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

Dear Shareholder:

The 2010 Annual Meeting of Sharehddef Dollar General Corporation will be held onuféday, June 3, 2010, at 9:00 a.m., Ce
Time, at Goodlettsville City Hall Auditorium, 10%8th Main Street, Goodlettsville, Tennessee. Afirsholders of record at the close of
business on March 29, 2010 are invited to atteadchtinual meeting. For security reasons, howev@aitbadmission to the meeting you may
be required to present photo identification and glgrwith other security measures.

At this year's meeting, you will haare opportunity to vote on the matters describesuinaccompanying Notice of Annual Meeting
of Shareholders and Proxy Statement. Our 2009 AriRejort also accompanies this letter.

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

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

Sincerely,

/sl Rick Dreiling

Rick Dreiling
Chairman & Chief Executive Offic

April 16, 2010
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. Dollar General Corporation
DOLLAR GENERAL 100 Mission Ridge
Goodlettsville, Tennessee 370

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE: Thursday, June 3, 20:
TIME: 9:00 a.m., Central Tim
PLACE: Goodlettsville City Hall Auditorium

105 South Main Street
Goodlettsville, Tennesst

ITEMS OF BUSINESS: 1) To elect as directors the 7 nominees listed imtttompanying proxy stateme
2) To ratify the appointment of the independent reged public accounting firm for fiscal 20:
and

3) To transact any other business that maygrlppome before the annual meeting and any
adjournments of that meetin
WHO MAY VOTE: Shareholders of record at the close of busineddansh 29, 201(

By Order of the Board of Director

/sl Christine L. Connolly

Goodlettsville, Tennessee Christine L. Connolly
April 16, 2010 Corporate Secretar

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

This Proxy Statement, our 2009 Annual Report and éorm of proxy card are available at www.proxyvote.om. You will need
your Notice of Internet Availability or proxy catd access the proxy materic

As permitted by rules adopted by $leeurities and Exchange Commission ("SEC"), wdwareshing our proxy materials over the
Internet to some of our shareholders. This meaatssttime shareholders will not receive paper cagfitisese documents. Instead, these
shareholders will receive only a Notice of InterAstilability containing instructions on how to &ss the proxy materials over the Internet.
The Notice of Internet Availability also contaimsstructions on how each of those shareholdersezgrest a paper copy of our proxy
materials, including the Proxy Statement, our 28688ual Report and a proxy card. Shareholders whoad@eceive a Notice of Internet
Availability will receive a paper copy of the proryaterials by mail, unless they have previouslyested delivery of proxy materials
electronically. If you received only the Noticelafernet Availability and would like to receive ager copy of the proxy materials, the notice
contains instructions on how you can request capfitisese documents.
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GENERAL INFORMATION

What is this document?

This document is the Proxy Stateneémollar General Corporation for the Annual Meetiof Shareholders to be held on Thursday,
June 3, 2010. We will begin mailing printed copiéshis document or the Notice of Internet Availéhito our shareholders on or about
April 16, 2010. We are providing this document élicgt your proxy to vote upon certain mattersta innual meeting.

In this document we refer to our campas "we" or "us" or "Dollar General." In additjaunless otherwise noted in this document or
the context requires otherwise, "2010," "2009,"020and "2007" refer to our fiscal years endingoded January 28, 2011, January 29,
2010, January 30, 2009, and February 1, 2008.

What is a proxy?

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

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

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

Who may attend the annual meeting?

Only shareholders, their proxy hotdand our invited guests may attend the meetingouf shares are registered in the name of a
broker, trust, bank or other nominee, you will néetiring a proxy or a letter from that record hesldr your most recent brokerage account
statement that confirms your ownership of thoseeshas of March 29, 2010. For security reasonsls@may require photo identification
admission.

Will Board members attend the annual meeting?

Yes. Our Board of Directors has addm policy that all directors will attend annuaheholders' meetings unless attendance is not
feasible due to unavoidable circumstances.

Where can | find directions to the annual meeting?

You can find directions to Goodleiig/City Hall, where we will hold the annual meadi on the "Investor InformationGenference
Calls and Investor Events" portion of our web Biteated at www.dollargeneral.com.
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What is Dollar General Corporation and where is itlocated?

We operate convenient-sized storetetiver everyday low prices on products that fasiuse every day. We are the largest discoun
retailer in the United States by number of storék more than 8,800 locations in 35 states as afthl29, 2010. Our principal executive
offices are located at 100 Mission Ridge, Goodkdtes TN 37072. Our telephone number is 615-8556810

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

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

How can | communicate with the Board of Directors?

Our Board of Directors has approveutacess for security holders and other interegseties to contact the Board, a particular
director, or the non-management or the independiesttors as a group. Such process is describdideotinvestor Information—Corporate
Governance" portion of our web site located at wadolNargeneral.com.

2
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VOTING MATTERS

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

A quorum, consisting of the preseimcgerson or by proxy of the holders of a majodfyshares of our common stock outstanding on
March 29, 2010, must exist to conduct any business.

What am | voting on?

You will be voting on the election dHirectors and the ratification of the appointingfiour independent registered public
accounting firm for 2010.

May other matters be raised at the annual meeting?

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

Who is entitled to vote?

You may vote if you owned shares ofl& General common stock at the close of busipedslarch 29, 2010. As of that date, there
were 340,821,004 shares of Dollar General commmeksiutstanding and entitled to vote. Each shaeatigled to one vote on each matter.

How do | vote?

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

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

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

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

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

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

How will my proxy be voted?

The persons named on the proxy caltd/ete your proxy as you direct on the proxy cafd/our signed proxy card does not specify
instructions, your proxy will be voted: "FOR" airédctors nominated and "FOR" ratification of Er&s¥oung LLP as our independent
registered public accounting firm for 2010.
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Can | change my mind and revoke my proxy?
Yes. If you are a shareholder of rdcto revoke a proxy given pursuant to this stdiddn you must:

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

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

. submit a later-dated vote by telephone or Intenoditer than 11:59 p.m. (EDT) on June 2, 2010; or

. attend the annual meeting and vote in person.

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

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

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

The ratification of the appointmeftonst & Young LLP as our independent registerellic accounting firm for 2010 will be
approved if the votes cast for the proposal extleedotes cast against it. You may vote in favoorofigainst this ratification, or you may
elect to abstain from voting your shares.

How will abstentions and broker non-votes be treatd?

Abstentions and broker non-voteaniy, will be treated as shares that are presentiatitted to vote for purposes of determining
whether a quorum is present, but will not be codi@ig votes cast either in favor of or against siqudar proposal.

What are broker non-votes?

Your broker is the record holder ny@hares that you hold in street name, but yookdirmust vote those shares pursuant to your
instructions. If you do not provide instructionsuy broker may exercise discretionary voting poaxegr your shares for "routine" matters but
not for "non-routine” items. The election of direxs is considered to be a non-routine matter, whaeratification of the appointment of the
independent registered public accounting firm issidered to be a routine matter.

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

Will my vote be confidential?

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

4
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PROPOSAL 1:
ELECTION OF DIRECTORS

What is the structure of the Board of Directors?

Our Board of Directors must consisableast 1 but not more than 15 directors. Thecerumber is set by the Board pursuant to and
in compliance with our shareholders' agreement withcontrolling shareholder, Buck Holdings, L.&hd the sponsor shareholders
indentified in that agreement, and is currentheflxat 7. All directors are elected annually by shareholders.

Who are the nominees this year?

The nominees for the Board of Direstoonsist of 7 current directors. If elected, eacminee would hold office until the 2011
annual meeting of shareholders or until his orduecessor is elected and qualified. These nomitigeis,ages at the date of this document
and the calendar year in which they first becard&extor are listed in the table below.

Name Age  Director Since
Raj Agrawal 37 2007
Warren F. Bryan 64 2009
Michael M. Calber 47 2007
Richard W. Dreiling 56 2008
Adrian Jone: 45 2007
William C. Rhodes, Il 45 2009
David B. Rickarc 63 2010

What are the backgrounds of this year's nominees?

Mr. Agrawal joined Kohlberg Kravis Roberts & Co., L.P. ("KKRif) May 2006 and is a member of the Infrastructesn. He
previously was a member of KKR's Retail and Enéngstry teams. From 2002 to May 2006, he was & Yiesident with Warburg Pincus,
where he participated in the execution and ovetgifa number of investments in the energy sedfor Agrawal's prior experience also
includes Thayer Capital Partners and McKinsey & @tere he provided strategic and mergers and sitiguis advice to clients in a variety
of industries. KKR's affiliates indirectly own atsiantial portion of our outstanding common stdubtigh their investment in Buck
Holdings, L.P. and related entities.

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

Mr. Calbert has been with KKR for over nine years and durireg ttme has been directly involved with severalfotio companies.
He heads the Retail industry team. Mr. Calbertiisently on the board of directors of Toys "R" Us;. and U.S. Foodservice. He joined
Randall's Food Markets as the Chief Financial @ffia 1994, ultimately taking the company throughaasaction with KKR in June 1997.
He left Randall's Food Markets after the compang s@ld in September 1999 and joined KKR. Mr. Calbtarted his professional career i
consultant with Arthur Andersen Worldwide, where primary focus was on the retail/consumer industiey served as our Chairman until
December 2008. KKR's affiliates indirectly own dstantial portion of our outstanding common stduktigh their investment in Buck
Holdings, L.P. and related entities.
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Mr. Dreiling joined Dollar General in January 2008 as Chief Btige Officer and a member of our Board. He wasoamed
Chairman of the Board on December 2, 2008. Prigoitong Dollar General, Mr. Dreiling served as €hExecutive Officer, President and a
director of Duane Reade Holdings, Inc. and DuaredRénc., the largest drugstore chain in New Yaitlk,&rom November 2005 until
January 2008 and as Chairman of the Board of DR&aele from March 2007 until January 2008. Pridh&t, Mr. Dreiling, beginning in
March 2005, served as Executive Vice President—@erating Officer of Longs Drug Stores Corporatian operator of a chain of retail
drug stores on the West Coast and Hawaii, afteinggeined Longs in July 2003 as Executive Vicediient and Chief Operations Officer.
From 2000 to 2003, Mr. Dreiling served as Executfige President—Marketing, Manufacturing and Distition at Safeway, Inc., a food and
drug retailer. Prior to that, Mr. Dreiling servadr 1998 to 2000 as President of Vons, a Southaltifiothia food and drug division of
Safeway.

Mr. Jones has been with Goldman, Sachs & Co. since 1994skemanaging director in Principal Investment Afel#) in New
York where he focuses on consumer-related andHuoeatt opportunities. Affiliates of Goldman, Sach€8&. indirectly own a substantial
portion of our outstanding common stock throughirtilvestment in Buck Holdings, L.P. and relatediteas. Mr. Jones is currently on the
board of directors of Biomet, Inc., Education Mas@agnt Corporation, HealthMarkets, Inc. and Sigratimspital, LLC. He also previously
served on the board of directors of Burger Kingditags, Inc. from 2002 to 2008.

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

Mr. Rickard served as the Executive Vice President, Chief Kizu®fficer and Chief Administrative Officer of C3/Caremark
Corporation, a retail pharmacy chain and providdraalthcare services and pharmacy benefits managtefnom September 1999 until his
retirement in December 2009. Prior to joining CV&&nark, Mr. Rickard was the Senior Vice President Chief Financial Officer of RIR
Nabisco Holdings Corporation from March 1997 to Asg1999. Previously, he was Executive Vice PredidéInternational Distillers an
Vintners Americas. Mr. Rickard is a director of HarCorporation and Jones Lang LaSalle Incorpordtedserved as a director of The May
Companies from January 2005 to August 2005.

How are directors identified and nominated?

