising our Board so long as Buck kad, L.P. beneficially owns the following specifiamount of the then outstanding shi
of our common stock:

Beneficial Ownership of Dollar General

% of Directors KKR may Designate Common Stock by Buck Holdings, L.P.
Up to a majority >50%

Up to 40% >40% but < or equal to 50'

Up to 30% >30% but < or equal to 40'

Up to 20% >20% but < or equal to 30'

Up to 10% At least 5%

Any fractional amount that resultsnfr determining the percentage of the total numbedirectors will be rounded up to the nearest
whole number (for example, if the applicable petaga would result in 2.1 directors, the KKR Shatéérs will have the right to designate 3
directors). In addition, in the event that the K&Rareholders only have the right to designate @eetdr, they also have the right to
designate one person to serve as a non-voting\aderthe Board.

In addition, pursuant to the shardbod' agreement, GS Capital Partners VI Fund, GB.Capital Partners VI Parallel, L.P., GS
Capital Partners VI GmbH & Co. KG, GS Capital ParsVI Offshore Fund, L.P., GSUIG, L.L.C., Goldmaachs DGC Investors, L.P. and
Goldman Sachs DGC Investors Offshore Holdings,,laRd their permitted transferees (collectivelg, tBoldman Shareholders™) have the
right to designate (i) one director so long as thegeficially own at least 5% of the then outstagdihares of our common stock and (ii) one
person to serve as a non-voting observer.

Each of the KKR Shareholders andGb&man Shareholders have the right to remove @pldce their director-designees at any
time and for any reason and to fill any vacancibgwise resulting in such director positions.
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Pursuant to the shareholders' agretrttee KKR Shareholders have nominated Messrddtisand Agrawal, and the Goldman
Shareholders have nominated Mr. Jones. These nemjililkee all of our director nominees, are subjeatlection by our shareholders at our
annual meeting.

Given current beneficial ownershipByck Holdings, L.P. of our common stock, we afeantrolled company" under New York

Stock Exchange ("NYSE") listing standards. Foraamgylas we continue to qualify as a "controlled canyd under NYSE listing standards :
subject to applicable law, (i) the KKR Shareholdease the right to designate a majority of the meratof our Nominating and Corporate
Governance Committee and up to two members of oung@énsation Committee and (ii) the Goldman Shadshislhave the right to design
one member to each such committee, as long asdlin@n Shareholders have the right to designatelivaetor to our Board. If we do not
qualify as a "controlled company" under NYSE ligtstandards, the KKR Shareholders have the rigtiésignate one member to each of our
Nominating and Corporate Governance Committee ardpensation Committee for as long as they havedghéto designate one director
our Board.

In addition, our employment agreemeitih Mr. Dreiling provides that (1) our Nominatirmgnd Corporate Governance Committee
shall nominate him to serve as a member of our Beach year that he is slated for reelection tdBiberd; and (2) Dollar General shall also
recommend to the Board that Mr. Dreiling serve haiftnan of the Board. Failure to nominate Mr. Dngjlfor election by our shareholders
our Board would give rise to a breach of contréaint.

Our CEO initially recommended Mes&wg/ant and Rhodes to our Board for consideratidrile Mr. Rickard was initially
recommended by certain of our non-management digct

How are nominees evaluated; what are the minimum clifications?

Subject to the shareholders' agreémrgh Mr. Dreiling's employment agreement discusdeal/e, the Nominating and Corporate
Governance Committee is charged with identifyimgruiting and recommending to the Board only thezs@didates that the Committee
believes are qualified to become Board membersistems$ with the criteria for selection of new dit@s adopted from time to time by the
Board. We have a policy to strive to have a Boamtasenting diverse experience at policy-makingltein business, education or other areas
that are relevant to our business. To implemestblicy, the Committee assesses diversity in exalg each candidate's individual
qualifications in the context of how that candidatzuld relate to the Board as a whole. The Committédl periodically assess the
effectiveness of this policy by considering whetther Board as a whole represents such diverseierperand recommending to the Board
changes to the criteria for selection of new dexcts appropriate. The Committee recommends catedidncluding those submitted by
shareholders, only if the Committee believes thalitate's knowledge, experience and expertise watvdthgthen the Board and that the
candidate is committed to representing the longrieterests of all Dollar General shareholders.

For as long as we continue to qua#ya "controlled company" under NYSE listing stadd, we do not have to comply with the
general NYSE rule that a majority of the Board f@éependent.

The Nominating and Corporate GoveceaBommittee assesses a candidate's independexkgrdund and experience, as well as
the current Board's skill needs and diversity. Wighpect to incumbent directors selected for retigle, the Committee assesses each
director's meeting attendance record and the slitigadi§t continued service. In addition, individudirectors and any nominee should be in a
position to devote an adequate amount of timedcaeffective performance of director duties and pssdhe following characteristics: integ
and accountability, informed judgment, financigtacy, a cooperative approach, a record of actrieng loyalty, and the ability to consult
with and advise management.
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What particular experience, qualifications, attributes or skills led the Board of Directors to conclud that each nominee should serve
a director of Dollar General?

Our Board of Directors believes thath of this year's nominees is in a position totiean adequate amount of time to the effective
performance of director duties and has concludatiegach nominee possesses the minimum qualificatiamtified under "How are nomine
evaluated; what are the minimum qualifications"ahdn considering the Board as a whole, the Bbasidetermined that this year's
nominees complement each other, meet the Boaill'ses#ds, and represent diverse experience atypatiaking levels in areas relevant to
our business.

In addition, the Board believes tthet nominees possess the following experienceijfupadions, attributes and skills and considered
the following in determining that the nominees did@erve as directors of Dollar General:

. Mr. Dreiling.  Mr. Dreiling brings to Dollar General over 48ays of retail experience at all operating levidks provides a
unique perspective regarding our industry as dtre$his experience progressing through the ramikisin various retail
companies. Mr. Dreiling also has a thorough undeding of all key areas of our business as a re$tlis experience
overseeing the operations, marketing, manufactwairydistribution functions of other retail compmiln addition,

Mr. Dreiling's service in leadership and policy-rmakpositions of other companies in the retail sty has provided him with
the necessary leadership skills to effectively guadd oversee the direction of Dollar General aitld the consensus-building
skills required to lead our management team andBoard. Moreover, during the more than 3 yearsMratDreiling has
served as our CEO, he has gained a thorough uaddnsg of our operations and has managed us thrsiggfficant change.

. Mr. Agrawal.  Mr. Agrawal, who was nominated by the KKR Stelders pursuant to the shareholders' agreemest, ha
10 years of experience in managing and analyzingpemies owned by private equity companies, inclydiver 3.5 years with
Dollar General. He has a strong understanding gfarate finance and strategic business planningites. While serving as
member of KKR's Retail and Energy industry teanesgained significant experience advising retail panies. In addition, his
experience as a director of companies outsideetfadl industry enables Mr. Agrawal to contributdifierent perspective to
Board discussions. Mr. Agrawal also has invaluaisle assessment experience.

. Mr. Bryant.  Mr. Bryant has over 40 years of retail expergerincluding experience in marketing, merchandisaperations
and finance. His substantial experience in leadigiahd policy-making roles at other retail comparmeovides him with an
extensive understanding of our industry, as wellitls valuable executive management skills andathibity to effectively
advise our CEO. As a former board chairman anti@stairman of the governance and nominating coteendf another
public company, Mr. Bryant also possesses leadeestperience in the area of corporate governanse ¥esult, our Board h
chosen Mr. Bryant to preside over the executivsisas of our independent directors. Mr. Bryant ofed his B.S. from Cal
State University in 1971 and his MBA from Azuza BiadJniversity in 1982. He also completed a Hadramiversity Finance
Course in 1995.

. Mr. Calbert.  Mr. Calbert, who was nominated by the KKR Shatders pursuant to the shareholders' agreemenvhad
has served on our Board for over 3.5 years, hasiderable experience in managing private equityfar companies and is
familiar with corporate finance and strategic basmplanning activities. As the head of KKR's Rétaiustry team,

Mr. Calbert has a strong background and extensigergence in advising and managing companies imetesl industry,
including evaluating business strategies, finarmliahs and structures, and management teams. Mrei€also has a
significant financial and accounting backgrounddeviced by his prior experience as the chief firelrafficer of a
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public retail company and his 10 years of practisa certified public accountant. Our Board hasehdr. Calbert to lead the
executive sessions of the non-management directors.

. Mr. Jones. Mr. Jones, who was nominated by the Goldmamedlwdders pursuant to the shareholders' agreeimant,
13 years of experience in governing private eqodstfolio companies, including over 3.5 years witbllar General. His
17 years at Goldman, Sachs & Co. have providedwitmextensive understanding of corporate finanue strategic business
planning activities. In addition, his experienceaadirector of public companies outside of theit@tdustry and his focus at
Goldman Sachs on consumer and healthcare comparaeges Mr. Jones to contribute a different petthgeto Board
discussions.

. Mr. Rhodes. Mr. Rhodes has 16 years of experience in ttadl industry, including extensive experience irecgtions,
supply chain and finance, among other areas. Tddkdround serves as a strong foundation for offgirimaluable perspective
and expertise to our CEO and our Board. In additidmexperience as a board chairman and chieiuéixeoofficer of a public
retail company and as the Chairman of the Retdili$try Leaders Association provides leadershipsensus-building,
strategic planning and budgeting skills, as wekkgensive understanding of both short- and lomgriesues confronting the
retail industry. Mr. Rhodes also has a strong fim@rbackground, and our Board has determinedh@ajualifies as an audit
committee finance expert.

. Mr. Rickard.  Mr. Rickard has held senior management andutixecpositions for much of his 38 years in thepoyate
world. He has significant retail experience andverse retail industry background, including expede serving on the board
of another retail company. He also has an exterfgi@acial and accounting background, having seagthe chief financial
officer of two public companies, including a langgailer. As a result, our Board has determinetlMraRickard is an audit
committee financial expert and has elected hineteesas the Chairman of the Audit Committee. MckRid's financial
experience within the retail industry also bringpertise and perspective to our Board's discussiegerding strategic planni
and budgeting.

Acting upon the recommendation of @aminating and Corporate Governance Committeeimadcordance with the shareholders’
agreement, our Board has concluded that these sempossess the appropriate experience, quabifisatattributes and skills to serve as
directors of Dollar General and has nominated tlredigiduals to be elected by our shareholderaiatamnual meeting.

Can shareholders nominate directors?

The KKR Shareholders and the Gold®hareholders may nominate directors pursuant tetlthesholders' agreement discussed
above under "How are directors identified and nated." Other shareholders can nominate directofslmwing the procedures set forth in
our Bylaws. In short, the shareholder must timediner a written notice to our Corporate Secrettr§00 Mission Ridge, Goodlettsville, TN
37072. To be timely, the notice must be receive@antier than the close of business on the12fay and not later than the close of business
on the 90" day prior to the first anniversary of the precedjrear's annual meeting. However, if the meetirtielsl more than 30 days before
or more than 60 days after such anniversary dagenatice must be received no earlier than theeadddusiness on the 180day and not
later than the close of business on th&9@ay prior to the date of such annual meetinghéffirst public announcement of the annual mee
date is less than 100 days prior to the date df anoual meeting, the notice must be received &1 @' day following the day on which the
public announcement was made.

For example, to be considered for2®&2 annual shareholders' meeting, if the 2012@meeting is held not more than 30 days
before and not more than 60 days after May 25, 202
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notice must be received no earlier than the cléfrisiness on January 26, 2012 and no later ttanltise of business on February 25, 2012.
The notice must contain all information requiredday Bylaws about the shareholder proposing theineenand about the nominee, which
generally includes:

. the nominee's name, age, business address anenesiaddress;

. the nominee's principal occupation or employment;

. the class and number of shares of Dollar Genevakghat are beneficially owned by the nominee;

. any other information relating to the nominee thatquired to be disclosed in solicitations ofyes with respect to

nominees for election as directors pursuant to R¢ign 14A of the Securities Exchange Act of 198¢l(ding the
nominee's written consent to being named in th&ypstatement as a nominee and to serving as adairéfcelected);

. the name and address of the shareholder propdsngoiminee, as they appear on our record bookghamiame and
address of the beneficial holder (if applicable);

. the class and number of shares of Dollar Geneaaldte beneficially owned by the shareholder priogpthe nominee;
. any other interests of the proposing shareholdéneproposing shareholder's immediate family angbcurities of

Dollar General, including interests the value ofahhis based on increases or decreases in the ohkezurities of
Dollar General or the payment of dividends by DoGsneral;

. a description of all compensatory arrangementsiderstandings between the proposing shareholdegastdnominee;
and
. a description of all arrangements or understandieg@ween the proposing shareholder and each noraimkeany other

person pursuant to which the nomination is to bderay the shareholder.

You should consult our Bylaws for maletailed information regarding the process byctvishareholders may nominate directors.
Our Bylaws are posted on the "Investor InformatidDesporate Governance" portion of our web site ledatt www.dollargeneral.com. No
shareholder nominees have been proposed for thissymeeting, other than the nominees designatesdigit to the shareholders' agreement
as discussed above.

What if a nominee is unwilling or unable to serve?

That is not expected to occur. Haes, the persons designated as proxies on yoxy pesd are authorized to vote your proxy for a
substitute designated by our Board of Directors.

Are there any familial relationships between any ofhe nominees?

There are no familial relationshifggviseen any of the nominees or between any of themees and any of our executive officers.
What does the Board of Directors recommend?

Our Board recommends that you DR the election of each of the director nominees.
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CORPORATE GOVERNANCE

Does Dollar General combine the positions of Chairam and CEO?

Yes. Our CEO, Mr. Dreiling, servestias Chairman of our Board of Directors. Mr. Dnagis employment agreement with us
provides that Dollar General shall recommend toRbard that he serve as the Chairman of the Baards long as he is employed under ¢
agreement.

The Board believes combining thesesrprovides an efficient and effective leadershgulel for Dollar General because, given
Mr. Dreiling's day-to-day involvement with and imi@te understanding of our specific business, img@std management team, Mr. Dreiling
is particularly suited to effectively identify stegic priorities, lead the discussion and executibstrategy, and facilitate information flow
between management and the Board. The Board fustliewves that combining these roles fosters @eaountability, effective decision-
making, and alignment on the development and ei@tof corporate strategy. To promote effectivesipendent oversight, the Board has
adopted a number of governance practices, including

. Ensuring the opportunity for executive sessionthefindependent directors after every regularhedaled Board meeting.
While the Board has not appointed a lead indepdrisgctor, Mr. Bryant has been chosen to presigg such executive
sessions.

. Ensuring the opportunity for executive sessionthefnonmanagement directors after every regularly schedBteard meeting

The Board has chosen Mr. Calbert to preside oveln sxecutive sessions.

. Conducting annual performance evaluations of Meildrg by the Compensation Committee, the resdltghich are reviewed
with the Board.

The Board recognizes that no singgelership model is right for all companies andldiraes, and the Board will review its
leadership structure as appropriate to ensurentirages to be in the best interests of Dollar Galn@nd our shareholders.

Does the Board have standing Audit, Compensation a@iNominating Committees?

Yes. Our Board of Directors has adiag Audit Committee, Compensation Committee, lWochinating and Corporate Governance
Committee. The Board has determined that all mesntethe Audit Committee and two members of the gensation Committee are
independent as defined in the NYSE listing stanslarttl in our Corporate Governance Guidelines. tlitiad, the Board has established a
sub-committee of our Compensation Committee cdngisif Messrs. Bryant and Rhodes for purposes pf@apng any compensation that
may otherwise be subject to Section 162(m) of titerhal Revenue Code of 1986, as amended. Note shémbers of the Nominating and
Corporate Governance Committee are independergfased in the NYSE listing standards and in ourgooate Governance Guidelines.

The Board has adopted a written endadr each of these committees. All such chadegsavailable on the "Investor Information—
Corporate Governance" portion of our web site ledatt www.dollargeneral.com.
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Current information regarding the Au@ompensation and Nominating and Corporate Guaere Committees is set forth below.

Name of
Committee & Members Committee Functions
AUDIT: . Selects the independent registered public accoy fitim
Mr. Rickard, Chairma . Pre-approves all audit engagement fees and terms, lhasveudit
Mr. Bryant and permitted n-audit services to be provided by 1
Mr. Rhodes independent registered public accounting

Reviews an annual report describirggitfiependent registered public accounting firmtarnal quality
control procedures and any material issues raigets Imost recent review of internal quality corgr

Annually evaluates the independenisteged public accounting firm's qualificationsrfpemance and
independenc

Discusses the audit scope and any audit problerdsfiaulties

Sets policies regarding the hiringofrent and former employees of the independemnstergd public
accounting firrr

Discusses the annual audited and euptinaudited financial statements with manageraadtthe
independent registered public accounting 1

Discusses types of information to ldsed in earnings press releases and providadaiysts and
rating agencie

Discusses policies governing the pssdey which risk assessment and risk managemémbis
undertaker

Reviews disclosures made by the CE®DGIRO regarding any significant deficiencies orenat
weaknesses in our internal control over finanaglorting

Reviews internal audit activities, projects and dpet

Establishes procedures for receipgntion and treatment of complaints we receive ngigg accounting
or internal control:

Discusses with our general counsel legal mattersigan impact on financial stateme

Periodically reviews and reassesses the committbal$er

Provides information to our Board they be relevant to the annual evaluation of peréorce and
effectiveness of the Board and its committ

Prepares the report required by the SEC to bededin our proxy stateme

Evaluates and makes recommendatiotiseet8oard concerning shareholder proposals reglatirmatters
of which the committee has expert
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Name of
Committee & Members Committee Functions
COMPENSATION: . Reviews and approves corporate goals and objeatlegant to the
Mr. Calbert, Chairma compensation of our chief executive offi
Mr. Agrawal . Determines the compensation of our officers andnmauends th
Mr. Bryant compensation of our directc
Mr. Jones . Recommends, when appropriate, changes to our carapen
Mr. Rhodes philosophy and principle
. Oversees overall compensation and benefits prog
. Recommends any changes in our incemmtdmpensation and equitgsed plans that are subject to Bc
approval
. Reviews and discusses with managemeiot, to the filing of the proxy statement, theaosure
regarding executive compensation, including the @amsation Discussion and Analysis and
compensation tables (in addition to preparing anepn executive compensation for the proxy statejy
. Provides information to our Board thay be relevant to the annual evaluation of thaerBand its
committees
. Evaluates and makes recommendationsnt@oard concerning shareholder proposals rglatimatters
of which the committee has expert
. Periodically reviews and reassesses the committbalser
NOMINATING AND . Develops and recommends criteria for selecting dieactors
CORPORATE . Screens and recommends to our Board individualbfigulato become
GOVERNANCE: members of our Boa
Mr. Calbert, Chairma . Recommends the structure and membership of Boamintbees
Mr. Agrawal . Recommends persons to fill Board and committeenaiea
Mr. Jones . Develops and recommends Corporate Governance Gwad

. Evaluates and makes recommendatiomseraing shareholder proposals relating to mattevehich the
committee has experti

. Periodically reviews and reassesses the committbalser

. Provides information to our Board they be relevant to the annual evaluation of peréorce and
effectiveness of the Board and its committ

Does Dollar General have an audit committee finanal expert serving on its Audit Committee?

Yes. Our Board has designated Me&tedes and Rickard as audit committee financipées and has determined that each is
independent as defined in NYSE listing standardsiamur Corporate Governance Guidelines. Audit cuttee financial experts have the
same responsibilities as the other Audit Committeenbers. They are not our auditors or accountdatapt perform "field work" and are n
employees. The SEC has determined that designadian audit committee financial expert will nots@a person to be deemed to be an
"expert" for any purpose.

What is the Board's role in risk oversight?

Our Board of Directors and its contegs have an important role in our risk oversightpss. Our Board regularly reviews with
management our financial and business strategt@shweviews include a discussion of relevant maleisks as appropriate. Our General
Counsel also periodically reviews with the Board imgurance coverage and programs as well astlitigaisks.

15




Table of Contents

The Audit Committee discusses ourgies with respect to risk assessment and risk gemant, primarily through review and
oversight of our enterprise risk management proguar Internal Audit department coordinates thaigpam, which entails review and
documentation of our comprehensive risk managemragatices, including an assessment of internaleaternal risks. The program evaluates
each risk, identifies mitigation strategies, anskases the remaining residual risk. The prograrmpdsted through interviews with senior
management, review of strategic initiatives, eviiunaof the fiscal budget, review of upcoming ldgiie or regulatory changes, and review
of other outside information concerning businesarfcial, legal, reputational, and other risks. Banmually the results are presented to the
Audit Committee and the categories with high realdisk, along with their mitigation strategiese aliscussed individually.

