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

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesd€hange Act of 1934

Date of Report (Date of earliest event reporte)arch 30, 2009

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

Tennessee 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.LR.S. Employer
of incorporation) Identification No.)

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive offices) (Zipde)

Registrant’s telephone number, including area co&t5) 8554000

(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the FornK 8iling is intended to simultaneously satisfy tfikng
obligation of the registrant under any of the faliog provisions:

[ 1 Written communications pursuant to Rule 425lemthe Securities Act (17 CFR 230.425)

[ 1 Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

[ 1 Pre-commencement communications pursuant ute R4d2(b) under the Exchange Act (17 C
240.14d-2(b))

[ 1 Pre-commencement communications pursuant ute R3e4(c) under the Exchange Act (17 C
240.13e-4(c))




ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTIO N OF
DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS; COMPENS ATORY
ARRANGEMENTS OF CERTAIN OFFICERS

On March 30, 2009 (March 31, 2009 in the case of Mthle), Dollar General Corporation (
“Company”) entered into new three-year employmegreaments (the “Employment Agreementai}h
each of the following named executive officers efifee April 1, 2009: David M. Tehle, Executive &
President and Chief Financial Officer; KathleenGQriion, Executive Vice President, Division Presig
Store Operations & Store Development; and Ms. S&sdranigan, Executive Vice President and Gel
Counsel.

Upon the end of the initial three-year term, theployment Agreements will be automatically
extended from month to month, for up to six monthdess the Company gives written notice within the
time frame set forth in the Employment Agreemeritthe intent not to extend the term, or unless the
Company replaces the Employment Agreements wittvaagreement or, in writing, extends or renews
the term for a period that is longer than six merftom the expiration of the original three-yeante

The Employment Agreements provide for minimum amhaae salaries of $629,167, $608,388
and $456,717 for Mr. Tehle, Ms. Guion and Ms. Lanigrespectively, and provide that incentive
compensation for such officers shall be determinad paid under the Company’s annual bonus program
for officers at the relevant officer’s applicableade level, as it may be amended from time to tinased
on criteria established by the Board, its Compémsaommittee and/or the CEO, as applicable, in
accordance with the terms and conditions of theiahinonus program for officers. The Employment
Agreements also provide that such officers shabiéled to receive such other executive pergessit
fringe and other benefits as are provided to office the same grade level under any of the Conipany
plans and/or programs in effect from time to tithat such officers (and, where applicable, sucicer$’
eligible dependents) shall be eligible to partitépia those various Company welfare benefit plans,
practices and policies in place during the terrthefEmployment Agreements (including, without
limitation, medical, pharmacy, dental, vision, digi&y, employee life, accidental death and travel
accident insurance plans and other programs, ¥ enghe extent allowed under and in accordanck wit
the terms of those plans, and that such officeafl bl eligible to participate (with limited excepts),
pursuant to their terms, in any other benefit pldwesCompany offers to similarly-situated officers
other employees from time to time during the tefrthe Employment Agreements.

The Employment Agreements specify the paymentdenefits to be provided if such officers’
employment is terminated voluntarily or involuntantinder various scenarios described in the
Employment Agreements, including death, disabitiéymination with or without cause, and termination
with or without good reason. The Employment Agreetaalso provide for various customary business
protection provisions, including non-competitiomnrsolicitation, non-interference, non-disparagetnen
and confidentiality and non-disclosure provisions.

The foregoing description of the terms of the Emgplent Agreements is not a complete
summary of such terms, and reference is made todimplete text of the Employment Agreements w
are attached hereto as Exhibits 99.1, 99.2 and@til3ncorporated by reference herein.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

@) Financial statements of businesses acquixz4.
(b) Pro forma financial information. N/A
(© Shell company transactions. N/A

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




SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has
caused this report to be signed on its behalf byutidersigned hereunto duly authorized.

Date: April 3, 2009 DOLLAR GENERAL CORPORATION

By: /sl Susan S. Lanigan
Susan S. Lanigan
Executive Vice President and General Counsel




EXHIBIT INDEX

Exhibit No. Description

90.1 Employment Agreement effective April 1, 2009, byddmetween Dollar Genel
Corporation and David M. Tehle

99.2 Employment Agreement effective April 1, 2009, byddmetween Dollar Genel
Corporation and Kathleen R. Guion

99.3 Employment Agreement effective April 1, 2009, byddmetween Dollar Genel

Corporation and Susan S. Lanigan



EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectiv@pril 1, 2009 (“Effective
Date”), is made and entered into by and betwb@LLAR GENERAL CORPORATION (the
“Company”), and David Tehle (“Employee”).

WITNESSETH:
WHEREAS, Company desires to employ Employee upan tbrms and subject to 1

conditions hereinafter set forth, and Employeerdsdio accept such employment;

NOW, THEREFORE, for and in consideration of the mpises, the mutual promis
covenants and agreements contained herein, andtlier good and valuable consideration,
receipt and sufficiency of which are hereby ackremgled, the parties agree as follows:

Employment Terms

1. Employment . Subject to the terms and conditions of this Agreeinthe Compar
agrees to employ Employee as Executive Vice Prasidad Chief Financial Officer of Doll
General Corporation.

2. Term . The term of this Agreement shall be until thedhannual anniversary of t
Effective Date (“Term”) , unless otherwise terminated pursuant to Sectio®s 9, 10 or 11 herec
The Term shall be automatically extended aftertthel annual anniversary of the Effective C
from month to month, for up to six (6) months, wslehe Company gives written notice to Empl¢
at least one month prior to the expiration of thigioal or any extended Term that no extensic
further extension, as applicable, will occur orasd the Company replaces this Agreement w
new agreement or, in writing, extends or renewsTteam of this Agreement for a period tha
longer than six months from the expiration of theginal Term. Unless otherwise noted,
references to the “Ternshall be deemed to refer to the original Term amyl éxtension or renew
thereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall perform the duties of the positmted in Sectic
1 above and shall perform such other duties angoresbilities as Employeg’supervisor ¢
the Company’s CEO may reasonably direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfudiyc
diligently such duties and responsibilities andlsthevote Employee’s full-time efforts to the




business and affairs of Company. Employee agreepramote the best interests of
Company and to take no action that is likely to dgemthe public image or reputation of
Company, its subsidiaries or its affiliates.

C. Administrative Support Employee shall be provided with office space

administrative support.

d. No Interference With Duties Employee shall not devote time to o

activities which would inhibit or otherwise interée with the proper performance
Employee$ duties and shall not be directly or indirectlyncerned or interested in any ot
business occupation, activity or interest othemthg reason of holding a namentrolling
interest as a shareholder, securities holder oemtebe holder in a corporation quoted ¢
nationally recognized exchange (subject to anytéititins in the Compang’Code of Busine
Conduct and Ethics). Employee may not serve agmber of a board of directors of a for-
profit company, other than the Company or any sfsuibsidiaries or affiliates, without -
express approval of the CEO and the Compensationn@ibee of the Board. Under
circumstances may Employee serve on more than thiee looard of a for-profit company.

4, Work Standard . Employee agrees to comply with all terms and ciionk set fort

in this Agreement, as well as all applicable Conypanrk policies, procedures and rules. Empl¢
also agrees to comply with all federal, state avmhll statutes, regulations and public ordina
governing Employee’s performance hereunder.

5. Compensation.

a. Base Salary Subject to the terms and conditions set fortthis Agreemen
the Company shall pay Employee, and Employee sitakpt, an annual base salarld5¢
Salary”) of no less than Six Hundred Twenty-Nineoliskand One Hundred Six8evel
Dollars ($629,167). The Base Salary shall be paicddcordance with Comparsynorma
payroll practices (but no less frequently than rhfyjtand may be increased from time to t
at the sole discretion of the Company.

b. Incentive Bonus Employee$ incentive compensation for the Term of
Agreement shall be determined under the Commaapnual bonus program for officers
Employees grade level, as it may be amended from timertw.ti The actual bonus p.
pursuant to this Section 5(b), if any, shall beedken criteria established by the Board
Compensation Committee and/or the CEO, as appécablaccordance with the terms
conditions of the annual bonus program for officénsy bonus payments due hereunder




shall be payable to the Employee no later than22mdnths after the end of the Company’
taxable year or the calendar year, whichever & Ja which Employee is first vested in s
bonus payments for purposes $éction 409A of the Internal Revenue Code of 19%&
amended (the “Internal Revenue Code”) .

C. Vacation. Employee shall be entitled to three weeks paidation tim
within the first year of employment. After five ywsaof employment, Employee shall
entitled to four weeks paid vacation. Vacation tinse granted on the anniversary
Employees hire date each year. Any available but unusedatimc as of the annt
anniversary of employment date or at Employeeisiteation date shall be forfeited.

d. Business Expenses Employee shall be reimbursed for all reasor

business expenses incurred in carrying out the werkunder. Employee shall adhere tc
Company’s expense reimbursement policies and puwesdin no event will any suc
reimbursement be made later than the last dayeo€dltendar year following the calendar
in which Employee incurs the reimbursable expense .

e. Perquisites. Employee shall be entitled to receive such ot&eecutivi
perquisites, fringe and other benefits as are pgexlito officers at the same grade level u
any of the Company’s plans and/or programs in éffeen time to time.

6. Benefits. During the Term, Employee (and, where applicaBlaployees eligible
dependents) shall be eligible to participate irsthearious Company welfare benefit plans, prac
and policies in place during the Term (includingthwut limitation, medical, pharmacy, den
vision, disability, employee life, accidental deathd travel accident insurance plans and !
programs, if any) to the extent allowed under amédcordance with the terms of those plans
addition, Employee shall be eligible to participgiarsuant to their terms, in any other benefing
offered by the Company to similargituated officers or other employees from timeitoet during
the Term (excluding plans applicable solely to @erbfficers of the Company in accordance
the express terms of such plans). Collectivelypla@s and arrangements described in this Sect
as they may be amended or modified in accordanttethwir terms, are hereinafter referred to a
“Benefits Plans.” Notwithstanding the above, Employee understands ackhowledges th
Employee is not eligible for benefits under anyestheverance plan, program, or policy mainte
by the Company, if any exists, and that the onlyesgnce benefits Employee is entitled to ar
forth in this Agreement.




7. Termination for Cause . This Agreement is not intended to change thevikt-

nature of Employes’ employment with Company, and it may be terminaedny time by eith
party, with or without cause. If this Agreementasminated by Company for “Causergrminatior
for Cause) as that term is defined below, it w#l Wwithout any liability owing to Employee
Employees dependents and beneficiaries under this Agreerfreabgnizing, however, that bene
covered by or owed under any other plan or agreeswrering Employee shall be governed by
terms of such plan or agreement). Any one of tllewing conditions or Employee conduct s!
constitute “Cause”:

a. Any act involving fraud or dishonesty, or any matklact of miscondu
relating to Employee’s performance of his or heietuhereunder;

b. Any material breach of any SEC or other law or tagon or any Compar
policy governing trading or dealing with stocksceties, public debt instruments, bonds
investments and the like or with inappropriate ldisgre or “tipping”relating to any stoc
security, public debt instrument, bond or investimen

C. Any material violation of the Comparg/’'Code of Business Conduct
Ethics (or the equivalent code in place at the fime

d. Other than as required by law, the carrying ouamf activity or the makir
of any public statement which prejudices or redubesgood name and standing of Comy
or any of its affiliates or would bring any onetbése into public contempt or ridicule;

e. Attendance at work in a state of intoxication omigefound with any drug «
substance possession of which would amount tonaireai offense;

f. Assault or other act of violence;

g. Conviction of or plea of guilty or nolo contendeédny felony whatsoever
any misdemeanor that would preclude employmentutngeCompany’s hiring policy; or

h. Willful or repeated refusal or failure substangatib perform Employee’
material obligations and duties hereunder or thosasonably directed by Employee’
supervisor, the CEO and/or the Board (except imeotion with a Disability).

A termination for Cause shall be effective when @empany has given Employ
written notice of its intention to terminate for &, describing those acts or omissions the
believed to constitute Cause, and has given Empltsre days to respond.




8. Termination upon Death . Notwithstanding anything herein to the contratyis

Agreement shall terminate immediately upon Employeteath, and the Company shall haw
further liability to Employee or Employe®’dependents and beneficiaries under this Agree
except for those benefits owed under any other piaagreement covering Employee which sha
governed by the terms of such plan or agreement.

9. Disability . If a Disability (as defined below) of Employee acg during the Terr
unless otherwise prohibited by law, the Company maiyffy Employee of the Compars/intentior
to terminate Employes’employment. In that event, employment shall ieate effective on tr
termination date provided in such notice of terrtiora (the “Disability Effective Date”)and thi:
Agreement shall terminate without further liabilitp Employee, Employeg’ dependents a
beneficiaries, except for those benefits owed uraagr other plan or agreement covering Empl
which shall be governed by the terms of such plaagreement. In this Agreement, “Disability”
means:

a. A long-term disability, as defined in the Companypplicable longermr
disability plan as then in effect, if any; or

b. Employee$ inability to perform the duties under this Agresmn ir
accordance with the Compasyexpectations because of a medically determinaiisical o
mental impairment that (i) can reasonably be exguktd result in death or (i) has lasted or
reasonably be expected to last longer than nir#dy ¢onsecutive days. Under this Section 9
(b), unless otherwise required by law, the existeoica Disability shall be determined by
Company, only upon receipt of a written medicalnogm from a qualified physician selec
by or acceptable to the Company. In this circumsta to the extent permitted by i
Employee shall, if reasonably requested by the Gompsubmit to a physical examinatior
that qualified physician. Nothing in this SectiofbPis intended to nor shall it be deeme
broaden or modify the definition of “disability” ithe Company’s long-term disability plan.

10. Employe€’ s Termination of Employment.

a. Notwithstanding anything herein to the contrary, @ogee may termina
employment and this Agreement at any time, foreason, with thirty (30) days written not
to Company (and in the event that Employee is pliogi notice of termination for Gor
Reason, Employee must provide such notice withird@gs after the event purported to ¢
rise to Employees claim for Good Reason first occurs). In suchnévEmployee shall not |
entitled to those payments and benefits listedeictins 11 or 12 below unless Employee




terminates employment for Good Reason, as defirddwh or unless Section 11(a)(
applies.

b. Upon any termination of employmentEmployee shall be entitled to ¢
earned but unpaid Base Salary through the daterofination and such other vested ben
under any other plan or agreement covering Emplayreeh shall be governed by the term
such plan or agreementlotwithstanding anything to the contrary hereinghswnpaid Bas
Salary shall be paid to Employee as soon as paddtcafter the effective date of termina
in accordance with the Compasyusual payroll practices (not less frequently theonthly)
provided, however, that if payment at such time Ma@asult in a prohibited acceleration ur
Section 409A of the Internal Revenue Code, ther samount shall be paid at the time
amount would otherwise have been paid absent swttibited acceleration.

C. Good Reasoshall mean any of the following actions taken by @ompany:

® A reduction by the Company in EmployseBase Salary
target bonus level;

(i) The Company shall fail to continue in effect angrsiicant
Companysponsored compensation plan or benefit (withouta@pg it with ¢
similar plan or with a compensation equivalent)lesa such action is
connection with across-tH®ard plan changes or terminations simil
affecting at least 95 percent of all officers oé tGompany or 100 percent
officers at the same grade level,;

(i) The Companys principal executive offices shall be move
a location outside the middiBennessee area, or Employee is required (a
mutual agreement) to be based anywhere other tl@arCompanys principa
executive offices;

(iv) Without Employees written consent, the assignment
Employee by the Company of duties inconsistent with the significar
reduction of the title, powers and functions assied with, Employe&’
position, title or office as described in Sectioalt®ve, unless such action is
result of a restructuring or realignment of dutesd responsibilities by t
Company, for business reasons, that leaves Emphiytbe same rate of Base




Salary, annual target bonus opportunity, and afflegel (i.e., Executive Vic
President, etc.) and with a similar level of respbitity, or unless such action
the result of Employee’s failure to meet m®ablished and objecti
performance criteria;

(v) Any material breach by the Company of this Agreetmen

(vi) The failure of any successor (whether direct onredd, by
purchase, merger, assignment, consolidation ometbke) to all or substantial
all of the business and/or assets of the Compamgsame expressly and a¢
to perform this Agreement in the same manner anithéocsame extent that
Company would be required to perform it if no sgclecession had taken place.

Good Reason shall not include Employeéeath, Disability or Termination f

Cause or Employee’s termination fy reason other than Good Reassndefined abovi

Prior to Employee being entitled to the paymentsenefits described

Sections 11 or 12 below, the Company shall haveoggpertunity to cure any claimed ev

of Good Reason within thirty (30) days after reasyv written notice from Employ:t

specifying the same.

Termination without Cause or by Employee for Good Rason.

The continuation of Base Salary and other paymamisbenefits described

Section 11(b) shall be triggeredly upon one or more of the following circumstances:

0] The Company terminates Employee (as it may do yatiere)
without Cause; it being understood that terminatgrdeath or Disability do:
not constitute termination without Cause;

(i) Employee terminates for Good Reason;

(iii) The Company fails to offer to renew, extend or aepl thi:
Agreement before, at, or within six (6) months iftee end of its original three-
year Term (or any term provided for in a writtemewal or extension of tl
original Term), and Employee resigns from employmetth the Compan
within sixty (60) days after such failure, unlesgls failure is accompanied b
mutually agreeable severance arrangement betweeidmpany and Employ
or is the result of Employee’s retirement or otteemination from the Company




other than for Good Reason notwithstanding the Gom offer to renev
extend or replace this Agreement.

b. In the event of one of the triggers referencedenti®ns 11(a)(i) through (il
above, then, on the sixtieth (60th) day after Em@és termination of employment,
contingent upon the execution and effectivenesth®fRelease attached hereto and me
part hereof, and subject to Section 22(n) belowpByee shall be entitled to the following:

0] Continuation of Employes’ Base Salary as of the c
immediately preceding the termination (or, if tieentination of employment
for Good Reason due to the reduction of Employ@&szse Salary, then such |
of Base Salary as in effect immediately prior telsweduction) for 24 montt
payable in accordance with the Compangbrmal payroll cycle and procedt
(but not less frequently than monthly) with a lusym payment on the sixtie
(60th) day after Employeg’ termination of employment of the amot
Employee would otherwise have received during they s(60) days afte
Employee’s termination had the payments begun inaelgt after Employee’
termination of employment Notwithstanding anything to the contrary in
Agreement, the amount of any payment or entitlemenfpayment of tr
aforesaid Base Salary continuation shall be reducéidet and subject
recovery by the Company in the event and to thergxof any base sale
earned by the Employee as a result of subsequeplogment during the z
months after Employeg’ termination of employment. In no event s
Employee be obligated to seek other employmentke fany other action
way of mitigation of such amounts payable to Empkwnd, except as provic
in the preceding sentence, such amounts shalleoéduced whether or not
Employee obtains other employment.