All persons nominated for electiondagctors at the 2010 annual meeting are curresaitying on our Board of Directors and were
recommended for relection by our Nominating and Corporate Governdbommittee. We established that Committee in cotimeevith the
initial public offering of our common stock in Nawdber 2009. The Nominating and Corporate Govern&uramittee is responsible for
identifying, evaluating and recommending futureedior candidates, subject to the terms of the blotders' agreement and Mr. Dreiling's
employment agreement discussed below.

The Nominating and Corporate Govecea@ommittee's charter and our Corporate Governa@oggelines require the Committee to
consider candidates timely submitted by our shddehs in accordance with the notice provisions protedures set forth in our Bylaws (as
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described below under "Can shareholders nominagetdrs?") and to apply the same criteria to theuation of those candidates as the
Committee applies to other director candidates. Chmmittee may also use a variety of other methodsentify potential director
candidates, such as recommendations by our digget@nagement, or third party search firms. Naltharty search firm is currently retained
to assist in that process. Our Board is respon§ilblrominating the slate of directors to be elddig our shareholders at the annual meeting,
upon the Committee's recommendation.

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

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

Beneficial Ownership of Dollar General

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

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

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

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

Up to 10% At least 5%

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

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

Each of the KKR Shareholders andGlb&man Shareholders has the right to remove guidae its director-designees at any time
and for any reason and to fill any vacancies otigwesulting in such director positions.

Pursuant to the shareholders' agretrttee KKR Shareholders have nominated Messrddtisand Agrawal, and the Goldman
Shareholders have nominated Mr. Jones. These nesjililee all of our director nominees, are subjeatlection by our shareholders at our
annual meeting.
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Given current beneficial ownershipBuyck Holdings, L.P. of our common stock, we atfeantrolled company"” under NYSE listing
standards. For as long as we continue to qualify ‘@®ntrolled company" under NYSE listing standaadd subject to applicable law, (i) the
KKR Shareholders have the right to designate a nityjof the members of our Nominating and Corpo@te/ernance Committee and up to
two members of our Compensation Committee andh@)Goldman Shareholders have the right to desigmad member to each such
committee, as long as the Goldman Shareholdersthauwight to designate one director to our Bo#rdie do not qualify as a "controlled
company" under NYSE listing standards, the KKR 8halders have the right to designate one membemdb of our Nominating and
Corporate Governance Committee and Compensatiomi@tes for as long as they have the right to destiggjone director to our Board.

In addition, our employment agreemeitih Mr. Dreiling provides that he shall serveaasiember of our Board for as long as he is
employed with us under that agreement. Our faloneominate Mr. Dreiling for election by our shaoiters or our shareholders' failure to
elect Mr. Dreiling to our Board would give riseddreach of contract claim.

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

How are nominees evaluated; what are the minimum clifications?

Subject to the shareholders' agreémrech Mr. Dreiling's employment agreement discusdeale, the Nominating and Corporate
Governance Committee is charged with identifyirgruiting and recommending to the Board only thezsadidates that the Committee
believes are qualified to become Board membersistems$ with the criteria for selection of new dit@s adopted from time to time by the
Board. We have a policy to strive to have a Boamtesenting diverse experience at policy-makingltein business, education or other areas
that are relevant to our business. To implemestblicy, the Committee assesses diversity in exaig each candidate's individual qualities
in the context of how that candidate would relatéhe Board as a whole. The Committee will perialfycassess the effectiveness of this
policy by considering whether the Board as a whepgesents such diverse experience and recommetadihg Board changes to the criteria
for selection of new directors as appropriate. Thenmittee recommends candidates, including thosmited by shareholders, only if the
Committee believes the candidate's knowledge, éqpes and expertise would strengthen the Boardfaatdhe candidate is committed to
representing the long-term interests of all Dol@neral shareholders.

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

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

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

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

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

Mr. Dreiling's service in leadership and policy-rmakpositions of other companies in the retail sty has provided him with
the necessary leadership skills to effectively guadd oversee the direction of Dollar General aitld the consensus-building
skills required to lead our management team andBoard. Moreover, during the more than 2 yearsMratDreiling has
served as our CEO, he has gained a thorough uaddnsg of our operations and has managed us thrsiggfficant change.

. Mr. Agrawal.  Mr. Agrawal, who was nominated by the KKR Stelders pursuant to the shareholders' agreemest, ha
10 years of experience in managing and analyzingpemies owned by private equity companies, inclydiver 2.5 years with
Dollar General. He has a strong understanding gfarate finance and strategic business planningities that are unique to
highly-leveraged companies such as Dollar Gen@/hlle serving as a member of KKR's Retail and Epéngustry teams, he
gained significant experience advising retail comgs. Mr. Agrawal also has invaluable risk assessragperience.

. Mr. Bryant.  Mr. Bryant has over 40 years of retail expezeerincluding experience in marketing, merchandisaperations
and finance. His substantial experience in leadigi@id policy-making roles at other retail comparpeovides him with an
extensive understanding of our industry, as wellitls valuable executive management skills andathibity to effectively
advise our CEO. As a former board chairman anti@stairman of the governance and nominating coteendf another
public company, Mr. Bryant also possesses leadeestperience in the area of corporate governanse ¥esult, our Board h
chosen Mr. Bryant to preside over the executiveieas of our independent directors.

. Mr. Calbert.  Mr. Calbert, who was nominated by the KKR Shatders pursuant to the shareholders' agreemenvhad
has served on our Board for over 2.5 years, hasiderable experience in managing private equityf@ar companies and is
familiar with corporate finance and strategic basmgplanning activities that are unique to higklyeraged companies such as
Dollar General. As the head of KKR's Retail indysram, Mr. Calbert has a strong background anehskte experience in
advising and managing companies in the retail iguscluding evaluating business strategies,rfaial plans and structures,
and management teams. Mr. Calbert also has ais@mifiinancial and accounting background eviderimetlis prior
experience as the chief financial officer of a pubdtail company and his 10 years of practice esrtfied public accountant.
Our Board has chosen Mr. Calbert to lead the ekarsgessions of the non-management directors.
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. Mr. Jones. Mr. Jones, who was nominated by the Goldmame®indders pursuant to the shareholders' agreeimast,
12 years of experience in governing private eqodstfolio companies, including over 2.5 years witbllar General. His
16 years at Goldman, Sachs & Co. have providedwitmextensive understanding of the corporate figeand strategic
business planning activities that are unique tblgigeveraged companies such as Dollar Generaldttition, his experience as
a director of public companies outside of the tétaiustry and his focus at Goldman Sachs on coesw@and healthcare
companies enables Mr. Jones to contribute a diffgrerspective to Board discussions.

. Mr. Rhodes. Mr. Rhodes has 15 years of experience in ttaél industry, including extensive experience irecgtions,
supply chain and finance, among other areas. Tdukdround serves as a strong foundation for offgirinaluable perspective
and expertise to our CEO and our Board. In additidmexperience as a board chairman and chiefugixeofficer of a public
retail company and as the Chairman of the Retdili$try Leaders Association provides leadershipsensus-building,
strategic planning and budgeting skills, as wekkétensive understanding of both short- and lomgrissues confronting the
retail industry. Mr. Rhodes also has a strong fim@rbackground and our Board has determined thafualifies as an audit
committee finance expert.

. Mr. Rickard.  Mr. Rickard has held senior management andutixecpositions for much of his 37 years in thepoate
world. He has significant retail experience andverse retail industry background, including expede serving on the board
of another retail company. He also has an exterigiaacial and accounting background, having selagthe chief financial
officer of two public companies, including a langgailer. As a result, our Board has determinetiMraRickard is an audit
committee financial expert and has elected hineteesas the Chairman of the Audit Committee. MckRid's financial
experience within the retail industry also bringpertise and perspective to our Board's discussigerding strategic planni
and budgeting.

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

Can shareholders nominate directors?

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

For example, to be considered for2®&l1 annual shareholders' meeting, if the 201 L@meeting is held not more than 30 days
before and not more than 60 days after June 3,,2B&hotice must be received no earlier than kbsecof business on February 3, 2011 and
no later than the close

10




Table of Contents

of business on March 5, 2011. The notice must aoihinformation required by our Bylaws about ttgareholder proposing the nominee
and about the nominee, which generally includes:

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

. the nominee's principal occupation or employment;

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

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

respect to nominees for election as directors @untsto Regulation 14A of the Securities Exchangedhd 934
(including the nominee's written consent to beiagad in the proxy statement as a nominee and vingeas a
director, if elected);

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

. the class and number of shares of Dollar Geneaaldate beneficially owned by the shareholder priogpthe
nominee;
. any other interests of the proposing shareholdéreproposing shareholder's immediate family endlcurities

of Dollar General, including interests the valuewbfich is based on increases or decreases in the gh
securities of Dollar General or the payment ofdgvids by Dollar General,

. a description of all compensatory arrangementsidetstandings between the proposing shareholdegastd
nominee; and

. a description of all arrangements or understandiegween the proposing shareholder and each noraikan
other person pursuant to which the nomination iseanade by the shareholder.

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

What if a nominee is unwilling or unable to serve?

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

Are there any familial relationships between any ofhe nominees?

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

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

Does Dollar General combine the positions of Chairam and CEO?

Yes. Our CEO, Mr. Dreiling, servestias Chairman of our Board of Directors. The Bdagtieves this provides an efficient and
effective leadership model for Dollar General bessgigiven his day-to-day involvement with and imttemunderstanding of our specific
business, industry and management team, Mr. Dgeiiparticularly suited to effectively identifyrategic priorities, lead the discussion and
execution of strategy, and facilitate informati¢éowf between management and the Board. The Boatitkfiubelieves that combining these
roles fosters clear accountability, effective diecismaking, and alignment on the development amst@tion of corporate strategy. To
promote effective independent oversight, the Bdesladopted a number of governance practicesdimgiu

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

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

The Board has chosen Mr. Calbert to preside oven s¥ecutive sessions.

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

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

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

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

The Board has adopted a written endar each of these committees. All committee trarare available on the "Investor
Information—Corporate Governance" portion of oubveite located at www.dollargeneral.com.
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Current information regarding the Au@ompensation and Nominating and Corporate Guaere Committees is set forth below.
From the beginning of 2009 until the completioroaf initial public offering in November 2009, ouudit Committee was comprised of
Messrs. Agrawal and Calbert, our Compensation Cdteenwvas comprised of Messrs. Agrawal, CalbertJomes, and we did not have a
Nominating and Corporate Governance Commi

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

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

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

Discusses the scope of the audit and any auditearsbor difficulties

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

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

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

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

Reviews disclosures made by the CE®GIRO regarding any significant deficiencies oreniat
weaknesses in our internal control over finan@glarting

Reviews internal audit activities, projects and dpet

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

Discusses with our general counsel legal mattersigan impact on financial stateme

Periodically reviews and reassesses the committbalser

Provides information to our Board thady be relevant to the annual evaluation of perfarce and
effectiveness of the Board and its committ

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

Evaluates and makes recommendatioti®et8oard concerning shareholder proposals rglatimatters
of which the committee has experti
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Name of
Committee & Members

Committee Functions

COMPENSATION:
Mr. Calbert, Chairma
Mr. Agrawal
Mr. Bryant
Mr. Jones
Mr. Rhodes

NOMINATING AND
CORPORATE
GOVERNANCE:

Mr. Calbert, Chairma

Mr. Agrawal

Mr. Jones

Reviews and approves corporate goals and objeatlegant to the
compensation of our chief executive offi
Determines the compensation of our officers andnmauends th
compensation of our directc
Recommends, when appropriate, changes to our carapen
philosophy and principle
Administers overall compensation and benefits @b
Recommends any changes in our incemmtdmpensation and equitgsed plans that are subject to Bc
approval
Reviews and discusses with managemeiot, to the filing of the proxy statement, theaosure
prepared regarding executive compensation, inctuthe Compensation Discussion and Analysis and
compensation tables (in addition to preparing anepn executive compensation for the proxy statejy
Provides information to our Board they be relevant to the annual evaluation of peréorce and
effectiveness of the Board and its committ
Evaluates and makes recommendationsnt@oard concerning shareholder proposals rglatimatters
of which the committee has expert
Periodically reviews and reassesses the committealser.