Our Compensation Committee is resjidmsor overseeing the management of risks redatinour executive compensation plans
arrangements. In addition, as discussed under tExecCompensation—Compensation Risk Considerdtiba®w, the Compensation
Committee also participates in periodic assessnudritee risks relating to our overall compensagoograms.

While the Audit Committee and the Qmmsation Committee oversee the management oisthareas identified above, the entire
Board is regularly informed through committee répa@tbout such risks. This enables the Board arwbitanittees to coordinate the risk
oversight role, particularly with respect to riskdrrelationships. Our Board believes the divisibnisk management responsibilities descri
above is an effective approach for addressingistks facing Dollar General. Accordingly, the riskeosight role of our Board and its
committees has not had any effect on our Boardteleship structure.

How often did the Board and its committees meet i2010?

During 2010, our Board, Audit Commétand Compensation Committee each met 5 timeswamndominating and Corporate
Governance Committee met once. Each director atbatlleast 75% of the total of all meetings ofBloard and all committees on which he
served.

What is Dollar General's policy regarding Board menber attendance at the annual meeting?

Our Board of Directors has adoptgublicy that all directors should attend annual shatders' meetings unless attendance is not
feasible due to unavoidable circumstances. All @wfBoard members attended the 2010 annual sHdezhomeeting.
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DIRECTOR COMPENSATION

The following table and text disctiss compensation of persons who served as a meshbar Board of Directors during all or part
of 2010, other than Mr. Dreiling whose compensatiodiscussed under "Executive Compensation” balowwho was not separately
compensated for Board service. We have omitted frositable the columns pertaining to non-equitieintive plan compensation and
nonqualified deferred compensation earnings beddseare inapplicable.

Fiscal 2010 Director Compensation

Fees

Earned

or Paid Stock Option All Other

in Cash Awards Awards Compensation  Total

Name $)@) $)(2) $)3) ®)4) (%)

Raj Agrawal 75,00( — — — 75,00(
Warren F. Bryan 79,50( — — — 79,50(
Michael M. Calber 100,00( — — — 100,00
Adrian Jone: 75,00( — — — 75,00(
William C. Rhodes, Il 79,697 — — — 79,697
David B. Rickarc 91,46 — — — 91,46:

@) In addition to the annual Board retainer, Mr. Brygeteived payment for 3 excess meetings, Mr. Catbeeived annu:
retainers for service as the Chairman of the Comsgitean Committee and of the Nominating and Corgo@&dvernance
Committee, Mr. Rhodes received pro rated paymartifinterim service as the Chairman of the A@bmmittee for a
portion of the first calendar quarter and paymentfexcess meetings, and Mr. Rickard receivechanal retainer for
service as the Chairman of the Audit Committee ¢pted for the partial service in the first calengaarter).

2 Grants of restricted stock units were made to Megsgrawal, Bryant, Calbert, Jones, and Rhodes@refber 18,
2009 and to Mr. Rickard on January 6, 2010. Asaouary 28, 2011, each of Messrs. Agrawal, Bryaath€rt, Jones,
and Rhodes had a total of 1,016, and Mr. Rickatehtotal of 972, unvested restricted stock unitstanding,
Messrs. Agrawal, Bryant and Calbert each had 48609 vested restricted stock units outstandihg,payment of
which has been deferred, and Mr. Rickard had & 6687 vested restricted stock units outstanding,payment of
which has been deferred.

3) Grants of non-qualified stock options were mad®l&ssrs. Agrawal, Bryant, Calbert, Jones, and Rhodes
November 18, 2009 and to Mr. Rickard on JanuaB080. As of January 28, 2011, each of Messrs. AgkaBryant,
Calbert, Jones, and Rhodes had a total of 5,54B\MainRickard had a total of 5,306, stock optionsstanding, 25% of
which were vested.

4) Perquisites and personal benefits, if any, totlded than $10,000 per director.
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We do not compensate for Board seraity director who simultaneously serves as a DGl&neral employee. We will reimburse
directors for certain fees and expenses incurr@dimection with continuing education seminars fandravel and related expenses related to
Dollar General business. We may allow directorsdwgel on the Dollar General airplane for thoseppses.

Each non-employee director receiue@rly payment of the following cash compensatamapplicable:

. $75,000 annual retainer for service as a Board rmemb

. $17,500 annual retainer for service as chairmahefudit Committee;

. $15,000 annual retainer for service as chairmghefompensation Committee;

. $10,000 annual retainer for service as chairmahefNominating and Corporate Governance Commiéee;

. $1,500 for each Board or committee meeting in exoésin aggregate of 12 that a director attendsig@ach fiscal year.

In addition to the director compermadescribed above, each nemployee director received in our 2009 fiscal yeaequity awar
with an estimated value of $75,000 on the grarg.dgixty percent of the value of the equity grasmgisted of non-qualified stock options to
purchase shares of our common stock ("Options")48d consisted of restricted stock units ultimafeyable in shares of our common st
("RSUs"). The Options vest as to 25% of the Optiareach of the first four anniversaries of the goaie and the RSUs vest as t0'33 %
of the award on each of our first three annualednaiders’ meetings following the grant date, eatdjest to the director's continued servict
our Board. Our directors may elect to defer receffghares under the RSUs. We did not grant anadraguity award to our non-employee
directors in fiscal 2010.

Beginning in our 2011 fiscal yearclemonemployee director will receive an annual equity alwaith an estimated value of $75,C
on the grant date as determined by the Compens@tammittee's consultant using economic variableb s the trading price of our
common stock, expected volatility of the stock ingdprices of similar companies, and the termsefawards. We anticipate that 60% of the
value of the annual equity award will consist ofti@ps and 40% will consist of RSUs. We expect thatOptions will vest as to 25% of the
Option on each of the first four anniversarieshaf grant date and that the RSUs will vest as tb/3%6 of the award on each of the
Company's first three annual shareholders' meetollgsving the grant date, each subject to thealoes continued service on our Board. -
directors may elect to defer receipt of shares dyidg the RSUSs.

The effective date of the annual ggawards (the "grant date") is expected to bedtdte on which the quarterly Board meeting is
held in conjunction with the Company's annual shalaers' meeting, and such awards shall be matdes$e directors who are elected or
reelected at such shareholders' meeting. Any nexetdr appointed after the annual shareholderstingebut before February 1 of a given
year will receive a full equity award no later ththe first Compensation Committee meeting followihg date on which he or she is elec
Any new director appointed on or after Februanyf & given year but before the next annual sharehslaneeting shall not receive a full or
pro-rated equity award, but rather shall be elagtiol receive the next regularly scheduled annualdw
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DIRECTOR INDEPENDENCE

Is Dollar General subject to the NYSE governance tes regarding director independence?

Buck Holdings, L.P. controls a majpof our outstanding common stock. As a resultanea "controlled company" within the
meaning of the NYSE corporate governance standbimtser the NYSE rules, a company of which more %@% of the voting power is held
by an individual, group or another company is antoalled company"” and may elect not to comply vaigitain NYSE corporate governance
standards, including:

. the requirement that we have a majority of the BadrDirectors that consists of independent dine;tand

. the requirements that we have a compensation cdeg@nd a nominating/corporate governance commiitegeare composed
entirely of independent directors.

We are, however, subject to the NY&BH SEC rules that require full independence ofAudit Committee. As a result, our Audit
Committee is entirely comprised of independentdaes, but we do not have a majority of independinstctors on our Board, and our
Compensation Committee and our Nominating and Gatpdsovernance Committee do not consist entirelgdependent directors.

How does the Board determine director independence?

The Board of Directors affirmativelgtermines the independence of each director ardtdr nominee in accordance with guidel
it has adopted, which include all elements of irefence set forth in the NYSE listing standardselbas certain Board-adopted categorical
independence standards. These guidelines are medtai our Corporate Governance Guidelines whietpasted on the "Investor
Information—Corporate Governance" portion of oubveite located at www.dollargeneral.com.

The Board first analyzes whether dingctor has a relationship covered by the NY Stnlisstandards that would prohibit an
independence finding for Board or Audit Committeggoses. The Board then analyzes any relationdtdmaector to Dollar General or to
our management that does not fall within the patarseset forth in the Board's separately adopteshoaical independence standards to
determine whether or not that relationship is niateFhe Board may determine that a director whe daelationship that falls outside of the
parameters of the categorical independence stamdanbnetheless independent (to the extent tbatetationship would not constitute a bar
to independence under the NYSE listing standafdsy.director who has a material relationship is catsidered to be independent.

Are all of the current directors and nominees indepndent?

Our Board of Directors consists of Rgrawal, Warren Bryant, Mike Calbert, Richard Direy, Adrian Jones, Bill Rhodes and Dave
Rickard. Messrs. Bryant, Rhodes and Rickard semveun Audit Committee. Messrs. Agrawal, Bryant, l§eat, Jones and Rhodes serve or
Compensation Committee. Messrs. Agrawal, Calbeattlmmes serve on our Nominating and Corporate Ganee Committee.

Our Board of Directors has affirmativdetermined that Messrs. Bryant, Rhodes anddRitkut not Messrs. Agrawal, Calbert,
Dreiling or Jones, are independent from our managemnder both the NYSE's listing standards andadditional standards. Any
relationship between an independent director arithDG@eneral or our management fell within the BRbadopted categorical standards and,
accordingly, was not reviewed or considered byRuard.
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TRANSACTIONS WITH MANAGEMENT AND OTHERS

Does the Board have a policy for the review, appral or ratification of related-party transactions?

Our Board of Directors has adoptaditten policy for the review, approval or ratifttan of "related party" transactions. For
purposes of this policy, a "related party" includes directors, executive officers, and greatentb% shareholders, as well as their immec
family members, and a "transaction” includes onetiich (1) the total amount may exceed $100,000D@lar General is a participant, and
(3) arelated party will have a direct or indirewterial interest (other than as a director oisa than 10% owner of another entity, or both).

Pursuant to this policy and subjeatértain exceptions identified below, all knowtated party transactions require prior Board
approval. In addition, at least annually after r¢iog a list of immediate family members and a#ftks from our directors, executive officers
and over 5% shareholders, the Corporate Secratquyres of relevant internal departments to deteemihether any transactions were
unknowingly entered into with a related party anglsents a list of such transactions, subject taiceexceptions identified below, to the
Board for review.

This policy authorizes Mr. Dreiling &pprove a related party transaction in whichsheot involved if the total amount is expected to
be less than $1 million and if the Board is infochtd transactions approved in this manner. In &fdithe following transactions are deemed
automatically pre-approved and require no furthearf review or approval:

. Transactions involving a related party that is atity or involving another company with a relatibifsto a related par
if the total amount does not exceed the great&d.ahillion or 2% of that company's total annual salidated revenues
(total consolidated assets in the case of a lerashehno related party who is an individual partitgs in the actual
provision of services or goods to, or negotiatiaith, us on the other company's behalf or recebpezial
compensation as a result.

. Charitable contributions if the total amount doeseéxceed 2% of the entity's total annual recepts no related party
who is an individual participates in the grant dem or receives any special compensation or bemef result.

. Transactions where the interest arises solely §bare ownership in Dollar General and all of owrsholders receive
the same benefit on a pro rata basis.

. Transactions where the rates or charges are detedrbly competitive bid.

. Transactions for services as a common or conteaciec or public utility at rates or charges fixadconformity with
law or governmental authority.

. Transactions involving services as a bank depgsitfunds, transfer agent, registrar, trustee uadeust indenture, or
similar services.

. Compensatory transactions available on a nondigaiiory basis to all salaried employees generaliyrdinary cours
business travel and expenses and reimbursements.

The policy prohibits the related gdrom participating in any discussion or approwhthe transaction and requires the related party
to provide to the Board all material informatiomcerning the transaction.
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Were there any related-party transactions in 2010 are any planned for 2011?

We describe below the transactioas ffave occurred since the beginning of 2010, agdcarrently proposed transactions, that
involve Dollar General and exceed $120,000, andhith a related party had or has a direct or irdineaterial interest.

Relationshipswith Management.  Simultaneously with the closing of our 2007 gerand, thereafter, in connection with our
offering equity awards to our employees under @@72Stock Incentive Plan, we, Buck Holdings L.Rd anr employees who hold shares of
common stock, or who were granted options to aegshares of common stock or who were granted slo&restricted common stock, of
Dollar General (collectively, "management sharebmit) entered into shareholder's agreements (eddhanagement Stockholder's
Agreement"). The Management Stockholder's Agreenngmbses significant restrictions on transfer airgls of our common stock held by
management shareholders that are subject to tkemmgnt. Generally, shares will be nontransferapleny means at any time prior to the
fifth anniversary of either the closing date of duty 6, 2007 merger or a later specified date éddmg upon the terms of the Management
Stockholder's Agreement), except (i) sales pursteaan effective registration statement filed byuasler the Securities Act of 1933 (the
"Securities Act") in accordance with the Managenttockholder's Agreement, (ii) a sale to certaimyited transferees, or (iii) as otherwise
permitted by our Board of Directors or pursuard twaiver of the restrictions on transfers; providédt, in the event KKR or its affiliates
transfer limited partnership units owned by thera third party, such transfer restrictions shalwith respect to the same proportion of
shares of common stock owned by a management sideelas the proportion of limited partnership sitfansferred by KKR and such
affiliates relative to the aggregate number of tadipartnership units owned by them prior to suahsfer. Following our initial public
offering in November 2009, we amended the Manageé@tatkholder's Agreements so that shares acqimréd open market or through the
directed share program administered as part dhthial public offering are not subject to the ted@r restrictions of the Management
Stockholder's Agreement. However, shares acquiyezkécutive officers in the open market or throtigh directed share program will still
subject to any lock-up arrangements with the unde&rg of any public offering of shares.

In the event that a registrationestant is filed with respect to our common stock, Management Stockholder's Agreement
prohibits management shareholders from sellingeshaot included in the registration statement ftbentime of receipt of notice that we hi
filed or intend to file such registration statementil 180 days (in the case of an initial publfteoing) or 90 days (in the case of any other
public offering) of the effective date of the regigion statement. The Management Stockholder'eé&gent also provides for the
management shareholder’s ability to cause us toebase his outstanding stock and vested optionb\ested restricted stock, with respe:
Mr. Dreiling) subject to the Management Stockhdkléigreement in the event of the management shislet®death or disability, and for ¢
ability to cause the management shareholder tdsetitock or options subject to the ManagementkBimlder's Agreement back to us upon
certain termination events.

Certain members of senior manageniecitjding the executive officers (the "Senior Mgament Shareholders"), will have limited
"piggyback" registration rights with respect toitrehares of our common stock in the event thaagemvestors sell, or cause to be sold,
shares of our common stock in a public offeringctBrights may be voluntarily extended to other meratof management as determined by
our Board in connection with any given future ssale by certain investors. See the descriptioh@fégistration rights agreement under
"Relationships with the Investors" below. DuringlPQwe amended these rights to allow for the actation of such rights by any employee
entitled to exercise, but who elects not to so@&ser such rights in a given offering. In connettwath our initial public offering in Novemb:
2009, the Senior Management Shareholders agreedive their piggyback registration rights arisimgrh that offering in consideration of
our
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releasing them from the transfer restrictions doeihin the Management Stockholder's Agreemengs tfe expiration of the 180-day
restricted period contained in the underwritingeggnent with respect to that number of shares otommon stock equal to the number of
shares of our common stock that such Senior Manage8hareholders could have required us to redgistnnection with our initial public
offering.

In connection with his promotion ted€utive Vice President in April 2010, Mr. Flanigamas offered the opportunity, and elected, to
purchase 5,388 shares of Dollar General commoik stoder our 2007 Stock Incentive Plan. The shaegwurchased at a per share price
that equaled the closing price of our common stotkhe NYSE on the effective date of purchase @®9for an aggregate purchase price of
$158,299. Without such purchase, the stock optipasted to Mr. Flanigan in March 2010, as disclasettie Grants of Plan-Based Awards
table under "Executive Compensation" below, woudtilre eligible to become exercisable. The shareshpsed by Mr. Flanigan are subject
to certain transfer limitations and repurchasetsdty Dollar General as set forth in a Managemémti®older's Agreement between us and
Mr. Flanigan.

Interlocks.  Mr. Dreiling serves as a manager of Buck HaddirLLC for which Messrs. Calbert, Agrawal and Jotaree of our
Compensation Committee members) serve as managers.

Relationships with the Investors.  In connection with our initial public offeriig November 2009, we entered into a shareholders'
agreement with affiliates of each of KKR and Goldm&achs & Co. Among its other terms, the shareieldigreement establishes certain
rights with respect to our corporate governanctiding the designation of directors. For additioimébrmation regarding those rights, see
"How are directors identified and nominated" elsevehin this document. The shareholders' agreenempeovides that, as long as Buck
Holdings, L.P. owns at least 35% of our outstandihgres of common stock, the following actions meqthe approval of the KKR
shareholders party to the shareholders' agreeimieing and firing of our CEO, any change of con@eldefined in the shareholders'
agreement, entering into any agreement providingh® acquisition or divestiture of assets for agate consideration in excess of $1 billion,
and any issuance of equity securities for an aggeegpnsideration in excess of $100 million.

On July 6, 2007 we and Buck Holding®. entered into an indemnification agreemenhwKR and Goldman, Sachs & Co.
pursuant to which we agreed to provide customatgnmification to such parties and their affiliat@gonnection with certain claims and
liabilities incurred in connection with certaintisactions involving such parties, including thefining for our 2007 merger and pursuant to
services provided under the sponsor advisory aggaeentered into between us and such parties inemtion with our 2007 merger (which
agreement was terminated in connection with otialrpublic offering in November 2009).

In connection with our 2007 mergee, @éntered into a registration rights agreement ®&itbk Holdings, L.P., Buck Holdings, LLC
(the general partner of Buck Holdings, L.P.), KKiRdlaGoldman, Sachs & Co. (and certain of theiriaffld investment funds), among certain
other parties. Pursuant to this agreement, invagtfeds affiliated with KKR have an unlimited nuertof demand registration rights and
investment funds affiliated with Goldman, Sachs &. Bave two demand registration rights which caexercised once a year commencing
180 days after our initial public offering in Noveer 2009. Pursuant to such demand registrationsrigle are required to register the shares
of common stock beneficially owned by them throgitk Holdings L.P. with the SEC for sale by thenthe public, provided that each of
them hold at least $100 million in registrable sé@s and such registration is reasonably expettedsult in aggregate gross proceeds of
$50 million. We are not obligated to file a regigion statement relating to any request to reg#tares pursuant to such demand registration
rights without KKR's consent within a period of 1&8ys after the effective date of any other regiiin statement we file pursuant to such
demand registration rights. In addition, in
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the event that we are registering additional shafeemmon stock for sale to the public, whetheloanown behalf or on behalf of the
investment funds as described above, we are refjidgrgive notice of such registration to all pastie the registration rights agreement,
including certain senior management members, acidl gersons have piggyback registration rights gliogi them the right to have us inclu
the shares of common stock owned by them in anly egistration. In each such event, we are requogrhy the registration expenses.

Pursuant to this registration rigiseement and the demand registration rights theexusecondary offerings of our common stock
were completed in April 2010 and December 2010nMoich affiliates of KKR and of Goldman, Sachs & Gerved as underwriters. Dollar
General did not sell shares of common stock, recpieceeds, or pay any underwriting fees in conmeetith either secondary offering, but
paid resulting aggregate expenses of approximé&tely million. Certain members of our managememdpiging certain of our executive
officers, exercised registration rights in connattivith such offerings.

Affiliates of KKR and Goldman, SacksCo. (among other entities) may be lenders undeisenior secured term loan facility, wh
had a $2.3 billion principal amount at inceptiom @nprincipal balance as of January 28, 2011 ofapmately $1.964 billion. Goldman Sac
Credit Partners L.P. also served as syndicationtdgethe term loan facility. We paid approximat&b53.4 million of interest on the term
loan during fiscal 2010. Goldman, Sachs & Co. ¢®anterparty to an amortizing interest rate swath winotional amount totaling
$323.3 million as of January 28, 2011, entered imtwonnection with the senior secured term loailifp. We paid Goldman, Sachs & Co.
approximately $12.9 million in fiscal 2010 pursuémthis swap.

In May 2010 and September 2010, vpainrehased in the open market $50.0 million and@®64llion, respectively, aggregate
principal amount of 10.625% senior notes due 2Q¥bmice of 111.0% and of 110.75%, respectivelys pccrued and unpaid interest. KKR
Capital Markets LLC, an affiliate of KKR, receiv@atthe aggregate approximately $125,000 actingheamant for Fidelity Capital Markets,
which served as broker/dealer in connection withsepurchases.