(i) A lump sum payment of two times the amount of therage
percentage of target bonus paid or to be paid fol@rees at the same job gr:
level of Employee (if any) under the annual bonusgpams for officers i
respect of the Compars/two fiscal years immediately preceding the fise
in which the termination date occurs.

(i) A lump sum payment in an amount equal to two tirthe
annual contribution that would have been made byGbmpany in respect of




the plan year in which such termination of emplogyineccurs for Employee’
participation in the Company’medical, pharmacy, dental and vision ber
programs.

(iv) Reasonable outplacement services, as determinec
provided by the Company, for one year or until otemployment is secure
whichever comes first.

No such payment or benefit shall be provided to Eyge pursuant to this Section 11 if
Release attached hereto is not provided to the @aynmo later than fortfive (45) day
after Employees termination date; and no payment or benefit eteushall be provided
Employee prior to the Comparsyteceipt of the Release and the expiration ofpéméod o
revocation provided in the Release.

C. In the event that there is a material breach by IByge of any continuir
obligations under this Agreement or the Releaser armination of employment, any ung
amounts under this Section 11 shall be forfeited @mpany shall retain any other ric
available to it under law or equity. Any paymentsreimbursements under this Sectior
shall not be deemed the continuation of Employeshployment for any purpose. Excef
specifically enumerated in the Release, the Conijggogyment obligations under this Sec
11 will not negate or reduce (i) any amounts otlisgvdue but not yet paid to Employee by
Company, or (ii) any other amounts payable to Elygdooutside this Agreement, or (iii) th
benefits owed under any other plan or agreemergraay Employee which shall be gover!
by the terms of such plan or agreement. Subjeahtoapplicable prohibition on accelera
of payment under Section 409A of the Internal Rexe€ode, the Company may, at any 1
and in its sole discretion, make a lusym payment of all amounts, or all remaining ams,
due to Employee under this Section 11.

12. Effect of 280G.

a. Subject to Section 22(n) and contingent upon Engs@ytimely executio
and the effectiveness of the Release attacheddharet made a part hereof as provide
Section 11 hereof, if any payments and benefitshgy Company to or for the benefit
Employee (whether paid or payable or distributedistributable pursuant to the terms of
Agreement or otherwise, but determined without rega any additional payments requi
under this Section 12 (a “Payment”) constitute gudwute paymentswithin the meaning ¢
Section 280G of the Internal Revenue Code (“Cod#i&@®280G”) so that Employee would




be subject to the excise tax imposed by Sectior® 48%he Internal Revenue Code or
interest or penalties with respect to such taxiéctively referred to as the “Excise Taxther
Employee shall be entitled to receive an additiqmeyment (a “Gross-Up Paymentt) ar
amount such that, after Employee pays all taxedu@ing any interest or penalties impo
with respect to such taxes), including, withoutitation, any Excise Tax, income tax or of
tax (and any interest and penalties imposed wipeaet thereto), Employee retains an am
of the GrosdJp Payment equal to the Excise Tax imposed upon RBagyment:
Notwithstanding the foregoing, if the Net Afterx Benefit to Employee resulting fr
receiving the Gross-Up Payment is less than $50¢068ter than the Net Afteax Benefit tc
Employee resulting from having the Payments redutedhe Reduced Amount, then
GrossUp Payment shall be made and the Payments shafidueed to the Reduced Amot
Unless Employee and the Company shall otherwiseeaprovided such agreement does
cause any payment or benefit hereunder which ierdlf compensation covered by Sec
409A of the Internal Revenue Code to be in sompliance with Section 409A of the Inter
Revenue Code), in the event the Payments are tedeed, the Company shall reduc
eliminate the payments or benefits to Employee iogt freducing or eliminating tho
payments or benefits which are not payable in eaghthen by reducing or eliminating c
payments, in each case in reverse order beginnitigpayments or benefits which are tc
paid the farthest in time from the date of the ‘fulp@ in ownership or control'within the
meaning of Code Section 280G) (a “Change in CoitroAny reduction pursuant to t
preceding sentence shall take precedence overakeions of any other plan, arrangemer
agreement governing Employseaights and entitlements to any benefits or corspton. Fo
purposes hereof:

0) “Net After-tax Benefit” shall mean the Present Value
Payment net of all taxes (including any Excise imgosed on Employee) wi
respect thereto, determined by applying the higimesginal rate(s) applicable
an individual for Employes’ taxable year in which the Change in Coi
occurs.

(i) “Present Value” shall mean such value determined
accordance with Section 280G(d)(4) of the InteRevenue Code.

(iii) “Reduced Amountshall be an amount expressed as a Pr
Value which maximizes the aggregate Present Valud?ayments withot
causing any Payment to be subject to excise tagruBection 4999 of the

10




Internal Revenue Code or the deduction limitatidnSection 280G of tfF
Internal Revenue Code.

b. All determinations required to be made under théct®n 12, includin
whether and when a Gross-Up Payment is requiredrendmount of such Gro&#p Paymer
and the assumptions to be used in arriving at sietbrmination, shall be made by the
department of an independent public accounting fiime “Accounting Firm”) or, a
Companys discretion, by a recognized compensation comgulfirm (such as Hew
Associates) (the “Consulting Firm¥yhich shall be engaged by the Company prior tdtithe
of the first Payment to Employee. The AccountimgnFor Consulting Firm selected shall
be serving as accountant or auditor for the indialdentity or group effecting the Chang:
Control. The Accounting Firm or Consulting Firm Bharepare and provide detalil
supporting calculations both to the Company and leyge within fifteen (15) business di
of the later of (i) the Accounting Firm’s or Consng Firm’s engagement to make the requ
calculations or (ii) the date the Accounting Firm@onsulting Firm obtains all informati
needed to make the required calculation. Any ddteation by the Accounting Firm
Consulting Firm shall be binding upon the Compangt Employee. All fees and expense
the Accounting Firm or Consulting Firm shall be @solely by the Company.

C. Any GrossUp Payment, as determined pursuant to this Sedtiyrshall b
paid by the Company to Employee within five (5) sl@y the receipt of the Accounting Firsn’
or Consulting Firms determination if the Payment is then requiredatisfy an assessmen
other current demand for payment made of Employeéeteral or state taxing authoriti
GrossUp Payments due at a later date shall be paid tpl&me no later than fourteen (.
days prior to the date that Employsééderal or state payment is due. If requiredaly, the
Company shall treat all or any portion of the GrogsPayment as being subject to income
withholding for federal or state tax purposes. Amis determined by the Company tc
subject to federal or state tax withholding willtriae paid directly to Employee but shall
timely paid to the respective taxing authority.

d. As a result of the uncertainty in the applicatidrsection 4999 of the Interr
Revenue Code at the time of the initial determoratoy the Accounting Firm or Consulti
Firm hereunder, it is possible that Grags-Payments which will not have been made b
Company should have been made (“Underpaymeadi)sistent with the calculations requi
to be made hereunder. In the event that Emplogeealfter is required to make a paymet
any Excise Tax, the Firm shall determine the amofithe Underpayment that has occurred

11




and any such Underpayment shall be promptly paidhiey Company (or any successo
assign) to or for the benefit of Employee. Conebrsif it is later determined that the act
required Gros&Jp Payment was less than the amount paid to Emeogeployee sh:
refund the excess portion to the Company but anthé¢ extent that Employee has not yet
the excess amount to the taxing authorities oible & obtain a refund from the respec
taxing authorities of amounts previously paid. T&mpany may pursue at its own expe
the refund on behalf of Employee, and, if requestgdthe Company, Employee st
reasonably cooperate in such refund effort.

e. All GrossUp Payments to be made under this Section 12 (dtter th
Underpayment described in Section 12(e)) must beemao later than the end of
Employee’s taxable year next following the Emplogetaxable year in which the applice
related taxes are remitted. Any right to reimboreet incurred due to a tax audit
litigation addressing the existence or amount tbxaliability must be made no later than
end of the Employee’s taxable year following thedogee’s taxable year in which the ta:
that are the subject of the audit or litigation esmitted to the taxing authorities or, where
such taxes are remitted, the end of the Empleytxable year following the year in wh
the audit is completed or there is a final and appealable settlement or the resolutio
the litigation.

13. Publicity; No Disparaging Statement. Except as otherwise provided in Sectior
hereof, Employee and the Company covenant and aligaee¢hey shall not engage in any communi-
cations to persons outside the Company which gshgfiarage one another or interfere with 1
existing or prospective business relationships.

14.  Confidentiality and Legal Process. Employee agrees to keep the proprietary te

of this Agreement confidential and to refrain fragisclosing any information concerning 1
Agreement to any one other than Emplogehmediate family and personal agents or advi
Notwithstanding the foregoing, nothing in this Agneent is intended to prohibit Employee or
Company from performing any duty or obligation tishtll arise as a matter of law. Specifici
Employee and the Company shall continue to be uadkrty to truthfully respond to any legal :
valid subpoena or other legal process. This Agesgnis not intended in any way to prosc
Employee’s or the Compars/right and ability to provide information to angdiral, state or loc
agency in response or adherence to the lawful esseeof such agency’s authority.

15. Business Protection Provision Definition:.
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a. Preamble. As a material inducement to the Company to emgy this
Agreement, and in recognition of the valuable eigree, knowledge and propriet
information Employee has gained or will gain whilenployed, Employee agrees to abids
and adhere to the business protection provisiogeations 15, 16, 17, 18 and 19 herein.

b. Definitions. For purposes of Sections 15, 16, 17, 18, 1%48niderein:

0] “Competitive Position” shall mean any employme
consulting, advisory, directorship, agency, promal or independe
contractor arrangement between Employee and (xpamson or Entity engag
wholly or in material part in the business in whible Company is engaged (i
the discount consumable basic or general merchaunelfail business), includi
but not limited to such other similar businessesA&d-Mart, Sams, Targe:
Costco, K-Mart, Big Lots, BJs Wholesale, WalgreeRge-Aid, CVS, Famil
Dollar Stores, Fred), the 99 Cents Stores and Dollar Tree Storesy)oarfy
person or Entity then attempting or planning toeenhe discount consuma
basics retail business, whereby Employee is reduioeperform services 1
behalf of or for the benefit of such person or gntvhich are substantial
similar to the services Employee provided or dedctat any time whi
employed by the Company or any of its affiliates.

(i) “Confidential Information” shall mean the proprietary
confidential data, information, documents or maitsri(whether oral, writte
electronic or otherwise) belonging to or pertaintogthe Company, other th
“Trade Secrets”gs defined below), which is of tangible or intargilalue t
the Company and the details of which are not gdigedenown to the
competitors of the Company. Confidential Informatishall also include a
items marked “CONFIDENTIAL”or some similar designation or which
otherwise identified as being confidential.

(iii) “Entity” or “Entities” shall mean any business, individ
partnership, joint venture, agency, governmentanay, body or subdivisio
association, firm, corporation, limited liabilityompany or other entity of a
kind.

(iv) “Restricted Period”shall mean two (2) years followi
Employee’s termination date.
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(v) “Territory” shall include individually and as a total area #
states in the United States in which the Companintaias stores at Employee’
termination date or those states in which the Camphas specific ar
demonstrable plans to open stores within six moaffEmployee$ terminatiol
date.

(vi) “Trade Secretsshall mean information or data of or about
Company, including, but not limited to, technicat aontechnical dat:
formulas, patterns, compilations, programs, deyicegethods, technique
drawings, processes, financial data, financial @lgsroduct plans or lists
actual or potential customers or suppliers tha&k) derives economic vall
actual or potential, from not being generally knoten and not being read
ascertainable by proper means by, other personscat@btain economic val
from its disclosure or use; (B) is the subject idres that are reasonable un
the circumstances to maintain its secrecy; andaf@) other information whic
is defined as a “trade secret” under applicable law

(vii) “Work Product” shall mean all tangible work prodt
property, data, documentation, “know-howgbncepts or plans, inventio
improvements, techniques and processes relatintheaoCompany that we
conceived, discovered, created, written, revisedemeloped by Employee wh
employed by the Company.

16. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’ need to protect its legitimate busir
interests, Employee hereby covenants and agreds frathe Term and thereafter
described below), Employee shall regard and treatld Secrets and Confidential Informa
as strictly confidential and whollgwned by the Company and shall not, for any reasoan)
fashion, either directly or indirectly, use, sand, lease, distribute, license, give, tran
assign, show, disclose, disseminate, reproduce,y,capisappropriate or otherwi
communicate any Trade Secrets or Confidential médgion to any person or Entity for ¢
purpose other than in accordance with Emplayekities under this Agreement or as reqt
by applicable law. This provision shall apply taledatem constituting a Trade Secret a
times it remains a “trade secrathder applicable law and shall apply to any Conficd
Information, during employment and for the ResétcPeriod thereafter.

14




b. Employee shall exercise best efforts to ensuredméinued confidentiality «
all Trade Secrets and Confidential Information ahdll immediately notify the Company
any unauthorized disclosure or use of any TradeeSeor Confidential Information of whi
Employee becomes aware. Employee shall assisCtmpany, to the extent reasons
requested, in the protection or procurement of emgllectual property protection or otl
rights in any of the Trade Secrets or Confiderntitdrmation.

C. All Work Product shall be owned exclusively by t®mpany. To tr
greatest extent possible, any Work Product shalldéemed to be “work made for hireds(
defined in the Copyright Act, 17 U.S.C.A. § 101seqy., as amended), and Employee he
unconditionally and irrevocably transfers and assigo the Company all right, title &
interest Employee currently has or may have by atper of law or otherwise in or to a
Work Product, including, without limitation, all fEnts, copyrights, trademarks (and
goodwill associated therewith), trade secrets, iserwnarks (and the goodwill associe
therewith) and other intellectual property righEmployee agrees to execute and deliver t
Company any transfers, assignments, documentser wistruments which the Company r
deem necessary or appropriate, from time to tim@yotect the rights granted herein or to
complete title and ownership of any and all Worlodrrct, and all associated intellec
property and other rights therein, exclusivelyha Company.

17. Non-Interference with Employees. Through employment and thereafter thrc

the Restricted Period, Employee will not, eitheredily or indirectly, alone or in conjunction w

any other person or Entity: actively recruit, sijiattempt to solicit, induce or attempt to indumy

person who is an exempt employee of the Compamgngrof its subsidiaries or affiliates (or |

been within the last 6 months) to leave or ceash smployment for any reason whatsoever,

18. Non-Interference with Business Relationship..

a. Employee acknowledges that, in the course of enmpéoyt, Employee wi
learn about Company’business, services, materials, programs and gt®dad the manner
which they are developed, marketed, serviced anovigeed. Employee knows a
acknowledges that the Company has invested coadilgetime and money in developing
product sales and real estate development prograchselationships, vendor and other sel
provider relationships and agreements, store Ilayant fixtures, and marketing technic
and that those things are unique and original. |Byse further acknowledges that
Company has a strong business reason to keep sdoretation relating to Company’s
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business concepts, ideas, programs, plans and g3esxeso as not to aid Company’
competitors. Accordingly, Employee acknowledged agrees that the protection outline:
(b) below is necessary and reasonable.

b. During the Restricted Period, Employee will not, Bmployees own beha
or on behalf of any other person or Entity, salici@ntact, call upon, or communicate with
person or entity or any representative of any persoentity who has a business relation
with Company and with whom Employee had contactleviemployed, if such contact
communication would likely interfere with Compasybusiness relationships or result ir
unfair competitive advantage over Company.

19. Agreement Not to Work in Competitive Position. Employee covenants and agi

not to accept, obtain or work in a Competitive Bosi for a company or entity that oper:
anywhere within the Territory for the RestrictediBé.

20. Acknowledgements Regarding Sections 1- 19.

a. Employee and Company expressly covenant and adrae the scop
territorial, time and other restrictions containadSections 15 through 19 of this Agreen
constitute the most reasonable and equitable castis possible to protect the busir
interests of the Company given: (i) the businesthefCompany; (ii) the competitive nature
the Company’s industry; and (iii) that Employeekills are such that Employee could et
find alternative, commensurate employment or cdimgulwork in Employees field whict
would not violate any of the provisions of this &gment.

b. Employee acknowledges that the compensation anefiberdescribed i
Sections 5, 11 and 12 are also in consideratidnssfier covenants and agreements cont;
in Sections 15 through 19 hereof and that a bregdimployee of the obligations containe:
Sections 15 through 19 hereof shall forfeit Empligeright to such compensation
benefits.

C. Employee acknowledges and agrees that a breach nipylofee of th
obligations set forth in Sections 15 through 19l Viklely cause Company irreparable inji
and that, in such event, the Company shall beledttob injunctive relief in addition to su
other and further relief as may be proper.

d. The parties agree that if, at any time, a courtcompetent jurisdictic
determines that any of the provisions of Sectiothtdugh 19 are unreasonable under

16




Tennessee law as to time or area or both, the Caoynphall be entitled to enforce t
Agreement for such period of time or within suckarls may be determined reasonab
such court.