Develops and recommends criteria for selecting dieactors
Screens and recommends to our Board individualbfigulato become
members of our Boa
Recommends to our Board the structure and memipen$idoard
committee
Recommends to our Board persons to fill Board andmittee vacancie
Develops and recommends to our Boangp@ate Governance Guidelines and makes other
recommendations relative to corporate governarsues
Evaluates and makes recommendationat@oard concerning shareholder proposals rgjatirmatters
of which the committee has expert
Periodically reviews and reassesses the committbal$er
Provides information to our Board they be relevant to the annual evaluation of peréorce and
effectiveness of the Board and its committ
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Does Dollar General have an audit committee finanal expert serving on its Audit Committee?

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

What is the Board's role in risk oversight?

Our Board of Directors and its vasaommittees have an important role in our riskrsighit process. Our Board regularly reviews
with management our financial and business strasegind those reviews include a discussion of aekewaterial risks as appropriate. Our
General Counsel also periodically reviews with Board our comprehensive insurance coverage andgnsg

As part of its charter, the Audit Qoittee discusses our policies with respect to assessment and risk management, primarily
through review and oversight of our enterprise nsknagement program. The enterprise risk managepnegtam is coordinated by our
Internal Audit department and entails a review dadumentation of our comprehensive risk managemeatices, including an assessment
of internal and external risks. The program evasaach risk, identifies mitigation strategies usealddress each risk, and assesses the
remaining residual risk. The program is updatedubh interviews with members of the leadership teach senior management, review of
strategic initiatives, evaluation of the fiscal et review of upcoming legislative or regulatohanges, and review of other outside
information concerning business, financial, legaputational, and other risks. Semi-annually thsilts are presented to the Audit Committee
and the categories with high residual risk, alorittp their mitigation strategies, are discussedviiatlially.

Our Compensation Committee is resjidmsor overseeing the management of risks redatinour executive compensation plans
arrangements. In addition, as discussed under ExecCompensation—Compensation Risk Considerdtibakbw, the Compensation
Committee also periodically assesses the risktimgléo our overall compensation programs.

While the Audit Committee and the Qmmsation Committee oversee the management oisthareas identified above, the entire
Board is regularly informed through committee répa@tbout such risks. This enables the Board arwbitanittees to coordinate the risk
oversight role, particularly with respect to risitdrrelationships.

How often did the Board and its committees meet i20097?

During 2009, our Board of Directofgidit Committee and Compensation Committee metahdi8 times, respectively. Our
Nominating and Corporate Governance Committee, hvivias established towards the end of 2009 aftecdh®letion of our initial publi
offering, did not meet in 2009. Each incumbentciive attended at least 75% of the total of all rimggst of the Board and all committees on
which he or she served, except for Mr. Rickard wilas unable to attend a special Board meeting theldlg after his appointment to our
Board in January 2010.
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DIRECTOR COMPENSATION

The following table and text disctiss compensation of persons who served as a meshbar Board of Directors during all or part
of 2009, other than Mr. Dreiling whose compensatiodiscussed under "Executive Compensation” balowwho was not separately
compensated for Board service. We have omitted frositable the columns pertaining to non-equitieintive plan compensation and
nonqualified deferred compensation earnings beddseare inapplicable.

Fiscal 2009 Director Compensation

Fees

Earned

or Paid Stock Option All Other

in Cash Awards Awards Compensation  Total

Name €) ®A) ®)@) ®E) $)

Raj Agrawal 47,19t 34,38¢ 53,17: — 134,75
Warren F. Bryant(4 15,21° 34,38¢ 53,17: — 102,77
Michael M. Calber 52,26¢ 34,38¢ 53,17: — 139,82¢
Adrian Jone: 47,19t 34,38¢ 53,17: — 134,75!
William C. Rhodes, ll1(4’ 17,50¢ 34,38¢ 53,17: — 105,06«
David B. Rickard(4 6,681 34,40: 54,29( — 95,37¢
Dean B. Nelson(4 10,00( — — 10,00(

@) Represents the aggregate grant date fair valuestriicted stock units awarded to each directoOidO2 computed in
accordance with FASB ASC Topic 718. The grants weaele to Messrs. Agrawal, Bryant, Calbert, Joned,Rhodes
on November 18, 2009 and to Mr. Rickard on Jan6aB010. As of January 29, 2010, each of Messrsavigl, Bryant
Calbert, Jones, and Rhodes had a total of 1,52blainRickard had a total of 1,459, restricted ktonits outstanding,
none of which were vested at that time. For infdfameregarding the assumptions made in the valnatfdhese award
see Note 11 of the annual consolidated financaéstents included in our Annual Report on Form 1fé#the fiscal
year ended January 29, 2010, filed with the SE®™arch 31, 2010 (our "2009 Form 10-K").

2 Represents the aggregate grant date fair valueck sptions awarded to each director in 2009, aaegbin accordance
with FASB ASC Topic 718. The grants were made ts8ig. Agrawal, Bryant, Calbert, Jones, and Rhodes o
November 18, 2009 and to Mr. Rickard on JanuaB080. As of January 29, 2010, each of Messrs. AgkaBryant,
Calbert, Jones, and Rhodes had a total of 5,54BMainRickard had a total of 5,306, stock optionsstanding, none of
which were vested at that time. For informationareiing the assumptions made in the valuation cfafevards, see
Note 11 of the annual consolidated financial stat@sincluded in our 2009 Form 10-K.

) Perquisites and personal benefits, if any, totied than $10,000 per director.

4) Messrs. Bryant and Rhodes joined our Board in Ndxer2009. Mr. Rickard joined our Board in Janusdg@
Mr. Nelson resigned from our Board in March 20
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We do not compensate for Board seraity director who simultaneously served as a b@kneral employee. We will reimburse
directors for certain fees and expenses incurr@dimection with continuing education seminars fandravel and related expenses related to
Dollar General business. We may allow directorsdwgel on the Dollar General airplane for thoseppses.

Prior to our initial public offerinig November 2009, our director compensation stmgceincompassed only cash compensation
consisting of a $40,000 annual retainer fee, payabtuarterly installments. Effective upon the sammation of our initial public offering,
our Board adopted a director compensation prograrsuant to which each n@mployee director receives quarterly payment ofeliewing
cash compensation, as applicable:

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

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

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

. $10,000 annual retainer for service as chairmahefNominating and Corporate Governance Committed;
. $1,500 for each Board or committee meeting in exoé4 2 that a director attends during each figeat.

In addition to the director comperwmatescribed above, each non-employee directeives an equity award with an estimated
value of $75,000 on the grant date, with such egghvalue determined by the Compensation Comrisitteenpensation consultant using
economic variables such as the trading price oftoarmon stock, expected volatility of the stockling prices of similar companies as
determined by the compensation consultant, antktines of the awards. Sixty percent of the valughefequity grant consists of ngpuralified
stock options to purchase shares of our commotk §t@ptions") and 40% consists of restricted stanks ultimately payable in shares of
common stock ("RSUs"). The Options vest as to 25%h@ Option on each of the first four anniverssuaé the grant date, and the RSUs vest
as to 33'/ 3% of the award on each of our first three annuatetolder meetings following the grant date, eadijest to the director's
continued service on our Board. Our directors magtdo defer receipt of shares underlying the RSUs

Pursuant to our Corporate Governdugielelines, each non-employee director is expettelirectly or indirectly acquire a number
of shares of our common stock with a value of $36,6y the date on which such director joins ourrB@nd must continue to hold such
shares until such director ceases to be a memhmird@oard. Directors who were nominated by the K8tareholders or the Goldman
Shareholders can satisfy this requirement by ifvgsh an investment vehicle that indirectly owhsuses of our common stock and was
formed for the purpose of facilitating the invesithby employees of KKR or Goldman, Sachs & Cohigit portfolio company investments.
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DIRECTOR INDEPENDENCE

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

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

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

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

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

How does the Board determine director independence?

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

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

Are all of the current directors and nominees indepndent?

Our Board of Directors consists of Rgrawal, Warren Bryant, Mike Calbert, Richard Direy, Adrian Jones, Bill Rhodes and Dave
Rickard. Messrs. Bryant, Rhodes and Rickard semveun Audit Committee. Messrs. Agrawal, Bryant, l§eat, Jones and Rhodes serve or
Compensation Committee. Messrs. Agrawal, Calbattlmmes serve on our Nominating and Corporate Ganee Committee. Dean Nelson
served on our Board until March 2009.

Our Board of Directors has affirmativdetermined that Messrs. Bryant, Rhodes anddRitkut not Messrs. Agrawal, Calbert,
Dreiling or Jones, are independent from our managemnder both the NYSE's listing standards andadditional standards. Though not
formally considered by our Board given that ounsiies were not registered or traded on a natisaalrities exchange at the time of his
service on our Board, we do not believe that Mrisiie would have been considered independent uhddisting standards of the NYSE
because of his relationship with KKR and othertreteships with us described under "Transactiont Wianagement and Others" below.

Any relationship between an independirector and Dollar General or our managemdhtiighin the Board-adopted categorical
standards and, accordingly, was not reviewed byBoard.
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TRANSACTIONS WITH MANAGEMENT AND OTHERS

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

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

Pursuant to this policy and subjeatértain exceptions, all known related party teations require prior Board approval. In additi
at least annually after receiving a list of immeditamily members and affiliates from our direct@secutive officers and over 5%
shareholders, the Corporate Secretary will cootdimath relevant internal departments to determvhether any transactions were
unknowingly entered into with a related party arill present a list of such transactions, subjeatddain exceptions, to the Board for review.

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

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

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

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

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

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

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

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

The policy prohibits the related gdrom participating in any discussion or approwghthe transaction and requires the related party
to provide to the Board all material informatiomcerning the transaction.
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Were there any related-party transactions in 2009 rare any planned for 2010?

We describe below the transactioas ffave occurred since the beginning of 2009, agdcarrently proposed transactions, that
involve Dollar General and exceed $120,000, andhith a related party had or has a direct or irdineaterial interest.

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

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

Certain members of senior manageniecitjding the executive officers (the "Senior Mgament Shareholders"), will have limited
"piggyback" registration rights with respect toitrehares of Dollar General common stock in thenétieat certain investors sell, or cause to
be sold, shares of our common stock in a publieroff. See the description of the registrationtsgigreement under "Relationships with the
Investors" below. In connection with our initiallgic offering in November 2009, the Senior Managatr@hareholders agreed to waive their
piggyback registration rights arising from thatesffig in consideration of our releasing them fréva transfer restrictions contained in the
Management Stockholder's Agreements after the atigir of the 180-day restricted period containethenunderwriting agreement with
respect to that number of shares of Dollar Geremaimon stock equal to the number of shares of DGlEneral common stock that
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such Senior Management Shareholders could havé@eequs to register in connection with our inigaiblic offering.

At our request, the underwriters resé up to 1,705,000 shares of common stock fa atthe initial public offering price ($21.00
per share) to our directors, officers and employaebcertain persons who are otherwise associdathdis/ithrough a directed share program.
The number of shares of common stock availabledte to the general public in the public offeringrevreduced to the extent these persons
purchase these reserved shares. Any shares notdtaped were offered by the underwriters to tmegd public on the same basis as other
shares offered in the initial public offering. Tledlowing members of our Board of Directors purobdshares in the directed share program:
Mr. Bryant (4,000 shares); Mr. Calbert (10,000 sk@rMr. Rhodes (4,000 shares); and Mr. Rickarslo@ shares).