From time to time, affiliates of KKéhd Goldman, Sachs & Co. may invest in indebtedisssed by us.

Our Board members, Messrs. CalbeaitAgrawal, serve as executives of KKR, while ouaBbmember, Mr. Jones, serves as a
Managing Director of Goldman, Sachs & Co. KKR aedtain affiliates of Goldman, Sachs & Co. indirgailvn, through their investment in
Buck Holdings, L.P., a substantial portion of oantnon stock.

23




Table of Contents

EXECUTIVE COMPENSATION

We refer to the persons includechin Summary Compensation Table below as our "namecbéve officers.” References to "201
"2010," "2009," "2008," and "2007" mean, respediiveur fiscal years ending or ended February 3220anuary 28, 2011, January 29, 2
January 30, 2009, and February 1, 2008. Referé¢ndee "merger” or the "2007 merger" mean our metigat occurred on July 6, 2007 as a
result of which substantially all of our commonatdecame owned by Buck Holdings, L.P. ("Buck"Relaware limited partnership
controlled by investment funds affiliated with Kbkrg Kravis Roberts & Co. L.P. ("KKR"). Buck conti&s to own in excess of 70% of our
outstanding common stock.

Compensation Discussion and Analysis
Executive Overview

The overarching goal of our executteenpensation program is to serve the long-terarésts of our shareholders. A competitive
executive compensation package is critical forouattract, retain and motivate persons who we belf@ve the ability and desire to deliver
superior shareholder returns. We strive to balaineehort-term and long-term components of our @kex compensation program to incent
achievement of both our annual and long-term bgsistrategies, to pay for performance and to nmiaiot@& competitive position in the
market in which we compete for executive talent. Wgkeve the success of our program is evidencetidyollowing key financial and
operating results for 2010:

. Total sales increased 10.5% over 2009. Sales ie-saones increased 4.9%, following a strong 9.5&teiase in 2009.
. Gross profit, as a percentage of sales, was 32a0%crease of 76 basis points over 2009.

. SG&A, as a percentage of sales, was 22.3% compar2si?2% in 2009.

. We reported net income of $627.9 million, or $1&2 diluted share, compared to net income of $388llibn, or $1.04 per
diluted share, in 2009.

. We generated approximately $825 million of caskwfidrom operating activities, an increase of ov@¥Zompared to 2009.

. We opened 600 new stores, remodeled or relocatdtbdes, and closed 56 stores, resulting in & stunt of 9,372 on

January 28, 2011.

. Adjusted EBITDA, as defined and calculated for msgs of both our annual Teamshare bonus prograrawaraltstanding
performance-based stock option awards, was $1lk@nbiersus $1.28 billion in 2009.

. ROIC, as defined and calculated for purposes obouual Teamshare bonus program, was 22.31%.

While our executive compensation paogin 2010 remained relatively unchanged fromldlseseveral years, the following identif
material items pertaining to our named executiieerfs:

. We negotiated an amended and restated employmeagragnt with Mr. Dreiling.

. We awarded Mr. Dreiling a special stock option gtarboth recognize his role in achieving our sigrdinancial results and
incentivize further outstanding financial perforrean

. We added ROIC as a second performance metric tehmrt-term cash incentive plan for officer-leveigoyees in order to
recognize the importance of (1) our ability to @sfs an
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appropriate return on our invested capital andi{@management and level of investments necessaighieve superior
business performance.

. We achieved adjusted EBITDA and ROIC performangeleat 105.5% and 100.9% of the targeted levedeuaur Teamsha
bonus program.

. The 2010 tranche of the outstanding performance¢baguity awards vested as a result of our achiemenf the adjusted
EBITDA performance goal.

Our Compensation Committee will cong to evaluate our executive compensation progirasimmake changes when it believes it to
be appropriate and in the best interests of owesioéders.

Executive Compensation Philosophy and Objectives

We strive to attract, retain and maii2 persons with superior ability, to reward arsling performance, and to align the interests of
our named executive officers with the long-ternerests of our shareholders. The material comp@msptinciples applicable to the 2010
and 2011 compensation of our named executive officeluded the following, all of which are discadsn more detail in "Elements of
Named Executive Officer Compensation" bel

. We generally target total compensation at the bmacked median of our market comparator group, lutnake adjustments
based on circumstances, such as unique job désosnd responsibilities as well as our particaiahe in the retail sector,
that are not reflected in the market data. For aatitipe or other reasons, our levels of total congagion or any component of
compensation may exceed or be below the mediaoraf@mparator group.

. We set base salaries to reflect the responsilsiliggperience, performance and contributions ohtveed executive officers
and the salaries for comparable benchmarked posijtiubject to minimums set forth in employmentagrents.

. We reward named executive officers who enhanceeriormance by linking cash and equity incentivethe achievement of
our financial goals.

. We promote share ownership to align the interefstaionamed executive officers with those of ouargtolders.

The Compensation Committee utilizeplyment agreements with the named executiveafisvhich, among other things, set f
minimum levels of certain compensation componeFie. Committee believes such arrangements are a oampnotection offered to named
executive officers at other companies and helmsuee continuity and aid in retention. The emplogtregreements also provide for standard
protections to both the executive and to Dollar é&ahshould the executive's employment terminat@0i10, after achieving tremendous
financial results, we entered into an amended asthted employment agreement with Mr. Dreilingcdbed under "Compensation of
Mr. Dreiling" below.

Named Executive Officer Compensation Process

Oversight. The Compensation Committee of our Board of @oes approves the compensation of our named dxeauificers,
while its subcommittee consisting entirely of indadent directors (the "162(m) Subcommittee™) appsaany portion that is intended to
qualify as "performanceased compensation” under Section 162(m) of theriat Revenue Code or that is intended to be exéonpurpose
of Section 16(b) of the Securities Exchange Act@84. Messrs. Calbert, Agrawal, Jones, RhodesBayaht serve on our Compensation
Committee, and Messrs. Rhodes and Bryant makeaup@B(m) Subcommittee.
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Use of Outside Advisors.In March 2010, the Compensation Committee edtérto a new written agreement with Hewitt
Associates ("Hewitt") and reaffirmed the selectidiHewitt, which had served as the Committee's glbast since our 2007 merger, as its
compensation consultant. In December 2010, afteidié@ Compensation Partners ("Meridian™) was fatlnas a spin-off of Hewitt's
executive compensation consulting business and afitdertaking an independence analysis pertaimimddridian, the Committee entered i
a written agreement with Meridian and selected Marni to serve as its independent compensation tansul he written agreement details
the terms and conditions under which Meridian withvide independent advice to the Committee in eation with matters pertaining to
executive and director compensation. Under theesigeat, the Committee shall determine the scopeesfdin's services, which is
anticipated to include but not be limited to guglihe Committee's decision making with respecierative compensation matters, provid
advice on our executive pay philosophy, compensateer group and incentive plan design, providiogetitive market studies, and
apprising the Committee about emerging best prestnd changes in the regulatory and governané®ament. Throughout this document,
when we refer to the Committee's consultant weeferring to either Hewitt or Meridian, dependingoun the applicable time period.

In addition to services relating teedtor and executive compensation, from timenwetHewitt has provided consulting services to
management for various projects and assignmentsipieg to general employee compensation, beneiits,other matters. Under the
agreement with Meridian, Committee approval wowdd&quired before Meridian could provide such add#l services to management. Fees
incurred for services and products provided by Miari and/or Hewitt unrelated to director and exeeutompensation did not exceed
$120,000 in 2010.

The Committee's consultant attenads SLommittee meetings and private sessions as stagliby the Committee. The Committee's
members also are authorized to consult directli tie Committee's consultant at other times asetdburing 2010, the Committee's
Chairman periodically consulted directly with ther@mittee's consultant, as did Mr. Dreiling and Ravener and other non-executive
members of our human resources group, in connewgtittnnamed executive officer compensation (as mesd below under "Management's
Role"). The Committee reviewed benchmark infornmapoovided by its consultant regarding 2010 ex@eutompensation and discussed '
Messrs. Dreiling and Ravener their executive corspton recommendations. With respect to 2011 ekacabmpensation decisions thus
Meridian has met directly with the Committee toieswthe 2010 compensation benchmark study angifibcation in 2011.

Management's Role.Messrs. Dreiling and Ravener, along with noaeesive members of the human resources group} éissis
Compensation Committee's consultant in gatherimjaaralyzing relevant competitive data and idemifyand evaluating various alternatives
for named executive officer compensation (includimgir own). Messrs. Dreiling and Ravener discuik the Committee their
recommendations regarding named executive offiagrgpmponents, typically based on benchmarking datapiled by the Committee's
consultant; however, Mr. Dreiling does not partatgin the Committee's discussions of his own carsation. Mr. Dreiling subjectively
assesses performance of each of the other namedtimeeofficers (see "Use of Performance Evaluatidrelow).

Although the Committee values andoeeies such input from management, it retains arcceses sole authority to make decisions
regarding named executive officer compensation.

Use of Performance EvaluationsAt the end of each fiscal year, the Committegeases the performance of Mr. Dreiling, and
Mr. Dreiling assesses the performance of eacheobther named executive officers. These evaluatomsiesigned to determine each such
officer's overall success in meeting or exhibitoegtain enumerated factors, including our four pldisclosed operating priorities and
certain core attributes on which all of our empleyare evaluated. These evaluations are
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entirely subjective; no objective criteria or r@latweighting is assigned to any individual faatonsidered in the evaluation.

The Committee uses the performaneduation results as an eligibility threshold fonaal base salary increases and Teamshare
bonus payments. In other words, a determinatiameétisfactory (i.e., "unsatisfactory” or "needpiovement") performance for the last
completed fiscal year would generally preclude med executive officer from receiving any annualésalary increase or Teamshare bonus
payment (although the Committee would have disenetib approve a Teamshare bonus payment in the efarfneeds improvement”
performance rating). Otherwise, the results ofptegormance evaluations have not been used tondietethe amount of the Teamshare b¢
payment; rather, such amount is determined soketed upon the Company's level of achievement eégtablished financial performance
measures. Each named executive officer receivatisactory (i.e., "good," "very good," or "outsthing") overall subjective performance
evaluation with respect to each of 2009 and 2010.

Beginning with the March 2010 progaks performance evaluation results are alsoypased to determine the amount of the annual
base salary increases. Any named executive offiberreceives a satisfactory performance ratingvsrga percentage base salary increase
that equals the overall budgeted amount for the fi2oy's U.S.-based employee population unless:

. the executive's performance assessment relatiothés executives supports a higher or lower peaggnincrease;

. the market benchmarking data indicate that an ugpwearket adjustment would be desirable to moreetyoalign
compensation with the median of the market compagbup; and/or

. an additional or exceptional event occurs, sucinasiternal equity adjustment, a promotion or angieain responsibilities or
similar one-time adjustment is required.

Actual annual base salary determimatiare discussed under "Elements of Named ExecGtvmpensation—Base Salary" below.

Use of Market Benchmarking DataWe must pay compensation that is competitiv trie external market for executive talent in
order to attract and retain named executive offiegno we believe will enhance our long-term bussimesults. We believe that this primary
talent market consists of retail companies witteraies both larger and smaller than ours and witiiai business models to ours because
those companies have executive positions similareadth, complexity and scope of responsibilitpaes. For 2010, the Committee's
consultant provided data regarding total and imtligi compensation elements from its proprietarsrgadurvey database and from the proxy
statements of selected retail companies that resethbriteria. We refer to this combined group, Whgcapproved by the Committee, as the
market comparator group. In 2010, the market coatpagroup consisted of Eleven, AutoZone, Big Lots, Collective Brands, Fignollar,
Genuine Parts, McDonald's, Nordstrom, OfficeMaxSp®art, Staples, J.C. Penney, The Gap, Macy'skBimter, The Pantry, Ross Stores
and Yum Brands.

The Committee may also consider surgmearket data from all retail companies in the pemsation consultant's database and from
the proxy statement information for certain othign#icantly larger retail companies to help gaigeneral understanding of overall retail
compensation trends. The Committee did not use addhional summary market data as reference pajps which to base, justify or
provide a framework for the 2010 or 2011 compensatiecisions.

For 2011 compensation decisionsQbmmittee requested that Meridian obtain update® GEnchmark data from the same market
comparator group to be certain the Committee wasawf any significant movement in CEO compensdgorls within the market
comparator group. However,
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for all other named executive officer 2011 compénsadecisions, the Committee relied upon informatirom the 2010 market comparator
group that had been increased, or "aged," by 2586 Meridian's advice that common public comparactice is to conduct a full
benchmark review only once every two years and2t&# was a reasonable estimate of the degree wémment in officer salaries in the re
industry from 2010 to 2011. The Committee determities was an acceptable method for estimating eta&laries for officer positions,
while reducing the cost associated with an anneatbmark study.

The Committee believes that the mediathe competitive market generally is the appiedp target for a named executive officer's
total compensation. However, the Committee recamihat because of liquidity and other comparghigisues, it is difficult to compare
equity awards that were granted to our named eixecafficers, as a controlled company and undesgurity structure more common to
private companies, to equity granted to named diexcafficers of a more typical public company. &sesult, the Committee has focused
primarily on total cash compensation in comparing@xecutive compensation program with companigkérmarket comparator group.

Elements of Named Executive Officer Compensation

We provide compensation in the forfbase salary, short-term cash incentives, longr@guity incentives, benefits and perquisites.
The Compensation Committee believes that eachesktklements is a necessary component of thectotgdensation package and is
consistent with compensation programs at competimgpanies.

Base Salary. Base salary generally promotes the recruitimdjr@tention functions of our compensation priresgby reflecting the
salaries for comparable positions in the competitharketplace, by rewarding strong performance bgmaroviding a stable and predictable
source of income for our executives. Because thapgemsation Committee believes that we would be lertatattract or retain quality named
executive officers in the absence of competitiveehgalary levels, this component constitutes afsignt portion of a named executive
officer's total compensation. The employment agesgmbetween Dollar General and the named exeauftivers set forth minimum base
salary levels, but the Compensation Committeenstsdle discretion to increase these levels fram to time.

In 2010 and 2011, to determine anbaak salary increases for each named executigemfther than Mr. Dreiling, the Committee
determined, upon Mr. Dreiling's recommendationt tha named executive officers' performance assasmmelative to other executives
supported a percentage increase equal to that widstbudgeted for our entire U.S.-based employeelption (see "Use of Performance
Evaluations" above). In addition, after reviewihg benchmarking data of the market comparator gfees "Use of Market Benchmarking
Data" above), the Committee determined that maa@ptstments were not necessary for any named éxeaificer in 2010 or for any nam
executive officer other than Mr. Ravener in 201tcérdingly, each of the named executive officeceieed the budgeted 2.5% annual base
salary increase in each of 2010 and 2011. Mr. Raveateived a further 0.82% annual base salargaserin 2011 as a result of the market
adjustment in order to more closely align his togdh compensation to the median of the market aceitqr group. All such increases were
effective as of April 1 of the applicable year.

With respect to 2010 annual basergadémch of Messrs. Flanigan and Ravener receilmba salary increase of 3.5% effective
March 24, 2010, in addition to the 2.5% budgetenldase discussed above, in connection with his gtiomto an executive vice president
level position. The amounts of the salary increase® determined necessary to more closely aligh tash compensation within the median
of the market comparator group for the applical@e position and to recognize each such officeésigr responsibility level.
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Mr. Dreiling's 2010 annual base salacrease was negotiated in connection with thewal of his employment agreement. The
2.5% salary increase was effective April 1, 201@ was settled upon after considering Mr. Dreibrigerformance assessment and our annua
base salary budget for all U.S.-based employeeweMer, because the benchmarking data indicatedvthddreiling's total cash
compensation was below the median of the markepeoator group, the Committee increased his Tearadlanus target for fiscal 2010 as
discussed under "Short-Term Cash Incentive Plalgile

To determine Mr. Dreiling's annuaséaalary increase for 2011, the Committee toakawstount Mr. Dreiling's performance
assessment, the amount budgeted for our entiredds®d employee population (see "Use of PerformBmakiations” above), and the
benchmarking data of the market comparator groep (§se of Market Benchmarking Data" above). Sweichmarking data indicated that
Mr. Dreiling's total cash compensation was beloavrtiedian of the market comparator group. Accorgirthe Committee approved a 5%
annual base salary increase effective as of Ap@011, which consists of the budgeted 2.5% inereas! the additional 2.5% market
adjustment intended to more closely align Mr. Dingils total cash compensation with the median efitlarket comparator group.

Mr. Dreiling's target bonus percentage for the 28drt-term cash incentive plan was also increasatiscussed further below.

Short-Term Cash Incentive PlanOur short-term cash incentive plan, called Teizame, motivates named executive officers to
achieve pre-established, objective, annual findmggials. Teamshare provides an opportunity for esshed executive officer to receive a
cash bonus payment equal to a certain percentdggsefsalary based upon Dollar General's achievashene or more pre-established
financial performance measures. For our named éxecofficers, the Teamshare program is establigheduant to our Annual Incentive
Plan, under which "covered employees" under Sedt&{m) of the Internal Revenue Code, any of owcakve officers, and such other of
our employees as the Committee may select (inaiudim named executive officers), may earn up tanikon (up to $2.5 million prior to
2010) in respect of a given fiscal year, subje¢ch®achievement of certain performance targetscan any of the following performance
measures: net earnings or net income (before er t@tes), earnings per share, net sales or rey@ough, gross or net operating profit,
return measures (including, but not limited toureton assets, capital, invested capital, equétigss or revenue), cash flow (including, but not
limited to, operating cash flow, free cash flowdamash flow return on capital), earnings beforafter taxes, interest, depreciation, and/or
amortization, gross or operating margins, proditgtratios, share price (including, but not limitex) growth measures and total shareholder
return), expense targets, margins, operating effiy, customer satisfaction, working capital tasgetonomic value added, volume, capital
expenditures, market share, costs, regulatorygsitiasset quality, net worth, or safety. The Cotemiadministers the Annual Incentive Plan
and can amend or terminate it at any time.

As a threshold matter, a named exezaifficer's eligibility to receive a bonus undbe Teamshare program depends upon his or he
receiving an overall subjective individual perfomaa rating of satisfactory (see "Use of Performdeeaiuations" above). Accordingly,
Teamshare fulfills an important part of our pay performance philosophy while aligning the intesesft our named executive officers and
shareholders. Teamshare also helps us meet ouitiegrand retention objectives by providing comgaion opportunities that are consistent
with those prevalent in our market comparator group

(@) 2010 Teamshare Structure.The Committee selected adjusted EBITDA, asutated below, for the primary financial
performance measure and added return on invespialg@dROIC"), calculated as set forth below, asaalditional financial performance
measure for officer-level employees to reflectithportance of achieving an appropriate return animeested capital and the management of
and level of investments necessary to achieve sugmisiness performance. The Committee weighted®IC measure at 10% and the
adjusted EBITDA measure at 90% of the
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total Teamshare bonus, recognizing that EBITDAesmost critical measure of our current performaroables the payment of debt, and
funds our growth and our day-to-day operations.

For purposes of the 2010 Teamshargram, adjusted EBITDA is computed in accordandé wir credit agreements, and ROIC is
calculated as total return (calculated as the soperating income, depreciation and amortizatiod minimum rentals, less taxes) dividec
average invested capital of the most recent fivaatgus (calculated as the sum of total assets eswhaulated depreciation and amortization,
less cash, goodwill, accounts payable, other pagakblccrued liabilities, plus 8x minimum rentalsch of adjusted EBITDA and ROIC
calculations shall:

. exclude the impact of (a) certain costs, fees apemrses related to our acquisition and relatedhéimg by KKR, any
refinancings, any related litigation or settlemerftsuch litigation, and the filing and maintenané@ market maker
registration statement; (b) any costs, fees andresgs directly related to any transaction thatitegua Change in Control
(within the meaning of our 2007 Stock IncentiverPlar related to any primary or secondary offedigur common stock or
other security; (c) share-based compensation chdfgeadjusted EBITDA only); (d) any gain or lagzognized as a result of
derivative instrument transactions or other hedgictiyities; (e) any gains or losses associated thi¢ early retirement of debt
obligations; (f) charges resulting from significanattural disasters; and (g) any significant gainesses associated with our
LIFO computation; and

. unless the Committee disallows any such item, estude (a) non-cash asset impairments; (b) amjfiignt loss as a result
of an individual litigation, judgment or lawsuittdement (including a collective or class actiowsait and security holder
lawsuit, among others); (c) charges for businestsueturings; (d) losses due to new or modifieddagther legislation or
accounting changes enacted after the beginningeo2®10 fiscal year; (e) significant tax settlerseand (f) any significant
unplanned items of a non-recurring or extraordimeature.