21. Return of Materials . Upon Employees termination, Employee shall return to

Company all written, electronic, recorded or grapimaterials of any kind belonging or relating
the Company or its affiliates, including any origiis, copies and abstracts in Emplogegdssessic
or control.

22. General Provisions.

a. Amendment. This Agreement may be amended or modified onlya
writing signed by both of the parties hereto.

b. Binding Agreement This Agreement shall inure to the benefit of dre

binding upon Employee, his/her heirs and persosatasentatives, and the Company an
successors and assigns.

C. Waiver Of Breach; Specific PerformanceThe waiver of a breach of ¢

provision of this Agreement shall not operate orcbastrued as a waiver of any other bre
Each of the parties to this Agreement will be tdedi to enforce this Agreement, specifice
to recover damages by reason of any breach ofijrisement, and to exercise all other ri
existing in that partys favor. The parties hereto agree and acknowlédtiztemoney damag
may not be an adequate remedy for any breach oprihvdsions of this Agreement and t
any party may apply to any court of law or equity competent jurisdiction for speci
performance or injunctive relief to enforce or prt any violations of the provisions of t
Agreement.

d. Unsecured General CreditorThe Company shall neither reserve nor speci-

fically set aside funds for the payment of its ghtions under this Agreement, and ¢
obligations shall be paid solely from the genessleds of the Company.

e. No Effect On Other Arrangements|t is expressly understood and agi

that the payments made in accordance with this éigent are in addition to any other ben:
or compensation to which Employee may be entitlefdowhich Employee may be eligible.

f. Tax Withholding. There shall be deducted from each payment utide

Agreement the amount of any tax required by anyegwmental authority to be withheld
paid over by the Company to such governmental aiyhfor the account of Employee.
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g. Notices.

0] All notices and all other communications provided ferei
shall be in writing and delivered personally to thiher designated party,
mailed by certified or registered mail, return ripteequested, or delivered b
recognized national overnight courier service,antdy facsimile, as follows:

If to Company to: Dollar General Corporation
Attn: General Counsel
100 Mission Ridge
Goodlettsville, TN 37072-2171
Facsimile: (615)855-5180

If to Employee to:  (Last address of Employee
known to Company unless
otherwise directed in writing by Employee)

(i) All notices sent under this Agreement shall be dedmiver
twenty-four (24) hours after sent by facsimile ouder, seventywo (72) hour
after sent by certified or registered mail and widslivered if by person
delivery.

(i) Either party hereto may change the address to wintice i
to be sent hereunder by written notice to the offagty in accordance with t
provisions of this Section.

h. Governing Law. This Agreement shall be governed by and condtin
accordance with the laws of the State of Tenne@sigleout giving effect to conflict of laws).

i. Entire Agreement This Agreement contains the full and completdaratanding ¢
the parties hereto with respect to the subjectenaibntained herein and, unless specific
provided herein, this Agreement supersedes andageplany prior agreement, either or¢
written, which Employee may have with Company tfedates generally to the same suk
matter.

J- Assignment. This Agreement may not be assigned by Emploged, an
attempted assignment shall be null and void amtbdbrce or effect.

k. Severability. If any one or more of the terms, provisions, exmants c
restrictions of this Agreement shall be determibgda court of competent jurisdiction to
invalid, void or unenforceable, then the remainafethe terms, provisions, covenants and
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restrictions of this Agreement shall remain in fédirce and effect, and to that end
provisions hereof shall be deemed severable.

l. Section Headings The Section headings set forth herein are fawvenienc

of reference only and shall not affect the meanarginterpretation of this Agreeme
whatsoever.

m. Voluntary Agreement Employee and Company represent and agre:

each has reviewed all aspects of this Agreemest,cheefully read and fully understands
provisions of this Agreement, and is voluntarilyteging into this Agreement. Each pz
represents and agrees that such party has hagploetonity to review any and all aspect:
this Agreement with legal, tax or other advisedf¥yuch partys choice before executing t
Agreement.

n. Deferred Compensation Omnibus Provisiott is intended that any paym

or benefit which is provided pursuant to or in cection with this Agreement which
considered to be deferred compensation subjece¢tidh 409A of the Internal Revenue C
shall be paid and provided in a manner, and at simhb , including without limitatiol
payment and provision of benefits only in connettiwith the occurrence of a permiss
payment event contained in Section 409A (e.g. dehdability, separation from service fri
the Company and its affiliates dsfined for purposes of Section 409A of the InteRevenu:
Code), and in such form, as complies with the @gplie requirements of Section 409A of
Internal Revenue Code to avoid the unfavorablectanxsequences provided therein for non-
compliance. In connection with effecting such ctiemre with Section 409A of the Inter:
Revenue Code, the following shall apply:

0] Notwithstanding any other provision of this Agreerethe
Company is authorized to amend this Agreementptd @r amend any electi
made by Employee under this Agreement and/or tayd#ie payment of ai
monies and/or provision of any benefits in such mnesras may be determir
by it to be necessary or appropriate to complypavidence or further evider
required compliance, with Section 409A of the Intdr Revenue Col
(including any transition or grandfather rules therder).

(i) Neither Employee nor the Company shall take anjoadt
accelerate or delay the payment of any monies amqaavision of any benefi
in any manner which would not be in compliance v@tttion 409A of the
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Internal Revenue Code (including any transition grandfather rule
thereunder).

(iii) If Employee is a specified employee for purposesSectior
409A(a)(2)(B)(i) of the Internal Revenue Code, gmayment or provision
benefits in connection with a separation from sE¥vpayment event (
determined for purposes of Section 409A of therirde Revenue Code) sh
not be made until six months after Employeaeparation from service (
“409A Deferral Period”).In the event such payments are otherwise due
made in installments or periodically during the AO®eferral Period, tF
payments which would otherwise have been madedad@®A Deferral Peric
shall be accumulated and paid in a lump sum as ssothe 409A Deferr
Period ends, and the balance of the payments blealmade as otherw
scheduled. In the event benefits are requiredetadferred, any such ben
may be provided during the 409A Deferral PerioEatployees expense, wii
Employee having a right to reimbursement from tlem@any once the 40¢
Deferral Period ends, and the balance of the hinefiall be provided
otherwise scheduled .

(iv) If a Change in Control occurs but the Change int@bmioe:
not constitute a change in control within the megnof Section 409A of tt
Internal Revenue Code (a “409A Change in Contralign payment of at
amount or provision of any benefit under this Agneat which is considered
be deferred compensation subject to Section 40%einternal Revenue Cc
shall be deferred until another permissible paynmesnt contained in Secti
409A of the Internal Revenue Code occurs (e.g.thdedisability, separatic
from service from the Company and its affiliatednganies as defined f
purposes of Section 409A of the Internal Revenuéef,ancluding any deferr
of payment or provision of benefits for the 409Af&real Period as providi
above.

(v) For purposes of this Agreement, all rights to paytmean:
benefits hereunder shall be treated as rights teive a series of separ
payments and benefits to the fullest extent allowgdSection 409A of tt
Internal Revenue Code .
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(vi) For purposes of determining time of (but not eatitent to
payment or provision of deferred compensation urities Agreement und
Section 409A of the Internal Revenue Code in conmeavith a termination ¢
employment, termination of employment will be réadnean a Separation frot
service” within the meaning of Section 409A of the InteriRévenue Coc
where it is reasonably anticipated that no furtbenvices would be perform
after that date or that the level of bona fide &y Employee would perfoi
after that date (whether as an employee or indepgndontractor) wou
permanently decrease to less than 50% of the awdeagl of bona fide servic
performed over the immediately preceding thirty{§8) month period

(vii) For purposes of this Agreement, a key employes
purposes of Section 409A(a)(2)(B)(i) of the IntdrR&venue Code shall
determined on the basis of the applicablemi@rth period ending on t
specified employee identification date designated the Compan
consistently for purposes of this Agreement andlamagreements or, if 1
such designation is made, based on the defauls and regulations unc
Section 409A(a)(2)(B)(i) of the Internal Revenued€o

(viii) Notwithstanding any other provision of this Agreerehe
Company shall not be liable to Employee if any pagtor benefit which
to be provided pursuant to this Agreement and wisatonsidered deferr
compensation subject to Section 409A of the IntedrRavenue Coc
otherwise fails to comply with, or be exempt frothe requirements
Section 409A of the Internal Revenue Code.
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Date:

Date:

IN WITNESS WHEREOF, the parties hereto have exatute caused their duly authori:
representative to execute this Agreement to betfeas of the Effective Date.

3-31-09

3-31-09

DOLLAR GENERAL CORPORATION

By: /s/ S. Lanigan

Its: EVP, GC

“‘EMPLOYEE”

/s/ David Tehle
David Tehle

Witnessed By:

/sl Tammy Moseley
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Addendum to Employment Agreement with

RELEASE AGREEMENT

THIS RELEASE (“Release”)s made and entered into by and between
(“Employee”) and DOLLAR GENERAL CORPORATION , and its successor or assi
(“Company”).

WHEREAS, Employee and Company have agreed that @repks employment with Doll
General Corporation shall terminate on ;

WHEREAS, Employee and the Company have previousijered into that certa
Employment Agreement, effective (“Agreement”),in which the form c

this Release is incorporated by reference;

WHEREAS, Employee and Company desire to delindad& respective rights, duties ¢
obligations attendant to such termination and @esirreach an accord and satisfaction of all cl
arising from Employes employment, and termination of employment, wipprapriate releases,
accordance with the Agreement;

WHEREAS, the Company desires to compensate Emplageaccordance with tl
Agreement for service Employee has provided andilbprovide for the Company;

NOW, THEREFORE, in consideration of the premised #e agreements of the parties
forth in this Release, and other good and valuabiesideration the receipt and sufficiency of wl
are hereby acknowledged, the parties hereto, imgnid be legally bound, hereby covenant
agree as follows:

1. Claims Released Under This Agreemer.

In exchange for receiving the payments and bendé&cribed in Section 11 and 12 of
Agreement, Employee hereby voluntarily and irre\abgavaives, releases, dismisses with prejut
and withdraws all claims, complaints, suits or dedsaof any kind whatsoever (whether know
unknown) which Employee ever had, may have, or haw against Company and other curre|
former subsidiaries or affiliates of the Company éimeir past, present and future officers, direx
employees, agents, insurers and attorneys (colidgtithe “Releasees”grising from or relating 1
(directly or indirectly) Employes employment or the termination of employment dreotevent
that have occurred as of the date of executiohisfAgreement, including but not limited to:
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a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Ac
Discrimination in Employment Act, the Fair Labora8tards Act, the Civil Rights Act
1991, the Americans With Disabilities Act, the EhBay Act, the Family and Medical Lee
Act, 42 U.S.C. § 1981, the Sarbanes Oxley Act di2@he National Labor Relations Act,
Labor Management Relations Act, Executive Order 4612Executive Order 11141, f
Rehabilitation Act of 1973, or the Employee Retigghincome Security Act;

b. claims for violations of any other federal or statatute or regulation or loc
ordinance;
C. claims for lost or unpaid wages, compensation, enefits, defamatio

intentional or negligent infliction of emotional sliiess, assault, battery, wrongful
constructive discharge, negligent hiring, retentmmsupervision, fraud, misrepresentat
conversion, tortious interference, breach of canfrar breach of fiduciary duty;

d. claims to benefits under any bonus, severance, faad reduction, ear
retirement, outplacement, or any other similar tgf@ sponsored by the Company (excef
those benefits owed under any other plan or agreee®vering Employee which shall
governed by the terms of such plan or agreement); o

e. any other claims under state law arising in tort@mtract.

2. Claims Not Released Under This Agreemer.

In signing this Release, Employee is not releaaimg claims that may arise under the te

of this Release or which may arise out of eventsuoing after the date Employee executes

Release.

Employee also is not releasing claims to bendfiés Employee is already entitled to rect

under any other plan or agreement covering Employldeh shall be governed by the terms of ¢

plan or agreement. However, Employee understamds sewknowledges that nothing hereir

intended to or shall be construed to require then@any to institute or continue in effect i

particular plan or benefit sponsored by the Compang the Company hereby reserves the ric

amend or terminate any of its benefit programsngt ttme in accordance with the procedures

forth in such plans.
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Nothing in this Release shall prohibit Employeenir@ngaging in activities required
protected under applicable law or from communiggtieither voluntarily or otherwise, with &
governmental agency concerning any potential vilmadf the law.

3. No Assignment of Claim. Employee represents that Employee has not assy

transferred, or purported to assign or transfey,daims or any portion thereof or interest ther®
any party prior to the date of this Release.

4, Compensation. In accordance with the Agreement, the Companyesgte pa

Employee or, if Employee becomes eligible for pagteeand benefits under Section 11 and 1.
dies before receipt thereof, Employgspouse or estate, as the case may be, the anpoowitsed ir
Section 11 and 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Sectior

of the Agreement, Section 2 of this Release, angri@eged by law, Employee and the Comp
covenant and agree that they shall not engage yncammuncations with persons outside

Company which shall disparage one another or etterfvith their existing or prospective busir
relationships.

6. No Admission Of Liability . This Release shall not in any way be construear
admission by the Company or Employee of any impr@mions or liability whatsoever as to «
another, and each specifically disclaims any ligbtb or improper actions against the other or
other person.

7. Voluntary Execution . Employee warrants, represents and agrees thatdyegha

been encouraged in writing to seek advice regarttirgRelease from an attorney and tax ad
prior to signing it; that this Release representisten notice to do so; that Employee has beenn
the opportunity and sufficient time to seek suchieel and that Employee fully understands
meaning and contents of this Release. Employebdurepresents and warrants that Employee
not coerced, threatened or otherwise forced to #wm Release, and that Employgesignatur
appearing hereinafter is voluntary and genuine. PERMMYEE UNDERSTANDS THA
EMPLOYEE MAY TAKE UP TO TWENTYONE (21) DAYS TO CONSIDER WHETHER T
ENTER INTO THIS RELEASE.

8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS
RELEASE MAY BE REVOKED BY EMPLOYEE BY NOTIFYING THE COMPANY IN
WRITING OF SUCH REVOCATION WITHIN SEVEN (7) DAYS OF EMPLOYEE'S
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EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE
UNTIL THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE
UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD
THIS RELEASE WILL BE BINDING UPON EMPLOYEE AND EMPL OYEE’'S HEIRS,
ADMINISTRATORS, REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGNS
AND WILL BE IRREVOCABLE.

Acknowledged and Agreed To:

“‘“COMPANY”
DOLLAR GENERAL CORPORATION

By:

Its:

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

‘EMPLOYEE”

Date

WITNESSED BY:

Date
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EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectiv@pril 1, 2009 (“Effective
Date”), is made and entered into by and betwb@LLAR GENERAL CORPORATION (the
“Company”), and Kathleen Guion (“Employee”).

WITNESSETH:
WHEREAS, Company desires to employ Employee upan tbrms and subject to 1

conditions hereinafter set forth, and Employeerdsdio accept such employment;

NOW, THEREFORE, for and in consideration of the mpises, the mutual promis
covenants and agreements contained herein, andtlier good and valuable consideration,
receipt and sufficiency of which are hereby ackremgled, the parties agree as follows:

Employment Terms

1. Employment . Subject to the terms and conditions of this Agreeinthe Compar
agrees to employ Employee as Executive Vice Prasidvision President, Store Operations
Store Development of Dollar General Corporation.

2. Term . The term of this Agreement shall be until thedhannual anniversary of t
Effective Date (“Term”) , unless otherwise terminated pursuant to Sectio®s 9, 10 or 11 herec
The Term shall be automatically extended aftertthel annual anniversary of the Effective C
from month to month, for up to six (6) months, wslehe Company gives written notice to Empl¢
at least one month prior to the expiration of thigioal or any extended Term that no extensic
further extension, as applicable, will occur orasd the Company replaces this Agreement w
new agreement or, in writing, extends or renewsTteam of this Agreement for a period tha
longer than six months from the expiration of theginal Term. Unless otherwise noted,
references to the “Ternshall be deemed to refer to the original Term amyl éxtension or renew
thereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall perform the duties of the positmted in Sectic
1 above and shall perform such other duties angoresbilities as Employeg’supervisor (
the Company’s CEO may reasonably direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfudiyc

diligently such duties and responsibilities andlsthevote Employee’s full-time efforts to the




business and affairs of Company. Employee agreepramote the best interests of
Company and to take no action that is likely to dgemthe public image or reputation of
Company, its subsidiaries or its affiliates.

C. Administrative Support Employee shall be provided with office space

administrative support.

d. No Interference With Duties Employee shall not devote time to o

activities which would inhibit or otherwise interée with the proper performance
Employee$ duties and shall not be directly or indirectlyncerned or interested in any ot
business occupation, activity or interest othemthg reason of holding a namentrolling
interest as a shareholder, securities holder oemtebe holder in a corporation quoted ¢
nationally recognized exchange (subject to anytéititins in the Compang’Code of Busine
Conduct and Ethics). Employee may not serve agmber of a board of directors of a for-
profit company, other than the Company or any sfsuibsidiaries or affiliates, without -
express approval of the CEO and the Compensationn@ibee of the Board. Under
circumstances may Employee serve on more than thiee looard of a for-profit company.

4, Work Standard . Employee agrees to comply with all terms and ciionk set fort

in this Agreement, as well as all applicable Conypanrk policies, procedures and rules. Empl¢
also agrees to comply with all federal, state avmhll statutes, regulations and public ordina
governing Employee’s performance hereunder.