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

Relationships with the Investors.  In connection with our initial public offeriig November 2009, we entered into a shareholders'
agreement with affiliates of each of KKR and Goldm&achs & Co. Among its other terms, the sharefieldigreement establishes certain
rights with respect to our corporate governanckiding the designation of directors. For additioimfbrmation regarding those rights, see
"How are directors identified and nominated" elserehin this document. The shareholders' agreenempeovides that, as long as Buck
Holdings, L.P. owns at least 35% of our outstandihgres of common stock, the following actions meqtne approval of KKR: hiring and
firing of our CEO, any change of control as defifrethe shareholders' agreement, entering intoagmgement providing for the acquisitior
divestiture of assets for aggregate consideratia@xcess of $1 billion, and any issuance of eqgegurities for an aggregate consideration in
excess of $100 million.

Since our 2007 merger through ouiahpublic offering in November 2009, Goldman, Ba& Co. and KKR provided management
and advisory services to us and our affiliates yams to a sponsor advisory agreement with us amd Bioldings, L.P. Under the terms of the
sponsor advisory agreement, among other thinggaickto those entities an aggregate annual managdeeplus all reasonable out of
pocket expenses incurred in connection with theipion of services under the agreement. We patbidee entities an aggregate managemen
fee of approximately $4.3 million in fiscal 2009).8 million of which was paid to Goldman, Sachs & @nd $3.4 million of which was paid
to KKR. We also reimbursed KKR approximately $12® 0or expenses incurred in fiscal 2009.

In connection with our initial publidfering in November 2009, the parties termingtezlsponsor advisory agreement in accordance
with its terms. Upon completion of the offeringdain connection with our termination of the sponadvisory agreement, we paid a fee of
approximately $63.6 million to KKR and Goldman, Ba& Co., $13.8 million of which was paid to Goldm&achs & Co. and $49.9 million
of which was paid to KKR. This amount includedansaction fee of approximately $4.8 million (eqteel % of the gross primary proceeds
received by us in the initial public offering) aapgproximately $58.8 million to terminate the agreefrin accordance with its terms.

In connection with entering into g@onsor advisory agreement, on July 6, 2007 weBaio#t Holdings, L.P. also entered into a
separate indemnification agreement with the pattieke sponsor advisory agreement, pursuant tohwlie agreed to provide customary
indemnification to such parties and their affilmate
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In connection with our 2007 mergee, eéntered into a registration rights agreement ®&itbk Holdings, L.P., Buck Holdings, LLC
(the general partner of Buck Holdings, L.P.) andRK#&nd Goldman, Sachs & Co. (and certain of thédilisgéd investment funds), among
certain other parties. Pursuant to this registnatights agreement, investment funds affiliatedhwiKR have an unlimited number of demand
registration rights and investment funds affiliateith Goldman, Sachs & Co. have two demand redistraights which can be exercised
once a year commencing 180 days after our initiélip offering in November 2009. Pursuant to suemend registration rights, we are
required to register the shares of common stockfi@ally owned by them through Buck Holdings LviAth the SEC for sale by them to the
public, provided that each of them hold at lea€iGbthillion in registrable securities and such regtion is reasonably expected to result in
aggregate gross proceeds of $50 million. We ar®bligated to file a registration statement relgtio any request to register shares pursuant
to such demand registration rights without KKR'agent within a period of 180 days after the effectiate of any other registration stater
we file pursuant to such demand registration rigimt&ddition, in the event that we are registeadgitional shares of common stock for sale
to the public, whether on our own behalf or on lfedicthe investment funds as described above waeguired to give notice of such
registration to all parties to the registratiorhtgjagreement, including certain senior managementbers, and such persons have piggyback
registration rights providing them the right to kass include the shares of common stock owneddy th any such registration. In each <
event, we are required to pay the registration eses.

We believe affiliates of KKR and Guidn, Sachs & Co. (among other entities) continugettenders under our senior secured term
loan facility. Goldman Sachs Credit Partners LIBo aerved as syndication agent for the term laaility. The amount of principal
outstanding under this term loan facility from @@07 merger to September 30, 2009, was $2.3 hilkffiective September 30, 2009, we
became required to repay borrowings under the keam facility in equal quarterly principal amouirisan aggregate amount per year equ:
1% of the total funded principal amount at Jul2@07, resulting in the payment of principal of SLanillion in fiscal 2009. We also
voluntarily prepaid an additional $325 million aficipal in fiscal 2009, and as a result are n@®rsubject to the quarterly repayments. In
addition, we paid approximately $74.8 million ofdrest on the term loan during fiscal 2009.

Goldman, Sachs & Co. is a counteyptartan amortizing interest rate swap with a nal@mount totaling $396.7 million as of
January 29, 2010, entered into in connection withsenior secured term loan facility. We paid GadnBSachs & Co. approximately
$17.9 million in fiscal 2009 pursuant to this swap.

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

From time to time we use Capstoneddtiimg, LLC, a team of executives who work exchety with KKR portfolio companies
providing certain consulting services. During fis2@09, the aggregate fees and expenses incumréthfustone's services totaled
approximately $0.2 million. Our former Board membdr. Dean Nelson, is the Chief Executive OfficéiGapstone.

We entered into an underwriting agrest with KKR Capital Markets LLC (an affiliate 8KR), Goldman, Sachs & Co., Citigroup
Global Markets Inc., and several other entitiesdve as underwriters in connection with our ihiablic offering in November 2009. We
provided underwriting discounts of approximately $2million pursuant to the underwriting agreem&®t030,255 of which was provided to
each of (a) KKR Capital Markets LLC; (b) Goldmamc8s & Co.; and (c) Citigroup Global Markets IndoPto our initial public offering,
affiliates of Citigroup Capital Markets, Inc. indstly owned through their investment in Buck HolgnL.P. at least 5% of our common st
We
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paid approximately $3.4 million in expenses relatethe initial public offering (excluding undentirig discounts and commissions),
including the offering-related expenses of theisglshareholder which we were required to pay utideterms of an existing registration
rights agreement.

On November 30, 2009, we used theormteeds to us from the initial public offeringremleem $195.7 million aggregate principal
amount of our 10.625% senior notes due 2015 an8.821illion aggregate principal amount of our 158¥12.625% senior subordinated
toggle notes due 2017 at redemption prices of PB36and 111.875%, respectively, plus accrued apdidrinterest. Affiliates of Goldman,
Sachs & Co. and KKR may have received a portiotnefproceeds of the offering by reason of the rgaliem of any notes held by them.

From time to time, affiliates of KK&hd Goldman, Sachs & Co. may invest in other ineiidss issued by us.
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EXECUTIVE COMPENSATION

We refer to the persons includechin Summary Compensation Table below as our "namecbéve officers.” References to "201
"2009," "2008," and "2007" mean, respectively, fisral years ending or ended January 28, 2011 a#gri9, 2010, January 30, 2009, and
February 1, 2008. References to the "merger" of2867 merger" mean our merger that occurred on@uR007 as a result of which
substantially all of our common stock became owmg8uck Holdings, L.P. ("Buck"), a Delaware limitpdrtnership controlled by
investment funds affiliated with Kohlberg Kravis Iiots & Co., L.P. ("KKR").

Compensation Discussion and Analysis
Executive Compensation Philosophy and Objectives

We strive to attract, retain and maii2 persons with superior ability, to reward arsling performance, and to align the interests of
our named executive officers with the long-ternerasts of our shareholders. The material compamsptinciples applicable to the 2010 and
2009 compensation of our named executive offiaechided the following, all of which are discussedriore detail in "Elements of Named
Executive Officer Compensation” below:

. We generally target total compensation at the beacked median range of our market comparator groutowe make
adjustments based on circumstances, such as ypigaescriptions and responsibilities as well asparticular niche in the
retail sector, that are not reflected in the madett. For competitive or other reasons, our legktetal compensation or any
component of compensation may exceed or be belewngdian range of our comparator group.

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

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

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

The Compensation Committee of ourrBad Directors utilizes employment agreements i named executive officers which,
among other things, set forth minimum levels ota@iercompensation components. The Compensation Gibeenbelieves such arrangements
are a common protection offered to named execufifigers at comparable companies and help to ermmgnuity and aid in retention. The
employment agreements, some of which were renew2@09, also provide for standard protections ti hoe executive and to Dollar
General should the executive's employment terminate

Named Executive Officer Compensation Process

Oversight. The Compensation Committee of our Board of @oEs is responsible for approving the compensatfarur CEO and
our other named executive officers. In 2009, tharBaetained sole authority to determine CEO corsgtion based upon the Compensation
Committee's recommendations. This authority wasgigkd to the Compensation Committee in conneetitnthe initial public offering of
our common stock in November 2009 (the "IPO"). Acammittee of the Compensation Committee consigtintgely of independent
directors (the "162(m) Subcommittee") is resporsfbl approving any part of the compensation ofrmed executive officers or Board
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members that is intended to qualify as "performareged compensation” for purposes of Section 16a{rije Internal Revenue Code or that
is intended to be exempt for purposes of Sectidgh)ldf the Securities Exchange Act of 1934. The @ensation Committee members for the
full 2009 fiscal year included Messrs. Calbert, &gal and Jones. Messrs. Rhodes and Bryant joirre@ dmpensation Committee upon their
appointment to our Board on November 18, 2009. T8#{m) Subcommittee consists of Messrs. Rhode8ayaht.

Use of Outside Advisors.Prior to our 2007 merger, the Compensation Cittaenin effect at such time selected Hewitt Asatis
("Hewitt") as its compensation consultant and appdoa written agreement with Hewitt which descritieelgeneral terms of the working
relationship. Hewitt remained a consultant to Doi&neral and to the Compensation Committee sulesédo our 2007 merger. Although-
written agreement with Hewitt had not been formadigewed, until March 2010 we continued to opetatgsistent with its terms. The
Compensation Committee entered into a new writtgaement with Hewitt and ratified the selectiorHefwitt as its compensation consultant
in March 2010.

The written agreement with Hewittalklst how Hewitt will provide ongoing executive andn-employee director compensation
advisory services for Dollar General, including Wiog directly with the Committee or cooperativeljtvmanagement as directed by the
Committee to prepare data, materials and propésateview, providing independent counsel to therdattee, and ensuring that the
Committee receives information and advice neededake informed and reasonable decisions. The agmetespecifies that services provic
by Hewitt may include, without limitation, compétié market pay analyses, including total compengatieasurement services, proxy data
studies, board of director pay studies, dilutioalgses and market trends; preparation for atteredahselected meetings with management or
the Committee; ongoing support regarding legalylagry or accounting considerations impacting cengation and benefit programs;
assistance with the redesign of those programsptret miscellaneous work.

In addition to services relating teedtor and executive compensation, from timenwetHewitt also provides consulting services to
management for various projects and assignmentsipieg to general employee compensation and kismefitters. Fees incurred for serv
and products provided by Hewitt unrelated to dseeaind executive compensation did not exceed $020y02009.

Although the Compensation Committearyy of its members may consult directly with Henxghould it or they choose to do so,
during 2009 Hewitt directly dealt solely with Mrr&ling and Mr. Robert Ravener, our Executive VRresident and Chief People Officer, as
well as with non-executive members of our humaoueses group in connection with named executive@ffcompensation (as described
below under "Management's Role"). The Compens&immmittee reviewed benchmark information providgdHewitt regarding 2009
executive compensation and discussed with Messesliriy and Ravener their executive compensationmenendations. With respect to
2010 executive compensation decisions thus far,itleas met directly with the Compensation Comneitte review the results of the
compensation benchmark study.