The Committee established threshisddoiv which no bonus may be paid) and target pavémice levels, discussed below, for eac
the adjusted EBITDA and ROIC performance measBiese fiscal year 2008, there has not been a manitauvel of adjusted EBITDA or
ROIC performance associated with the Teamshare@mglthough any individual payout is capped atfiion, in order to avoid
discouraging employees from striving to achievdqrerance results beyond the maximum levels.

We did not achieve the threshold Telzeme performance level in fiscal years 2005 06200 achieved Teamshare performance
levels between target and maximum in fiscal ye@72@or fiscal years 2008 and 2009, we achieveadarsted EBITDA performance level
of approximately 112.47% and 111.88% of the tangsipectively.

The target adjusted EBITDA performatevel for the 2010 Teamshare program was $1M8rbwhich, consistent with prior
practice, was the same level as our 2010 annuahdial plan objective. The Committee considered ltheel to be challenging and somewhat
more difficult to achieve than performance tardetsprior years. The Committee also establishechtljasted EBITDA threshold at 95% of
target, which was consistent with the Committe8@&determination that such threshold level wasenconsistent with other companies
within the KKR portfolio than the threshold levedad prior to 2008.

The Committee established the thriesR®IC performance level for the 2010 Teamshaogam at the 2009 ROIC year-end actual
result of 21.78% because it believed that resut steong and that 2010 results should be as gobdttar for that metric. The Committee
established the ROIC target performance level bgrdening the expected level of improvement over 2009 ROIC year-end actual result
based on expected productivity enhancements. $gabif the Company
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determined the ROIC level that would result if weresto achieve 110% of the adjusted EBITDA targefqgmance level. We then divided
the difference between that ROIC level and thestinoil ROIC level described above over pro rataeimemts between those levels to arriv
the ROIC target performance level.

The bonus payable to each named ¢ixecfficer if we reached the 2010 target perfoncelevels for each of the adjusted EBIT
and ROIC financial performance measures is equile@pplicable percentage of each executive'sysataset forth in the chart below.
Except for Mr. Dreiling, such payout percentageisiclv are consistent with Teamshare payout percestég prior years, continued to fall
within the median of the payout percentages fomtlaeket comparator group. As discussed under "Batary" above, the Committee
increased Mr. Dreiling's bonus target from 100%26% of his base salary in 2010 and to 130% in 20tder to more closely align
Mr. Dreiling's bonus target and total cash compgmsavith the median of the market comparator group

Name Target Payout Percentag
Mr. Dreiling(1) 125%
Mr. Tehle 65%
Ms. Guion 65%
Mr. Flanigan 65%
Mr. Ravenel 65%

@ Mr. Dreiling's minimum threshold (50%) and targe2%%) bonus percentages are established in hisogmpht
agreement with ut

Bonus payments for financial perfonoa below or above the applicable target levelpavsated on a graduated scale commens
with performance levels in accordance with the dalebelow.

Adjusted EBITDA ROIC Total
% of % of % of % of
Performance Bonus Performance Bonus Bonus at
Target Payable Target Payable Target
95% 45% 98.5% 5% 50%
96% 54% 98.8% 6% 60%
97% 63% 99.1% 7% 70%
98% 72% 99.4% 8% 80%
99% 81% 99.7% 9% 90%
100% 90% 100.0% 10% 100%
101% 99% 100.3% 11% 110%
102% 108% 100.6Y% 12% 120%
103% 117% 100.9% 13% 130%
104% 126% 101.2% 14% 140%
105% 135% 101.5% 15% 150%
106% 144% 101.8% 16% 160%
107% 153% 102.1% 17% 170%
108% 162% 102.4% 18% 180%
109% 171% 102.7% 19% 190%
110% 180% 103.0% 20% 200%

For each 1% adjusted EBITDA increlasgveen the threshold performance level and 110&beofarget performance level, the
corresponding payout increases by 9% of the tapggdut amount (based upon the officer's target yigyercentage). For each 1% adjusted
EBITDA increase above
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110% of the target performance level, the corredpanpayout increases by 10.24% of the target pagimount (based upon the officer's
target payout percentage). For ROIC, each 0.67%&se in performance between the threshold perfzenkevel and the target performance
level increases the payout percentage by 1%. Fdr @&7% increase in ROIC performance above tlgetgrerformance level, the bonus
payout increases by 1%, and above 200% of thettpay®ut level, the bonus payout increases by 1. RP®gout percentages greater than
200% of the target payout levels are based on proaimate sharing between Dollar General (80%)thedTeamshare participants (20%) of
the incremental adjusted EBITDA dollars earned abibre 110% of the adjusted EBITDA performance lesglit 90% to adjusted EBITDA
and 10% to ROIC.

This proration schedule, through 11d®the target performance level, is consistenhwlie schedule approved by the Committee in
2007 in reliance upon benchmarking data whichhait time, indicated that the typical practice wasdt the threshold payout percentage at
half of the target and the maximum payout percentagwice the target. The Committee determinezDid8 that the proration schedule for
adjusted EBITDA performance above 110% of targetighapproximate a sharing between Dollar Gen@&@4) and the Teamshare
participants (20%) of the adjusted EBITDA dollassreed above that level.

(b) 2010 Teamshare Results.The Committee approved the adjusted EBITDA/R@&Eformance results at 105.5% and 100.9%
of target, respectively, which equate to a payduts®.24% of individual bonus targets under the@U&amshare program. Accordingly, a
2010 Teamshare payout was made to each named ieeegfficer at the following percentages of basargaearned: Mr. Dreiling, 190.30%;
and each of Mr. Tehle, Ms. Guion, Mr. Flanigan &d Ravener, 98.96%. Such amounts are reflectéiaeiriNon-Equity Incentive Plan
Compensation” column of the Summary CompensatiditeTa

(c) 2011 Teamshare Structure.The Committee has approved a 2011 Teamshaictigte similar to that which was approved for
2010. The Committee approved certain changes tiehnes that are to be excluded from the calculatibthe ROIC performance measure
made adjustments to the graduated scale of papett@ining to ROIC. All of these changes will bedlissed in detail in our proxy statement
for the 2012 annual meeting.

The applicable percentage of eachathexecutive officer's salary upon which his orltha@nus is based for the 2011 Teamshare plan
is also the same as in 2010, except for Mr. Drgilirhose target, as discussed above, was incread&@% of base salary. Those percentages
continue to approximate the median of the payotdtgreages for the market comparator group.

Long-Term Equity Incentive ProgramLong-term equity incentives motivate named ekige officers to focus on long-term
success for shareholders. These incentives hefidera balanced focus on both short-term and lengrgoals and are also important to our
compensation program's recruiting and retentioraibjes because most of the companies in our madweparator group offer them. Our
long-term equity incentives are designed to comgiensamed executive officers for a long-term commmiit to us, while motivating
sustained increases in our financial performancestiareholder value. We believe that our long-teguity incentive program provides
significant motivation and retention value to usrfitany reasons, most notably:

. Due to limitations on transferability for most btequity awards under the program until the eadi@ccur of the fifth
anniversary of certain specified dates or certguidity events, a significant portion of the intragnt in our common stock
generally is illiquid while the executive remaina@oyed by us. If an executive's employment witharminates, we may
generally compel him or her to sell that stock beclas for a price determined in accordance withNtanagement
Stockholder's Agreement between us and that executi
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. Other than the options awarded to Mr. Dreiling iprin2010 discussed below, half of all option awsade time-based and vest
over a four or five-year period, provided that &xecutive continues to be employed by us. The dthérare intended to be
performance-based and generally require that DGlmeral achieve specified financial targets betioose options will vest,
provided that the executive continues to be empuldyeus over the applicable performance periodes&herms are further
discussed below.

Equity awards are made under our Adedrand Restated 2007 Stock Incentive Plan forEmaployees of Dollar General
Corporation and its Affiliates (the "2007 Stock émtive Plan™) and are always granted with a peresbgercise price equal to the fair market
value of one share of our common stock on the ofattee grant.

The 2007 Stock Incentive Plan gemgrabvides the Committee the authority to grantiggbased awards, including stock options,
stock appreciation rights, restricted stock, ret#d stock units, and other equity-based awardtuiing dividend equivalent rights), to any of
our employees, non-employee members of our Boalrettors, any consultant or other person havisgraice relationship with our
company. The 2007 Stock Incentive Plan is admirgst®éy the Committee, which has the power to anasydawards outstanding under the
2007 Stock Incentive Plan in any manner (unlessigkémis) that is not adverse to the holder of saatard. Upon any stock split, spin-off,
share combination, reclassification, recapital@atiiquidation, dissolution, reorganization, merggange in control of our company (as
defined in the 2007 Stock Incentive Plan), paynoéra dividend (other than a cash dividend paidaas @f a regular dividend program) or
other similar transaction or occurrence that affélee equity securities of Dollar General or thieigahereof, the Committee must adjust
awards then outstanding under the 2007 Stock IivaeRtan (including the number and kind of secesitsubject to the award and, if
applicable, the exercise price), in each casedeeins reasonably necessary to address, on aatdquitsis, the effect of the applicable
corporate event on the 2007 Stock Incentive Plahaany outstanding awards. In the event of a changentrol of Dollar General (as defined
in the 2007 Stock Incentive Plan), the Committeg aecelerate the vesting of any outstanding awaaits;el for fair value (as determined in
its sole discretion) outstanding awards, substitet® awards that will substantially preserve theowise applicable terms and value of the
awards being substituted, or provide for a peribdtdeast 10 business days prior to the changeitrol that any stock option or stock
appreciation right will be fully exercisable, aiéh shall terminate upon the change in control. Boerd has the power to amend or termi
the 2007 Stock Incentive Plan, except that shadel@pproval is required to increase the aggregateer of shares available for awards, to
decrease the exercise price of outstanding stotikrgpor stock appreciation rights, to change #griirements relating to the Committee, ¢
extend the term of the 2007 Stock Incentive Pldre 2007 Stock Incentive Plan currently expires &)18017, although awards made on or
before its expiration may extend beyond the exjpinadate. As of March 16, 2011, there were 31,132 ghares authorized for issuance ui
the 2007 Stock Incentive Plan (no more than 4,33d¥ which may be granted in the form of stockiams and stock appreciation rights, and
no more than 1,500,000 of which may be grantetdérform of other stock-based awards, in each caaayt one participant in a given fiscal
year), approximately 17,869,260 of which remaineailable for future grant:

Since our 2007 merger, a personahfaial investment in Dollar General stock generfig been a prerequisite to eligibility to
receive an option grant under the 2007 Stock Imeeflan. All named executive officers (other tihan Dreiling) met that personal
investment at the time of our merger in 2007 orrugheeir hire or promotion date in one or more @& tbllowing three forms: (a) cash;

(b) rollover of stock issued prior to our 2007 mergand/or (c) rollover of in-the-money optionsued prior to our 2007 merger. Accordingly,
each such named executive officer received an mgtiant under the 2007 Stock Incentive Plan atithe he or she met the personal
investment
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requirement. Mr. Dreiling received an option agreatrupon commencement of his employment with usyant to the negotiated terms of
his employment agreement.

The Committee has not made annuatyegwards since our 2007 merger as it believestti@longterm equity previously granted
the time of that merger or, for named executivécefs who were later employed by us, at the timeiraf, have been sufficiently retentive ¢
otherwise have adequately met our current compiensabjectives. The Committee has, however, madeiapone-time equity grants to
certain of our named executive officers in conr@ttvith promotions or, with respect to Mr. Dreilirig connection with amendment of his
employment agreement, and is contemplating theemphtation of a new long-term equity program thabdiporates an annual grant
component (discussed further below).

With respect to the promotion-relaggdnts to Messrs. Flanigan and Ravener, the Cdeenitsed a mathematical formula to
determine both the number of options awarded arethvein any additional investment would be requingdich officers to be eligible to
receive the options awards. That formula applieththematical proration of the level of investmemd aumber of options generally granted
under the existing program to persons in senice piesident and executive vice president positimes the period of time each such officer
had served as a senior vice president and willesasvan executive vice president during the fivar-yeansfer restriction period that initially
began upon their respective employment dates.r&swdt of the application of such formula, Mr. Fgan made an additional investment of
$158,299 as a condition to the exercisability sfdytion award, while Mr. Ravener had already itegtshe minimum amount required to be
eligible for the promaotion-related option award.

The options granted to the named atkex officers (other than Mr. Dreiling's April 20Jption award) are divided so that half are
time-vested (generally over 4 or 5 years) and &adfperformance-vested (generally over 5 or 6 ydwmsed on a comparison of an EBITDA-
based performance metric, as described below, sigaiie-set goals for that performance metric. Tdrakination of time and performance-
based vesting criteria is designed to compensateutixes for long-term commitment to us, while mating sustained increases in our
financial performance. See "Grants of Plan-Basedw& in Fiscal 2010" and "Outstanding Equity Awaati®010 Fiscal Year-End" below.

The vesting of the performarzased options is subject to continued employmettit ug over the performance period and the Bo
determination that we have achieved for each ofdhevant fiscal years the specified annual peréoroe target based on EBITDA and
adjusted as described below. For fiscal years 22008, 2009 and 2010, those adjusted EBITDA tangete $700 million, $828 million,
$961 million, and $1.139 billion, respectively (ept for Mr. Flanigan and Mr. Ravener's March 20d@nhpotion-related grants discussed
below), which were based on the long-term finangiah at the time of our 2007 merger, less anycaugied permissible adjustments,
primarily to account for unique expenses relateduio2007 merger. If a performance target for &gifiscal year is not met, the performance-
based options may still vest and become exercisabbe"catch up” basis if, at the end of a subsetffiscal year, a specified cumulative
adjusted EBITDA performance target is achieved. dimeual and cumulative adjusted EBITDA performatacgets are based on our long-
term financial plans in existence at the time afngr Accordingly, in each case at the time of grawat believed those levels, while attainable,
would require strong performance and executiorh@lgh Messrs. Flanigan and Ravener joined us dfisogl 2008 after the original
performance targets had been set for fiscal 20089,22010 and 2011, the Committee decided to ghait performance awards at the same
performance targets as had been set for the offiezrs since the longerm financial plans in place at that time had beéetermined relative
recently and to avoid having different sets of perfance levels for one member of the team appligrtbe same fiscal years.
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For Mr. Flanigan and Mr. Ravenersmotion-related option grants in 2010, the Comnaittetermined that the EBITDA targets for
the performance-based options should be set bastttapdated adjusted EBITDA forecast in our loergn business plan. The target for
fiscal year 2010 was $1.4 billion. At the time o&gt, we believed the annual adjusted EBITDA lewelsile attainable, would require strong
performance and execution.

For purposes of calculating the aghieent of performance targets for our long-termitgqoncentive program, "EBITDA" means
earnings before interest, taxes, depreciation amattization plus transaction, management and/ollairfees paid to KKR and/or its affiliats
In addition, the Board is required to fairly angegpriately adjust the calculation of EBITDA to legft, to the extent not contemplated in our
financial plan, the following: acquisitions, divitstes, any change required by generally accepteduating principles ("GAAP") relating to
share-based compensation or for other changes lRG#omulgated by accounting standard settersithagch case, the Board in good faith
determines require adjustment to the EBITDA perfamoe metric we use for our long-term equity incenprogram. Adjustments to
EBITDA for purposes of calculating performance &sgfor our long-term equity incentive program may in all circumstances be identical
to adjustments to EBITDA for other purposes, ingtgdour Teamshare program targets and the covenantained in our principal financial
agreements. Accordingly, comparability of such niees is limited.

We have surpassed the cumulativesteuEBITDA performance targets through fiscal 2@ we anticipate surpassing the
cumulative adjusted EBITDA performance target tigtofiscal 2011, for all options except for the padimn-related option grants awarded to
Messrs. Flanigan and Ravener. For such promotilatect awards, we exceeded the 2010 annual adjg&EDA performance target.

Over the last year, the Committeeliesen working with its consultant and with manageine develop a new long-term equity
incentive structure under the 2007 Stock Incerffilan that is more in line with typical public conmyaequity structures. We expect that the
new structure will contain an annual grant compoi@l not retain the mandatory investment featuteetransfer restrictions, put rights,
call rights, and piggyback registration rights @néd in the Management Stockholder's Agreementaklitieipate that the new structure will
be partly implemented in May 2011 for new hire ¢égjawards and fully implemented in March 2012 fonaal equity awards. The structure
and the timing of the program remain subject tongigauntil grants are approved by the 162(m) Subcitiewn

Benefits and Perquisites.Along with certain benefits offered to namea@@xtive officers on the same terms that are offevedl of
our salaried employees (such as health and weddfamefits and matching contributions under our 4ppf&n), we provide our named
executive officers with certain additional benefited perquisites for retention and recruiting psgs to promote tax efficiency for such
persons, and to replace benefit opportunitiesdastto regulatory limits. We also provide namedcetiee officers with benefits and
perquisites as additional forms of compensatiohulebelieve to be consistent and competitive Wwithefits and perquisites provided to
executives with similar positions in our market garator group and in our industry.

The named executive officers haveagortunity to participate in the Compensationddefl Plan (the "CDP") and, other than
Mr. Ravener, the defined contribution SupplemeBtadcutive Retirement Plan (the "SERP", and togetlittr the CDP, the "CDP/SERP
Plan"). The Compensation Committee previously deirged to no longer offer SERP participation to passto whom employment offers are
made after May 28, 2008, including newly hired exa@ officers.

We provide each named executive effalife insurance benefit equal to 2.5 timesoniker base salary up to a maximum of
$3 million. We pay the premiums and gross up eached executive officer's income to pay the taxscassociated with this benefit. We also
provide each named executive officer a disabitigurance benefit that provides income replacenfed®% of base salary up to a maximum
monthly benefit of $20,000. We pay the cost of thesefit and gross up such executive's
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income to pay the tax costs associated with thenjiras for this benefit to the extent necessaryrtwide a comparable cost for this benefi
the named executive officer as the cost applicebédl salaried employees.

We also provide a relocation assistgerogram to named executive officers under apalpplicable to officer-level employees,
which policy is similar to that offered to certaither employees. In 2010, we did not incur anyaation expenses for any named executive
officer in accordance with this policy. The sigoént differences between the relocation assistana#able to officers from the relocation
assistance available to non-officers are as follows

. We provide a pre-move allowance of 5% of the officannual base salary (we cap this allowance ,@0$5or other
employees);

. We provide home sale assistance by offering tohasge the officer's prior home at an independertgrahined
appraised value in the event the prior home issolut to an outside buyer (we do not offer this merto other
employees);

. We reimburse officers for all reasonable and cusigrhome purchase closing costs (we limit our reirmbment to

other employees to 2% of the purchase price wittaaimum of $2,500) except for loan origination fedsch are
limited to 1%; and

. We provide 60 days of temporary living expenses|{mé temporary living expenses to 30 days forater
employees).

We provide through a third party agemal financial and advisory service benefit teakcutive officers who report directly to the
CEQ, including the named executive officers. Thizgpam provides each named executive officer wéthious personal financial support
services, including financial planning, estate plag and tax preparation services, in an annualatnaf up to $20,000 per person (plus an
individual tax grosa#p and payment of related travel expenses by itk phrty provider). The Committee approved thegpam to reduce tt
amount of time and attention that executives mpehd on these matters, furthering their abilitjoitus on their responsibilities to us, and to
maximize the net financial reward to the executifeompensation received from us. The Committee laddieved this benefit is commonly
provided to executives within our market compargtaup.

Compensation of Mr. Dreiling

The Compensation Committee approvedraended and restated employment agreement,ieéfégiril 23, 2010, with Mr. Dreiling
to assure Dollar General of Mr. Dreiling's contidigrvices in light of tremendous financial perfarmoe in 2008 and 2009. The terms of his
amended and restated employment agreement, as sizeainaelow, were settled after negotiation with Mreiling and were considered by
our Committee to be fair and appropriate given Qi@ pensation and benefits at comparable companéegigen Mr. Dreiling's experience,
leadership ability, and proven performance. Ther8damly believes he is the right leader for Dolfaeneral as we move forward.

The amended and restated agreemewites for a five-year term, with automatic one+yemnewals thereafter. Key compensatory
provisions include:

. Minimum annual base salary of $1,149,025 effectivef April 1, 2010. See "Elements of Named ExeeuBfficer
Compensation—Base Salary" above.

. Annual bonus payout range of no less than 50%dtiaid), 125% (target) and 200% (if any maximumsisblished) of

base salary based upon and subject to the achiev@fannual performance targets established btramittee. See
"Elements of Named Executive Compensation—ShortiT€ash Incentive Plan" above.
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. Payment of the premiums on certain personal kemgr disability insurance policies (which was reqdiunder the pric
agreement).