5. Compensation.

a. Base Salary Subject to the terms and conditions set fortthis Agreemen
the Company shall pay Employee, and Employee sitakpt, an annual base salarld5¢
Salary”) of no less than Six Hundred Eight Thousdimee Hundred Eightight Dollar:

($608,388). The Base Salary shall be paidcooalance with Company’normal payro
practices (but no less frequently than monthly) aray be increased from time to time at
sole discretion of the Company.

b. Incentive Bonus Employee$ incentive compensation for the Term of

Agreement shall be determined under the Commaapnual bonus program for officers
Employees grade level, as it may be amended from timertw.ti The actual bonus p.
pursuant to this Section 5(b), if any, shall beedken criteria established by the Board
Compensation Committee and/or the CEO, as appécablaccordance with the terms
conditions of the annual bonus program for officénsy bonus payments due hereunder




shall be payable to the Employee no later than22mdnths after the end of the Company’
taxable year or the calendar year, whichever & Ja which Employee is first vested in s
bonus payments for purposes $éction 409A of the Internal Revenue Code of 19%&
amended (the “Internal Revenue Code”) .

C. Vacation. Employee shall be entitled to three weeks paidation tim
within the first year of employment. After five ywsaof employment, Employee shall
entitled to four weeks paid vacation. Vacation tinse granted on the anniversary
Employees hire date each year. Any available but unusedatimc as of the annt
anniversary of employment date or at Employeeisiteation date shall be forfeited.

d. Business Expenses Employee shall be reimbursed for all reasor

business expenses incurred in carrying out the werkunder. Employee shall adhere tc
Company’s expense reimbursement policies and puwesdin no event will any suc
reimbursement be made later than the last dayeo€dltendar year following the calendar
in which Employee incurs the reimbursable expense .

e. Perquisites. Employee shall be entitled to receive such ot&eecutivi
perquisites, fringe and other benefits as are pgexlito officers at the same grade level u
any of the Company’s plans and/or programs in éffeen time to time.

6. Benefits. During the Term, Employee (and, where applicaBlaployees eligible
dependents) shall be eligible to participate irsthearious Company welfare benefit plans, prac
and policies in place during the Term (includingthwut limitation, medical, pharmacy, den
vision, disability, employee life, accidental deathd travel accident insurance plans and !
programs, if any) to the extent allowed under amédcordance with the terms of those plans
addition, Employee shall be eligible to participgiarsuant to their terms, in any other benefing
offered by the Company to similargituated officers or other employees from timeitoet during
the Term (excluding plans applicable solely to @erbfficers of the Company in accordance
the express terms of such plans). Collectivelypla@s and arrangements described in this Sect
as they may be amended or modified in accordanttethwir terms, are hereinafter referred to a
“Benefits Plans.” Notwithstanding the above, Employee understands ackhowledges th
Employee is not eligible for benefits under anyestheverance plan, program, or policy mainte
by the Company, if any exists, and that the onlyesgnce benefits Employee is entitled to ar
forth in this Agreement.




7. Termination for Cause . This Agreement is not intended to change thevikt-

nature of Employes’ employment with Company, and it may be terminaedny time by eith
party, with or without cause. If this Agreementasminated by Company for “Causergrminatior
for Cause) as that term is defined below, it w#l Wwithout any liability owing to Employee
Employees dependents and beneficiaries under this Agreerfreabgnizing, however, that bene
covered by or owed under any other plan or agreeswrering Employee shall be governed by
terms of such plan or agreement). Any one of tllewing conditions or Employee conduct s!
constitute “Cause”:

a. Any act involving fraud or dishonesty, or any matklact of miscondu
relating to Employee’s performance of his or heietuhereunder;

b. Any material breach of any SEC or other law or tagon or any Compar
policy governing trading or dealing with stocksceties, public debt instruments, bonds
investments and the like or with inappropriate ldisgre or “tipping”relating to any stoc
security, public debt instrument, bond or investimen

C. Any material violation of the Comparg/’'Code of Business Conduct
Ethics (or the equivalent code in place at the fime

d. Other than as required by law, the carrying ouamf activity or the makir
of any public statement which prejudices or redubesgood name and standing of Comy
or any of its affiliates or would bring any onetbése into public contempt or ridicule;

e. Attendance at work in a state of intoxication omigefound with any drug «
substance possession of which would amount tonaireai offense;

f. Assault or other act of violence;

g. Conviction of or plea of guilty or nolo contendeédny felony whatsoever
any misdemeanor that would preclude employmentutngeCompany’s hiring policy; or

h. Willful or repeated refusal or failure substangatib perform Employee’
material obligations and duties hereunder or thosasonably directed by Employee’
supervisor, the CEO and/or the Board (except imeotion with a Disability).

A termination for Cause shall be effective when @@mpany has given Employ
written notice of its intention to terminate for &, describing those acts or omissions the
believed to constitute Cause, and has given Empltsre days to respond.




8. Termination upon Death . Notwithstanding anything herein to the contratyis

Agreement shall terminate immediately upon Employeteath, and the Company shall haw
further liability to Employee or Employe®’dependents and beneficiaries under this Agree
except for those benefits owed under any other piaagreement covering Employee which sha
governed by the terms of such plan or agreement.

9. Disability . If a Disability (as defined below) of Employee acg during the Terr
unless otherwise prohibited by law, the Company maiyffy Employee of the Compars/intentior
to terminate Employes’employment. In that event, employment shall ieate effective on tr
termination date provided in such notice of terrtiora (the “Disability Effective Date”)and thi:
Agreement shall terminate without further liabilitp Employee, Employeg’ dependents a
beneficiaries, except for those benefits owed uraagr other plan or agreement covering Empl
which shall be governed by the terms of such plaagreement. In this Agreement, “Disability”
means:

a. A long-term disability, as defined in the Companypplicable longermr
disability plan as then in effect, if any; or

b. Employee$ inability to perform the duties under this Agresmn ir
accordance with the Compasyexpectations because of a medically determinaiisical o
mental impairment that (i) can reasonably be exguktd result in death or (i) has lasted or
reasonably be expected to last longer than nir#dy ¢onsecutive days. Under this Section 9
(b), unless otherwise required by law, the existeoica Disability shall be determined by
Company, only upon receipt of a written medicalnogm from a qualified physician selec
by or acceptable to the Company. In this circumsta to the extent permitted by i
Employee shall, if reasonably requested by the Gompsubmit to a physical examinatior
that qualified physician. Nothing in this SectiofbPis intended to nor shall it be deeme
broaden or modify the definition of “disability” ithe Company’s long-term disability plan.

10. Employe€’ s Termination of Employment.

a. Notwithstanding anything herein to the contrary, @ogee may termina
employment and this Agreement at any time, foreason, with thirty (30) days written not
to Company (and in the event that Employee is pliogi notice of termination for Gor
Reason, Employee must provide such notice withird@gs after the event purported to ¢
rise to Employees claim for Good Reason first occurs). In suchnévEmployee shall not |
entitled to those payments and benefits listedeictins 11 or 12 below unless Employee




terminates employment for Good Reason, as defirddwh or unless Section 11(a)(
applies.

b. Upon any termination of employmentEmployee shall be entitled to ¢
earned but unpaid Base Salary through the daterofination and such other vested ben
under any other plan or agreement covering Emplayreeh shall be governed by the term
such plan or agreementlotwithstanding anything to the contrary hereinghswnpaid Bas
Salary shall be paid to Employee as soon as paddtcafter the effective date of termina
in accordance with the Compasyusual payroll practices (not less frequently theonthly)
provided, however, that if payment at such time Ma@asult in a prohibited acceleration ur
Section 409A of the Internal Revenue Code, ther samount shall be paid at the time
amount would otherwise have been paid absent swttibited acceleration.

C. Good Reasoshall mean any of the following actions taken by @ompany:

0] A reduction by the Company in EmployseBase Salary
target bonus level;

(i) The Company shall fail to continue in effect angnsiican:
Companysponsored compensation plan or benefit (withoutapg it with &
similar plan or with a compensation equivalent)lesa such action is
connection with across-tHmard plan changes or terminations simil
affecting at least 95 percent of all officers oé tGompany or 100 percent
officers at the same grade level;

(i) The Companys principal executive offices shall be move
a location outside the middiBennessee area, or Employee is required (a
mutual agreement) to be based anywhere other tl@arCompanys principa
executive offices;

(iv) Without Employees written consent, the assignment
Employee by the Company of duties inconsistent with the significar
reduction of the title, powers and functions assied with, Employe&’
position, title or office as described in Sectioalt®ve, unless such action is
result of a restructuring or realignment of dutesd responsibilities by t

Company, for business reasons, that leaves Emphiytbe same rate of Base




Salary, annual target bonus opportunity, and afflegel (i.e., Executive Vic
President, etc.) and with a similar level of respbitity, or unless such action
the result of Employee’s failure to meet m®ablished and objecti
performance criteria;

(v) Any material breach by the Company of this Agreetmen

(vi) The failure of any successor (whether direct onredd, by
purchase, merger, assignment, consolidation ometbke) to all or substantial
all of the business and/or assets of the Compamgsame expressly and a¢
to perform this Agreement in the same manner anithéocsame extent that
Company would be required to perform it if no sgclecession had taken place.

Good Reason shall not include Employeeleath, Disability or Termination i
Cause or Employee’s termination for any reasonrdtien Good Reason as defined above.

d. Prior to Employee being entitled to the paymentshenefits described
Sections 11 or 12 below, the Company shall havegpertunity to cure any claimed even
Good Reason within thirty (30) days after receivimgtten notice from Employee specifyi
the same.

11. Termination without Cause or by Employee for Good Rason.

a. The continuation of Base Salary and other paymamtisbenefits described
Section 11(b) shall be triggeredly upon one or more of the following circumstances:

0] The Company terminates Employee (as it may do yatiere)
without Cause; it being understood that terminatgrdeath or Disability do:
not constitute termination without Cause;

(i) Employee terminates for Good Reason;

(iii) The Company fails to offer to renew, extend or aepl thi:
Agreement before, at, or within six (6) months iftee end of its original three-
year Term (or any term provided for in a writtemewal or extension of tl
original Term), and Employee resigns from employmetth the Compan
within sixty (60) days after such failure, unlesgls failure is accompanied b
mutually agreeable severance arrangement betweeidmpany and Employ
or is the result of Employee’s retirement or otteemination from the Company




other than for Good Reason notwithstanding the Gom offer to renev
extend or replace this Agreement.

b. In the event of one of the triggers referencedanti®ns 11(a)(i) through (i
above, then, on the sixtieth (60th) day after Em@és termination of employment, t
contingent upon the execution and effectivenesh®Release attached hereto and made
hereof, and subject to Section 22(n) below, Empcsteall be entitled to the following:

0] Continuation of Employes’ Base Salary as of the c
immediately preceding the termination (or, if tieentination of employment
for Good Reason due to the reduction of Employ@&szse Salary, then such |
of Base Salary as in effect immediately prior telsweduction) for 24 montt
payable in accordance with the Compangbrmal payroll cycle and procedt
(but not less frequently than monthly) with a lusym payment on the sixtie
(60th) day after Employeg’ termination of employment of the amot
Employee would otherwise have received during they s(60) days afte
Employee’s termination had the payments begun inaelgt after Employee’
termination of employment Notwithstanding anything to the contrary in
Agreement, the amount of any payment or entitlemenfpayment of tr
aforesaid Base Salary continuation shall be reducéidet and subject
recovery by the Company in the event and to thergxof any base sale
earned by the Employee as a result of subsequeplogment during the z
months after Employeg’ termination of employment. In no event s
Employee be obligated to seek other employmentke fany other action
way of mitigation of such amounts payable to Empkwnd, except as provic
in the preceding sentence, such amounts shalleoéduced whether or not
Employee obtains other employment.

(i) A lump sum payment of two times the amount of therage
percentage of target bonus paid or to be paid fol@rees at the same job gr:
level of Employee (if any) under the annual bonusgpams for officers i
respect of the Compars/two fiscal years immediately preceding the fise
in which the termination date occurs.

(i) A lump sum payment in an amount equal to two tirthe
annual contribution that would have been made byGbmpany in respect of




the plan year in which such termination of emplogyineccurs for Employee’
participation in the Company’medical, pharmacy, dental and vision ber
programs.

(iv) Reasonable outplacement services, as determinec
provided by the Company, for one year or until otemployment is secure
whichever comes first.

No such payment or benefit shall be provided to Eyge pursuant to this Section 11 if
Release attached hereto is not provided to the @oynpo later than fortfive (45) day
after Employees termination date; and no payment or benefit eteushall be provided
Employee prior to the Comparsyteceipt of the Release and the expiration ofpéméod o
revocation provided in the Release.

C. In the event that there is a material breach by IByge of any continuir
obligations under this Agreement or the Releaser armination of employment, any ung
amounts under this Section 11 shall be forfeited @mpany shall retain any other ric
available to it under law or equity. Any paymentsreimbursements under this Sectior
shall not be deemed the continuation of Employeshployment for any purpose. Excef
specifically enumerated in the Release, the Conijggogyment obligations under this Sec
11 will not negate or reduce (i) any amounts otlisgvdue but not yet paid to Employee by
Company, or (ii) any other amounts payable to Elygdooutside this Agreement, or (iii) th
benefits owed under any other plan or agreemergraay Employee which shall be gover!
by the terms of such plan or agreement. Subjeahtoapplicable prohibition on accelera
of payment under Section 409A of the Internal Rexe€ode, the Company may, at any 1
and in its sole discretion, make a lusym payment of all amounts, or all remaining ams,
due to Employee under this Section 11.

12. Effect of 280G.

a. Subject to Section 22(n) and contingent upon Engs@ytimely executio
and the effectiveness of the Release attacheddharet made a part hereof as provide
Section 11 hereof, if any payments and benefitshgy Company to or for the benefit
Employee (whether paid or payable or distributedistributable pursuant to the terms of
Agreement or otherwise, but determined without rega any additional payments requi
under this Section 12 (a “Payment”) constitute gudwute paymentswithin the meaning ¢
Section 280G of the Internal Revenue Code (“Cod#i&@®280G”) so that Employee would




be subject to the excise tax imposed by Sectior® 48%he Internal Revenue Code or
interest or penalties with respect to such taxiéctively referred to as the “Excise Taxther
Employee shall be entitled to receive an additiqmeyment (a “Gross-Up Paymentt) ar
amount such that, after Employee pays all taxedu@ing any interest or penalties impo
with respect to such taxes), including, withoutitation, any Excise Tax, income tax or of
tax (and any interest and penalties imposed wipeaet thereto), Employee retains an am
of the GrosdJp Payment equal to the Excise Tax imposed upon RBagyment:
Notwithstanding the foregoing, if the Net Aftexx Benefit to Employee resulting fre
receiving the Gross-Up Payment is less than $50¢068ter than the Net Afteax Benefit tc
Employee resulting from having the Payments redutedhe Reduced Amount, then
GrossUp Payment shall be made and the Payments shafidueed to the Reduced Amot
Unless Employee and the Company shall otherwiseeaprovided such agreement does
cause any payment or benefit hereunder which ierdlf compensation covered by Sec
409A of the Internal Revenue Code to be in sompliance with Section 409A of the Inter
Revenue Code), in the event the Payments are tedeed, the Company shall reduc
eliminate the payments or benefits to Employee iogt freducing or eliminating tho
payments or benefits which are not payable in eaghthen by reducing or eliminating c
payments, in each case in reverse order beginnitigpayments or benefits which are tc
paid the farthest in time from the date of the ‘fulp@ in ownership or control'within the
meaning of Code Section 280G) (a “Change in CoitroAny reduction pursuant to t
preceding sentence shall take precedence overakeions of any other plan, arrangemer
agreement governing Employseaights and entitlements to any benefits or corspton. Fo
purposes hereof:

0) “Net After-tax Benefit” shall mean the Present Value
Payment net of all taxes (including any Excise imgosed on Employee) wi
respect thereto, determined by applying the higimesginal rate(s) applicable
an individual for Employes’ taxable year in which the Change in Coi
occurs.

(i) “Present Value” shall mean such value determined
accordance with Section 280G(d)(4) of the InteRevenue Code.

(iii) “Reduced Amountshall be an amount expressed as a Pr
Value which maximizes the aggregate Present Valud?ayments withot
causing any Payment to be subject to excise tagruBection 4999 of the
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Internal Revenue Code or the deduction limitatidnSection 280G of tfF
Internal Revenue Code.

b. All determinations required to be made under théct®n 12, includin
whether and when a Gross-Up Payment is requiredrendmount of such Gro&#p Paymer
and the assumptions to be used in arriving at sietbrmination, shall be made by the
department of an independent public accounting fiime “Accounting Firm”) or, a
Companys discretion, by a recognized compensation comgulfirm (such as Hew
Associates) (the “Consulting Firm¥yhich shall be engaged by the Company prior tdtithe
of the first Payment to Employee. The AccountimgnFor Consulting Firm selected shall
be serving as accountant or auditor for the indialdentity or group effecting the Chang:
Control. The Accounting Firm or Consulting Firm Bharepare and provide detalil
supporting calculations both to the Company and leyge within fifteen (15) business di
of the later of (i) the Accounting Firm’s or Consng Firm’s engagement to make the requ
calculations or (ii) the date the Accounting Firm@onsulting Firm obtains all informati
needed to make the required calculation. Any ddteation by the Accounting Firm
Consulting Firm shall be binding upon the Compangt Employee. All fees and expense
the Accounting Firm or Consulting Firm shall be @solely by the Company.