Management's Role.Messrs. Dreiling and Ravener, along with noaegxive members of the human resources group absigtt
in gathering and analyzing relevant competitiveaddatd identifying and evaluating various alterregifor named executive officer
compensation (including their own). Messrs. Drejland Ravener discuss with the Compensation Coemrtitieir recommendations
regarding named executive officer pay componeppically based on benchmarking data compiled by iteas well as, with respect to 2010
compensation decisions, the officer's subjectivéopmance and contributions. Mr. Dreiling subjeetivassesses performance of each other
named executive officer for purposes of determinitngther each named executive officer is eligilsi@ ahreshold matter for a base salary
increase, the extent of that increase (with resipe2010 compensation decisions), and whetherffieepis eligible as a threshold matter fc
Teamshare
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bonus payout in the event the relevant EBITDA-bgserflormance level is achieved (each as discussed fully below under "Elements of
Named Executive Officer Compensatior

Although the Board and the CompepsaGommittee members valued and welcomed such frputmanagement, the Board, wh
applicable, and the Compensation Committee ultilpaade all decisions regarding named executivie@fitompensation for 2009 and to-
date in 2010.

Use of Market Benchmarking DataTo attract and retain named executive offiegns we believe will enhance our long-term
business results, we must pay compensation tlcatipetitive with the external market for executiaent. We believe that this primary tal
market consists of retail companies with revenugth targer and smaller than ours and with businesdels similar to ours because those
companies have executive positions similar in hitgazbmplexity and scope of responsibility to oamed executive officer positions. For
2009, Hewitt provided data to management regarttita and individual compensation elements fronpitsprietary salary survey database
and from the proxy statements of selected retailpamies that met these criteria. We refer to thilmined group as the market comparator
group. In 2009, this group consisted of 7-EleveatoXone, Big Lots, Collective Brands, Family Dojl&enuine Parts, Longs Drug Stores,
McDonald's, Nordstrom, OfficeMax, PetSmart, Staple€. Penney, The Gap, Macy's, Blockbuster, TmrfpeRoss Stores and Yum Bran
Hewitt was also asked to provide summary market ftatm all of the retail companies in its databdisemn a subset of the market comparator
group and from the proxy statement informationdertain other significantly larger retail companie$elp us gain a general understanding
of overall retail compensation trends. The markaadrom these additional groups was not usedeeittholly or in part, as reference points
upon which to base, justify or provide a framewfimkthe 2009 or 2010 compensation decisions.

For 2010 compensation decisionssdme market comparator group identified above sad except for Longs Drug Stores, which
discontinued its participation in the Hewitt study.

The Compensation Committee belietias the median range of the competitive market igdiyes the appropriate target for a nan
executive officer's total compensation, and the @emsation Committee takes into account the estinzadkie of each named executive
officer's long-term compensation when determintmg levels of the cash compensation componentsCongpensation Committee
recognizes, however, that because of liquidity ather comparability issues, it is difficult to coarp equity awards that were granted to our
named executive officers while we were a privat@gany to equity granted to named executive offioéis public company. The
Compensation Committee has not made annual equéyds to the named executive officers, as it bebawhat the long-term equity
previously granted to the named executive offic@2007 or at the time they commenced employmetit us, as applicable, has been
sufficiently retentive and otherwise adequately meer current compensation objectives as discussedr "Long-Term Equity Incentive
Program" below.

Elements of Named Executive Officer Compensation

We provide compensation in the forfmbase salary, short-term cash incentives, longreguity incentives, benefits and perquisites.
As discussed in more detail below, the Compens&immmittee believes that each of these elemetsiecessary component of the total
compensation package and is consistent with conaiensprograms at competing companies.

Base Salary. Base salary generally promotes the recruitmdjr@tention functions of our compensation priresgby reflecting the
salaries for comparable positions in the competitharketplace, by rewarding strong performance bgmaroviding a stable and predictable
source of income for our executives. The Compeosd@iommittee believes that we would be unablettacitor retain quality named
executive officers in the absence of competitiveehgalary levels. For this reason, base salantittes a significant portion of a named
executive officer's total compensation.
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As a threshold matter, a named executive officapiseligible for a salary increase unless he erathieves a satisfactory overall subjective
performance evaluation.

At the end of 2008, Mr. Dreiling sabjively assessed each other named executive wiffitee context of that executive's job
responsibilities and made a determination as talvenghat executive's performance for 2008 wasfesatiory or unsatisfactory on an overall
basis. A determination of unsatisfactory perforneawould have precluded that named executive officen receiving an increase in 2009
base salary. A threshold determination of satisfggberformance did not by itself result in anyigéion in a named executive officer's
compensation. Rather, satisfactory performance lgnereated the possibility of an increase in badarg. Once a named executive officer's
eligibility for an increase in base salary was lelithed, the magnitude of any salary increase wetsrichined on the basis of benchmarking
information from Hewitt regarding the compensatéom role of each named executive officer within m@anagement structure in comparison
to the compensation that companies in our markaipeawator group provide to similarly situated exa@g. Because Mr. Dreiling determined
that each such person performed satisfactorilyallyers a threshold matter each such named execuofticer was eligible to be considered
a 2009 salary increase.

Mr. Dreiling's performance in the taxt of his job responsibilities was also subjesivreviewed in this manner by both the
Compensation Committee and the Board. Becausesidetermined that he performed satisfactorily dijeaa a threshold matter he was also
eligible to be considered for a 2009 base salamease.

In connection with the Compensatiannittee's determination of each named executifiees®s 2009 base salary, Mr. Ravener
discussed with the Compensation Committee thetsesfithe Hewitt benchmarking analysis. In ordemtintain both total cash
compensation and base salaries within the mediageraf the market comparator group, the Compens&@nmittee recommended, and the
non-management Board members approved, a 12.1%sakesg increase for Mr. Dreiling, and the Comp¢insaCommittee approved a
2.25% base salary increase for each other nameditexe officer (other than Mr. Todd Vasos who was considered for an increase given
his recent hiring in December 2008).

In December 2008, Mr. Vasos was haesdur Executive Vice President, Division Presidand Chief Merchandising Officer. The
Compensation Committee determined his base satagdbon consideration of the 2008 market compagatup data provided by Hewitt, |
compensation with his prior employer, the relatlipf his position to similar executive positicersd the amount we believed necessary to
entice him to accept our offer of employment.

Subsequent to the end of 2009, thmgamsation Committee considered 2010 base salengaises for each named executive officer
(other than Mr. Bere, who left Dollar General effee at the close of business on January 29, 2040)Dreiling advised the Compensation
Committee that he had subjectively assessed thalbperformance of each other named executiveeffand determined that each had
performed the duties and responsibilities of trepeetive position in a satisfactory manner. In fioldj the Compensation Committee
subjectively reviewed Mr. Dreiling's performance2id09 in the context of his job responsibilitiesl @letermined that such performance was
satisfactory on an overall basis. As in prior yearssatisfactory performance would have precludedmed executive officer from receiving
an increase in base salary. However, in 2010 tlgnitale of the salary increase for certain offioges determined not only on the basis of
benchmarking information from Hewitt regarding datam our market comparator group, but also upenddtegorical rating assigned by
Mr. Dreiling to each named executive officer attempletion of a subjective individual performanealeation. Specifically, any named
executive officer, other than Mr. Dreiling, receiva set increase depending upon whether Mr. Dggdliperformance evaluation of such
officer resulted in a "Needs Improvement," "Godd/ery Good" or "Outstanding" individual subjectiperformance rating.
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After reviewing a summary of the Heévsienchmarking data and taking into account thegmaical rating resulting from the
subjective individual performance evaluations, fidey to maintain both total cash compensation ase Isalaries within the median range of
the market comparator group and to recognize 2@d@pnance, the Compensation Committee approvel% hcrease in base salary for
Mr. Tehle, Ms. Guion and Mr. Vasos. Mr. Vasos reedian additional 2.31% increase in base salaffgctang the Committee's desire to
achieve internal pay equity among comparable lexetutive officers. All such increases were effeci\pril 1, 2010. Mr. Dreiling did not
receive a base salary increase, as the Committeledgmn negotiations with Mr. Dreiling to extend Bmployment agreement, and his new
compensation will be set during that process.

Short-Term Cash Incentive PlanOur short-term cash incentive plan, called Teizame, motivates named executive officers to
achieve preestablished, objective financial goals annually. & named executive officers, the Teamshare progs established pursuant
our Annual Incentive Plan (the "AIP"). Under thePAl'covered employees" under Section 162(m) ofriternal Revenue Code, any of our
executive officers, and such other of our employaethe Compensation Committee may select (inojudim named executive officers), may
earn up to $5,000,000 (up to $2,500,000 in 20082889) in respect of a given fiscal year, subjedhe achievement of certain performance
targets based on any of the following performaneasures: net earnings or net income (before artaftes), earnings per share, net sales or
revenue growth, gross or net operating profit,metaeasures (including, but not limited to, retamassets, capital, invested capital, equity,
sales, or revenue), cash flow (including, but imaited to, operating cash flow, free cash flow, aadh flow return on capital), earnings be
or after taxes, interest, depreciation, and/or diadion, gross or operating margins, productivétios, share price (including, but not limited
to, growth measures and total shareholder retexpense targets, margins, operating efficiencytoousr satisfaction, working capital targe
economic value added, volume, capital expenditunesket share, costs, regulatory ratings, assdityjuzet worth, or safety. The
Compensation Committee administers the AIP ancacaend or terminate it at any time.

As a threshold matter, unless requing contract, a named executive officer is nagible to receive a bonus under the 2009
Teamshare program if that executive receives asdlisfactory” overall subjective individual perfante rating, and payment of any bonus
is in the Compensation Committee's discretionéféikecutive receives a "needs improvement” ovidilidual performance rating.
Accordingly, Teamshare fulfills an important pafioar pay for performance philosophy while alignithg interests of our named executive
officers and our shareholders. Teamshare also hislps meet our recruiting and retention objectiwgproviding compensation opportunities
that are consistent with those prevalent in outketacomparator group.

(a) 2009 Teamshare Structure.Teamshare provides an opportunity for each dagnecutive officer to receive a cash bonus
payment equal to a certain percentage of baseydaaed upon Dollar General's achievement of omease pre-established financial
performance measures. As it did in 2008, the Comgmn Committee selected a measure based upangsabefore interest, taxes,
depreciation and amortization ("EBITDA") as the 90amshare financial performance measure, witfaiceadjustments similar to those
made for the purposes of calculating performanigeta for our long-term equity incentive prograroliding exclusion of the impact of:

. any fee paid to KKR, Goldman, Sachs & Co. and dfilyates thereof pursuant to the terms of the smoradvisory agreement,
dated July 6, 2007, entered into with KKR and GddriSachs & Co.;

. all consulting, accounting, legal, valuation, bangkifiling, disclosure and similar costs, fees ardenses directly related to the

consideration, negotiation, approval and consunmanaif our 2007 merger and related financing (inlgdvithout limitation
any costs, fees and expenses relating to the filigmaintenance of the market maker registrataterment
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pertaining to the indebtedness issued in conneetitinthe 2007 merger) and any related litigatiosettlement of any related
litigation; and

. any costs, fees and expenses directly relatecetoghsideration, negotiation, and consummatiompfraublic offering of our
common stock (including our initial public offeringr any asset sale, merger or other transactatrréisults in a change in
control of Dollar General; and

. any unplanned items of a non-recurring or extra@di nature as determined in good faith by the @B CFO and approved
by the Compensation Committee.