. Personal use of our plane for no more than 80 hperrgear unless a greater number of hours is fepetiy the
Committee.

. Payment of monthly membership fees and costs tetathis membership in professional clubs selebteldim,

grossed-up for any taxes (which was required utideprior agreement).
. Four weeks of paid vacation annually (which wasinegi under the prior agreement).

. Reimbursement of reasonable legal fees, up to $05Ad grossed up for all federal and state incanteemployment
taxes (and for such taxes on such gross-up payntetiitg extent any such amount is taxable to Meilig, incurred
by him in connection with any legal consultatiogaeding the amended employment agreement.

In addition, effective April 23, 201ihe 162(m) Subcommittee granted Mr. Dreiling a-goalified stock option to purchase 100,000
shares of our common stock. While the option aredctmmon stock underlying the option are subjetitéaerms of the existing
Management Stockholder's Agreement between us anBidiling, they are not subject to the transéstrictions and put and call provisions
set forth in Sections 3, 5 and 6 thereof. The Caemibelieved this award was of a sufficient sizappropriately reward Mr. Dreiling for
Dollar General's tremendous performance resultteveiointinuing to incent future performance.

Severance Arrangements

As noted above, we have an employragréement with each of our named executive offitlesit, among other things, provides for
such executive's rights upon a termination of egrplent. We believe that reasonable severance beaeéitappropriate to protect the named
executive officer against circumstances over whielor she does not have control and as consideratidthe promises of non-disclosure,
non-competition, non-solicitation and non-interfeze that we require in our employment agreements.

A change in control, by itself, does trigger any severance provision applicableutormmed executive officers, except for the
provisions related to long-term equity incentivesler our 2007 Stock Incentive Plan. As require@ypplicable securities laws, we have
included a summary of our severance and changenina arrangements as they existed as of the &fisical year 2010 (that is, as of
January 28, 2011) under "Potential Payments upomifiation or Change in Control as of January 28,12Melow.

Considerations Associated with Regulatory Requirem#s

Section 162(m) of the Internal Reve@ode generally disallows a tax deduction to aryliply held corporation for individual
compensation over $1 million paid in any taxablant® each of the persons who were, at the enlgedfigcal year, Dollar General's CEO or
one of the other named executive officers (othantbur Chief Financial Officer). Section 162(m)afieally exempts certain performance-
based compensation from the deduction limit.

If our Compensation Committee detessithat our shareholders' interests are bestdsbgwthe implementation of compensation
policies that are affected by Section 162(m), alicges will not restrict the Committee from exesicig discretion to approve compensation
packages even though that flexibility may resulténtain non-deductible compensation expenses.

We believe that our 2007 Stock InsenPlan satisfies the requirements of Section m§2¢o that compensation expense realized in
connection with stock options and stock appreaiatights, if
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any, and in connection with performance-basediotstt stock and restricted stock unit awards, ¥, avill be deductible. However, restricted
stock or restricted stock units granted to exeeutifficers that solely vest over time are not "parfance-based compensation" under
Section 162(m), so that compensation expense eekilizconnection with those time-vested awardsazetive officers covered by

Section 162(m) will not be deductible by Dollar @eal. We currently do not grant restricted stockestricted stock unit awards to executive
officers.

In addition, any salary, signing bsas or other annual compensation paid or imputéuetexecutive officers covered by
Section 162(m) that causes non-performance-basedertsation to exceed the $1 million limit will i deductible by Dollar General.

The Committee administers our exeeutiompensation program with the good faith inamtf complying with Section 409A of the
Internal Revenue Code, which relates to the taraifmonqualified deferred compensation arrangesent

Compensation Committee Report

The Compensation Committee of ourfBad Directors has reviewed and discussed withagament the Compensation Discussion
and Analysis required by Item 402(b) of Regulat®K and, based on such review and discussion& dhgpensation Committee
recommended to the Board that the CompensatioruBsgan and Analysis be included in this document.

This report has been furnished byrtleenbers of the Compensation Committee:

Michael M. Calbert, Chairman
Raj Agrawal

Warren F. Bryant

Adrian Jones

William C. Rhodes, Il
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Summary Compensation Table

The following table summarizes cormgaion paid to or earned by our named executivieas in each of fiscal 2010, fiscal 2009
and fiscal 2008. We have omitted from this tabke ¢hlumns for Bonus, Stock Awards, and Change nsiBa Value and Nonqualified
Deferred Compensation Earnings as no amounts quiree to be reported in such columns for any naexatutive officer.

Non-Equity
Incentive
Option Plan All Other

Name and Salary Awards Compensation Compensation Total
Principal Position(1) Year $)(2) $)(3) $)@) $) %)
Richard W. Dreiling 201( 1,143,23. 1,193,21 2,186,59! 640,29(5) 5,163,32!
Chairman & 200¢ 1,100,87! — 2,434,92. 887,80((6) 4,423,601
Chief Executive Office 200¢ 1,000,033 — 2,176,301 343,39° 3,5619,73!
David M. Tehle, 201cC 642,29¢ — 638,12! 219,45(7) 1,499,87.
Executive Vice President 200¢ 626,88: — 888,25¢ 278,26(6) 1,793,40!
Chief Financial Officel 200¢ 612,35¢ — 870,43: 153,43: 1,636,22
Kathleen R. Guion 201( 621,08" — 617,05( 186,16:(8) 1,424,29
Executive Vice Presider 200¢ 606,18( — 858,92: 246,80¢(6) 1,711,90:i
Division President 200¢ 581,68¢ — 841,68 141,33: 1,564,70

Store Operations &

Store Developmel

John W. Flanigar 201cC 403,15t 1,131,07; 402,17¢ 112,66°(9) 2,049,07.
Executive Vice Presider

Global Supply Chail

Robert D. Ravene 201C 441,59¢ 1,220,38; 440,52! 63,50(10) 2,166,01.
Executive Vice President

Chief People Office

(1) Messrs. Flanigan and Ravener joined Dollar Generslay 2008 and August 2008, respectively, but wesenamed executive
officers for fiscal 2008 or fiscal 2009.

(2)  All named executive officers deferred a portiorthir fiscal 2010 salaries under the CDP and doutieid a portion of their fiscal 20
salaries to our 401(k) Plan. All named executiviicefs for whom fiscal 2009 and fiscal 2008 salaidee reported in this column
deferred a portion of their fiscal 2009 and fis2@08 salaries under the CDP and contributed aguodi their fiscal 2009 and fiscal
2008 salaries to our 401(k) Plan. The amountsefitital 2010 salary deferrals to the CDP are ofatlin the Nonqualified Deferred
Compensation Table.

3) Represents the aggregate grant date fair valumdk sptions awarded to the named executive offitéhe fiscal year indicated,
computed in accordance with FASB ASC Topic 718.oftipn of the stock options reported for Messrankan and Ravener are
subject to performance conditions, and the valubeagrant date assumes that the performance ammlivill be achieved. For
information regarding the assumptions made in #leation of these awards, see Note 11 of the arowreolidated financial
statements included in our 2010 Form 10-K.

4) Represents amounts earned pursuant to our Teanisdraue program for each fiscal year reported. Beeliscussion of the "Short-
Term Cash Incentive Plan" in "Compensation Disarssind Analysis" above. Ms. Guion deferred 5% offtseal 2010, fiscal 2009
and fiscal 2008 bonus payments under the CDP.

(5) Includes $268,186 for our contribution to the SERE $44,795 and $12,361, respectively, for our matmtributions to the CDP and
the 401(k) Plan; $9,752 for tax gross-ups relatethé financial and estate planning perquisite, 3D for tax gross-ups related to life
and disability insurance premiums, and $1,492 fbeomiscellaneous tax gross-ups; $7,775 for premeipaid under Mr. Dreiling's
personal portable long-term disability policies; 38D for premiums paid under our life and disapilitsurance programs; and
$280,840
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(6)

(7)

(8)

(9)

(10)

which represents the aggregate incremental cqstoefding certain perquisites, including $254,886 dosts associated with personal
airplane usage by Mr. Dreiling and his guests, $20for costs associated with financial and egiktening services, and other
amounts which individually did not equal or excéleel greater of $25,000 or 10% of total perquisiteduding expenses related to
attendance by Mr. Dreiling and his guests at eaitamient events, event participation and apprecidifis, costs incurred in
connection with a medical physical examination, amdimal incremental travel expenses incurred by Dteiling's spouse
accompanying him on Dollar General business. Thygeagte incremental cost related to the persor@bae usage was calculated
using costs we would not have incurred but forusage (including costs incurred as a result ofddead" legs of personal flights),
including fuel costs, maintenance costs, crew esgeranding, parking and other associated fepgplies and catering costs.

Amount has been adjusted from the amount repontétaki prior year proxy statement to add the follgvamount for a tax gross-up
related to the financial and estate planning peitgiin 2009 that was not determinable until thé @n2010: Mr. Dreiling ($2,275);
Mr. Tehle ($2,950); and Ms. Guion ($2,950).

Includes $145,278 for our contribution to the SERIE $19,799 and $12,312, respectively, for our matmtributions to the CDP and
the 401(k) Plan; $6,114 for tax gross-ups relapeith¢ financial and estate planning perquisite3%3 for tax gross-ups related to life
and disability insurance premiums, and $709 foepthiscellaneous tax gross-ups; $3,447 for premypais under our life and
disability insurance programs; and $27,939 whighesents the aggregate incremental cost of prayickmtain perquisites, including
$19,260 for financial and estate planning serviaas, other amounts which individually did not eqoiaéxceed the greater of $25,000
or 10% of total perquisites, including expenseatesl to attendance by Mr. Tehle and his gueststattainment events, event
participation, holiday and appreciation gifts, andirected donation to charity.

Includes $110,906 for our contribution to the SERIE $18,741 and $12,336, respectively, for our matmtributions to the CDP and
the 401(k) Plan; $6,114 for tax gross-ups relabethé financial and estate planning perquisitel &8 for tax gross-ups related to life
and disability insurance premiums, and $561 foeothiscellaneous tax gross-ups; $3,978 for premipais under our life and
disability insurance programs; and $27,357 whigiresents the aggregate incremental cost of prayicintain perquisites, including
$19,430 for financial and estate planning serviaas, other amounts which individually did not eqoiaéxceed the greater of $25,000
or 10% of total perquisites, including a directexhation to charity, expenses related to attendbpdds. Guion and her guests at
entertainment events, event participation, holidag appreciation gifts, and minimal incrementaleét@xpenses incurred by

Ms. Guion's guest while accompanying her on Dd@laneral business.

Includes $61,284 for our contribution to the SERRB $12,261 for our match contributions to the 49p{&n; $6,114 for tax gross-ups
related to the financial and estate planning peitgyi$4,370 for tax gross-ups related to life disébility insurance premiums, and
$702 for other miscellaneous tax gross-ups; $3t68premiums paid under our life and disabilityursnce program; and $24,337
which represents the aggregate incremental cqatoefding certain perquisites, including $19,430ffnancial and estate planning
services, and other amounts which individually mid equal or exceed the greater of $25,000 or 10&dtal perquisites, including
expenses related to attendance by Mr. Flanigarh&ngluests at entertainment events, event participaholiday and appreciation
gifts, and minimal incremental costs associateti wérsonal airplane usage by Mr. Flanigan.

Includes $12,350 and $9,696 for our match contidmstto the 401(k) Plan and the CDP; $6,114 forgiass-ups related to the
financial and estate planning perquisite, $1,68&ftax-gross related to life insurance premiums, $657 for other miscellaneous tax
gross-ups; $721 for premiums paid under our lifzmnce program; and $32,284 which representggregate incremental cost of
providing certain perquisites, including $19,678financial and estate planning services, and ahesunts which individually did n
equal or exceed the greater of $25,000 or 10%taf perquisites, including a directed donationharity, expenses related to
attendance by Mr. Ravener and his guests at eimi@meat events, event participation, holiday andrapiation gifts, and costs incurr
in connection with a medical physical examination.
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Grants of Plan-Based Awardsin Fiscal 2010

The table below sets forth informatregarding grants of plan-based awards to our darecutive officers in fiscal 2010. The

grants include non-qualified stock options grargatsuant to our 2007 Stock Incentive Plan. See geberm Equity Incentive Program" and
"Compensation of Mr. Dreiling" in "Compensation Bission & Analysis" above for further discussiorttadse grants. We have omitted the
columns for Threshold and Maximum Estimated FuRegouts under Equity Incentive Plan Awards anccthemn for All Other Stock
Awards: Number of Shares or Stock Units becausgdheinapplicable.

Each named executive officer's anflie@mshare bonus opportunity established for fid0aD is also set forth in the table below.

Actual bonus amounts earned by each named exeaffiwer for fiscal 2010 as a result of our finaggderformance are set forth in the
Summary Compensation Table above and represertedopayments on a graduated scale for perfornmehmmee the target performance
levels, but at or below the maximum payout cap®03$nillion, for each of the named executive officeSee "Short-Term Cash Incentive
Plan" in "Compensation Discussion and Analysis"vabior further discussion of the fiscal 2010 Teaanslprogram.

Name

Estimated
Future
Payouts
Estimated Possible Payouts Under Equity All Other Option Exercise Grant Date
Under Non-Equity Incentive Awards: Number or Base Fair Value
Incentive Plan Awards Plan Awards of Securities Price of of Stock
Date of Underlying Option and Option
Grant Board Threshold Target Maximum Target Options Awards Awards
Date Action(1) ($) $) $) #(2) (#) ($/Sh)(3) ($)4)

Mr. Dreiling

— — 718,14 1,436,28. 5,000,00i — — — —
4/23/1C  4/22/1( — — — — 100,00¢(5) 29.3¢ 1,193,21

Mr. Tehle — — 209,59: 419,18: 5,000,001 — — — —

Ms. Guion — —  202,66¢ 405,33¢ 5,000,001 — — — —

Mr. Flanigan

— —  132,09: 264,18¢ 5,000,001 —
3/24/1C  3/24/1( — — —

— 49,75¢6) 25.2¢ 565,53t
3/24/1C  3/24/1( — — — 49,75¢ _

25.2¢ 565,53t

Mr. Ravenel

— —  144,69( 289,38 5,000,001 — — — —
3/24/1C  3/24/1( — — — — 53,68{6) 25.2¢ 610,19:
3/24/1C  3/24/1( — — — 53,68¢ — 25.2¢ 610,19:

1)

()

(3)

The 162(m) Subcommittee of the Compensation Coramitf our Board of Directors authorized Mr. Draglmstock option grant via
Action by Unanimous Written Consent. While the Actby Unanimous Written Consent was effective Ap8) 2010, which was the
date of the grant, all signatures to the consenéwated April 22, 2010.

Represents grants of performance-based, non-authbfock options under the 2007 Stock Incentiva Rlade in connection with the
promotion of each of Messrs. Flanigan and Ravédhese achieve specific adjusted EBITDA-based tasgttese options became or
are eligible to become exercisable as to (a) farianigan, 10,367 shares on January 28, 20114Q2Hares per year on February 3,
2012 and February 1, 2013, 12,439 shares on JaBta014 and 2,073 shares on January 30, 2015pafor Mr. Ravener, 11,185
shares on January 28, 2011, 13,422 shares peogdabruary 3, 2012, February 1, 2013 and Janugr@®.4, and 2,237 shares on
January 30, 2015. If an adjusted EBITDA-based taiayea given fiscal year is not met, these optioray still vest on a "catch up”
basis if, at the end of fiscal years 2011, 2012,32@014, or 2015, the applicable cumulative adpi&BITDA target is achieved. In
addition, these options are subject to certainlacaid vesting provisions as described in "Paaémayments Upon Termination or
Chang in Control" below. As a condition to the exse of this award, Mr. Flanigan was required techase a minimum of $158,299
of our common stock from us under the 2007 Stockitive Plan. Mr. Ravener had already satisfiedriitsmum investment
requirement prior to receiving this award.

The per share exercise price was calculated bas#teaclosing market price of one share of our comsstock on the date of grant as
reported by the NYSE.
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(4)

(5)

(6)

Represents the aggregate grant date fair valu®di sptions awarded to the named executive officemputed in accordance with
FASB ASC Topic 718. For stock options that are sajo performance conditions, the value at thatgiate assumes that the
performance conditions will be achieved. For infation regarding the assumptions made in the valoati these awards, see Note
of the annual consolidated financial statementsided in our 2010 Form 10-K.

Represents a grant of a time-based, non-qualifmzk ©ption under the 2007 Stock Incentive Plan enacconnection with the
renewal of Mr. Dreiling's employment contract. Tdygion is scheduled to vest in full on April 23,120

Represents grants of time-based, non-qualifieckstptions under the 2007 Stock Incentive Plan niad®nnection with the
promotion of each of Messrs. Flanigan and Raveértese options are scheduled to become exercisathlgly in installments of 25%
on March 24, 2011, March 24, 2012, March 24, 20i8March 24, 2014. In addition, these options aigext to certain accelerated
vesting provisions as described in "Potential Paymapon Termination or Change in Control" below.gAcondition to the exercise
this award, Mr. Flanigan was required to purchaseramum of $158,299 of our common stock from ugemthe 2007 Stock
Incentive Plan. Mr. Ravener had already satisfisdhtinimum investment requirement prior to recejvthis award.
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Outstanding Equity Awards at 2010 Fiscal Year-End

The table below sets forth informatregarding outstanding equity awards held by @med executive officers as of the end of
fiscal 2010, including (1) equity awards grantedemour 2007 Stock Incentive Plan; and (2) Rollawetions, as defined and discussed
following the table, granted under our 1998 Stawehtive Plan. We have omitted from this tabledbl@mns pertaining to stock awards
under equity incentive plans because they are litaye.

Option Awards

Equity
Incentive
Plan Awards:
Number of Number of Number of
Securities Securities Securities
Underlying Underlying Underlying
Unexercised Unexercised Unexercised  Option
Options Options Unearned Exercise Option
#) (#) Options Price Expiration
Name Exercisable Unexercisable #H@Q $) Date
Mr. Dreiling 428,57(2) 285,713) — 7.997¢  07/06/201
571,42{4) — 142,85 7.997¢  07/06/201
— 100,00((5) — 29.3t  04/23/202!
Mr. Tehle 10,18¢(6) — — 2.187¢  08/09/201.
188,57:(2) 125,7143) — 7.997¢  07/06/201
204,78¢(4) — 62,85’ 7.997¢  07/06/201
Ms. Guion 150,00((2) 100,00((3) — 7.997¢  07/06/201
163,64:(4) — 50,00( 7.997¢  07/06/201
Mr. Flanigan 36,5747) 54,85¢(8) — 7.997¢  08/28/201:
48,76%(9) — 42,66¢ 7.997¢  08/28/201
9,144(7) 13,71%10) — 12.197¢  05/28/201!
12,191(11) — 10,66¢ 12.197¢  05/28/201!
— 49,75412) — 25.28  03/24/202
10,367(13) — 39,39. 25.28  03/24/202
Mr. Ravenel 22,85¢14) 34,28¢(15) — 7.997¢  08/28/201!
27,62((16) — 29,52 7.997¢  08/28/201!
22,85¢14) 34,284(15) — 7.997¢  12/19/201:
27,62((16) — 29,52 7.997¢  12/19/201:
— 53,68¢17) — 25.2t  03/24/202!
11,18513) — 42,50 25.2t  03/24/202

Q) If we achieve specific adjusted EBITDA-based tasgeptions reported in this column, which were ggdrunder our 2007 Stock
Incentive Plan, are eligible to vest (a) 100% ohribary 3, 2012 for Mr. Dreiling, Mr. Tehle and M3uion; (b) as to 11,428 shares
year on February 3, 2012 and February 1, 2013 @@b&hares on January 31, 2014 for Mr. Ravendr negpect to each option with
an exercise price of $7.9975; (c) as to 13,422eshper year on February 3, 2012, February 1, 268d3January 31, 2014 and 2,237
shares on January 30, 2015 for Mr. Ravener witheetsto options with an exercise price of $25.28%;as to 18,286 shares on
February 3, 2012, 18,285 shares on February 1,,20186,095 shares on January 31, 2014 for Mr.idgdanwvith respect to options
with an exercise price of $7.9975; (e) as to 4 &itdres per year on February 3, 2012 and Febru@g1B and 1,524 shares on
January 31, 2014 for Mr. Flanigan with respec
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(2)

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

options with an exercise price of $12.1975; and 240 shares per year on February 3, 2012 amdidghl, 2013, 12,439 shares on
January 31, 2014 and 2,073 shares on January 398,f@0Mr. Flanigan with respect to options withexercise price of $25.25. If an
annual adjusted EBITDAased target is not met, these options may sl @e a "catch up” basis if the applicable cumuéatidjuste:
EBITDA-based target is achieved at the end of figears (1) 2011 or 2012 in the case of Mr. DreiliMr. Tehle and Ms. Guion;

(2) 2011, 2012, 2013, or 2014 in the case of MreRar's options identified in (b) above and Mr.riidan's options identified in

(d) and (e) above; and (3) 2011, 2012, 2013, 2612015 in the case of Mr. Ravener's and Mr. Flang options identified in (¢) and
(f), respectively, above. These options also abgestito certain accelerated vesting provisiondessribed in "Potential Payments
upon Termination or Change in Control" below.