C. Any GrossUp Payment, as determined pursuant to this Sedtiyrshall b
paid by the Company to Employee within five (5) sl@y the receipt of the Accounting Firsn’
or Consulting Firms determination if the Payment is then requiredatisfy an assessmen
other current demand for payment made of Employeéeteral or state taxing authoriti
GrossUp Payments due at a later date shall be paid tpl&me no later than fourteen (.
days prior to the date that Employsééderal or state payment is due. If requiredaly, the
Company shall treat all or any portion of the GrogsPayment as being subject to income
withholding for federal or state tax purposes. Amis determined by the Company tc
subject to federal or state tax withholding willtriae paid directly to Employee but shall
timely paid to the respective taxing authority.

d. As a result of the uncertainty in the applicatidrsection 4999 of the Interr
Revenue Code at the time of the initial determoratoy the Accounting Firm or Consulti
Firm hereunder, it is possible that Grags-Payments which will not have been made b
Company should have been made (“Underpaymeadi)sistent with the calculations requi
to be made hereunder. In the event that Emplogeealfter is required to make a paymet
any Excise Tax, the Firm shall determine the amofithe Underpayment that has occurred
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and any such Underpayment shall be promptly paidhiey Company (or any successo
assign) to or for the benefit of Employee. Conebrsif it is later determined that the act
required Gros&Jp Payment was less than the amount paid to Emeogeployee sh:
refund the excess portion to the Company but anthé¢ extent that Employee has not yet
the excess amount to the taxing authorities oible & obtain a refund from the respec
taxing authorities of amounts previously paid. T&mpany may pursue at its own expe
the refund on behalf of Employee, and, if requestgdthe Company, Employee st
reasonably cooperate in such refund effort.

e. All GrossUp Payments to be made under this Section 12 (dtter th
Underpayment described in Section 12(e)) must beemao later than the end of
Employee’s taxable year next following the Emplogetaxable year in which the applice
related taxes are remitted. Any right to reimboreet incurred due to a tax audit
litigation addressing the existence or amount tbxaliability must be made no later than
end of the Employee’s taxable year following thedogee’s taxable year in which the ta:
that are the subject of the audit or litigation esmitted to the taxing authorities or, where
such taxes are remitted, the end of the Empleytxable year following the year in wh
the audit is completed or there is a final and appealable settlement or the resolutio
the litigation.

13. Publicity; No Disparaging Statement. Except as otherwise provided in Sectior
hereof, Employee and the Company covenant and aligaee¢hey shall not engage in any communi-
cations to persons outside the Company which gshgfiarage one another or interfere with 1
existing or prospective business relationships.

14.  Confidentiality and Legal Process. Employee agrees to keep the proprietary te

of this Agreement confidential and to refrain fragisclosing any information concerning 1
Agreement to any one other than Emplogehmediate family and personal agents or advi
Notwithstanding the foregoing, nothing in this Agneent is intended to prohibit Employee or
Company from performing any duty or obligation tishtll arise as a matter of law. Specifici
Employee and the Company shall continue to be uadkrty to truthfully respond to any legal :
valid subpoena or other legal process. This Agesgnis not intended in any way to prosc
Employee’s or the Compars/right and ability to provide information to angdiral, state or loc
agency in response or adherence to the lawful esseeof such agency’s authority.

15. Business Protection Provision Definition:.
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a. Preamble. As a material inducement to the Company to emgy this
Agreement, and in recognition of the valuable eigree, knowledge and propriet
information Employee has gained or will gain whilenployed, Employee agrees to abids
and adhere to the business protection provisiogeations 15, 16, 17, 18 and 19 herein.

b. Definitions. For purposes of Sections 15, 16, 17, 18, 1%48niderein:

0] “Competitive Position” shall mean any employme
consulting, advisory, directorship, agency, promal or independe
contractor arrangement between Employee and (xpamson or Entity engag
wholly or in material part in the business in whible Company is engaged (i
the discount consumable basic or general merchaunelfail business), includi
but not limited to such other similar businessesA&d-Mart, Sams, Targe:
Costco, K-Mart, Big Lots, BJs Wholesale, WalgreeRge-Aid, CVS, Famil
Dollar Stores, Fred), the 99 Cents Stores and Dollar Tree Storesy)oarfy
person or Entity then attempting or planning toeenhe discount consuma
basics retail business, whereby Employee is reduioeperform services 1
behalf of or for the benefit of such person or gntvhich are substantial
similar to the services Employee provided or dedctat any time whi
employed by the Company or any of its affiliates.

(i) “Confidential Information” shall mean the proprietary
confidential data, information, documents or maitsri(whether oral, writte
electronic or otherwise) belonging to or pertaintogthe Company, other th
“Trade Secrets”gs defined below), which is of tangible or intargilalue t
the Company and the details of which are not gdigedenown to the
competitors of the Company. Confidential Informatishall also include a
items marked “CONFIDENTIAL”or some similar designation or which
otherwise identified as being confidential.

(iii) “Entity” or “Entities” shall mean any business, individ
partnership, joint venture, agency, governmentanay, body or subdivisio
association, firm, corporation, limited liabilityompany or other entity of a
kind.

(iv) “Restricted Period”shall mean two (2) years followi
Employee’s termination date.
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(v) “Territory” shall include individually and as a total area #
states in the United States in which the Companintaias stores at Employee’
termination date or those states in which the Camphas specific ar
demonstrable plans to open stores within six moaffEmployee$ terminatiol
date.

(vi) “Trade Secretsshall mean information or data of or about
Company, including, but not limited to, technicat aontechnical dat:
formulas, patterns, compilations, programs, deyicegethods, technique
drawings, processes, financial data, financial @lgsroduct plans or lists
actual or potential customers or suppliers tha&k) derives economic vall
actual or potential, from not being generally knoten and not being read
ascertainable by proper means by, other personscat@btain economic val
from its disclosure or use; (B) is the subject idres that are reasonable un
the circumstances to maintain its secrecy; andaf@) other information whic
is defined as a “trade secret” under applicable law

(vii) “Work Product” shall mean all tangible work prodt
property, data, documentation, “know-howgbncepts or plans, inventio
improvements, techniques and processes relatintheaoCompany that we
conceived, discovered, created, written, revisedemeloped by Employee wh
employed by the Company.

16. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’ need to protect its legitimate busir
interests, Employee hereby covenants and agreds frathe Term and thereafter
described below), Employee shall regard and treatld Secrets and Confidential Informa
as strictly confidential and whollgwned by the Company and shall not, for any reasoan)
fashion, either directly or indirectly, use, sand, lease, distribute, license, give, tran
assign, show, disclose, disseminate, reproduce,y,capisappropriate or otherwi
communicate any Trade Secrets or Confidential médgion to any person or Entity for ¢
purpose other than in accordance with Emplayekities under this Agreement or as reqt
by applicable law. This provision shall apply taledatem constituting a Trade Secret a
times it remains a “trade secrathder applicable law and shall apply to any Conficd
Information, during employment and for the ResétcPeriod thereafter.
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b. Employee shall exercise best efforts to ensuredméinued confidentiality «
all Trade Secrets and Confidential Information ahdll immediately notify the Company
any unauthorized disclosure or use of any TradeeSeor Confidential Information of whi
Employee becomes aware. Employee shall assisCtmpany, to the extent reasons
requested, in the protection or procurement of emgllectual property protection or otl
rights in any of the Trade Secrets or Confiderntitdrmation.

C. All Work Product shall be owned exclusively by t®mpany. To tr
greatest extent possible, any Work Product shalldéemed to be “work made for hireds(
defined in the Copyright Act, 17 U.S.C.A. § 101seqy., as amended), and Employee he
unconditionally and irrevocably transfers and assigo the Company all right, title &
interest Employee currently has or may have by atper of law or otherwise in or to a
Work Product, including, without limitation, all fEnts, copyrights, trademarks (and
goodwill associated therewith), trade secrets, iserwnarks (and the goodwill associe
therewith) and other intellectual property righEmployee agrees to execute and deliver t
Company any transfers, assignments, documentser wistruments which the Company r
deem necessary or appropriate, from time to tim@yotect the rights granted herein or to
complete title and ownership of any and all Worlodrrct, and all associated intellec
property and other rights therein, exclusivelyha Company.

17. Non-Interference with Employees. Through employment and thereafter thrc

the Restricted Period, Employee will not, eitheredily or indirectly, alone or in conjunction w

any other person or Entity: actively recruit, sijiattempt to solicit, induce or attempt to indumy

person who is an exempt employee of the Compamgngrof its subsidiaries or affiliates (or |

been within the last 6 months) to leave or ceash smployment for any reason whatsoever,

18. Non-Interference with Business Relationship..

a. Employee acknowledges that, in the course of enmpéoyt, Employee wi
learn about Company’business, services, materials, programs and gt®dad the manner
which they are developed, marketed, serviced anovigeed. Employee knows a
acknowledges that the Company has invested coadilgetime and money in developing
product sales and real estate development prograchselationships, vendor and other sel
provider relationships and agreements, store Ilayant fixtures, and marketing technic
and that those things are unique and original. |Byse further acknowledges that
Company has a strong business reason to keep sdoretation relating to Company’s
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business concepts, ideas, programs, plans and g3esxeso as not to aid Company’
competitors. Accordingly, Employee acknowledged agrees that the protection outline:
(b) below is necessary and reasonable.

b. During the Restricted Period, Employee will not, Bmployees own beha
or on behalf of any other person or Entity, salici@ntact, call upon, or communicate with
person or entity or any representative of any persoentity who has a business relation
with Company and with whom Employee had contactleviemployed, if such contact
communication would likely interfere with Compasybusiness relationships or result ir
unfair competitive advantage over Company.

19. Agreement Not to Work in Competitive Position. Employee covenants and agi

not to accept, obtain or work in a Competitive Bosi for a company or entity that oper:
anywhere within the Territory for the RestrictediBé.

20. Acknowledgements Regarding Sections 1- 19.

a. Employee and Company expressly covenant and adrae the scop
territorial, time and other restrictions containadSections 15 through 19 of this Agreen
constitute the most reasonable and equitable castis possible to protect the busir
interests of the Company given: (i) the businesthefCompany; (ii) the competitive nature
the Company’s industry; and (iii) that Employeekills are such that Employee could et
find alternative, commensurate employment or cdimgulwork in Employees field whict
would not violate any of the provisions of this &gment.

b. Employee acknowledges that the compensation anefiberdescribed i
Sections 5, 11 and 12 are also in consideratidnssfier covenants and agreements cont;
in Sections 15 through 19 hereof and that a bregdimployee of the obligations containe:
Sections 15 through 19 hereof shall forfeit Empligeright to such compensation
benefits.

C. Employee acknowledges and agrees that a breach nipylofee of th
obligations set forth in Sections 15 through 19l Viklely cause Company irreparable inji
and that, in such event, the Company shall beledttob injunctive relief in addition to su
other and further relief as may be proper.

d. The parties agree that if, at any time, a courtcompetent jurisdictic
determines that any of the provisions of Sectiothtdugh 19 are unreasonable under
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Tennessee law as to time or area or both, the Caoynphall be entitled to enforce t
Agreement for such period of time or within suckarls may be determined reasonab
such court.

21. Return of Materials . Upon Employees termination, Employee shall return to

Company all written, electronic, recorded or grapimaterials of any kind belonging or relating
the Company or its affiliates, including any origiis, copies and abstracts in Emplogegdssessic
or control.

22. General Provisions.

a. Amendment. This Agreement may be amended or modified onlya
writing signed by both of the parties hereto.

b. Binding Agreement This Agreement shall inure to the benefit of dre

binding upon Employee, his/her heirs and persosatasentatives, and the Company an
successors and assigns.

C. Waiver Of Breach; Specific PerformanceThe waiver of a breach of ¢

provision of this Agreement shall not operate orcbastrued as a waiver of any other bre
Each of the parties to this Agreement will be émtitto enforce this Agreement, specifice
to recover damages by reason of any breach ofijrisement, and to exercise all other ri
existing in that partys favor. The parties hereto agree and acknowlédtiztemoney damag
may not be an adequate remedy for any breach oprihvdsions of this Agreement and t
any party may apply to any court of law or equity competent jurisdiction for speci
performance or injunctive relief to enforce or prt any violations of the provisions of t
Agreement.

d. Unsecured General CreditorThe Company shall neither reserve nor speci-

fically set aside funds for the payment of its ghtions under this Agreement, and ¢
obligations shall be paid solely from the genessleds of the Company.

e. No Effect On Other Arrangements|t is expressly understood and agi

that the payments made in accordance with this éigent are in addition to any other ben:
or compensation to which Employee may be entitlefdowhich Employee may be eligible.

f. Tax Withholding. There shall be deducted from each payment utide

Agreement the amount of any tax required by anyegwmental authority to be withheld
paid over by the Company to such governmental aiyhfor the account of Employee.
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g. Notices.

0] All notices and all other communications provided ferei
shall be in writing and delivered personally to thiher designated party,
mailed by certified or registered mail, return ripteequested, or delivered b
recognized national overnight courier service,antdy facsimile, as follows:

If to Company to: Dollar General Corporation
Attn: General Counsel
100 Mission Ridge
Goodlettsville, TN 37072-2171
Facsimile: (615)855-5180
If to Employee to:  (Last address of Employee
known to Company unless
otherwise directed in writing by Employee)

(i) All notices sent under this Agreement shall be dedmiver
twenty-four (24) hours after sent by facsimile ouder, seventywo (72) hour
after sent by certified or registered mail and widslivered if by person
delivery.

(i) Either party hereto may change the address to wintice i
to be sent hereunder by written notice to the offagty in accordance with t
provisions of this Section.

h. Governing Law. This Agreement shall be governed by and condtin
accordance with the laws of the State of Tenne@sigleout giving effect to conflict of laws).

i.Entire Agreement This Agreement contains the full and completdasatanding ¢
the parties hereto with respect to the subjectenaibntained herein and, unless specific
provided herein, this Agreement supersedes andageplany prior agreement, either or¢

written, which Employee may have with Company tfedates generally to the same suk
matter.

J- Assignment. This Agreement may not be assigned by Emploged, an
attempted assignment shall be null and void anmtbdbrce or effect.

k. Severability. If any one or more of the terms, provisions, exmants c
restrictions of this Agreement shall be determibgda court of competent jurisdiction to
invalid, void or unenforceable, then the remainafethe terms, provisions, covenants and
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restrictions of this Agreement shall remain in fédirce and effect, and to that end
provisions hereof shall be deemed severable.

l. Section Headings The Section headings set forth herein are fawvenienc

of reference only and shall not affect the meanarginterpretation of this Agreeme
whatsoever.

m. Voluntary Agreement Employee and Company represent and agre:

each has reviewed all aspects of this Agreemest,cheefully read and fully understands
provisions of this Agreement, and is voluntarilyteging into this Agreement. Each pz
represents and agrees that such party has hagploetonity to review any and all aspect:
this Agreement with legal, tax or other advisedf¥yuch partys choice before executing t
Agreement.

n. Deferred Compensation Omnibus Provisiott is intended that any paym

or benefit which is provided pursuant to or in cection with this Agreement which
considered to be deferred compensation subjece¢tidh 409A of the Internal Revenue C
shall be paid and provided in a manner, and at simhb , including without limitatiol
payment and provision of benefits only in connettiwith the occurrence of a permiss
payment event contained in Section 409A (e.g. dehdability, separation from service fri
the Company and its affiliates as defined for psgsoof Section 409A of the Internal Reve
Code), and in such form, as complies with the @gplie requirements of Section 409A of
Internal Revenue Code to avoid the unfavorablectanxsequences provided therein for non-
compliance. In connection with effecting such ctiemre with Section 409A of the Inter:
Revenue Code, the following shall apply:

0] Notwithstanding any other provision of this Agreernethe
Company is authorized to amend this Agreementptd @r amend any electi
made by Employee under this Agreement and/or tayd#ie payment of ai
monies and/or provision of any benefits in such mnesras may be determir
by it to be necessary or appropriate to complypavidence or further evider
required compliance, with Section 409A of the Intdr Revenue Col
(including any transition or grandfather rules therder).

(i) Neither Employee nor the Company shall take anjoadt
accelerate or delay the payment of any monies amqaavision of any benefi
in any manner which would not be in compliance v@tttion 409A of the
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Internal Revenue Code (including any transition grandfather rule
thereunder).

(iii) If Employee is a specified employee for purposesSectior
409A(a)(2)(B)(i) of the Internal Revenue Code, gmayment or provision
benefits in connection with a separation from sE¥vpayment event (
determined for purposes of Section 409A of therirde Revenue Code) sh
not be made until six months after Employeaeparation from service (
“409A Deferral Period”).In the event such payments are otherwise due
made in installments or periodically during the AO®eferral Period, tF
payments which would otherwise have been madedad@®A Deferral Peric
shall be accumulated and paid in a lump sum as ssothe 409A Deferr
Period ends, and the balance of the payments blealmade as otherw
scheduled. In the event benefits are requiredetadferred, any such ben
may be provided during the 409A Deferral PerioEatployees expense, wii
Employee having a right to reimbursement from tlem@any once the 40¢
Deferral Period ends, and the balance of the hinefiall be provided
otherwise scheduled.

(iv) If a Change in Control occurs but the Change int@bmioe:
not constitute a change in control within the megnof Section 409A of tt
Internal Revenue Code (a “409A Change in Contralign payment of at
amount or provision of any benefit under this Agneat which is considered
be deferred compensation subject to Section 40%einternal Revenue Cc
shall be deferred until another permissible paynmesnt contained in Secti
409A of the Internal Revenue Code occurs (e.g.thdedisability, separatic
from service from the Company and its affiliatednganies as defined f
purposes of Section 409A of the Internal Revenuéef,ancluding any deferr
of payment or provision of benefits for the 409Af&real Period as providi
above.

(v) For purposes of this Agreement, all rights to paytmean:
benefits hereunder shall be treated as rights teive a series of separ
payments and benefits to the fullest extent allowgdSection 409A of tt
Internal Revenue Co de.

20




(vi) For purposes of determining time of (but not eatitent to
payment or provision of deferred compensation uikler Agreement und
Section 409A of the Internal Revenue Code in cotioreavith a terminatio
of employment, termination of employment will beade to mean
“separation from servicakithin the meaning of Section 409A of the Inte
Revenue Code where it is reasonably anticipated ribafurther service
would be performed after that date or that the ll@febona fide service
Employee would perform after that date (whether a@ms employee «
independent contractor) would permanently decréasess than 50% of t
average level of bona fide services performed ot immediatel
preceding thirty-six (36) month period.