The Compensation Committee estaldishe target EBITDA-based performance level fomposes of the 2009 Teamshare program
at $1.142 billion, which, consistent with prior ptiae, was equal to the annual objective in oumuahfinancial plan. The Compensation
Committee also established the threshold finafeITr DA-based performance level, below which no tomould be paid under the 2009
Teamshare program, at 95% of the target, whichomasistent with the 2008 Teamshare program, put$aawvhich the Compensation
Committee determined that such threshold levelware consistent with other companies within the KgdRtfolio than the prior threshold
level. The Compensation Committee also determihat] similar to the 2008 Teamshare program, no mawxi level of EBITDA
performance would be established for the 2009 Thamesprogram. The Compensation Committee feltsbtiing a maximum EBITDA
performance level could discourage employees frimivirsg to achieve EBITDA results beyond the maximlevel and that the outstanding
2008 EBITDA results may have been, in part, attabie to not capping the incentive opportunity urttie 2008 Teamshare program.

The Compensation Committee considdre®?009 Teamshare program EBITDA-based perform#arget level to be challenging
and generally consistent with the level of diffigubf achievement associated with our performareset awards for prior years. We did not
achieve the threshold Teamshare performance Ievidal years 2006 or 2005. We achieved Teamgbarfermance levels between
threshold and target in fiscal years 2004 and 2b8&yeen target and maximum in fiscal year 200Watimum in fiscal year 2003. Fiscal
2008 was the first year in which we did not assecéamaximum level of EBITDA-based performance wiith bonus program. For fiscal
2008, we achieved an EBITDA-based performance levapproximately 112.47% of the target.

The bonus payable to each named éxeaofficer if Dollar General reached the 2009g&trEBITDA-based performance level was
equal to the applicable percentage of each exexsithalary as set forth in the chart below. Sugloyispercentages remained unchanged from
payout percentages under the 2008 Teamshare prdgreamnse they continued to fall within the medemge of the Hewitt data regarding
competitive target incentives for comparable posgiin our market comparator group.

Name Target Payout Percentag
Mr. Dreiling(1) 100%
Mr. Bere 70%
Mr. Tehle 65%
Ms. Guion 65%
Mr. Vasos 65%

Q) Mr. Dreiling's minimum threshold (50%) and targ&®Q%) bonus percentages are established in hisogmpht
agreement with u
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Payments for financial performanckfeor above the target level are prorated on dgated scale commensurate with performance
levels in accordance with the following schedule:

% of Target Performance Level % of Bonus Target
95% 50%
96% 60%
97% 70%
98% 80%
99% 90%
100% 100%
101% 110%
102% 120%
103% 130%
104% 140%
105% 150%
106% 160%
107% 170%
108% 180%
109% 190%
110%(1) 200%(1)

Q) For every 1% increase over 110% of the target padiace level, each named executive officer wasbddido receive a
additional 9.14% of his or her bonus target (whalecdated against the estimated total incentivéadoht the start of tt
performance period that would be paid for perforogaabove 110% of the target financial performaeeel| the
incremental incentive payout equates to an additi®ri4% of each named executive officer's bonugetdor each
additional 1% increase above 110% of the targdbpaance level). Individual awards for 2009 werppmad at
$2.5 million in accordance with the AIP in effettlaat time.

This pro ration schedule, through%1d¥ the target performance level, is consistei wie pro ration schedule approved by the
Compensation Committee in 2007 in reliance upon ilfevbenchmarking data which, at that time, intkdathat the typical practice was to
the threshold payout percentage at half of thestsagd the maximum payout percentage at twicesatfyeet. The Compensation Committee did
not reconsider the pro ration schedule in 2009. Cbmpensation Committee determined in 2008 thaptbeation schedule for EBITDA-
based performance above 110% of target should gippate a sharing between Dollar General and thenbare participants of 20% of the
EBITDA dollars earned above that level. The Compéna Committee did not reconsider that determamaiin 2009.

(b) 2009 Teamshare Results.Following 2009, Mr. Dreiling assessed each rdimeecutive officer (other than himself and
Mr. Bere) in the context of that executive's jobpensibilities and made a subjective determinaa®to whether that executive's performance
for 2009 was satisfactory or unsatisfactory on aerall basis. A subjective determination of ungatiory performance would have precluc
that named executive officer from receiving a Teaane payout for 2009 performance regardless oflvenete achieved our overall,
objective EBITDA performance target for 2009. Adsinold determination of satisfactory performanckendit by itself result in any variation
in the named executive officer's incentive comptosaRather, satisfactory performance merely egalbe possibility of a payout under the
Teamshare program. Once a hamed executive offeleglbility was established, the Teamshare payeag determined based upon our
objective EBITDA-based performance. Because Mrilbigedetermined that each named executive offiodner than himself and Mr. Bere)
achieved overall satisfactory performance, eachegb@xecutive officer, as a threshold
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matter, was eligible to receive a 2009 Teamshayeyiao the extent we achieved the relevant EBITiaSed performance level.

In connection with his employmentagion, the Compensation Committee entered ifBearation Agreement with Mr. Bere that
provided for a payout of his 2009 Teamshare bonuke event the EBITDAased performance target was, in fact, satisfidéthowt the nee
for a performance evaluation.

The Compensation Committee also stivgely reviewed Mr. Dreiling's individual performee for 2009 in a manner similar to
Mr. Dreiling's evaluations of the other named exieuofficers discussed above. The Compensationr@itiee determined that he had
performed satisfactorily and that, as a threshadtten, he was therefore eligible to receive a ZD&8mshare payout to the extent we achieved
the relevant EBITDA-based performance level.

In March 2010, the Compensation Cotreaiapproved the EBITDAased performance level at 111.87% of target waiphates to
payout of 217.21% of individual bonus targets. Adaogly, a Teamshare payout pursuant to the 20@@riEbare program was made to each
named executive officer at the following percentagkbase salary earned: Mr. Dreiling, 217.21%; Bire, 152.05%; and each of Mr. Tel
Ms. Guion and Mr. Vasos, 141.18%. Such amountsediected in the "Non-Equity Incentive Plan Compaitn” column of the Summary
Compensation Table for all such executives othan tHir. Bere whose amount is reflected in the "Ath€ Compensation” column of the
Summary Compensation Table.

(c) 2010 Teamshare Structure.The Compensation Committee selected adjustd@ES as calculated in accordance with the
Company's credit agreements and further adjusteckftain additional factors, as the primary finahperformance measure for the 2010
Teamshare program. The Compensation Committeedatsded that the 2010 Teamshare program shouldde@ component that reflects
the importance of our ability to achieve an appiatprreturn on our invested capital and the managewf and level of investments neces:
to achieve superior business performance. As dtyésat Compensation Committee added return onsiegecapital ("ROIC"), calculated as
set forth below, as an additional financial perfanmoe measure for the 2010 Teamshare program foenfével employees including the
named executive officers. The Compensation Comenitteighted the ROIC measure at 10% and the EBITBgetd measure at 90% of the
total Teamshare bonus, recognizing that EBITDAemost critical measure of our current performaeoables the payment of debt, and
funds our growth and our day-ttay operations. For purposes of the 2010 Teamghageam, ROIC is calculated as total return (catad a
the sum of operating income, depreciation and daradion and minimum rentals, less taxes) dividedbgrage invested capital of the most
recent five quarters (calculated as the sum of &#sets and accumulated depreciation and amaotizéess cash, goodwill, accounts paya
other payables, accrued liabilities, plus 8x minimeentals), as further adjusted for certain add#ldactors.

The Compensation Committee estahiisheeshold and target performance levels, disclisstow, for each of the EBITDA-based
and ROIC performance measures. The thresholdssamréhe performance levels below which no bonug Imegpaid with respect to a
particular performance component. For the samensadiscussed under "2009 Teamshare Structure'tabimare is no maximum level of
EBITDA-based or ROIC performance associated wigh2@10 Teamshare program, although any individagbpt under the program is
capped at $5 million.

The Compensation Committee estahiishe target EBITDA-based performance level forab&0 Teamshare program at the same
level as our 2010 annual financial plan objectiveich the Compensation Committee considers to b#esiging and somewhat more diffic
to achieve than performance-based Teamshare tdoggisor years (see "2009 Teamshare StructureValbor a discussion of the level of
achievement in recent years of the financial perforce targets). Consistent with the 2009 Teamgiragram, and for the same reasons
identified under "2009 Teamshare Structure" abthe Compensation Committee established the 20&8hbid performance level for the
EBITDA-based measure at 95% of the target EBITDAduaperformance level.
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The Compensation Committee estahiishe threshold ROIC performance level for the 20&@8mshare program at the 2009 ROIC
yeal-end actual result (or 21.78%). The Compensatiomi@ittee established this threshold ROIC level beeaubelieved the 2009 ROIC
results were strong and that 2010 results shoulslgood or better for that metric. The Compensafiommittee established the ROIC target
performance level by determining the expected le¥@hprovement over the 2009 ROIC year-end agatesilt based on productivity
enhancements. Specifically, the Company determimedROIC level that would result if we were to asid 110% of the EBITDA-based
target performance level. We then divided the défifee between that ROIC level and the thresholddRéVel described above over pro rata
increments between those levels to arrive at thiECR@rget performance level that was approved ByGbmpensation Committee.

The bonus payable to each named éxeaofficer if Dollar General reaches the 201@#rperformance levels for each of the
EBITDA-based and ROIC financial measures is equéhé applicable percentage of each executivessysat set forth in the chart below.
Such payout percentages, which are consistentedmshare payout percentages for prior years,montd fall within the median range of
the payout percentages for the market comparatupgiBecause the Committee seeks to extend Mrlilysi agreement and is in the proc
of negotiating a new agreement with him, the Coreaihas not yet approved his target payout pergentdowever, the Committee expects
to do so within 90 days of the start of our 20Bg4di year. Mr. Dreiling currently has the contrattught to participate in the program with a
target payout percentage of 100% of his base salary

Name Target Payout Percentag:
Mr. Tehle 65%
Ms. Guion 65%
Mr. Vasos 65%

Payments for EBITDA-based and ROI@&genance below or above the target level are pedran a graduated scale commensurate
with performance levels. For each 1% EBITDA inceshstween the threshold performance level and 1df0ffe target performance level,
the corresponding payout increases by 9% of tlgetgrayout amount (based upon the named execufigerts target payout percentage).
each 1% EBITDA increase above 110% of the targgbpaance level, the payout increases by 10.24%etarget payout amount (based
upon the named executive officer's target payordegreage). For ROIC, each 0.67% increase in pegoom between the threshold
performance level and the target performance lieeetases the payout percentage by 1%. For ea@holricrease in ROIC performance
above the target performance level, the bonus pgagoreases by 1%, and above 200% of the targeduytdgvel, the bonus payout increases
by 1.14%. Payout percentages greater than 200%edbtget payout levels are based on an approxishaténg between Dollar General and
the Teamshare participants of 20% of the incremh&BaTDA dollars earned above the 110% EBITDA penfiance level, split 90% to
EBITDA and 10% to ROIC.

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

. Due to limitations on transferability for most btequity awards under the program until the eadi@ccur of the fifth
anniversary of certain specified dates or certgumidity events, an investment in our common stgekerally is illiquid (other
than market
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purchases) while the executive remains employeaksbyf an executive's employment with us terminatesmay generally
compel him or her to sell that stock back to ussf@rice determined in accordance with the Manageé®®ckholder's
Agreement between us and that executive.

. Half of all option awards are time-based and vest @ five-year period, provided that the executivatinues to be employed
by us. The other half are intended to be perforradrased and generally require that Dollar Genetakae specified financial
targets before those options will vest, provideat the executive continues to be employed by us tineeapplicable
performance periods. These terms are further discuiselow.

Equity awards are made under our Adedrand Restated 2007 Stock Incentive Plan forEmaployees of Dollar General
Corporation and its Affiliates (the "2007 Plan").