These options were granted under our 2007 Stoakntive Plan and vested 333 % per year on July 6, 2008, July 6, 2009, and
July 6, 2010.

These options were granted under our 2007 Stoantine Plan and are scheduled to vest 50% pergreduly 6, 2011 and July 6,
2012. In addition, these options are subject ttaceaccelerated vesting provisions as describ&Batential Payments upon
Termination or Change in Control" below.

These options were granted under our 2007 Stoantine Plan and vested 25% per year on Febru€29d8, January 30, 2009,
January 29, 2010, and January 28, 2011.

These options were granted under our 2007 Stoantie Plan and are scheduled to vest on ApriPB31. In addition, these options
are subject to certain accelerated vesting pravisas described in "Potential Payments upon Tetiomar Change in Control"
below.

The options for which these Rollover Options werehanged vested 25% on August 9, 2005 and 75% bru&ey 3, 2006.

These options were granted under our 2007 Stoantive Plan and vested 50% per year on May 27, 2009May 27, 2010.

These options were granted under our 2007 Stoantive Plan and are scheduled to vest as to 1&2&&s on May 27, 2011 and
18,285 shares per year on May 27, 2012 and Mag@13. In addition, these options are subject ttageaccelerated vesting
provisions as described in "Potential Payments dpmamination or Change in Control" below.

These options were granted under our 2007 Stoakntive Plan and vested as to 12,190 shares onrJa8@a2009 and 18,286 shares
per year on January 29, 2010 and January 28, 2011.

These options were granted under our 2007 Stoantive Plan and are scheduled to vest 38% per year on May 27, 2011,
May 27, 2012 and May 27, 2013. In addition, thegstons are subject to certain accelerated vestiogigions as described in
"Potential Payments upon Termination or Changednt@l!" below.

These options were granted under our 2007 Stoantive Plan and vested as to 3,048 shares on JaB0a2009, 4,572 shares on
January 29, 2010 and 4,571 shares on January 28, 20

These options were granted under our 2007 Stoantive Plan and are scheduled to vest as to 12Hdi@s per year on March 24,
2011, March 24, 2012 and March 24, 2013 and 12s43%es on March 24, 2014. In addition, these optara subject to certain
accelerated vesting provisions as described inetRiai Payments upon Termination or Change in @fhielow.

These options were granted under our 2007 Stoantie Plan and vested on January 28, 2
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(14) These options were granted under our 2007 Stoantie Plan and vested 50% per year on August@® 2and August 25, 2010.

(15) These options were granted under our 2007 Sto@ntive Plan and are scheduled to vest 38% per year on August 25, 2011,
August 25, 2012 and August 25, 2013. In additibese options are subject to certain acceleratdthggzovisions as described in
"Potential Payments upon Termination or Changednt@l!" below.

(16) These options were granted under our 2007 Stodntie Plan and vested as to 4,762 shares on JaB0a2009 and 11,429 shares
per year on January 29, 2010 and January 28, 2011.

(17) The options were granted under our 2007 Stock tneePRlan and are scheduled to vest 25% per yeMaroh 24, 2011, March 24,
2012, March 24, 2013 and March 24, 2014. In addljtibese options are subject to certain accelekagstihg provisions as described
in "Potential Payments upon Termination or Chamgg€antrol" below.

In connection with our 2007 mergemtain named executive officers elected to rollraleor a portion of their options held prior to
our 2007 merger (the "Rollover Options") rathemtheceive in exchange for each such option the gesher consideration, without interest
and less applicable withholding taxes, equal ta@22ss the exercise price of each option. Thecesesprice of the Rollover Options and the
number of shares underlying the Rollover Optionsavaaljusted as a result of our 2007 merger to deothieir pre-merger value equivalents.
The Rollover Options are fully vested and wereioadly granted, and otherwise continue, under émms of our 1998 Stock Incentive Plan.

In connection with the special dividepaid to our shareholders on September 11, 2009 ompensation Committee (1) approved a
payment in substitution for the dividend adjustmeith respect to Rollover Options as permitted ¢eder to reflect the effects of the spe
dividend on such Rollover Options and (2) adjushedexercise price of options granted under thageaf our 2007 Stock Incentive Plan as
required by the terms of such options to refleetdffects of the special dividend on such optidie exercise prices listed in the table above
reflect the exercise price adjustments for theamystigranted under our 2007 Stock Incentive Plamoimection with the special dividend.

On October 12, 2009, we completeevarse stock split of 1 share for each 1.75 sharesmmon stock outstanding. The exercise
prices of, and number of shares outstanding umderequity awards existing at the time of the regestock split were retroactively adjusted
to reflect the reverse stock split and are refkatethe table above.

See "Long-Term Equity Incentive Piaogt' in "Compensation Discussion and Analysis" abiovedditional discussion of the equity
awards granted under the 2007 Stock Incentive Plan.
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Option Exercises and Stock Vested During Fiscal 2010

We have omitted the columns pertginmstock awards because they are inapplicable.

Option Awards
Number of Shares  Value Realized

Acquired on Exercise on Exercise

Name # @) ®@

Mr. Dreiling — —

Mr. Tehle 146,17: 3,917,20:

Ms. Guion 112,23t 3,004,59i

Mr. Flanigan — —

Mr. Ravenel — —

(1) Of the shares reported, 65,452 and 50,322 werdaelidhin a net share settlement in payment of tleeatse price and

taxes for Mr. Tehle and Ms. Guion, respectively.

Value realized is calculated by multiplying the ggsmumber of options exercised by the differen¢edsen the closing
market price of our common stock on the date of@sge and the exercise pric

()

Pension Benefits
Fiscal 2010

We have omitted the Pension Bené#ditde as it is inapplicable.

Nonqualified Deferred Compensation
Fiscal 2010

Information regarding each named atigee officer's participation in our CDP/SERP Plaiincluded in the following table. The

material terms of the CDP/SERP Plan are descrifiedtae table. Please also see "Benefits and

Reteg)’ in "Compensation Discussion ¢

Analysis" above. We have omitted from this tablke ¢blumn pertaining to aggregate withdrawals/distions during the fiscal year becaus

is inapplicable.

Executive Registrant Aggregate Aggregate
Contributions  Contributions Earnings Balance

in Last FY in Last FY inLast FY  atLast FYE
Name ®A) &)@ (IE)] ®@
Mr. Dreiling 57,16: 312,98: 66,14¢ 795,02(
Mr. Tehle 32,11¢ 165,07! 119,02¢ 927,12:
Ms. Guion 79,69: 129,64 116,52: 988,80:-
Mr. Flanigan 1,69¢ 61,28« 5,40: 99,311
Mr. Ravenel 22,05 9,69¢ 11,13¢ 86,73!

Of the amounts reported, the following are repoagdSalary" for 2010 in the Summary Compensatiablg:
Mr. Dreiling ($57,161); Mr. Tehle ($32,115); Ms. 8o ($36,746); Mr. Flanigan ($1,694); and Mr. Rage($22,051).

1)

2 Reported as "All Other Compensation” in the Sumn@ompensation Table.

(3)

The amounts shown are not reported in the Summamyp@nsation Table because they do not represené-atarket ol
preferential earnings.

Of the amounts reported, the following were preslgueported as compensation to the named exeauffieer in a
Summary Compensation Table prior to 2010: Mr. Dngi($346,533); Mr. Tehle ($602,526); Ms. Guion§%®74); an
each of Mr. Flanigan and Mr. Ravener (4

(4)
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Pursuant to the CDP, named executffreers may annually elect to defer up to 65% a$é salary if their compensation is in excess
of the Internal Revenue Service limit set forttSiection 401(a)(17) of the Internal Revenue CodEd86, as amended (the "Internal Revenue
Code"), and up to 100% of bonus pay if their conga¢ion equals or exceeds the Internal Revenuec®enighly compensated limit under
Section 414(q)(1)(B) of the Internal Revenue Colle.currently match base pay deferrals at a rai®0%, up to 5% of annual salary, with
annual salary offset by the amount of match-elgygdlary under the 401(k) plan. All named executiffieers are 100% vested in all
compensation and matching deferrals and earningiscse deferrals.

Pursuant to the SERP, we make anamuntribution equal to a certain percentage pédidicipant's annual salary and bonus to all
participants who are actively employed in an eligjob grade on January 1 and continue to be eredlag of December 31 of a given year.
Persons hired after May 27, 2008 (the "Eligibiliyeeze Date"), including Mr. Ravener, are not blejto participate in the SERP. The
contribution percentage is based on age, yeamroicg and job grade. The fiscal 2010 contribupencentage for each eligible named
executive officer was 7.5% for Mr. Dreiling, Ms. 8o and Mr. Flanigan and 9.5% for Mr. Tehle.

As a result of our 2007 merger, wiiohstituted a change-in-control under the CDP/SERR, all previously unvested SERP
amounts vested on July 6, 2007. For newly eligB#RP participants after July 6, 2007 but prioti® Eligibility Freeze Date, SERP amounts
vest at the earlier of the participant's attainnafraige 50 or the participant's being credited dhor more "years of service", or upon
termination of employment due to death or "total permanent disability" or upon a "change-in-colifrall as defined in the CDP/SERP
Plan. See "Potential Payments upon Terminationhan@e in Control as of January 28, 2011—Paymernty AfChange in Control" below
for a general description of our change in cordrehngements.

The amounts deferred or contributethe CDP/SERP Plan are credited to a liabilityoaot, which is then invested at the
participant's option in an account that mirrorsplkeeformance of a fund or funds selected by the @oreation Committee or its delegate.
Beginning on August 2, 2008, these funds are idahto the funds offered in our 401(k) Plan.

A participant who ceases employmeitth at least 10 years of service or after reacligg 50 and whose CDP account balance or
SERP account balance exceeds $25,000 may eldtiafosccount balance to be paid in cash by (a) lsump, (b) monthly installments over a
5, 10 or 15year period or (c) a combination of lump sum arsdahments. Otherwise, payment is made in a lunmp. Sthe vested amount w
be payable at the time designated by the Plan tigoparticipant's termination of employment. A mapant's CDP/SERP benefit normally is
payable in the following February if employment seaduring the first 6 months of a calendar yeas payable in the following August if
employment ceases during the last 6 months ofemdal year. However, participants may elect toivecan in-service lump sum distribution
of vested amounts credited to the CDP account,igeedvthat the date of distribution is no soonentbgears after the end of the year in
which the amounts were deferred. In addition, @igipant who is actively employed may request amfueseeable emergency hardship" in-
service lump sum distribution of vested amountslited to the participant's CDP account. Accounabeds are payable in cash. As a rest
our 2007 merger, the CDP/SERP Plan liabilitiesulgitoJuly 6, 2007 were fully funded into an irreviolearabbi trust. We also funded into the
rabbi trust deferrals into the CDP/SERP Plan betwiegy 6, 2007 and October 15, 2007. All CDP/SERI? Rabilities incurred on or after
October 15, 2007 are unfunded.
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Potential Payments upon Termination or Change in Control as of January 28, 2011

The tables below reflect potentiaypants to each of our named executive officersaiious termination and change in control
scenarios based on compensation, benefit, andydgquéils in effect on January 28, 2011. The amosintsvn assume that the termination or
change in control event was effective as of Jan@8n2011. For stock valuations, we have assuneddhie price per share is the fair market
value of our stock on January 28, 2011 ($28.40)chwvtvas the closing price on the NYSE on such dEtte.amounts shown are merely
estimates. We cannot determine the actual amooifits paid until a termination or change in cons@dnario occurs.

Payments Regardless of Manner of Termination

Regardless of the termination scenahie named executive officers will receive earbatlunpaid base salary through the
employment termination date, along with any otheympents or benefits owed under any of our plaregogements covering the named
executive officer as governed by the terms of thplaas or agreements. These benefits include vestedints in the CDP/SERP Plan
discussed under "Nonqualified Deferred Compensatbove.

The tables below exclude any amopatsable to the named executive officer to the exteat they are available generally to all
salaried employees and do not discriminate in faf@ur executive officers.

Payments Upon Termination Due to Death or Disabili
In the event of death or disabiligith respect to each named executive officer:

. The portion of the time-based options that wouldehlbecome exercisable on the next scheduled vedgitrgg(all of the time-
based options in the case of Mr. Dreiling's Ap@ilL2 option grant) if the named executive officed hamained employed with
us through that date will become vested and exadtgs

. The portion of the performance-based options tlmtldvhave become exercisable in respect of thalfisgar in which the
named executive officer's employment terminatéséfnamed executive officer had remained employitid wg through that
date will remain outstanding through the date wemeine whether the applicable performance taraetsnet for that fiscal
year. If the performance targets are met for tisabf year, such portion of the performance-bagtiios will become
exercisable on such performance-vesting deternoimatate. Otherwise, such portion will be forfeited.

. All otherwise unvested options will be forfeiteshdavested options generally may be exercised (@ethployee's survivor in
the case of death) for a period of 1 year (3 yentise case of Rollover Options) from the serveerination date unless we
purchase such vested options (other than the aptjranted to Mr. Dreiling in April 2010) in totall #he fair market value of tl
shares of our common stock underlying the vesteidopless the aggregate exercise price of thedaxgttions.

In the event of death, each namedutikee officer's beneficiary will receive paymentsder our group life insurance program in an
amount, up to a maximum of $3 million, equal to n%es the named executive officer's annual baseysdVe have excluded from the tables
below amounts that the named executive officer doeteive under our disability insurance programeesithe same benefit level is provided
to all of our salaried employees. The hamed exeeuficer's CDP/SERP Plan benefit also becomdg fisted (to the extent not already
vested) upon his or her death and is payable umg Isum within 60 days after the end of the calegdarter in which the named executive
officer's death occurs.
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In the event of disability, each nahesecutive officer's CDP/SERP Plan benefit becoimigsvested (to the extent not already
vested) and is payable in a lump sum within 60 @diex the end of the calendar quarter in whichr@aeive notification of the determination
of the named executive officer's disability by 8mcial Security Administration.

In the event of Mr. Dreiling's termation of employment due to disability, he will alse entitled to receive any incentive bonus
accrued in respect of any of our previously conguldiscal years but unpaid as of the date of hisiteation. He will also receive a lump sum
cash payment, payable at the time annual bonuegsaéd to our other senior executives, equal tmagta portion of his annual incentive
bonus, if any, that he would have been entitlegtteive, if such termination had not occurred tfier fiscal year in which his termination
occurred.

For purposes of the named executffreens’ employment agreements, other than Mr. Ibigs, "disability” means (1) the employee
must be disabled for purposes of our long-termhilita insurance plan or (2) the employee has ability to perform the duties under the
agreement in accordance with our expectations Isecaiua medically determinable physical or memtgdairment that (x) can reasonably be
expected to result in death or (y) has lasted nireasonably be expected to last longer than nii@&Xyconsecutive days. For purposes of
Mr. Dreiling's employment agreement, "disabilityeams (1) he must be disabled for purposes of mg-lerm disability insurance plan or for
purposes of his portable longrm disability insurance policy, or (2) if no suglan or policy is in effect or in the case of filan, the planis i
effect but no longer applies to him, he has anilitalbo perform the duties under the agreemeraéonordance with our expectations because
of a medically determinable physical or mental impant that (X) can reasonably be expected to r@sdleath or (y) has lasted or can
reasonably be expected to last longer than nirg&tydonsecutive days. For purposes of the CDP/SEHR®, "disability" means total and
permanent disability for purposes of entitlemenbowial Security disability benefits. For purposésach named executive officer's stock
option agreement(s), "disability" has the samenitiin as that which is set forth in such officextaployment agreement, or (for each named
executive officer other than Mr. Dreiling), in taesence of such an agreement or definition, "disgtshall be as defined in our long-term
disability plan.

Payments Upon Termination Due to Retirement

Retirement is not treated differeritym any other voluntary termination without gam@son (as defined under the relevant
agreements, as discussed below under "Payments\gontary Termination") under any of our plansagreements for named executive
officers, except that all Rollover Options will ram exercisable for a period of 3 years followihg hamed executive officer's retirement
unless the options expire earlier. To be entittethe extended exercise period for the Rolloveiidgt the retirement must occur on or after
the named executive officer reaches the age of 8Bith our express consent, prior to age 65 iroed&@nce with any applicable early
retirement policy then in effect or as may be appdby our Compensation Committee.

Payments Upon Voluntary Termination

The payments to be made to a namedutixe officer upon voluntary termination vary deding upon whether the named executive
officer resigns with or without "good reason" oteafour failure to offer to renew, extend or repldéice named executive officer's employment
agreement under certain circumstances. For purpdsssch named executive officer, "good reason'egaly means (as more fully described
in the applicable employment agreement):

. a reduction in base salary or target bonus level;

. our material breach of the named executive oficemployment agreement;
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. the failure of any successor to all or substamtialll of our business and/or assets to expressiynas and agree to perform the
employment agreement in the same manner and &athe extent that our Company would be requireetfopm if no such
succession had taken place;

. our failure to continue any significant compengatan or benefit without replacing it with a siarilplan or a compensation
equivalent (except, in the case of all named exezwfficers other than Mr. Dreiling, for acrossthoard changes or
terminations similarly affecting (1) at least 95%adi of our executives or (2) 100% of officersthé same grade level; in the
case of Mr. Dreiling, for across-the-board changreterminations similarly affecting at least 95%adifof our executives);

. relocation of our principal executive offices odesiof the middle-Tennessee area or basing theeofficywhere other than our
principal executive offices; or

. assignment of duties inconsistent, or the significaduction of the title, powers and functionsoassted, with the named
executive officer's position, all without the naneedbcutive officer's written consent. For all naneedcutive officers other
than Mr. Dreiling, such acts will not constituteagloreason if it results from our restructuring @alignment of duties and
responsibilities for business reasons that ledvesamed executive officer at the same rate of balsey, annual target bonus
opportunity, and officer level and with similar pegsibility levels or results from the named exaaubfficer's failure to meet
pre-established and objective performance criteria.

No event (in the case of Mr. Dreilimg isolated, insubstantial and inadvertent emenin bad faith) will constitute "good reason" if
we cure the claimed event within 30 days (10 bussirgays in the case of Mr. Dreiling) after recejvimotice from the named executive
officer.

Voluntary Termination with Good Reasw After Failure to Renew the Employment Agred¢merif any named executive officer
resigns with good reason, all then unvested ogjrants held by that officer will be forfeited. Ustewe purchase any then vested options
(including Rollover Options) in total at a priceuad|to the fair market value of the shares undegyhe vested options, less the aggregate
exercise price of the vested options, the namedutive officer generally may exercise vested oifor the following periods from the
termination date: 180 days in the case of optioaatgd to Mr. Dreiling, Mr. Tehle and Ms. Guion enbefore January 21, 2008; 3 months in
the case of Rollover Options; or 90 days in theadoptions granted to Messrs. Dreiling, Flanigad Ravener after January 21, 2008. We
do not have a repurchase, or call, right with resfethe option granted to Mr. Dreiling in ApriD20 and the shares underlying such option.

In the event any named executiveceffiother than Mr. Dreiling) resigns under thewimstances described in (2) below, or in the
event we fail to extend the term of Mr. Dreilingisiployment as provided in (3) below, the relevarhad executive officer's equity will be
treated as described under "Voluntary Terminatidhout Good Reason" below.

Additionally, if the named executiefficer (1) resigns with good reason, or (2) in tase of named executive officers (other than
Mr. Dreiling), resigns within 60 days of our faiuto offer to renew, extend or replace the nameduive officer's employment agreement
before, at or within 6 months after the end ofdlyeeement’s term (unless we enter into a mutuatigftable severance arrangement or the
resignation is a result of the named executiveceffs voluntary retirement or termination), or ifBjhe case of Mr. Dreiling, in the event we
elect not to extend the term of his employment tmwiging 60 days prior written notice before thekgable extension date, then in each case
the named executive officer will receive the follog benefits generally on or beginning on thé'6@ay after termination of employment but
contingent upon the execution and effectiveness of
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release of certain claims against us and our @i in the form attached to the named executifigeos employment agreement:

. Continuation of base salary, as in effect immedjjdtefore the termination, for 24 months payablaéaordance with our
normal payroll cycle and procedures.