(vii) For purposes of this Agreement, a key employes
purposes of Section 409A(a)(2)(B)(i) of the IntdrR&venue Code shall
determined on the basis of the applicablemi@rth period ending on t
specified employee identification date designated the Compan
consistently for purposes of this Agreement andlamagreements or, if 1
such designation is made, based on the defauls and regulations unc
Section 409A(a)(2)(B)(i) of the Internal Revenued€o

(viii) Notwithstanding any other provision of this Agreemethe
Company shall not be liable to Employee if any pagtor benefit which
to be provided pursuant to this Agreement and wisatonsidered deferr
compensation subject to Section 409A of the InterRavenue Coc
otherwise fails to comply with, or be exempt frothe requirements
Section 409A of the Internal Revenue Code.
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IN WITNESS WHEREOF, the parties hereto have exatute caused their duly authori:
representative to execute this Agreement to betfeas of the Effective Date.

DOLLAR GENERAL CORPORATION

By: /s/ Bob Ravener

Its:  SVP, Chief People Officer

Date: 3/30/09

‘EMPLOYEE”

/s/ Kathleen Guion

Kathleen Guion
Date: 3/30/09

Witnessed By:

/sl'S. Lanigan
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Addendum to Employment Agreement with

RELEASE AGREEMENT

THIS RELEASE (“Release”)s made and entered into by and between
(“Employee”) and DOLLAR GENERAL CORPORATION , and its successor or assi
(“Company”).

WHEREAS, Employee and Company have agreed that @repk employment with Doll
General Corporation shall terminate on ;

WHEREAS, Employee and the Company have previousijered into that certa
Employment Agreement, effective (“Agreement”),in which the form ¢

this Release is incorporated by reference;

WHEREAS, Employee and Company desire to delindag& tespective rights, duties ¢
obligations attendant to such termination and @esirreach an accord and satisfaction of all cl
arising from Employea employment, and termination of employment, wipprapriate releases,
accordance with the Agreement;

WHEREAS, the Company desires to compensate Emplaoge@accordance with ti
Agreement for service Employee has provided anditbprovide for the Company;

NOW, THEREFORE, in consideration of the premised #ie agreements of the parties
forth in this Release, and other good and valuabiesideration the receipt and sufficiency of wl
are hereby acknowledged, the parties hereto, immignid be legally bound, hereby covenant
agree as follows:

1. Claims Released Under This Agreemer.

In exchange for receiving the payments and bendé&cribed in Section 11 and 12 of
Agreement, Employee hereby voluntarily and irre\abgavaives, releases, dismisses with prejut
and withdraws all claims, complaints, suits or dedsaof any kind whatsoever (whether know
unknown) which Employee ever had, may have, or haw against Company and other curre|
former subsidiaries or affiliates of the Company éimeir past, present and future officers, direx
employees, agents, insurers and attorneys (colidgtithe “Releasees”grising from or relating 1
(directly or indirectly) Employes employment or the termination of employment dreotevent
that have occurred as of the date of executiohisfAgreement, including but not limited to:
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a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Ac
Discrimination in Employment Act, the Fair Labora8tards Act, the Civil Rights Act
1991, the Americans With Disabilities Act, the EhBay Act, the Family and Medical Lee
Act, 42 U.S.C. § 1981, the Sarbanes Oxley Act diZ2@he National Labor Relations Act,
Labor Management Relations Act, Executive Order 4612Executive Order 11141, f
Rehabilitation Act of 1973, or the Employee Retighincome Security Act;

b. claims for violations of any other federal or statatute or regulation or loc
ordinance;
C. claims for lost or unpaid wages, compensation, enefits, defamatio

intentional or negligent infliction of emotional sliiess, assault, battery, wrongful
constructive discharge, negligent hiring, retentmmsupervision, fraud, misrepresentat
conversion, tortious interference, breach of canfrar breach of fiduciary duty;

d. claims to benefits under any bonus, severance, faad reduction, ear
retirement, outplacement, or any other similar tgf@ sponsored by the Company (excef
those benefits owed under any other plan or agreee®vering Employee which shall
governed by the terms of such plan or agreement); o

e. any other claims under state law arising in tort@mtract.

2. Claims Not Released Under This Agreemer.

In signing this Release, Employee is not releaaimg claims that may arise under the te

of this Release or which may arise out of eventsuoing after the date Employee executes

Release.

Employee also is not releasing claims to bendiiéé Employee is already entitled to rec:

under any other plan or agreement covering Empleyi@eh shall be governed by the terms of ¢

plan or agreement. However, Employee understamdls ewknowledges that nothing hereit

intended to or shall be construed to require thengany to institute or continue in effect

particular plan or benefit sponsored by the Companyg the Company hereby reserves the ric

amend or terminate any of its benefit programsngt ttme in accordance with the procedures

forth in such plans.
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Nothing in this Release shall prohibit Employeenir@ngaging in activities required
protected under applicable law or from communiagtieither voluntarily or otherwise, with &
governmental agency concerning any potential vimbadf the law.

3. No Assignment of Claim. Employee represents that Employee has not assigy

transferred, or purported to assign or transfey,@daims or any portion thereof or interest theri@
any party prior to the date of this Release.

4, Compensation. In accordance with the Agreement, the Companyesgte pa

Employee or, if Employee becomes eligible for pagteeand benefits under Section 11 and 1.
dies before receipt thereof, Employ®epouse or estate, as the case may be, the anpoowitsed ir
Section 11 and 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Sectior

of the Agreement, Section 2 of this Release, angri@deged by law, Employee and the Comp
covenant and agree that they shall not engage yncammuncations with persons outside
Company which shall disparage one another or imtenivith their existing or prospective busir
relationships.

6. No Admission Of Liability . This Release shall not in any way be construear

admission by the Company or Employee of any impr@mtions or liability whatsoever as to «
another, and each specifically disclaims any ligbtb or improper actions against the other or
other person.

7. Voluntary Execution . Employee warrants, represents and agrees thatdye®ha

been encouraged in writing to seek advice regarthigyRelease from an attorney and tax ad
prior to signing it; that this Release representsten notice to do so; that Employee has beenn
the opportunity and sufficient time to seek suckiesl and that Employee fully understands
meaning and contents of this Release. Employebdurepresents and warrants that Employee
not coerced, threatened or otherwise forced to #igm Release, and that Employgesignatur
appearing hereinafter is voluntary and genuine. PEMMYEE UNDERSTANDS THA
EMPLOYEE MAY TAKE UP TO TWENTYONE (21) DAYS TO CONSIDER WHETHER T
ENTER INTO THIS RELEASE.

8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS
RELEASE MAY BE REVOKED BY EMPLOYEE BY NOTIFYING THE COMPANY IN
WRITING OF SUCH REVOCATION WITHIN SEVEN (7) DAYS OF EMPLOYEE'S
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EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE
UNTIL THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE
UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD
THIS RELEASE WILL BE BINDING UPON EMPLOYEE AND EMPL OYEE’'S HEIRS,
ADMINISTRATORS, REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGNS
AND WILL BE IRREVOCABLE.

Acknowledged and Agreed To:

“‘“COMPANY”
DOLLAR GENERAL CORPORATION

By:

Its:

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

‘EMPLOYEE"

Date

WITNESSED BY:

Date
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EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectiv@pril 1, 2009 (“Effective
Date”), is made and entered into by and betwb@LLAR GENERAL CORPORATION (the
“Company”), andSusan Lanigan(*Employee”).

WITNESSETH:
WHEREAS, Company desires to employ Employee upan tbrms and subject to 1

conditions hereinafter set forth, and Employeerdsdio accept such employment;

NOW, THEREFORE, for and in consideration of the mpises, the mutual promis
covenants and agreements contained herein, andtlier good and valuable consideration,
receipt and sufficiency of which are hereby ackremgled, the parties agree as follows:

Employment Terms

1. Employment . Subject to the terms and conditions of this Agreeinthe Compar
agrees to employ Employee as Executive Vice Prasided General Counsel of Dollar Gen
Corporation.

2. Term . The term of this Agreement shall be until thedhannual anniversary of t
Effective Date (“Term”) , unless otherwise terminated pursuant to Sectio®s 9, 10 or 11 herec
The Term shall be automatically extended aftertthel annual anniversary of the Effective C
from month to month, for up to six (6) months, wslehe Company gives written notice to Empl¢
at least one month prior to the expiration of thigioal or any extended Term that no extensic
further extension, as applicable, will occur orasd the Company replaces this Agreement w
new agreement or, in writing, extends or renewsTteam of this Agreement for a period tha
longer than six months from the expiration of theginal Term. Unless otherwise noted,
references to the “Ternshall be deemed to refer to the original Term amyl éxtension or renew
thereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall perform the duties of the positmted in Sectic
1 above and shall perform such other duties angoresbilities as Employeg’supervisor (
the Company’s CEO may reasonably direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfudiyc
diligently such duties and responsibilities andlsthevote Employee’s full-time efforts to the




business and affairs of Company. Employee agreepramote the best interests of
Company and to take no action that is likely to dgemthe public image or reputation of
Company, its subsidiaries or its affiliates.

C. Administrative Support Employee shall be provided with office space
administrative support.

d. No Interference With Duties Employee shall not devote time to o

activities which would inhibit or otherwise interée with the proper performance
Employee$ duties and shall not be directly or indirectlyncerned or interested in any ot
business occupation, activity or interest othemthg reason of holding a namentrolling
interest as a shareholder, securities holder oemtebe holder in a corporation quoted ¢
nationally recognized exchange (subject to anytéititins in the Compang’Code of Busine
Conduct and Ethics). Employee may not serve agmber of a board of directors of a for-
profit company, other than the Company or any sfsuibsidiaries or affiliates, without -
express approval of the CEO and the Compensationn@ibee of the Board. Under
circumstances may Employee serve on more than thiee looard of a for-profit company.

4, Work Standard . Employee agrees to comply with all terms and ciionk set fort
in this Agreement, as well as all applicable Conypanrk policies, procedures and rules. Empl¢
also agrees to comply with all federal, state avmhll statutes, regulations and public ordina
governing Employee’s performance hereunder.

5. Compensation.

a. Base Salary Subject to the terms and conditions set fortthis Agreemen
the Company shall pay Employee, and Employee sitakpt, an annual base salarld5¢
Salary”) of no less than Four Hundred Fiffyx Thousand Seven Hundred Seventeen Dt
($456,717). The Base Salary shall be paid in amgure with Compang’ normal payro
practices (but no less frequently than monthly) aray be increased from time to time at
sole discretion of the Company.

b. Incentive Bonus Employee$ incentive compensation for the Term of
Agreement shall be determined under the Commaapnual bonus program for officers
Employees grade level, as it may be amended from timertw.ti The actual bonus p.
pursuant to this Section 5(b), if any, shall beedken criteria established by the Board
Compensation Committee and/or the CEO, as appécablaccordance with the terms
conditions of the annual bonus program for officénsy bonus payments due hereunder




shall be payable to the Employee no later than22mdnths after the end of the Company’
taxable year or the calendar year, whichever & Ja which Employee is first vested in s
bonus payments for purposes $éction 409A of the Internal Revenue Code of 19%&
amended (the “Internal Revenue Code”) .

C. Vacation. Employee shall be entitled to three weeks paidation tim
within the first year of employment. After five ywsaof employment, Employee shall
entitled to four weeks paid vacation. Vacation tinse granted on the anniversary
Employees hire date each year. Any available but unusedatimc as of the annt
anniversary of employment date or at Employeeisiteation date shall be forfeited.

d. Business Expenses Employee shall be reimbursed for all reasor

business expenses incurred in carrying out the werkunder. Employee shall adhere tc
Company’s expense reimbursement policies and puwesdin no event will any suc
reimbursement be made later than the last dayeo€dltendar year following the calendar
in which Employee incurs the reimbursable expense .

e. Perquisites. Employee shall be entitled to receive such ot&eecutivi
perquisites, fringe and other benefits as are pgexlito officers at the same grade level u
any of the Company’s plans and/or programs in éffeen time to time.

6. Benefits. During the Term, Employee (and, where applicaBlaployees eligible
dependents) shall be eligible to participate irsthearious Company welfare benefit plans, prac
and policies in place during the Term (includingthwut limitation, medical, pharmacy, den
vision, disability, employee life, accidental deathd travel accident insurance plans and !
programs, if any) to the extent allowed under amédcordance with the terms of those plans
addition, Employee shall be eligible to participgiarsuant to their terms, in any other benefing
offered by the Company to similargituated officers or other employees from timeitoet during
the Term (excluding plans applicable solely to @erbfficers of the Company in accordance
the express terms of such plans). Collectivelypla@s and arrangements described in this Sect
as they may be amended or modified in accordanttethwir terms, are hereinafter referred to a
“Benefits Plans.” Notwithstanding the above, Employee understands ackhowledges th
Employee is not eligible for benefits under anyestheverance plan, program, or policy mainte
by the Company, if any exists, and that the onlyesgnce benefits Employee is entitled to ar
forth in this Agreement.




7. Termination for Cause . This Agreement is not intended to change thevikt-

nature of Employes’ employment with Company, and it may be terminaedny time by eith
party, with or without cause. If this Agreementasminated by Company for “Causergrminatior
for Cause) as that term is defined below, it w#l Wwithout any liability owing to Employee
Employees dependents and beneficiaries under this Agreerfreabgnizing, however, that bene
covered by or owed under any other plan or agreeswrering Employee shall be governed by
terms of such plan or agreement). Any one of tllewing conditions or Employee conduct s!
constitute “Cause”:

a. Any act involving fraud or dishonesty, or any matklact of miscondu
relating to Employee’s performance of his or heietuhereunder;

b. Any material breach of any SEC or other law or tagon or any Compar
policy governing trading or dealing with stocksceties, public debt instruments, bonds
investments and the like or with inappropriate ldisgre or “tipping”relating to any stoc
security, public debt instrument, bond or investimen

C. Any material violation of the Comparg/’'Code of Business Conduct
Ethics (or the equivalent code in place at the fime

d. Other than as required by law, the carrying ouamf activity or the makir
of any public statement which prejudices or redubesgood name and standing of Comy
or any of its affiliates or would bring any onetbése into public contempt or ridicule;

e. Attendance at work in a state of intoxication omigefound with any drug «
substance possession of which would amount tonaireai offense;

f. Assault or other act of violence;

g. Conviction of or plea of guilty or nolo contendeédny felony whatsoever
any misdemeanor that would preclude employmentutngeCompany’s hiring policy; or

h. Willful or repeated refusal or failure substangatib perform Employee’
material obligations and duties hereunder or thosasonably directed by Employee’
supervisor, the CEO and/or the Board (except imeotion with a Disability).

A termination for Cause shall be effective when @@mpany has given Employ
written notice of its intention to terminate for &, describing those acts or omissions the
believed to constitute Cause, and has given Empltsre days to respond.




8. Termination upon Death . Notwithstanding anything herein to the contratyis

Agreement shall terminate immediately upon Employeteath, and the Company shall haw
further liability to Employee or Employe®’dependents and beneficiaries under this Agree
except for those benefits owed under any other piaagreement covering Employee which sha
governed by the terms of such plan or agreement.

9. Disability . If a Disability (as defined below) of Employee acg during the Terr
unless otherwise prohibited by law, the Company maiyffy Employee of the Compars/intentior
to terminate Employes’employment. In that event, employment shall ieate effective on tr
termination date provided in such notice of terrtiora (the “Disability Effective Date”)and thi:
Agreement shall terminate without further liabilitp Employee, Employeg’ dependents a
beneficiaries, except for those benefits owed uraagr other plan or agreement covering Empl
which shall be governed by the terms of such plaagreement. In this Agreement, “Disability”
means:

a. A long-term disability, as defined in the Companypplicable longermr
disability plan as then in effect, if any; or

b. Employee$ inability to perform the duties under this Agresmn ir
accordance with the Compasyexpectations because of a medically determinaiisical o
mental impairment that (i) can reasonably be exguktd result in death or (i) has lasted or
reasonably be expected to last longer than nir#dy ¢onsecutive days. Under this Section 9
(b), unless otherwise required by law, the existeoica Disability shall be determined by
Company, only upon receipt of a written medicalnogm from a qualified physician selec
by or acceptable to the Company. In this circumsta to the extent permitted by i
Employee shall, if reasonably requested by the Gompsubmit to a physical examinatior
that qualified physician. Nothing in this SectiofbPis intended to nor shall it be deeme
broaden or modify the definition of “disability” ithe Company’s long-term disability plan.

10. Employe€’ s Termination of Employment.

a. Notwithstanding anything herein to the contrary, @ogee may termina
employment and this Agreement at any time, foreason, with thirty (30) days written not
to Company (and in the event that Employee is pliogi notice of termination for Gor
Reason, Employee must provide such notice withird@gs after the event purported to ¢
rise to Employees claim for Good Reason first occurs). In suchnévEmployee shall not |
entitled to those payments and benefits listedeictins 11 or 12 below unless Employee




terminates employment for Good Reason, as defirddwh or unless Section 11(a)(
applies.

b. Upon any termination of employmentEmployee shall be entitled to ¢
earned but unpaid Base Salary through the daterofination and such other vested ben
under any other plan or agreement covering Emplayreeh shall be governed by the term
such plan or agreementlotwithstanding anything to the contrary hereinghswnpaid Bas
Salary shall be paid to Employee as soon as paddtcafter the effective date of termina
in accordance with the Compasyusual payroll practices (not less frequently theonthly)
provided, however, that if payment at such time Ma@asult in a prohibited acceleration ur
Section 409A of the Internal Revenue Code, ther samount shall be paid at the time
amount would otherwise have been paid absent swttibited acceleration.