The 2007 Plan generally providesGoenpensation Committee the authority to grant gefotsed awards, including stock options,
stock appreciation rights, restricted stock, retad stock units, and other equity-based awarasu@ling dividend equivalent rights). Awards
under the 2007 Plan may be made to any of our grapfy non-employee members of our Board of Directory consultant or other person
having a service relationship with our companymay be determined by the Compensation Committee .ZD®7 Plan is administered by the
Compensation Committee, which has the power to draey awards outstanding under the 2007 Plan imaamner that is not adverse to the
holder of such award (other than in a de minimisine). In the event of any stock split, spin-offage combination, reclassification,
recapitalization, liquidation, dissolution, reordgaation, merger, change in control of our compaag/defined in the 2007 Plan), payment of a
dividend (other than a cash dividend paid as ffaatregular dividend program) or other similar saction or occurrence that affects the
equity securities of Dollar General or the valuer#éof, the Compensation Committee is required posadwards then outstanding under the
2007 Plan (including the number and kind of semgisubject to the award and, if applicable, ther@se price), in each case as it deems
reasonably necessary to address, on an equitatike tiee effect of the applicable corporate eventhe 2007 Plan and any outstanding
awards. In the event of a change in control ofemmpany (as defined in the 2007 Plan), the Compiems@ommittee may accelerate the
vesting of any outstanding awards, cancel forvalue (as determined in its sole discretion) outditag awards, substitute new awards that
will substantially preserve the otherwise applieaigrms and value of the awards being substitotegrovide for a period at of least 10
business days prior to the change in control thatshock option or stock appreciation right will fodly exercisable, and then shall terminate
upon the change in control. The Board has the ptovamend or terminate the 2007 Plan, except treeholder approval is required to
increase the aggregate number of shares availabéaviards under the 2007 Plan, to decrease theisggrice of outstanding stock option:
stock appreciation rights, to change the requirésesiating to the Compensation Committee, or terek the term of the 2007 Plan. The
2007 Plan currently expires July 6, 2017, althoagiards made on or before the expiration of the Z&&i may extend beyond the expiration
date. As of March 29, 2010, there were 31,142, 8%8es authorized for issuance under the 2007 Rtampre than 4,500,000 of which may
be granted in the form of stock options and stgabreciation rights, and no more than 1,500,000 itivmay be granted in the form of other
stock-based awards, in each case to any one pariidn a given fiscal year), approximately 17,485, of which remained available for
future grants.

In connection with the special dividepaid to our shareholders on September 11, 266%Compensation Committee adjusted the
exercise price of options granted under our 20@nh BE required by the terms of such options tecethe effects of the special dividend on
such options. On October 12, 2009, we completevarse stock split of 1 share for each 1.75 stafresmmon stock outstanding. The
exercise prices of, and number of shares outstgndider, our equity awards (whether granted unde2007 Plan or under a prior stock
incentive plan) existing at the time of the revestixk split were retroactively adjusted to reflénet reverse stock split.
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Under the current equity award pragestablished in connection with our 2007 merg@eraonal financial investment in Dollar
General is a prerequisite to eligibility to receare option grant under the 2007 Plan. All of oumed executive officers (other than
Messrs. Dreiling and Vasos who joined us in calerygar 2008) met that personal investment in 2803hie or more of the following forms:
(a) cash; (b) rollover of stock issued prior to @007 merger; and/or (c) rollover of in-the-mongyions issued prior to our 2007 merger.
Mr. Vasos met the personal investment requirempahthis employment in 2008. Mr. Dreiling's equityamgements are discussed separately
under "Compensation of Mr. Dreiling" below. Accardly, each such named executive officer receivedpion grant under the 2007 Plan at
the time he or she met the personal investmeninmgent. Because the Compensation Committee belignat such options have been
sufficiently retentive and currently adequately @ compensation objectives, the named execoffieers have not been granted any
further options during 2009.

The options granted in prior fiscahys to the named executive officers are dividetthabhalf are time-vested and half are
performance-vested based on a comparison of anE8{ased performance metric, as described beloainagpre-set goals for that
performance metric. The combination of time andgrerance-based vesting of these option awardssigjded to compensate executives for
long-term commitment to us, while motivating suséal increases in our financial performance. Thesems have an exercise price of
$7.9975 per share, which was the fair market vafuene share of our common stock on the grant afattee options as determined by our
Board of Directors and then adjusted for the spaiiédend paid to our shareholders on SeptembefQQ9.

The time-vested options vest and becexercisable ratably on each of the five annargrdates of July 6, 2007 or, with respect to
Mr. Vasos, each of the five anniversary dates afdbgber 1, 2008, solely based upon continued emmaymith us over that time period.
The performance-vested options are eligible to aadtbecome exercisable ratably at the end of effi$cal years 2007, 2008, 2009, 2010,
and 2011 with respect to all named executive afficeher than Mr. Vasos, whose performance optighsest and become exercisable
3.33% at the end of fiscal year 2008, 20% at tlteadreach of fiscal years 2009, 2010, 2011 and 284@ 16.67% at the end of fiscal year
2013 (the first and last year of Mr. Vasos' graetevprorated to reflect his employment for two rhenif the 2008 fiscal year). The vesting
the performance-based options is subject to comtiramployment with us over the performance periatithe Board's determination that we
have achieved specified annual performance tafgetach of the relevant fiscal years based on BBIBnd adjusted as described below.
For fiscal years 2007, 2008, and 2009, those ajusBITDA targets were $700 million, $828 milliand $961 million, respectively, which
were based on the long-term financial plan atithe bf our 2007 merger, less any anticipated pesibilis adjustments, primarily to account
for unigue expenses related to our 2007 mergerpdrformance target for a given fiscal year ismet, the performance-based options may
still vest and become exercisable on a "catch agisif, at the end of a subsequent fiscal yeautn fiscal year 2012 (fiscal year 2014 for
Mr. Vasos whose grant was made after he was hir@kcember 2008), a specified cumulative adjus®d BA performance target is
achieved. The annual and cumulative adjusted EBIp@Aormance targets through fiscal 2012 were baseslir long-term financial plan in
existence at the time of our 2007 merger. SimilaHg annual and cumulative adjusted EBITDA perfamoe targets for fiscal 2013 and fiscal
2014 were based on our forecasted financial plathfise years as of December 2008. Accordinglgaich case at the time of grant, we
believed those levels, while attainable, would remstrong performance and execution.

Although Mr. Vasos joined us near ¢imel of fiscal 2008 after the original performatagets had been set for fiscal 2008, 2009,
2010, and 2011, the Compensation Committee det¢algchnt his performance shares at the same peafarenlevels as had been set for the
other officers to avoid having different sets offpemance levels for one member of the team applyinthe same fiscal years.
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For purposes of calculating the aghieent of performance targets for our long-termtgqoncentive program, "EBITDA" means
earnings before interest, taxes, depreciation amattization plus transaction, management and/ollairfees paid to KKR and/or its affiliats
In addition, the Board is required to fairly angegpriately adjust the calculation of EBITDA to legft, to the extent not contemplated in our
financial plan, the following: acquisitions, divitgstes, any change required by generally acceptedumting principles ("GAAP") relating to
share-based compensation or for other changes liRG#&omulgated by accounting standard settersithagch case, the Board in good faith
determines require adjustment to the EBITDA perfamoe metric we use for our long-term equity incenprogram. Adjustments to
EBITDA for purposes of calculating performance &sgfor our long-term equity incentive program may in all circumstances be identical
to adjustments to EBITDA for other purposes, ingtgdour Teamshare program targets and the covenantained in our principal financial
agreements. Accordingly, comparability of such reas is limited.

The specified adjusted EBITDA perfame targets were achieved for fiscal years 20008 2and 2009.

Benefits and Perquisites.We provide benefits and limited perquisitesamed executive officers for retention and reangiti
purposes, to promote tax efficiency for such pessand to replace benefit opportunities lost duegmlatory limits. We also provide named
executive officers with benefits and perquisitesidditional forms of compensation that we believbé consistent and competitive with
benefits and perquisites provided to executiveh siinilar positions in our market comparator gramgl our industry. Most of the perquisites
were established prior to our 2007 merger by otméy compensation committee, which believed thesetits and perquisites to be helpful
in attracting and retaining executive talent. Alavith certain benefits offered to named executiffeeers on the same terms that are offered
to all of our salaried employees (such as healthvegifare benefits and matching contributions uraer401(k) plan), we provide our named
executive officers with certain additional benefited perquisites.

The named executive officers, exddptVasos, have the opportunity to participatehiea Compensation Deferral Plan (the "CDP")
and the defined contribution Supplemental Execuiedrement Plan (the "SERP", and together withGb#>, the "CDP/SERP Plan"). Our
Compensation Committee determined in 2008 to ngdonffer SERP participation to persons to whomlesmpent offers are made after
May 28, 2008, including newly hired executive offis.

We provide each named executive effalife insurance benefit equal to 2.5 timesoniker base salary up to a maximum of
$3 million. We pay the premiums and gross up eached executive officer's income to pay the taxscassociated with this benefit. We also
provide each named executive officer a disabiligurance benefit that provides income replacenfed®% of base salary up to a maximum
monthly benefit of $20,000. We pay the cost of tieésefit and gross up such executive's incomeydhmatax costs associated with the
premiums for this benefit to the extent necessaugrovide a comparable cost for this benefit tortamed executive officer as the cost
applicable to all salaried employees.

Each named executive officer othantMr. Vasos had the option to choose either atkastomobile (for which we paid for
gasoline, repairs, service and insurance) or afirenthly automobile allowance. We provided a gngspayment to pay the tax costs
associated with the imputed income for both progra®ince the Compensation Committee believes Kemiugive automobile programs are
longer typical in the competitive retail markete tBompensation Committee eliminated this progranalicexecutives, including the named
executive officers, as of July 6, 2009 (as of Afrik009 for Mr. Dreiling).

We also provide a relocation assistgerogram to named executive officers under apalpplicable to officer-level employees,
which policy is similar to that offered to certaither employees. In 2009, we incurred relocatigueases for Mr. Vasos in accordance with
this policy. As an exception to the policy, we gisid lease cancellation costs for Mr. Vasos etju@D days of rent. The
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significant differences between the relocationsdasice available to officers from the relocatiosistance available to non-officers are as
follows:

. We provide a pre-move allowance of 5% of the officannual base salary (we cap this allowance ,@0$5or other
employees);
. We provide home sale assistance by offering tohasge the officer's prior home at an independertgrthined appraised

value in the event the prior home is not sold t@atside buyer (we do not offer this service toeotbmployees);

. We reimburse officers for all reasonable and cuargrhome purchase closing costs (we limit our reirmbment to other
employees to 2% of the purchase price to a maximiu$2,500) except for loan origination fees which Bmited to 1%; and

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

Effective May 1, 2009, the CompermaifCommittee approved the establishment of a patdimancial and advisory service benefit
to all executive officers who report directly t@t@EQO, including the named executive officers. Tngram, provided through a third party,
provides each named executive officer with varipessonal financial support services, includingfficial planning, estate planning and tax
preparation services in an annual amount of u2@@P0 per person (plus an individual tax grossuugh payment of related travel expenses
by the third party provider). The Compensation Cattaa approved the program to reduce the amoutinef and attention that executives
must spend on these matters, furthering theirtgtidi focus on their responsibilities to us, andnaximize the net financial reward to the
executive of compensation received from us. The @omation Committee also believes this benefibiaroonly provided to executives
within our market comparator group.

Compensation of Mr. Dreiling

Effective January 21, 2008, Mr. Direjlentered into an employment agreement with D@leneral for a term of five years, and
automatic one-year renewals thereafter, to becoB@ &nd a member of our Board. Key continuing corsptary provisions of the
agreement include:

. Minimum annual base salary of $1,121,000.