. A lump sum payment equal to 2 times the averageepéage of the named executive officer's targetib@aid or to be paid to
employees at the same job grade level as the narsditive officer (if any) under the annual bontsgpam for officers for
the 2 fiscal years immediately preceding the figear in which the termination date occurs (for Mreiling, the bonus
payment will be equal to 2 times his target bomu will be payable over 24 months in equal instals in accordance with
our normal payroll cycles and procedures).

. A lump sum payment equal to 2 times our annualrdmution for the named executive officer's partatipn in our pharmacy,
medical, dental and vision benefits program (indase of Mr. Dreiling, these benefits instead lin the form of a
continuation of these benefits to Mr. Dreiling, bfgouse and his eligible dependents to the extargred immediately prior to
the employment termination, for 2 years from thenieation date or, if earlier, until he is or beasreligible for comparable
coverage under the group health plans of a subsegu®loyer).

. Mr. Dreiling will receive a prorated bonus paymbased on our performance for the fiscal year, pattie time bonuses are
normally paid for that fiscal year.

. Outplacement services, at our expense, for 1 yedirearlier, until other employment is secured.

Note that any amounts owed to a naexegdutive officer (other than Mr. Dreiling) in tferm of salary continuation that would
otherwise have been paid during the 60 day pefited the named executive officer's employment teation will instead be payable in a
single lump sum as soon as administratively prabtafter the 68 day after such termination date and the remainiebe paid in the
form of salary continuation payments as set fobtva.

Subject to any applicable prohibitmmacceleration of payment under Section 409Aefibternal Revenue Code of 1986, as
amended (the "Code"), we may, at any time and irsole discretion, elect to make a lump-sum payroéatl these amounts (other than
Mr. Dreiling's severance benefits, which shall bevided over 24 months), or all other earned byaithamounts due as a result of this type
of termination.

The named executive officer will feitfany unpaid severance amounts upon a mategathrof any continuing obligation under the
employment agreement or the release (the "ConiinQipligations"), which include:

. The named executive officer must maintain the anftiality of, and refrain from disclosing or usjragir (a) trade secrets for
any period of time as the information remains ddrsecret under applicable law and (b) confideirifarmation for a period ¢
2 years following the employment termination date.

. For a period of 2 years after the employment teatiom date, the named executive officer may nogptor work in a
"competitive position" within any state in which weaintain stores at the time of his terminatioredatany state in which we
have specific plans to open stores within 6 mooftthat date. For this purpose, "competitive positimeans any employme
consulting, advisory, directorship, agency, promdi or independent contractor arrangement betweenamed executive
officer and any person engaged wholly or in makg@aat in the business in which we are engagedydieg but not limited to
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Wal-Mart, Sam's Club, Target, Costco, K-Mart, Bigts, BJ's Wholesale Club, Walgreens, Rite-Aid, CN&nily Dollar
Stores, Fred's, the 99 Cents Stores, and Dolla Steres (and, with respect to Mr. Dreiling, Cas&gneral Stores and The
Pantry, Inc. Sam's Club, Big Lots, Walgreens, Riigt and CVS are not specifically listed in Mr. [ilireg's employment
agreement), or any person then planning to entedéep discount consumable basics retail busiii¢ke,named executive
officer is required to perform services for thatgmn which are substantially similar to those helwr provided or directed at
any time while employed by us.

. For a period of 2 years after the employment teatiom date, the named executive officer may navelst recruit or induce
any of our exempt employees (exempt executivelsdrcase of Mr. Dreiling) to cease employment wih u

. For a period of 2 years after the employment teatiom date, the named executive officer may natgar communicate with
any person who has a business relationship wiindsvith whom the named executive officer had atintdile employed by
us, if that contact would likely interfere with obsiness relationships or result in an unfair cetitipe advantage over us.

. The named executive officer may not engage in amynsunications to persons outside Dollar Generatiwhisparages Dollar
General or interferes with our existing or prospecbusiness relationships.

Voluntary Termination without GoodaRen. If the named executive officer resigns withgabd reason, he or she will forfeit all
unvested equity grants and all vested but unexad@gtions (other than Rollover Options). Rollo@gtions are fully exercisable and
generally may be exercised for 3 months from thaiteation date unless they expire earlier or unlessepurchase them, on a per share
basis, at a per share price equal to the lesq@)) tifie fair market value of one of our shares,usithe per share exercise price of a Rollover
Option or (2) the sum of (x) $8.75 per share (tBase Price") plus (y) the applicable percentagg,(20% for each anniversary of July 6,
2007) of the excess of the fair market value of oiheur shares over the per share Base Price, nimtke per share exercise price of a
Rollover Option.

Payments Upon Involuntary Termination

The payments to be made to a namedutixe officer upon involuntary termination vargmknding upon whether termination is with
or without "cause". For purposes of each namedutixecofficer, "cause" generally means (as morky fiéscribed in the applicable
employment agreement):

. Attendance at work in a state of intoxication opossession of any prohibited drug or substancetwlibuld amount to a
criminal offense;

. Assault or other act of violence;

. Any act (other than a de minimis act) involvingudeor dishonesty relating to the performance ofetkecutive's duties (for
Mr. Dreiling, in connection with the performancehi$ duties);

. Any material breach of any securities or other tawegulation or any Dollar General policy govemsecurities trading or
inappropriate disclosure or "tipping" relating toyastock, security and investment;

. Any activity or public statement, other than asuieed by law, that prejudices Dollar General or affiliates (specifically
including, for Mr. Dreiling, any limited partner ahy
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parent entity of Dollar General) or reduces ououwr affiliates' good name and standing or woulddpDollar General or its
affiliates into public contempt or ridicule; or

. Conviction of, or plea of guilty anolo contender¢o, any felony whatsoever or any misdemeanor tlmatidvpreclude
employment under our hiring policy.

For purposes of Mr. Tehle, Ms. Guibt, Flanigan and Mr. Ravener, "cause" also means:

. Willful or repeated refusal or failure substangiaib perform his or her material obligations andiekiunder his or her
employment agreement or those reasonably diregtédstor her supervisor, our CEO and/or the Boaxtépt in connection
with a Disability); or

. Any material violation of our Code of Business Coadand Ethics (or the equivalent code in pladhatttime).

For purposes of determining treatnuérat named executive officer's Rollover Optiortgu'se” means, to the extent that our
Compensation Committee determines that it is direatd materially harmful to our business or refiata

. A felony conviction or the failure to contest prosgon of a felony; or

. Willful misconduct or dishonesty.

Involuntary Termination for Cause.If the named executive officer is involuntarigrminated for cause, he or she will forfeit all
unvested equity grants, as well as all vested bexercised options. However, we may repurchasdratipver Options, that by their terms
not terminate immediately upon a termination fanse at a per share price equal to the lessel) &ase Price over the per share exercise
price of these options and (y) the fair market gadfione of our shares underlying these options theeper share exercise price of these
options.

Involuntary Termination without Cauself the named executive officer is involuntarigrminated without cause, the named
executive officer's equity grants will be treatadd the named executive officer will receive theeaeverance payments and benefits, as
described under "Voluntary Termination with GoodaRen or After Failure to Renew the Employment Agreet" above.

Payments After a Change in Control

Upon a change in control (as defineder each applicable governing document), regssaiéwhether the named executive officer's
employment terminates:

. Under the 2007 Stock Incentive Plan, (1) all tinested options will vest and become immediately @gable as to 100% of
the shares of common stock subject to such opitiomeediately prior to a change in control and (2)pafformance-vested
options will vest and become immediately exercisad to 100% of the shares of common stock sutgjestich options
immediately prior to a change in control if, aseault of the change in control, (x) investment wiaffiliated with KKR realize
a specified internal rate of return on 100% of tlagigregate investment, directly or indirectlypimr equity securities (the
"Sponsor Shares") and (y) the investment fund§atffd with KKR earn a specified cash return on%0df the Sponsor Shar
provided, however, that in the event that a changentrol occurs in which more than 50% but ldent100% of our common
stock or other voting securities or the commonlstwrcother voting securities of Buck Holdings, Li®sold or otherwise
disposed of, then the performance-vested optiohdetome vested up to the same percentage of Sp&hsires on which
investment funds affiliated with KKR achieve a dfied internal rate of return on their aggregateeistiment and earn a
specified return on their Sponsor Shares.

. All CDP/SERP Plan benefits will become fully vestgalthe extent not already vested).
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If the named executive officer isahwntarily terminated without cause or resignsgood reason, he or she will receive the same
severance payments and benefits as described vaentary Termination with Good Reason or Aftelilkee to Renew the Employment
Agreement” above.

If any payments or benefits in contimetwith a change in control (as defined in Set80G of the Code) would be subject to the
"golden parachute" excise tax under federal inctareules, we will pay an additional amount to tlzened executive officer to cover the
excise tax and any other excise and income tasedtirgg from this payment. However, other than wihpect to Mr. Dreiling, if after
receiving this payment the named executive officafter-tax benefit would not be at least $50,0@0erthan it would be without this
payment, then this payment will not be made ands#verance and other benefits due to the namedi@xeofficer will be reduced so that
the golden parachute excise tax is not incurred.

For purposes of the CDP/SERP Plaiaage in control generally is deemed to occum{@ fully described in the plan document):

. if any person (other than Dollar General or anpwf employee benefit plans) acquires 35% or moi@iofvoting securities
(other than as a result of our issuance of seeariti the ordinary course of business);

. if a majority of our Board members at the beginnifigny consecutive gear period are replaced within that period withte
approval of at least/ 3 of our Board members who served as directors dbe@ning of the period; or

. upon the consummation of a merger, other busimasbination or sale of assets of, or cash tendexcnange offer or
contested election with respect to, Dollar Geniéllaks than a majority of our voting securities &eld after the transaction in
the aggregate by holders of our securities immelyigtrior to the transaction.

For purposes of the treatment of gyqliscussed above, a change in control generadlgn® (as more fully described in the
Management Stockholder's Agreement between ushenastmed executive officers) one or a series afedltransactions described below
which results in us, KKR and its affiliates or anmoyee benefit plan referenced below ceasing o the ability to elect (or cause to be
elected) a majority of our Board members:

. the sale of all or substantially all of the assétBuck Holdings, L.P. or us and our subsidiar@sany person (or group of
persons acting in concert), other than to (x) itwest funds affiliated with KKR or its affiliates ¢y) any employee benefit
plan (or trust forming a part thereof) maintaingduis, KKR or our respective affiliates or othergmar of which a majority of
its voting power or other equity securities is odndirectly or indirectly, by us, KKR or our respiee affiliates; or

. a merger, recapitalization or other sale by us, KiRlirectly) or any of our respective affiliateés,a person (or group of
persons acting in concert) of our common stockusrather voting securities that results in morentB8% of our common
stock or our other voting securities (or any resglcompany after a merger) being held, directljndirectly, by a person (or
group of persons acting in concert) that is notied by (xX) KKR or its affiliates or (y) an emptee benefit plan (or trust
forming a part thereof) maintained by us, KKR or mespective affiliates or other person of whiamajority of its voting
power or other equity securities is owned, direotlyndirectly, by us, KKR or our respective afiiles.

The following tables summarize thégmdial payments to our named executive officeisnuiie occurrence of various termination of
employment events as of the end of our most recenthpleted fiscal year (i.e., January 28, 2011).
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Potential Payments to Named Executive Officers Upo®ccurrence of
Various Termination Events As of January 28, 2011

Involuntary
Voluntary Without
Cause or Involuntary
Without Voluntary
Retirement Good with Good With Cause Change in
Death Disability Reason Reason Control

Name/Item (%) (%) ($)(1) ($)(1) (%) (%) ($)(2)
Mr. Dreiling
Vested Options Prior to Eve 20,402,48 20,402,48 — — 20,402,48 — 20,402,48
Option Vesting Due to Evel 2,914,64! 2,914,641 n/e n/e n/e n/e 8,743,92i
SERP Benefits Prior to Eve 552,14t 552,14t 552,14t 552,14t 552,14t 552,144 552,14t
SERP Benefits Due to Eve n/e n/e n/e n/e n/e n/e n/e
Deferred Comp Plan Balance Prior tc

and After Even 242,87: 242,87: 242,87: 242,87: 242,87: 242,87: 242,87:
Cash Severanc — 2,186,59! n/e n/e 7,357,20! n/e 7,357,20:
Health Continuation(3 n/e 23,10¢ n/e n/e 23,10¢ n/e 23,10¢
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax and Gr¢-Up n/e n/e n/e n/e n/e n/e —
Life Insurance Proceel 2,872,56: n/e n/e n/e n/e n/e n/e
Total 26,984,70 26,321,84 795,02( 795,02(  28,587,81 795,02( 37,331,73
Mr. Tehle
Vested Options Prior to Eve 8,292,51! 8,292,51! 267,05: 267,05: 8,292,51! — 8,292,51!
Option Vesting Due to Evel 1,282,44 1,282,441 n/e n/e n/e n/e 3,847,32
SERP Benefits Prior to Eve 574,34 574,34« 574,34« 574,34« 574,34« 574,34« 574,34«
SERP Benefits Due to Eve n/e n/e n/e n/e n/e n/e n/e
Deferred Comp Plan Balance Prior tc

and After Even 352,77¢ 352,77¢ 352,77¢ 352,77t 352,77¢ 352,77¢ 352,77t
Cash Severanc n/e n/e n/e n/e 3,112,56! n/e 3,112,56!
Health Payment(s n/e n/e n/e n/e 21,157 n/e 21,157
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax and Gr¢-Up n/e n/e n/e n/e n/e n/e —
Life Insurance Proceel 1,612,24 n/e n/e n/e n/e n/e n/e
Total 12,114,32  10,502,08 1,194,170 1,194,17" 12,363,36 927,12 16,210,68
Ms. Guion
Vested Options Prior to Eve 6,399,06. 6,399,06. — — 6,399,06. — 6,399,06.
Option Vesting Due to Evel 1,020,12! 1,020,12! n/e n/e n/e n/e 3,060,37!
SERP Benefits Prior to Eve 494,48: 494,48: 494,48: 494,48: 494,48 494,48: 494,48:
SERP Benefits Due to Eve n/e n/e n/e n/e n/e n/e n/e
Deferred Comp Plan Balance Prior tc

and After Even 494,32 494,32 494,32 494,32 494,32( 494,32 494,32
Cash Severanc n/e n/e n/e n/e 3,009,77. n/e 3,009,77.
Health Payment(s n/e n/e n/e n/e 13,32¢ n/e 13,32¢
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax and Gr¢-Up n/e n/e n/e n/e n/e n/e —
Life Insurance Proceel 1,558,99! n/e n/e n/e n/e n/e n/e
Total 9,966,98  8,407,99 988,80 988,80: 10,420,96 988,80 13,481,33

55




Table of Contents

Involuntary
Voluntary Without
Cause or Involuntary
Without Voluntary Change ir
Retirement Good with Good  With Cause
Death  Disability Reason Reason Control
Name/Item (%) $) ®d) (1) (%) (%) $)(2)
Mr. Flanigan
Vested Options Prior to Eve 2,119,36: 2,119,36: — — 2,119,36: — 2,119,36
Option Vesting Due to Evel 486,32¢ 486,32¢ n/a n/e n/e n/e 2,665,51!
SERP Benefits Prior to Eve 97,62¢ 97,62¢ 97,62¢ 97,62¢ 97,62¢ 97,62¢ 97,62¢
SERP Benefits Due to Eve n/e n/e n/e n/e n/e n/e n/e
Deferred Comp Plan Balance Prior to an
After Event 1,68: 1,68: 1,68: 1,68: 1,68: 1,68 1,68:
Cash Severanc n/e n/e n/s n/e 1,961,68! n/e 1,961,68
Health Payment( n/e n/e n/e n/e 13,32¢ n/e 13,32¢
Outplacement(4 n/e n/e n/a n/e 10,00( n/e 10,00(
280(G) Excise Tax and Gr¢-Up n/e n/e n/a n/e n/a n/e 857,29(
Life Insurance Proceel 1,016,111 n/e n/e n/e n/e n/e n/e
Total 3,721,11. 2,705,00. 99,31t 99,311 4,203,68! 99,311 7,726,49
Mr. Ravener
Vested Options Prior to Eve 2,094,981 2,094,98! — — 2,094,98! — 2,094,98
Option Vesting Due to Evel 508,59¢ 508,59¢ n/e n/e n/e n/e 2,906,60!
SERP Benefits Prior to Eve n/e n/e n/s n/e n/s n/e n/e
SERP Benefits Due to Eve n/e n/e n/e n/e n/e n/e n/e
Deferred Comp Plan Balance Prior to an
After Event 86,73 86,73 86,73 86,73: 86,73 86,73: 86,73:
Cash Severanc n/e n/e n/s n/e 2,148,74i nle 2,148,74
Health Payment( n/e n/e n/e n/e 8,512 n/e 8,512
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax and Gr¢-Up n/e n/e n/e n/e n/e n/e 1,007,77.
Life Insurance Proceel 1,113,00! n/e n/e n/e n/e n/e n/e
Total 3,803,321  2,690,32 86,73 86,73: 4,348,97. 86,73! 8,263,35
@ Since all vested options (except Rollover Optidesninate upon the event, the only amounts repantétais column for "Vested

Options Prior to Event" are Mr. Tehle's Rollovertiops.

(2)  All payments in this column require terminationesfiployment to be paid except options (prior to dne to the event).

3) Mr. Dreiling's health continuation was calculatedtbe combination of the company and employee @stalthcare for the benefit
options selected by Mr. Dreiling for 2011.

4) Outplacement is estimated based on the actuab€asitplacement services recently provided to ottcers.
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Compensation Committee Interlocks and I nsider Participation

Each of Messrs. Agrawal, Bryant, @alpJones and Rhodes was a member of our Compmn&atmmittee during 2010. None of
these persons was at any time during 2010 an officemployee of Dollar General or any of our sdlzsies or an officer of Dollar General
any of our subsidiaries at any time prior to fis2@10. Messrs. Calbert and Agrawal, due to théatimnships with KKR, and Mr. Jones, due
to his relationship with Goldman, Sachs & Co., maywiewed as having an indirect material intenestartain relationships and transactions
with KKR and Goldman, Sachs & Co. discussed un@ertain Transactions with Management and OthergVabMr. Dreiling serves as a
manager of Buck Holdings, LLC, for which Messrslligat, Agrawal and Jones serve as managers.

Compensation Risk Considerations

In March 2010, our Compensation Cottemj with the assistance of its compensation dtargtand management, reviewed our
compensation policies and practices for all empdsyincluding executive officers, to assess tHesrilsat may arise from our compensation
programs. The assessment included a review ofa@upensation programs for certain design featuraéshadould potentially encourage
excessive risk-taking or otherwise generate ridRatlar General. As a result of that assessmenbag@ment and the Compensation
Committee concluded, after considering the degreehich identified risk-aggravating factors weréset by risk-mitigating factors, that the
net risks created by our overall compensation pnogwere not reasonably likely to have a materiakegk effect on Dollar General. Several
of the design features that were noted as redubimtikelihood of excessive risk-taking or othergvimitigating risk included:

. The use of a company-wide performance measurd&éostiort-term annual incentive plan and as a \@stindition for
the performance-based stock options granted uhddohg-term equity incentive plan;

. A minimum share purchase requirement for partiggpain the long-term equity incentive plan;
. Relatively long vesting periods for equity awaras well as restrictions on transferability of vestbares; and
. Compensation program balance (a) between elenfaattéocus on short-term financial performance dmdé¢ that

reward for longer-term stock price appreciatiord én) between fixed and variable pay.

Throughout 2010, the Committee cargthto discuss risks pertaining to various compgarsarograms during meetings at which
changes to any such programs were discussed. itioagléh March 2011 the Committee reviewed anddssed a management presentation
confirming that our compensation programs have rgaie few changes, analyzing those changes, aathiiatng that the risk profile
identified in the March 2010 risk assessment hasigoificantly changed. As a result of this reviand discussion, which included
identification of further risk-mitigating factorsish as the use of an additional company-wide perdoce measure for the short-term cash
incentive plan and the comprehensive managemenéssion plan, the Committee again determined tiranét risks created by our overall
compensation program are not reasonably likelyateera material adverse effect on Dollar General.
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PROPOSAL 2:
ADVISORY VOTE ON EXECUTIVE COMPENSATION

As required by SEC rules, we are fatiog our shareholders the opportunity to votegprave, on an advisory (nonbinding) basis,
the compensation of our named executive officedisgosed in this proxy statement in accordandk ®EC rules, which includes the
disclosures under "Compensation Discussion andyaisg! and the accompanying compensation tablesedatkd narrative discussion in the
"Executive Compensation" section above.