C. Good Reasoshall mean any of the following actions taken by @ompany:

0] A reduction by the Company in EmployseBase Salary
target bonus level;

(i) The Company shall fail to continue in effect angnsiican:
Companysponsored compensation plan or benefit (withoutapg it with &
similar plan or with a compensation equivalent)lesa such action is
connection with across-tHmard plan changes or terminations simil
affecting at least 95 percent of all officers oé tGompany or 100 percent
officers at the same grade level;

(i) The Companys principal executive offices shall be move
a location outside the middiBennessee area, or Employee is required (a
mutual agreement) to be based anywhere other tl@arCompanys principa
executive offices;

(iv) Without Employees written consent, the assignment
Employee by the Company of duties inconsistent with the significar
reduction of the title, powers and functions assied with, Employe&’
position, title or office as described in Sectioalt®ve, unless such action is
result of a restructuring or realignment of dutesd responsibilities by t

Company, for business reasons, that leaves Emphiytbe same rate of Base




Salary, annual target bonus opportunity, and afflegel (i.e., Executive Vic
President, etc.) and with a similar level of respbitity, or unless such action
the result of Employee’s failure to meet m®ablished and objecti
performance criteria;

(v) Any material breach by the Company of this Agreetmen

(vi) The failure of any successor (whether direct onredd, by
purchase, merger, assignment, consolidation ometbke) to all or substantial
all of the business and/or assets of the Compamgsame expressly and a¢
to perform this Agreement in the same manner anithéocsame extent that
Company would be required to perform it if no sgclecession had taken place.

Good Reason shall not include Employeeleath, Disability or Termination i
Cause or Employee’s termination for any reasonrdtien Good Reason as defined above.

d. Prior to Employee being entitled to the paymentshenefits described
Sections 11 or 12 below, the Company shall havegpertunity to cure any claimed even
Good Reason within thirty (30) days after receivimgtten notice from Employee specifyi
the same.

11. Termination without Cause or by Employee for Good Rason.

a. The continuation of Base Salary and other paymamtisbenefits described
Section 11(b) shall be triggeredly upon one or more of the following circumstances:

0] The Company terminates Employee (as it may do yatiere)
without Cause; it being understood that terminatgrdeath or Disability do:
not constitute termination without Cause;

(i) Employee terminates for Good Reason;

(iii) The Company fails to offer to renew, extend or aepl thi:
Agreement before, at, or within six (6) months iftee end of its original three-
year Term (or any term provided for in a writtemewal or extension of tl
original Term), and Employee resigns from employmetth the Compan
within sixty (60) days after such failure, unlesgls failure is accompanied b
mutually agreeable severance arrangement betweeidmpany and Employ
or is the result of Employee’s retirement or otteemination from the Company




other than for Good Reason notwithstanding the Gom offer to renev
extend or replace this Agreement.

b. In the event of one of the triggers referencedanti®ns 11(a)(i) through (i
above, then, on the sixtieth (60th) day after Em@és termination of employment, t
contingent upon the execution and effectivenesh®Release attached hereto and made
hereof, and subject to Section 22(n) below, Empcsteall be entitled to the following:

0] Continuation of Employes’ Base Salary as of the c
immediately preceding the termination (or, if tieentination of employment
for Good Reason due to the reduction of Employ@&szse Salary, then such |
of Base Salary as in effect immediately prior telsweduction) for 24 montt
payable in accordance with the Compangbrmal payroll cycle and procedt
(but not less frequently than monthly) with a lusym payment on the sixtie
(60th) day after Employeg’ termination of employment of the amot
Employee would otherwise have received during they s(60) days afte
Employee’s termination had the payments begun inaelgt after Employee’
termination of employment Notwithstanding anything to the contrary in
Agreement, the amount of any payment or entitlemenfpayment of tr
aforesaid Base Salary continuation shall be reducéidet and subject
recovery by the Company in the event and to thergxof any base sale
earned by the Employee as a result of subsequeplogment during the z
months after Employeg’ termination of employment. In no event s
Employee be obligated to seek other employmentke fany other action
way of mitigation of such amounts payable to Empkwnd, except as provic
in the preceding sentence, such amounts shalleoéduced whether or not
Employee obtains other employment.

(i) A lump sum payment of two times the amount of therage
percentage of target bonus paid or to be paid fol@rees at the same job gr:
level of Employee (if any) under the annual bonusgpams for officers i
respect of the Compars/two fiscal years immediately preceding the fise
in which the termination date occurs.

(i) A lump sum payment in an amount equal to two tirthe
annual contribution that would have been made byGbmpany in respect of




the plan year in which such termination of emplogyineccurs for Employee’
participation in the Company’medical, pharmacy, dental and vision ber
programs.

(iv) Reasonable outplacement services, as determinec
provided by the Company, for one year or until otemployment is secure
whichever comes first.

No such payment or benefit shall be provided to Eyge pursuant to this Section 11 if
Release attached hereto is not provided to the @aynmo later than fortfive (45) day
after Employees termination date; and no payment or benefit eteushall be provided
Employee prior to the Comparsyteceipt of the Release and the expiration ofpéméod o
revocation provided in the Release.

C. In the event that there is a material breach by IByge of any continuir
obligations under this Agreement or the Releaser armination of employment, any ung
amounts under this Section 11 shall be forfeited @mpany shall retain any other ric
available to it under law or equity. Any paymentsreimbursements under this Sectior
shall not be deemed the continuation of Employeshployment for any purpose. Excef
specifically enumerated in the Release, the Conijggogyment obligations under this Sec
11 will not negate or reduce (i) any amounts otlisgvdue but not yet paid to Employee by
Company, or (ii) any other amounts payable to Elygdooutside this Agreement, or (iii) th
benefits owed under any other plan or agreemergraay Employee which shall be gover!
by the terms of such plan or agreement. Subjeahtoapplicable prohibition on accelera
of payment under Section 409A of the Internal Rexe€ode, the Company may, at any 1
and in its sole discretion, make a lusym payment of all amounts, or all remaining ams,
due to Employee under this Section 11.

12. Effect of 280G.

a. Subject to Section 22(n) and contingent upon Engs@ytimely executio
and the effectiveness of the Release attacheddharet made a part hereof as provide
Section 11 hereof, if any payments and benefitshgy Company to or for the benefit
Employee (whether paid or payable or distributedistributable pursuant to the terms of
Agreement or otherwise, but determined without rega any additional payments requi
under this Section 12 (a “Payment”) constitute gudwute paymentswithin the meaning ¢
Section 280G of the Internal Revenue Code (“Cod#i&@®280G”) so that Employee would




be subject to the excise tax imposed by Sectior® 48%he Internal Revenue Code or
interest or penalties with respect to such taxiéctively referred to as the “Excise Taxther
Employee shall be entitled to receive an additiqmeyment (a “Gross-Up Paymentt) ar
amount such that, after Employee pays all taxedu@ing any interest or penalties impo
with respect to such taxes), including, withoutitation, any Excise Tax, income tax or of
tax (and any interest and penalties imposed wipeaet thereto), Employee retains an am
of the GrosdJp Payment equal to the Excise Tax imposed upon RBagyment:
Notwithstanding the foregoing, if the Net Aftexx Benefit to Employee resulting fre
receiving the Gross-Up Payment is less than $50¢068ter than the Net Afteax Benefit tc
Employee resulting from having the Payments redutedhe Reduced Amount, then
GrossUp Payment shall be made and the Payments shafidueed to the Reduced Amot
Unless Employee and the Company shall otherwiseeaprovided such agreement does
cause any payment or benefit hereunder which ierdlf compensation covered by Sec
409A of the Internal Revenue Code to be in sompliance with Section 409A of the Inter
Revenue Code), in the event the Payments are tedeed, the Company shall reduc
eliminate the payments or benefits to Employee iogt freducing or eliminating tho
payments or benefits which are not payable in eaghthen by reducing or eliminating c
payments, in each case in reverse order beginnitigpayments or benefits which are tc
paid the farthest in time from the date of the ‘fulp@ in ownership or control” (withithe
meaning of Code Section 280G) (a “Change in CoitroAny reduction pursuant to t
preceding sentence shall take precedence overakeions of any other plan, arrangemer
agreement governing Employseaights and entitlements to any benefits or corspton. Fo
purposes hereof:

0) “Net After-tax Benefit” shall mean the Present Value
Payment net of all taxes (including any Excise imgosed on Employee) wi
respect thereto, determined by applying the higimesginal rate(s) applicable
an individual for Employes’ taxable year in which the Change in Coi
occurs.

(i) “Present Value” shall mean such value determined
accordance with Section 280G(d)(4) of the InteRevenue Code.

(iii) “Reduced Amountshall be an amount expressed as a Pr
Value which maximizes the aggregate Present Valud?ayments withot
causing any Payment to be subject to excise tagruBection 4999 of the
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Internal Revenue Code or the deduction limitatidnSection 280G of tfF
Internal Revenue Code.

b. All determinations required to be made under théct®n 12, includin
whether and when a Gross-Up Payment is requiredrendmount of such Gro&#p Paymer
and the assumptions to be used in arriving at sietbrmination, shall be made by the
department of an independent public accounting fiime “Accounting Firm”) or, a
Companys discretion, by a recognized compensation comgulfirm (such as Hew
Associates) (the “Consulting Firm¥yhich shall be engaged by the Company prior tdtithe
of the first Payment to Employee. The AccountimgnFor Consulting Firm selected shall
be serving as accountant or auditor for the indialdentity or group effecting the Chang:
Control. The Accounting Firm or Consulting Firm Bharepare and provide detalil
supporting calculations both to the Company and leyge within fifteen (15) business di
of the later of (i) the Accounting Firm’s or Consng Firm’s engagement to make the requ
calculations or (ii) the date the Accounting Firm@onsulting Firm obtains all informati
needed to make the required calculation. Any ddteation by the Accounting Firm
Consulting Firm shall be binding upon the Compangt Employee. All fees and expense
the Accounting Firm or Consulting Firm shall be @solely by the Company.

C. Any GrossUp Payment, as determined pursuant to this Sedtiyrshall b
paid by the Company to Employee within five (5) sl@y the receipt of the Accounting Firsn’
or Consulting Firms determination if the Payment is then requiredatisfy an assessmen
other current demand for payment made of Employeéeteral or state taxing authoriti
GrossUp Payments due at a later date shall be paid tpl&me no later than fourteen (.
days prior to the date that Employsééderal or state payment is due. If requiredaly, the
Company shall treat all or any portion of the GrogsPayment as being subject to income
withholding for federal or state tax purposes. Amis determined by the Company tc
subject to federal or state tax withholding willtriae paid directly to Employee but shall
timely paid to the respective taxing authority.

d. As a result of the uncertainty in the applicatidrsection 4999 of the Interr
Revenue Code at the time of the initial determoratoy the Accounting Firm or Consulti
Firm hereunder, it is possible that Grags-Payments which will not have been made b
Company should have been made (“Underpaymeadi)sistent with the calculations requi
to be made hereunder. In the event that Emplogeealfter is required to make a paymet
any Excise Tax, the Firm shall determine the amofithe Underpayment that has occurred

11




and any such Underpayment shall be promptly paidhiey Company (or any successo
assign) to or for the benefit of Employee. Conebrsif it is later determined that the act
required Gros&Jp Payment was less than the amount paid to Emeogeployee sh:
refund the excess portion to the Company but anthé¢ extent that Employee has not yet
the excess amount to the taxing authorities oible & obtain a refund from the respec
taxing authorities of amounts previously paid. T&mpany may pursue at its own expe
the refund on behalf of Employee, and, if requestgdthe Company, Employee st
reasonably cooperate in such refund effort.

e. All GrossUp Payments to be made under this Section 12 (dtter th
Underpayment described in Section 12(e)) must beemao later than the end of
Employee’s taxable year next following the Emplogetaxable year in which the applice
related taxes are remitted. Any right to reimboreet incurred due to a tax audit
litigation addressing the existence or amount tbxaliability must be made no later than
end of the Employee’s taxable year following thedogee’s taxable year in which the ta:
that are the subject of the audit or litigation esmitted to the taxing authorities or, where
such taxes are remitted, the end of the Empleytxable year following the year in wh
the audit is completed or there is a final and appealable settlement or the resolutio
the litigation.

13. Publicity; No Disparaging Statement. Except as otherwise provided in Sectior
hereof, Employee and the Company covenant and aligaee¢hey shall not engage in any communi-
cations to persons outside the Company which gshgfiarage one another or interfere with 1
existing or prospective business relationships.

14.  Confidentiality and Legal Process. Employee agrees to keep the proprietary te

of this Agreement confidential and to refrain fragisclosing any information concerning 1
Agreement to any one other than Emplogehmediate family and personal agents or advi
Notwithstanding the foregoing, nothing in this Agneent is intended to prohibit Employee or
Company from performing any duty or obligation tishtll arise as a matter of law. Specifici
Employee and the Company shall continue to be uadkrty to truthfully respond to any legal :
valid subpoena or other legal process. This Agesgnis not intended in any way to prosc
Employee’s or the Compars/right and ability to provide information to angdiral, state or loc
agency in response or adherence to the lawful esseeof such agency’s authority.

15. Business Protection Provision Definition:.
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a. Preamble. As a material inducement to the Company to emgy this
Agreement, and in recognition of the valuable eigree, knowledge and propriet
information Employee has gained or will gain whilenployed, Employee agrees to abids
and adhere to the business protection provisiogeations 15, 16, 17, 18 and 19 herein.

b. Definitions. For purposes of Sections 15, 16, 17, 18, 1%48niderein:

0] “Competitive Position” shall mean any employme
consulting, advisory, directorship, agency, promal or independe
contractor arrangement between Employee and (xpamson or Entity engag
wholly or in material part in the business in whible Company is engaged (i
the discount consumable basic or general merchaunelfail business), includi
but not limited to such other similar businessesA&d-Mart, Sams, Targe:
Costco, K-Mart, Big Lots, BJs Wholesale, WalgreeRge-Aid, CVS, Famil
Dollar Stores, Fred), the 99 Cents Stores and Dollar Tree Storesy)oarfy
person or Entity then attempting or planning toeenhe discount consuma
basics retail business, whereby Employee is reduioeperform services 1
behalf of or for the benefit of such person or gntvhich are substantial
similar to the services Employee provided or dedctat any time whi
employed by the Company or any of its affiliates.

(i) “Confidential Information” shall mean the proprietary
confidential data, information, documents or maitsri(whether oral, writte
electronic or otherwise) belonging to or pertaintogthe Company, other th
“Trade Secrets”gs defined below), which is of tangible or intargilalue t
the Company and the details of which are not gdigedenown to the
competitors of the Company. Confidential Informatishall also include a
items marked “CONFIDENTIAL”or some similar designation or which
otherwise identified as being confidential.

(iii) “Entity” or “Entities” shall mean any business, individ
partnership, joint venture, agency, governmentanay, body or subdivisio
association, firm, corporation, limited liabilityompany or other entity of a
kind.

(iv) “Restricted Period”shall mean two (2) years followi
Employee’s termination date.
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(v) “Territory” shall include individually and as a total area #
states in the United States in which the Companintaias stores at Employee’
termination date or those states in which the Camphas specific ar
demonstrable plans to open stores within six moaffEmployee$ terminatiol
date.

(vi) “Trade Secretsshall mean information or data of or about
Company, including, but not limited to, technicat aontechnical dat:
formulas, patterns, compilations, programs, deyicegethods, technique
drawings, processes, financial data, financial @lgsroduct plans or lists
actual or potential customers or suppliers tha&k) derives economic vall
actual or potential, from not being generally knoten and not being read
ascertainable by proper means by, other personscat@btain economic val
from its disclosure or use; (B) is the subject idres that are reasonable un
the circumstances to maintain its secrecy; andaf@) other information whic
is defined as a “trade secret” under applicable law

(vii) “Work Product” shall mean all tangible work prodt
property, data, documentation, “know-howgbncepts or plans, inventio
improvements, techniques and processes relatintheaoCompany that we
conceived, discovered, created, written, revisedemeloped by Employee wh
employed by the Company.

16. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’ need to protect its legitimate busir
interests, Employee hereby covenants and agreds frathe Term and thereafter
described below), Employee shall regard and treatld Secrets and Confidential Informa
as strictly confidential and whollgwned by the Company and shall not, for any reasoan)
fashion, either directly or indirectly, use, sand, lease, distribute, license, give, tran
assign, show, disclose, disseminate, reproduce,y,capisappropriate or otherwi
communicate any Trade Secrets or Confidential médgion to any person or Entity for ¢
purpose other than in accordance with Emplayekities under this Agreement or as reqt
by applicable law. This provision shall apply taledatem constituting a Trade Secret a
times it remains a “trade secrathder applicable law and shall apply to any Conficd
Information, during employment and for the ResétcPeriod thereafter.
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b. Employee shall exercise best efforts to ensuredméinued confidentiality «
all Trade Secrets and Confidential Information ahdll immediately notify the Company
any unauthorized disclosure or use of any TradeeSeor Confidential Information of whi
Employee becomes aware. Employee shall assisCtmpany, to the extent reasons
requested, in the protection or procurement of emgllectual property protection or otl
rights in any of the Trade Secrets or Confiderntitdrmation.

C. All Work Product shall be owned exclusively by t®mpany. To tr
greatest extent possible, any Work Product shalldéemed to be “work made for hireds(
defined in the Copyright Act, 17 U.S.C.A. § 101seqy., as amended), and Employee he
unconditionally and irrevocably transfers and assigo the Company all right, title &
interest Employee currently has or may have by atper of law or otherwise in or to a
Work Product, including, without limitation, all fEnts, copyrights, trademarks (and
goodwill associated therewith), trade secrets, iserwnarks (and the goodwill associe
therewith) and other intellectual property righEmployee agrees to execute and deliver t
Company any transfers, assignments, documentser wistruments which the Company r
deem necessary or appropriate, from time to tim@yotect the rights granted herein or to
complete title and ownership of any and all Worlodrrct, and all associated intellec
property and other rights therein, exclusivelyha Company.