As discussed in "Compensation Disicusand Analysis" above, our compensation prograrasiesigned to attract, retain and
motivate persons with superior ability, to rewatdstanding performance, and to align the interestair named executive officers with the
long-term interests of our shareholders. Underghpesgrams, our named executive officers are reseafor the achievement of specific
annual and long-term goals and the realizatiomofdased shareholder value. We firmly believe dhiatcompensation programs have been
effective at attracting and retaining the executalent necessary to guide Dollar General duripgréod of significant growth and
transformation, and have been instrumental in hglpis achieve strong financial performance in &s¢ three fiscal years.

We are asking our shareholders taatd their support for our named executive offc@mpensation as described in this proxy
statement in accordance with SEC rules by votimdHis proposal. This vote is not intended to adslii@ny specific item of compensation, but
rather the overall compensation of our named exexofficers. This advisory vote is not a vote be tompensation of our Board or our
compensation policies as they relate to risk mamage, as described under "Compensation Risk Coradides" in the "Executive
Compensation" section above.

Although the vote we are asking shalders to cast is non-binding, our Board and themiensation Committee value the views of
our shareholders and intend to consider the outafrttee vote when making future compensation dessfor our named executive officers.

Our Board recommends that you V@R the approval of the compensation of our named drexafficers, as disclosed in this
proxy statement pursuant to the compensation disodorules of the SEC.
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PROPOSAL 3:
ADVISORY VOTE ON THE FREQUENCY OF HOLDING FUTURE AD VISORY VOTES ON EXECUTIVE
COMPENSATION

As required by SEC rules, we are segkour input with regard to the frequency of fidishareholder advisory votes on our named
executive officer compensation, specifically whetlieey should occur once every 1, 2 or 3 yearsagkethat you support a frequency period
of every 3 years.

Our Board believes that a 3-yearqukfor holding this vote:

. aligns more closely with our belief that an effeetexecutive compensation program should incediprformance
over both the short- and long-term. For examplmesof our performance-based awards are tied direx8ignificant
long-term EBITDA-based growth over a sustainedqakri

. provides us with sufficient time to thoughtfullyresider the results of the vote and to engage higheholders to
understand the vote results;

. allows adequate time to implement any desired obsubg our compensation policies and proceduresotirat
Compensation Committee deems advisable; and

. provides our shareholders sufficient time to evi@dhe effectiveness of our executive compensgtiogram, any
changes made to the program, and our related peafare.

Our Board believes that anything ks a 3-year frequency period will yield a shertm mindset, detract from our long-term
interests and goals, would not allow for changesutoexecutive compensation program to be in plaicg enough to evaluate whether the
changes were effective.

Although the vote we are asking yowedst is non-binding, our Board and the Compems&iommittee value the views of our
shareholders and will consider the outcome of thte when determining the frequency of future saypan votes. Furthermore, our Board
welcomes input from shareholders with respect toesecutive compensation program even in years wheeadvisory vote does not occur.

Our Board recommends that you voteotoduct a non-binding, advisory vote on named @t officer compensation once eva&y
YEARS .

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

The United States securities lawsliregour executive officers, directors, and gretitan 10% shareholders to file reports of
ownership and changes in ownership on Forms 3d4amith the SEC. Based solely upon a review a$ehreports furnished to us during and
with respect to 2010, or written representatioss tto Form 5 reports were required, we believedhah of those persons filed, on a timely
basis, the reports required by Section 16(a) oBStheurities Exchange Act of 1934, except that (L)Mhn Flanigan filed 1 late Form 4 to
report a purchase of Dollar General common stoctly from the Company and filed an amended Fotmr@port a holding inadvertently
omitted from his original Form 3; (2) Mr. Todd Vasfiled 1 late Form 4 to report the acquisitioracstock option to purchase shares of D
General common stock resulting from the acceleraésting in connection with a secondary offeringlodires of our common stock by cer
of our shareholders in December 2010; and (3) eabkr. Adrian Jones and Goldman, Sachs & Co. filddte Form 4 to report 1 open
market sale of Dollar General common stock by GeldnSachs & Co. Both Mr. Jones and Goldman, Sacie &isclaim beneficial
ownership of the shares involved in the transaction
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SECURITY OWNERSHIP

For purposes of the tables belowers@n is a "beneficial owner" of a security if thatson has or shares voting or investment power
over the security or has the right to acquire biersfownership within 60 days. Unless otherwiséedoto our knowledge these persons have
sole voting and investment power over the shasésdi Percentage computations are based on 3485824hares of our common stock
outstanding as of March 16, 2011.

Security Ownership of Certain Beneficial Owners

The following table shows the amoofhbur common stock beneficially owned as of Matéh 2011 by those known by us to
beneficially own more than 5% of our common stock.

Amount and Nature of Percent of

Name and Address of Beneficial Owner Beneficial Ownership Class
Buck Holdings, L.P.(1 241,997,05(1) 70.%
T. Rowe Price Associates, Inc.| 25,898,01(2) 7.€%

(1) Based solely on Statements on Schedule 13G fildeebnuary 14, 2011. Buck Holdings, L.P. ("Buck LEIYectly holds
241,997,057 shares. The general partner of BucHikigd, L.P. is Buck Holdings, LLC ("Buck LLC"), thmembership
interests of which are held by a private investaug, including affiliates of KKR and Goldman, Sadh Co. and other
equity investors.

Each of KKR 2006 Fund L.P., KKR PEI Investments? 1.8 North America Investor L.P., Buck @Qorest, LP and KKI
Partners Ill, L.P. (collectively, the "KKR Fundsfirectly owns limited partnership interests in Budk with the
majority of such interests held by KKR 2006 Fund?.LThe sole general partner of the KKR 2006 Fumid Is KKR
Associates 2006 L.P., and the sole general panfrii€KR Associates 2006 L.P. is KKR 2006 GP LLC. Tdesignated
member of KKR 2006 GP LLC is KKR Fund Holdings LThe sole general partner of KKR PEI InvestmentB, is
KKR PEI Associates, L.P., and the sole generahpamf KKR PEI Associates, L.P. is KKR PEI GP Liedt The sole
shareholder of KKR PEI GP Limited is KKR Fund Haids L.P. Messrs. Henry Kravis and George Roberts hiso
been designated as managers of KKR 2006 GP LLCHKiy Rund Holdings L.P. The sole general partner hiiogth
America Investor L.P. is KKR Associates 8 NA L.&nd the sole general partner of KKR Associates 8LNA is

KKR 8 NA Limited. The sole shareholder of KKR 8 NAmited is KKR Fund Holdings L.P. Buck Holdings Co-
Invest GP, LLC is the sole general partner of BHokdings Colnvest, LP, and the managing member of Buck Holsl
Co-Invest GP, LLC is KKR Associates 2006 L.P. Thkegeneral partner of KKR Associates 2006 L..KKR

2006 GP LLC. The designated member of KKR 2006 GE Is KKR Fund Holdings L.P. KKR Ill GP LLC is theple
general partner of KKR Partners Ill, L.P. The masragpf KKR Il GP LLC are Messrs. Kravis and Robefthe gener:
partners of KKR Fund Holdings L.P. are KKR Fund ¢infjs GP Limited and KKR Group Holdings L.P. Théeso
shareholder of KKR Fund Holdings GP Limited is KKRRoup Holdings L.P. The sole general partner of KE&Rup
Holdings L.P. is KKR Group Limited. The sole shasketer of KKR Group Limited is KKR & Co. L.P. The lgogeneral
partner of KKR & Co. L.P. is KKR Management LLC. & designated members of KKR Management LLC are
Messrs. Kravis and Roberts.

Each of KKR 2006 Fund L.P., KKR Associates 2006.LKMKR 2006 GP LLC, KKR Fund Holdings L.P., KKR Fain
Holdings GP Limited, KKR Group Holdings L.P., KKRr&@ip Limited, KKR & Co. L.P., KKR Management LLCné
Messrs. Kravis and Roberts may be deemed to sktireg\and dispositive power with respect to therebdeneficially
owned by Buck LP but each has disclaimed benefaialership of such shares. The address for aliehtioted above

and for Mr. Kravis is c/o Kohlberg Kravis Roberts@. L.P., 9 West 5! Street, Suite 4200, Ne
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(2)

York, NY 10019. The address for Mr. Roberts iskKfhlberg Kravis Roberts & Co. L.P., 2800 Sand Ritlad,
Suite 200, Menlo Park, CA 94025.

The Goldman Sachs Group, Inc. ("GS Group") maydmried to share voting and dispositive power wispeet to
52,474,940 shares held by Buck LP. Each of theviohg entities directly owns limited partnershiparests in Buck LP
and may be deemed to share voting and dispositivepwith respect to the specified number of sha&&s Capital
Partners VI Parallel, L.P. (5,332,395); GS Capaitners VI GmbH & Co. KG (689,182); GS CapitaltRars VI

Fund, L.P. (19,391,727); GS Capital Partners Vs@défe Fund, L.P. (16,129,357); Goldman Sachs D&€shors, L.P.
(2,926,695); Goldman Sachs DGC Investors Offsharlgidgs, L.P. (5,819,128) and GSUIG, LLC (2,186,456
(collectively, the "Investing Entities"). The shareeld by the Investing Entities may be deemedetbdmeficially owned
by Goldman, Sachs & Co. The general partner, magaggneral partner or other manager of each ditresting
Entities is an affiliate of GS Group. Goldman, SaéhCo. is a direct and indirect wholly-owned sulisiy of GS
Group. Goldman, Sachs & Co. is the investment manafjcertain of the Investing Entities. Each af thvesting
Entities disclaims beneficial ownership of any glsaaf common stock owned by Buck LP or by the oitmegstors of
Buck LP, except to the extent disclosed above.dduress of each of the Investing Entities othem tA& Capital
Partners VI GmbH & Co. KG is c/o Goldman, Sachs &,85 Broad Street 10th floor, New York, New Yd®004.
The address of GS Capital Partners VI GmbH & Co.i&®lesseturm, Friedrich-Ebert-Anlage 49 60323,
Frankfurt/Main, Germany.

Based solely on Statement on Schedule 13G fileledmuary 9, 2011 and supplemental information xeckfrom

T. Rowe Price Associates, Inc. ("Price AssociateBliese shares are owned by various individualisstidutional
investors, for which Price Associates serves asstment advisor with power to direct investmenté/@anpower to vote
the shares. In its role as investment advisorgPk&sociates had power to direct investments veispect to all
25,898,013 shares, sole power to vote 5,683,18e0fhares and no power to vote 20,214,823 oftthees as of
December 31, 2010. For purposes of the reportiggirements of the Securities Exchange Act of 183#&te Associates
is deemed to be a beneficial owner of such shamsgever, Price Associates expressly disclaimsitligtin fact, the
beneficial owner of such shares. The address oéssociates is 100 E. Pratt Street, BaltimoreyyMad 21202
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Security Ownership of Officers and Directors

The following table shows the amooihbdur common stock beneficially owned as of Matéh 2011 by our directors and named
executive officers individually and by our dire@nd all of our executive officers as a group.edslotherwise noted, these persons may be
contacted at our executive offices.

Amount and Nature of Percent of

Name of Beneficial Owner Beneficial Ownership Class
Raj Agrawal(1)(2)(4 1,38¢ *
Warren F. Bryant(2)(4 5,897 *
Michael M. Calbert(1)(2)(4 11,89 *
Adrian Jones(2)(3)(4 1,897 *
William C. Rhodes, 111(2)(4 5,891 *
David B. Rickard(2)(4 6,314 *
Richard W. Dreiling(4. 1,423,19I *
David M. Tehle(4; 449,13 *
Kathleen R. Guion(4 350,00t *
John W. Flanigan(4 150,97- *
Robert D. Ravener (¢ 151,65¢ *
All directors and executive officers

as a group (14 persons)(1)(2)(3) 3,272,52. *
* Denotes less than 1% of class.

@ Messrs. Agrawal and Calbert are executives of KiRich as discussed above under "Security Ownership
Certain Beneficial Owners" may be deemed to shismoditive and/or voting power with respect to shares
held by Buck LP. Messrs. Calbert and Agrawal distlbeneficial ownership of any such shares.

2 Excludes shares underlying certain restricted stmits held by each of the named holders, but edéch they
have no voting or investment power nor the righti¢quire beneficial ownership within 60 days of Mad.6,
2011.

3) Mr. Jones is a managing director of Goldman, S&B®. As discussed above under "Security Ownership
Certain Beneficial Owners," the GS Group may berdsbto share dispositive and/or voting power witbpect
to certain shares held by Buck LP. Mr. Jones distddeneficial ownership of the shares owned diyemt
indirectly by the GS Group except to the extentiisfpecuniary interest therein, if any. In additiare have been
advised that Mr. Jones holds the shares reporttgkitable for the benefit of the GS Group.

4 Includes the following number of shares underlyiestricted stock units that are settleable witlirdéys of
March 16, 2011, over which the person will not haaéng or investment power until the restrictedcst units
are settled: Mr. Bryant (509); Mr. Calbert (509daMr. Rickard (487). Also includes the followingmber of
shares subject to options either currently exebbisar exercisable within 60 days of March 16, 20%&r which
the person will not have voting or investment powstil the options are exercised: Mr. Agrawal (BR8
Mr. Bryant (1,388); Mr. Calbert (1,388); Mr. Jon@s388); Mr. Rhodes (1,388); Mr. Rickard (1,327);

Mr. Dreiling (1,099,999); Mr. Tehle (439,999); MSuion (350,000); Mr. Flanigan (129,476); Mr. Ravene
(125,563); and all current directors and executifficers as a group (2,791,637). The shares destiibthis not
are considered outstanding for the purpose of cdimgpthe percentage of outstanding stock ownedaay e
named person and by the group, but not for theqagérpf computing the percentage ownership of angrot
person
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AUDIT COMMITTEE REPORT

The Audit Committee of our Board aféxtors has:

. reviewed and discussed with management the aufiti@acial statements for the fiscal year ended dgna8, 2011,

. discussed with Ernst & Young LLP, our independegfistered public accounting firm, the matters regpito be
discussed by the Statement on Auditing Standard6Ncas amended (AICPRyofessional Standardsvol. 1, AU
section 380), as adopted by the Public Company étiag Oversight Board in Rule 3200T,

. received the written disclosures and the lettenfiérnst & Young LLP required by applicable requients of the
Public Company Accounting Oversight Board regardimgindependent registered public accounting §irm'’
communications with the Audit Committee concernimgependence, and

. discussed with Ernst & Young LLP their independefmoen Dollar General and its management.

Based on these reviews and discusstbr Audit Committee unanimously recommendethiéoBoard of Directors that Dollar
General's audited financial statements be includlélde Annual Report on Form I0for the fiscal year ended January 28, 2011 flordiwith
the SEC.

While the Audit Committee has thep@ssibilities and powers set forth in its chartee Audit Committee does not have the duty to
plan or conduct audits or to determine that DdBeaneral's financial statements are complete, atguwain accordance with generally
accepted accounting principles. Dollar General'sagament and independent auditor have this redpbitysiThe Audit Committee also dor
not have the duty to assure compliance with lavesragulations or with the policies of the Boarddafectors.

This report has been furnished byrtteenbers of the Audit Committee:

. David B. Rickard, Chairman
. Warren F. Bryant
. William C. Rhodes, Il

The above Audit Committee Report does not coresstitciting material and should not be deemedifdeincorporated by
reference into any other Dollar General filing umdbe Securities Act of 1933 or the Securities Bxgje Act of 1934, except to the extent
Dollar General specifically incorporates this repday reference thereit
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PROPOSAL 4:
RATIFICATION OF APPOINTMENT OF AUDITORS

Who has the Audit Committee selected as the indepdeant registered public accounting firm?

The Audit Committee has selected E&n¥oung LLP as our independent registered puaticounting firm for the 2011 fiscal year.
Ernst & Young LLP has served in that capacity si@ctober 2001.

Will representatives of Ernst & Young LLP attend the annual meeting?

Representatives of Ernst & Young Liid¥e been requested and are expected to atteadrinal meeting. These representatives will
have the opportunity to make a statement if theglesire and are expected to be available to resmoappropriate questions.

What does the Board of Directors recommend?

Our Board recommends that you V@R the ratification of Ernst & Young LLP as our indegent registered public accounting
firm for the 2011 fiscal year. The Audit Commitisenot bound by a vote either for or against the filf the shareholders do not ratify this
appointment, our Audit Committee will consider thesult in selecting our independent registeredipalscounting firm in the future.

FEES PAID TO AUDITORS

What fees were paid to the independent registereduplic accounting firm in 2010 and 2009?

The following table sets forth thegeepate fees for professional services rendered toy Ernst & Young LLP during the past two
fiscal years:

Service 2010 Aggregate Fees Billed (¢ 2009 Aggregate Fees Billed (¢
Audit Fees(1 2,077,94! 2,512,64.
Audit-Related Fees(Z 29,50( 28,50(
Tax Fees(3 1,220,41 1,310,65!
All Other Fees(4 6,00(C 6,00(C

1) 2010 fees include fees for services related tors#any offerings of our common stock by certain of shareholders.
2009 fees include fees for services related tarotial public offering.

2 2010 and 2009 fees include services relating tethployee benefit plan audit.

3) 2010 and 2009 fees include work opportunity taxlitrassistance and examination reviews assist®i&E Act payroll
tax services, tax advisory services related toritwg, as well as tax compliance.

(€] 2010 and 2009 fees include a subscription fee tn-line accounting research to
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How does the Audit Committee pre-approve servicesrpvided by the independent registered public accouing firm?

The Audit Committee pre-approvesaalllit and permissible non-audit services providedur independent registered public
accounting firm. Where feasible, the Committee aars and, when appropriate, pre-approves seraiceegularly scheduled meetings after
disclosure by management and the independenteegglspublic accounting firm of the nature of thegmsed services, the estimated fees
(when available), and their opinions that the smwiwill not impair the independence of the indejeern registered public accounting firm.
The Committee's chairperson (or any Committee meirihiiee chairperson is unavailable) may pre-appreuch services in between
Committee meetings, and must report to the Comenitdts next meeting with respect to all servieepre-approved. The Committee pre-
approved 100% of the services provided by Ernstaung LLP during 2010 and 2009.

SHAREHOLDER PROPOSALS
FOR 2012 ANNUAL MEETING

To be considered for inclusion in pupxy materials relating to the 2012 annual megtihshareholders, proposals must be subn
by eligible shareholders who have complied withridevant regulations of the SEC and must be receno later than December 7, 2011. In
addition, if we are not notified of a shareholdesgmsal by February 25, 2012, then the proxies bgldur management may provide the
discretion to vote against such shareholder prdpegan though the proposal is not discussed irpoaxy materials sent in connection with
the 2012 annual meeting of shareholders.

If you would like to introduce otheew business at the 2012 annual meeting, you mosgide written notice to us no earlier than the
close of business on January 26, 2012 and notlearthe close of business on February 25, 202¢camply with the advance notice
provisions of our Bylaws.

Shareholder proposals should be middeCorporate Secretary, Dollar General Corponati®0 Mission Ridge, Goodlettsville, TN
37072. Shareholder proposals that are not inclidedr proxy materials will not be considered ay annual meeting of shareholders unless
such proposals have complied with the requiremefnsir Bylaws.
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Impartant Notice Regarding the Availability of Proxy Materials for the Annuwal Meeting: The Annual Report, Natice & Proxy Statement iaf
are available at vy, proxyvols, com .

DOLLAR GENERAL CORPORATION

Proxy solicited by and on behalf of the Board of Directors for the
Annual Meeting of Shareholders to be held on May 25, 2011

The undersigned sharehotder of Dollar General Corporation, a Tennessee corporation ( the "Company”), hereby
acknowledges receipt of the notice of annual meeting of shareholders and proxy statement dated April 5, 2011,
and hereby appoints Susan 5. Lanigan and Christine L. Connolly, or either of them, proxies each with full power
of gubetitution and authorizes them to represent and to vote, as designated on the reverse side of this proxy card,
all shares of common stock of the Company that the shareholder is entitied to vote at the annual meeting of
shareholders of the Company to be held May 25 2011 at 9:00 A M., Central Time, in the Goodlettsville City Hall
Auditarium, located at 105 South Main Street, Goodlettsville, Tennessee, and at any adjournment(s) thereof. This
proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted FOR each of the nominees for director in Proposal 1, FOR Proposals 2 and 4, and
with respect to Proposal 3, for 3 YEARS, and in the discretion of the proxy holders upon such other
business as may properly come before the meeting or any adjournment(s) thereof.
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Continued and to be signed on reverse side