17. Non-Interference with Employees. Through employment and thereafter thrc

the Restricted Period, Employee will not, eitheredily or indirectly, alone or in conjunction w

any other person or Entity: actively recruit, sijiattempt to solicit, induce or attempt to indumy

person who is an exempt employee of the Compamgngrof its subsidiaries or affiliates (or |

been within the last 6 months) to leave or ceash smployment for any reason whatsoever,

18. Non-Interference with Business Relationship..

a. Employee acknowledges that, in the course of enmpéoyt, Employee wi
learn about Company’business, services, materials, programs and gt®dad the manner
which they are developed, marketed, serviced anovigeed. Employee knows a
acknowledges that the Company has invested coadilgetime and money in developing
product sales and real estate development prograchselationships, vendor and other sel
provider relationships and agreements, store Ilayant fixtures, and marketing technic
and that those things are unique and original. |Byse further acknowledges that
Company has a strong business reason to keep sdoretation relating to Company’s
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business concepts, ideas, programs, plans and g3esxeso as not to aid Company’
competitors. Accordingly, Employee acknowledged agrees that the protection outline:
(b) below is necessary and reasonable.

b. During the Restricted Period, Employee will not, Bmployees own beha
or on behalf of any other person or Entity, salici@ntact, call upon, or communicate with
person or entity or any representative of any persoentity who has a business relation
with Company and with whom Employee had contactleviemployed, if such contact
communication would likely interfere with Compasybusiness relationships or result ir
unfair competitive advantage over Company.

19. Agreement Not to Work in Competitive Position. Employee covenants and agi

not to accept, obtain or work in a Competitive Bosi for a company or entity that oper:
anywhere within the Territory for the RestrictediBé.

20. Acknowledgements Regarding Sections 1- 19.

a. Employee and Company expressly covenant and adrae the scop
territorial, time and other restrictions containadSections 15 through 19 of this Agreen
constitute the most reasonable and equitable castis possible to protect the busir
interests of the Company given: (i) the businesthefCompany; (ii) the competitive nature
the Company’s industry; and (iii) that Employeekills are such that Employee could et
find alternative, commensurate employment or cdimgulwork in Employees field whict
would not violate any of the provisions of this &gment.

b. Employee acknowledges that the compensation anefiberdescribed i
Sections 5, 11 and 12 are also in consideratidnssfier covenants and agreements cont;
in Sections 15 through 19 hereof and that a bregdimployee of the obligations containe:
Sections 15 through 19 hereof shall forfeit Empligeright to such compensation
benefits.

C. Employee acknowledges and agrees that a breach nipylofee of th
obligations set forth in Sections 15 through 19l Viklely cause Company irreparable inji
and that, in such event, the Company shall beledttob injunctive relief in addition to su
other and further relief as may be proper.

d. The parties agree that if, at any time, a courtcompetent jurisdictic
determines that any of the provisions of Sectiothtdugh 19 are unreasonable under
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Tennessee law as to time or area or both, the Caoynphall be entitled to enforce t
Agreement for such period of time or within suckarls may be determined reasonab
such court.

21. Return of Materials . Upon Employees termination, Employee shall return to

Company all written, electronic, recorded or grapimaterials of any kind belonging or relating
the Company or its affiliates, including any origiis, copies and abstracts in Emplogegdssessic
or control.

22. General Provisions.

a. Amendment. This Agreement may be amended or modified onlya
writing signed by both of the parties hereto.

b. Binding Agreement This Agreement shall inure to the benefit of dre

binding upon Employee, his/her heirs and persosatasentatives, and the Company an
successors and assigns.

C. Waiver Of Breach; Specific PerformanceThe waiver of a breach of ¢

provision of this Agreement shall not operate orcbastrued as a waiver of any other bre
Each of the parties to this Agreement will be émtitto enforce this Agreement, specifice
to recover damages by reason of any breach ofijrisement, and to exercise all other ri
existing in that partys favor. The parties hereto agree and acknowlédtiztemoney damag
may not be an adequate remedy for any breach oprihvdsions of this Agreement and t
any party may apply to any court of law or equity competent jurisdiction for speci
performance or injunctive relief to enforce or prt any violations of the provisions of t
Agreement.

d. Unsecured General CreditorThe Company shall neither reserve nor speci-

fically set aside funds for the payment of its ghtions under this Agreement, and ¢
obligations shall be paid solely from the genessleds of the Company.

e. No Effect On Other Arrangements|t is expressly understood and agi

that the payments made in accordance with this éigent are in addition to any other ben:
or compensation to which Employee may be entitlefdowhich Employee may be eligible.

f. Tax Withholding. There shall be deducted from each payment utide

Agreement the amount of any tax required by anyegwmental authority to be withheld
paid over by the Company to such governmental aiyhfor the account of Employee.
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g. Notices.

0] All notices and all other communications provided ferei
shall be in writing and delivered personally to thiher designated party,
mailed by certified or registered mail, return ripteequested, or delivered b
recognized national overnight courier service,antdy facsimile, as follows:

If to Company to: Dollar General Corporation
Attn: General Counsel
100 Mission Ridge
Goodlettsville, TN 37072-2171
Facsimile: (615)855-5180

If to Employee to:  (Last address of Employee
known to Company unless
otherwise directed in writing by Employee)

(i) All notices sent under this Agreement shall be dedmiver
twenty-four (24) hours after sent by facsimile ouder, seventywo (72) hour
after sent by certified or registered mail and widslivered if by person
delivery.

(i) Either party hereto may change the address to wintice i
to be sent hereunder by written notice to the offagty in accordance with t
provisions of this Section.

h. Governing Law. This Agreement shall be governed by and condtin
accordance with the laws of the State of Tenne@sigleout giving effect to conflict of laws).

i.Entire Agreement This Agreement contains the full and completdarstanding ¢
the parties hereto with respect to the subjectenatbntained herein and, unless specific
provided herein, this Agreement supersedes andageplany prior agreement, either or¢

written, which Employee may have with Company tfedates generally to the same suk
matter.

J- Assignment. This Agreement may not be assigned by Emploged, an
attempted assignment shall be null and void anmtbdbrce or effect.

k. Severability. If any one or more of the terms, provisions, exmants c
restrictions of this Agreement shall be determibgda court of competent jurisdiction to
invalid, void or unenforceable, then the remainafethe terms, provisions, covenants and
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restrictions of this Agreement shall remain in fédirce and effect, and to that end
provisions hereof shall be deemed severable.

l. Section Headings The Section headings set forth herein are fawvenienc

of reference only and shall not affect the meanarginterpretation of this Agreeme
whatsoever.

m. Voluntary Agreement Employee and Company represent and agre:

each has reviewed all aspects of this Agreemest,cheefully read and fully understands
provisions of this Agreement, and is voluntarilyteging into this Agreement. Each pz
represents and agrees that such party has hagploetonity to review any and all aspect:
this Agreement with legal, tax or other advisedf¥yuch partys choice before executing t
Agreement.

n. Deferred Compensation Omnibus Provisiott is intended that any paym

or benefit which is provided pursuant to or in cection with this Agreement which
considered to be deferred compensation subjece¢tidh 409A of the Internal Revenue C
shall be paid and provided in a manner, and at simhb , including without limitatiol
payment and provision of benefits only in connettiwith the occurrence of a permiss
payment event contained in Section 409A (e.g. dehdability, separation from service fri
the Company and its affiliates as defined for psgsoof Section 409A of the Internal Reve
Code), and in such form, as complies with the @gplie requirements of Section 409A of
Internal Revenue Code to avoid the unfavorablectanxsequences provided therein for non-
compliance. In connection with effecting such ctiemre with Section 409A of the Inter:
Revenue Code, the following shall apply:

0] Notwithstanding any other provision of this Agreerethe
Company is authorized to amend this Agreementptd @r amend any electi
made by Employee under this Agreement and/or tayd#ie payment of ai
monies and/or provision of any benefits in such mnesras may be determir
by it to be necessary or appropriate to complypavidence or further evider
required compliance, with Section 409A of the Intdr Revenue Col
(including any transition or grandfather rules therder).

(i) Neither Employee nor the Company shall take anjoadt
accelerate or delay the payment of any monies amqaavision of any benefi
in any manner which would not be in compliance v@tttion 409A of the
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Internal Revenue Code (including any transition grandfather rule
thereunder).

(iii) If Employee is a specified employee for purposesSectior
409A(a)(2)(B)(i) of the Internal Revenue Code, gmayment or provision
benefits in connection with a separation from sE¥vpayment event (
determined for purposes of Section 409A of therirde Revenue Code) sh
not be made until six months after Employeaeparation from service (
“409A Deferral Period”).In the event such payments are otherwise due
made in installments or periodically during the AO®eferral Period, tF
payments which would otherwise have been madedad@®A Deferral Peric
shall be accumulated and paid in a lump sum as ssothe 409A Deferr
Period ends, and the balance of the payments blealmade as otherw
scheduled. In the event benefits are requiredetadferred, any such ben
may be provided during the 409A Deferral PerioEatployees expense, wii
Employee having a right to reimbursement from tlem@any once the 40¢
Deferral Period ends, and the balance of the hinefiall be provided
otherwise scheduled.

(iv) If a Change in Control occurs but the Change int@bmioe:
not constitute a change in control within the megnof Section 409A of tt
Internal Revenue Code (a “409A Change in Contralign payment of at
amount or provision of any benefit under this Agneat which is considered
be deferred compensation subject to Section 40%einternal Revenue Cc
shall be deferred until another permissible paynmesnt contained in Secti
409A of the Internal Revenue Code occurs (e.g.thdedisability, separatic
from service from the Company and its affiliatednganies as defined f
purposes of Section 409A of the Internal Revenuéef,ancluding any deferr
of payment or provision of benefits for the 409Af&real Period as providi
above.

(V) For purposes of this Agreement, all rights to paytmen:
benefits hereunder shall be treated as rights deive a series of separ
payments and benefits to the fullest extent allowgdsection 409A of tt
Internal Revenue Code.
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(vi) For purposes of determining time of (but not eatitent to
payment or provision of deferred compensation urllisr Agreement und
Section 409A of the Internal Revenue Code in cotimeavith a terminatio
of employment, termination of employment will beade to mean
“separation from serviceiithin the meaning of Section 409A of the Inte
Revenue Code where it is reasonably anticipated ribafurther service
would be performed after that date or that the ll@febona fide service
Employee would perform after that date (whether aams employee «
independent contractor) would permanently decréasess than 50% of t
average level of bona fide services performed tveimmediately precedi
thirty-six (36) month period.

(vii) For purposes of this Agreement, a key employes
purposes of Section 409A(a)(2)(B)(i) of the IntdrR&venue Code shall
determined on the basis of the applicablem@rth period ending on t
specified employee identification date designated the Compan
consistently for purposes of this Agreement andlamagreements or, if 1
such designation is made, based on the defauls and regulations unc
Section 409A(a)(2)(B)(i) of the Internal Revenued€o

(viii) Notwithstanding any other provision of this Agreemethe
Company shall not be liable to Employee if any pagbor benefit which
to be provided pursuant to this Agreement and wisatonsidered deferr
compensation subject to Section 409A of the InterRavenue Coc
otherwise fails to comply with, or be exempt frothe requirements
Section 409A of the Internal Revenue Code.
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IN WITNESS WHEREOF, the parties hereto have exatute caused their duly authori:
representative to execute this Agreement to betfeas of the Effective Date.

DOLLAR GENERAL CORPORATION

By: /s/ Bob Ravener

Its:  SVP, Chief People Officer

Date: 3/30/09

‘EMPLOYEE”

/sl'S. Lanigan

Susan Lanigan
Date: 3/30/09

Witnessed By:

/s/ Julie L. Filson
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Addendum to Employment Agreement with

RELEASE AGREEMENT

THIS RELEASE (“Release”)s made and entered into by and between
(“Employee”) and DOLLAR GENERAL CORPORATION , and its successor or assi
(“Company”).

WHEREAS, Employee and Company have agreed that @repk employment with Doll
General Corporation shall terminate on ;

WHEREAS, Employee and the Company have previousiyered into that certa
Employment Agreement, effective (“Agreement”),in which the form c

this Release is incorporated by reference;

WHEREAS, Employee and Company desire to delindag& tespective rights, duties ¢
obligations attendant to such termination and desirreach an accord and satisfaction of all cl
arising from Employea employment, and termination of employment, wipprapriate releases,
accordance with the Agreement;

WHEREAS, the Company desires to compensate Emplaoge@accordance with ti
Agreement for service Employee has provided anditbprovide for the Company;

NOW, THEREFORE, in consideration of the premised #ie agreements of the parties
forth in this Release, and other good and valuabiesideration the receipt and sufficiency of wi
are hereby acknowledged, the parties hereto, imgnid be legally bound, hereby covenant
agree as follows:

1. Claims Released Under This Agreemer.

In exchange for receiving the payments and bendétribed in Section 11 and 12 of
Agreement, Employee hereby voluntarily and irre\abgavaives, releases, dismisses with prejus
and withdraws all claims, complaints, suits or dedsaof any kind whatsoever (whether know
unknown) which Employee ever had, may have, or ha® against Company and other currel
former subsidiaries or affiliates of the Company &imeir past, present and future officers, diresx
employees, agents, insurers and attorneys (colédgtithe “Releasees”grising from or relating 1
(directly or indirectly) Employes employment or the termination of employment dreotevent
that have occurred as of the date of executiohiefAgreement, including but not limited to:
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a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Ac
Discrimination in Employment Act, the Fair Labora8tards Act, the Civil Rights Act
1991, the Americans With Disabilities Act, the EhBay Act, the Family and Medical Lee
Act, 42 U.S.C. § 1981, the Sarbanes Oxley Act diZ2@he National Labor Relations Act,
Labor Management Relations Act, Executive Order 4612Executive Order 11141, f
Rehabilitation Act of 1973, or the Employee Retighincome Security Act;

b. claims for violations of any other federal or statatute or regulation or loc
ordinance;
C. claims for lost or unpaid wages, compensation, enefits, defamatio

intentional or negligent infliction of emotional sliiess, assault, battery, wrongful
constructive discharge, negligent hiring, retentmmsupervision, fraud, misrepresentat
conversion, tortious interference, breach of canfrar breach of fiduciary duty;

d. claims to benefits under any bonus, severance, faad reduction, ear
retirement, outplacement, or any other similar tgf@ sponsored by the Company (excef
those benefits owed under any other plan or agreee®vering Employee which shall
governed by the terms of such plan or agreement); o

e. any other claims under state law arising in tort@mtract.

2. Claims Not Released Under This Agreemer.

In signing this Release, Employee is not releaaimg claims that may arise under the te
of this Release or which may arise out of eventsuoing after the date Employee executes
Release.

Employee also is not releasing claims to bendiiéé Employee is already entitled to rec:
under any other plan or agreement covering Empleyi@eh shall be governed by the terms of ¢
plan or agreement. However, Employee understamdls ewknowledges that nothing hereit
intended to or shall be construed to require thengany to institute or continue in effect
particular plan or benefit sponsored by the Companyg the Company hereby reserves the ric
amend or terminate any of its benefit programsngt ttme in accordance with the procedures
forth in such plans.
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Nothing in this Release shall prohibit Employeenir@ngaging in activities required
protected under applicable law or from communiagtieither voluntarily or otherwise, with &
governmental agency concerning any potential vimbadf the law.

3. No Assignment of Claim. Employee represents that Employee has not assigy

transferred, or purported to assign or transfey,@daims or any portion thereof or interest theri@
any party prior to the date of this Release.

4, Compensation. In accordance with the Agreement, the Companyesgte pa

Employee or, if Employee becomes eligible for pagteeand benefits under Section 11 and 1.
dies before receipt thereof, Employ®epouse or estate, as the case may be, the anpoowitsed ir
Section 11 and 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Sectior

of the Agreement, Section 2 of this Release, angri@deged by law, Employee and the Comp
covenant and agree that they shall not engage yncammuncations with persons outside
Company which shall disparage one another or imtenivith their existing or prospective busir
relationships.

6. No Admission Of Liability . This Release shall not in any way be construear

admission by the Company or Employee of any impr@mtions or liability whatsoever as to «
another, and each specifically disclaims any ligbtb or improper actions against the other or
other person.

7. Voluntary Execution . Employee warrants, represents and agrees thatdye®ha

been encouraged in writing to seek advice regarthigyRelease from an attorney and tax ad
prior to signing it; that this Release representsten notice to do so; that Employee has beenn
the opportunity and sufficient time to seek suckiesl and that Employee fully understands
meaning and contents of this Release. Employebdurepresents and warrants that Employee
not coerced, threatened or otherwise forced to #igm Release, and that Employgesignatur
appearing hereinafter is voluntary and genuine. PEMMYEE UNDERSTANDS THA
EMPLOYEE MAY TAKE UP TO TWENTYONE (21) DAYS TO CONSIDER WHETHER T
ENTER INTO THIS RELEASE.

8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS
RELEASE MAY BE REVOKED BY EMPLOYEE BY NOTIFYING THE COMPANY IN
WRITING OF SUCH REVOCATION WITHIN SEVEN (7) DAYS OF EMPLOYEE'S
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EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE
UNTIL THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE
UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD
THIS RELEASE WILL BE BINDING UPON EMPLOYEE AND EMPL OYEE’'S HEIRS,
ADMINISTRATORS, REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGNS
AND WILL BE IRREVOCABLE.

Acknowledged and Agreed To:

“‘“COMPANY”
DOLLAR GENERAL CORPORATION

By:

Its:

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

‘EMPLOYEE"

Date

WITNESSED BY:

Date
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