. Annual bonus payout range of 50% (threshold), 1Q@#get) and a maximum of no less than 200% of bakey based upon
EBITDA performance.

. Equity grants consisting of 508,572 shares of iett stock, which vested November 18, 2009 uperctbsing of our initial
public offering, and options to purchase 1,428 8f7@res at $7.9975 per share (the fair market \afloee share of common
stock on the grant date, adjusted for the spearadehd on September 11, 2009). Half of the optiarestime-vested and the
other half are performance-vested. These optiogsupon the same terms as the other options thatltieen granted under the

2007 Plan.
. Payment of the premiums on his personal long-tasability insurance policies.
. Use of our plane for Mr. Dreiling and his spousedspecified number of trips per year betweenheadquarters and his

second home in California.

. Payment of monthly membership fees and costs tetathis membership in professional clubs selebtelim, grossed-up for
any taxes.

Mr. Dreiling was chosen for the CE@sjpion after a lengthy and careful search. Theaseof his employment agreement summar
above were settled after negotiation with Mr. Drgjland were considered by our Board to be fairapputopriate given CEO compensation
and benefits at comparable companies and givekiling's experience and leadership ability. Treail firmly believes he is the right
leader for Dollar General as we move forward. Adawgly, as discussed above, the Compensation Cdeerhias entered into negotiations
with Mr. Dreiling to extend his employment agreemen
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Severance Arrangements

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

A change in control, by itself, does trigger any severance provision applicableuiormmed executive officers, except for the
provisions related to long-term equity incentivesler our 2007 Plan. As required by applicable seesidaws, we have included a summary
of our severance and change in control arrangenasritsey existed as of the end of fiscal year 200 is, as of January 29, 2010) under the
"Potential Payments upon Termination or Changeant®l as of January 29, 2010" discussion below.

Payments to Mr. Bere in Connection with EmploymenSeparation

Mr. Bere's employment with us endetha close of business on January 29, 2010. Pagraed other benefits to Mr. Bere in
connection with the termination of his employmerg demized under "Potential Payments Upon Terrionatr Change in Control as of
January 29, 2010" below and generally were in atanmee with the terms of his employment agreementadified by our separation
agreement with him as discussed below.

In recognition of Mr. Bere's contrilmn to our company and his continuous employmlerdughout the full 2009 fiscal year, the
separation agreement provided for payment to Mre B¢ the amount that he would have been dueyif ander the 2009 Teamshare prog!
had he remained employed with us through the Tearagtayment date (normally, eligibility for paymeeguires active employment on the
date Teamshare payments are actually made, whistseeeral weeks after his termination date), catedland paid at the same time as b
payments are calculated under the 2009 Teamshageapn for our senior executives. In addition, tepagation agreement provided for
payment of a lump sum amount representing two tikhedBere's (1) base salary at the annual ratéfétieon January 29, 2010; and (2) tal
bonus in effect on January 29, 2010 (rather thantinves base salary and target bonus in effectin6) 2007 as provided in his employm
agreement), as the provisions of his employmergeagent were intended to protect Mr. Bere from ffexts of any decrease in his salary
and/or target bonus rather than limit the severgagenent. Finally, because a public market nowteXxa our stock, we waived our call
rights under our management stockholder's agreewitnMr. Bere (the "MSA") pertaining to his Doll&eneral stock and stock options,
we agreed to waive the transfer restrictions sghfio the MSA upon the expiration of the undereritock-up period in connection with our
initial public offering.

Considerations Associated with Regulatory Requiremds

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

Prior to our 2007 merger, our genprdicy historically had been to design our compios plans and programs to ensure full
deductibility. The Compensation Committee attemptedlalance this policy with compensation progralesigned to motivate management
to maximize shareholder value. Subsequent to dtiglipublic offering, if our Compensation Commaiteetermines that our shareholders'
interests are best served by the implementati@mowipensation policies that are affected
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by Section 162(m), our policies will not restrihetCompensation Committee from exercising disandticapprove compensation packages
even though that flexibility may result in certaion-deductible compensation expenses.

We believe that our 2007 Plan sassthe requirements of Section 162(m), so that emisation expense realized in connection with
stock options and stock appreciation rights, if,amd in connection with performance-based restlistock and restricted stock unit awards,
if any, will be deductible. However, restrictedctmr restricted stock units granted to executiffie@rs that solely vest over time are not
"performance-based compensation" under Sectiomi)$ 20 that compensation expense realized in cdionewith those time-vested awards
to executive officers covered by Section 162(m) natt be deductible by Dollar General. We curreidhynot grant restricted stock or
restricted stock unit awards to executive officers.

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

The Compensation Committee admirssterr compensation programs with the good faithrition of complying with Section 409A
of the Internal Revenue Code, which relates tddlkation of nonqualified deferred compensationragesnents.

Compensation Committee Report

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

This report has been furnished byrtleenbers of the Compensation Committee:

. Michael M. Calbert, Chairman
. Raj Agrawal

. Warren F. Bryant

. Adrian Jones

. William C. Rhodes, Il
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Summary Compensation Table

The following table summarizes cormgaion paid to or earned by our named executivieas in each of fiscal 2009, fiscal 2008

and fiscal 2007. We have omitted from this tabke ¢hlumn for Change in Pension Value and Nongedlibeferred Compensation Earnings

as no amounts are required to be reported in solaima for any named executive officer.

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior Compensatior
Name and Salary Bonus Awards Awards Total
Principal Position(1) Year %)) $)@3) ($)(4) ($)(5) ($)(6) (6)] (6)]
Richard W. Dreiling 200¢ 1,100,87! — — — 2,434,92. 885,527) 4,421,32!
Chairman & 200¢ 1,000,03: — — — 2,176,30I 343,39° 3,519,73!
Chief Executive Office 2007 34,61 2,000,000 4,450,000 6,241,75! 41,76( 62,141 12,830,26
David L. Bere, 200¢  756,58: — — — — 4,013,61(8) 4,770,19:
Former President & 200¢ 739,05 — — — 1,319,88! 211,27 2,270,21.
Chief Strategy Office 2007 717,52¢ — — 6,084,45I 1,009,401 187,40: 7,998,78I
David M. Tehle, 200¢ 626,88« — — — 888,25¢ 275,31(9)  1,790,45
Executive Vice Preside 200¢ 612,35¢ — — — 870,43: 153,43: 1,636,22!
& Chief Financial Officer 2007 594,52 — — 2,974,622 493,21 130,45¢ 4,192,81.
Kathleen R. Guior 200¢  606,18( — — — 858,92: 243,85(10) 1,708,95:
Executive Vict 200¢ 581,68¢ — — — 841,68 141,33 1,564,701
President 2007 512,52( — —  2,366,17! 425,18 115,21° 3,419,09
Division President, Stor
Operations & Store
Developmen
Todd J. Vasos 200¢ 595,02: — — — 840,02: 88,65(11) 1,523,70:

Executive Vice Presider
Division President, Chie
Merchandising Office

1) Mr. Dreiling was hired on January 21, 2008. Mr. 8separated from the Company at the close of bssiore January 29, 2010.
Mr. Vasos joined the Company in December 2008 lag mot a named executive officer for fiscal 2008.

(2)  All named executive officers (other than Mr. Vasdsjerred a portion of their fiscal 2009 and fis2@08 salaries under the CDP. The

amounts of the fiscal 2009 salary deferrals arkided in the Nonqualified Deferred Compensationl@ahll named executive
officers also contributed a portion of their fis@8I09 salary, and all named executive officerasfioom fiscal 2008 salaries are
reported in this column contributed a portion aitHiscal 2008 salary, to our 401(k) Plan. All resrexecutive officers (other than

Mr. Dreiling) for whom fiscal 2007 salaries are oeted in this column deferred a portion of thescfill 2007 salaries under the CDP

and contributed a portion of their salaries to 40t (k) Plan.

(3)  The 2007 amount for Mr. Dreiling represents theisig bonus paid pursuant to his employment agreemen

4 Represents the aggregate grant date fair valuestriiated stock awarded to Mr. Dreiling in fisc@0Z, computed in accordance with

FASB ASC Topic 718. For information regarding teswamptions made in the valuation of these awaedsNote 11 of the annual
consolidated financial statements included in A@®PForm 10-K.

(5) Represents the aggregate grant date fair valueck sptions awarded to the named executive offitéhe fiscal year indicated,
computed in accordance with FASB ASC Topic 718.oftipn of the stock options are subject to perfarogaconditions, and the
value at the grant date assumes that the perfoer@nditions will be achieved. For information retiag the assumptions made in
the valuation of these awards, see Note 11 ofrthea consolidated financial statements includeolin2009 Form 1-K.

39




Table of Contents

(6)

(7)

(8)

(9)

Represents amounts earned pursuant to our Teanisdraue program for each fiscal year reported. Beeliscussion of the "Short-
Term Cash Incentive Plan" in "Compensation Disarssind Analysis" above. The 2007 amount reportedifo Dreiling represents a
prorated payment for the number of days workedsiced 2007. Ms. Guion deferred 5% of her fiscal200nus payments under the
CDP. Mr. Bere and Ms. Guion each deferred 5% obhiser fiscal 2008 and fiscal 2007 bonus paymentter the CDP.

Includes a special dividend in the amount of $382,Faid on shares of restricted stock held by Meilihg that were unvested at the
time of payment; $245,032 for our contributiontie SERP and $38,123 and $16,687, respectivelpuiomatch contributions to the
CDP and the 401(k) Plan; $9,925 for tax gross-efated to life and disability insurance premiun%967 for tax gross-ups related to
the financial and estate planning perquisite, ah@4¥ for other miscellaneous tax gross-ups; $7{@7premiums paid under

Mr. Dreiling's existing portable long-term disabjlpolicies; $5,083 for premiums paid under ous Bind disability insurance
programs; and $174,989 which represents the aggregaemental cost of providing certain perqussiiacluding $149,993 for costs
associated with personal airplane usage by Mr.lidgeand his spouse, $16,283 for costs associatidfiwancial and estate planning
services, and other amounts which individually mid equal or exceed the greater of $25,000 or 10gdtal perquisites, including an
automobile allowance, costs incurred in connectiith a medical physical examination, a directedatmm to charity, expenses
related to attendance by Mr. Dreiling and his gsi@stentertainment events and event participatits, @nd minimal incremental
travel expenses incurred by Mr. Dreiling's spousmmpanying him on Dollar General business. Theegge incremental cost
related to the personal airplane usage was caéelilating costs we would not have incurred butHerusage (including costs incurred
as a result of "deadhead" legs of personal fliglmsjuding fuel costs, maintenance costs, engéstoration/reserve fees, crew
expenses, landing, parking and other associated é@e supplies and catering costs.

Includes a lump sum payment of $2,601,542 in cotmeevith Mr. Bere's separation from Dollar Genatthe close of business on
January 29, 2010, equal to the sum of: (i) $1,518,6epresenting two times his base salary atrtheal rate in effect on January 29,
2010, (ii) $1,063,074, representing two times higét bonus in effect on January 29, 2010, and¥li9, 790, representing two times
our annual contribution for his participation inrauedical, dental and vision benefits program. Hmount also includes a lump sum
payment of $1,154,575 which is the Teamshare btraisMr. Bere earned for fiscal 2009 but with rete which we waived the
condition that Mr. Bere remain employed throughdh¢e the bonus was paid. This amount further dedu$20,946 paid to Mr. Bere
in lieu of adjusting the exercise price of vestedl®er Options in connection with the payment fpecial dividend; $155,631 for ¢
contribution to the SERP and $25,510 and $12,3dpactively, for our match contributions to the Cifd the 401(k) Plan; $7,174
for tax gross-ups related to life and disabilitgirance premiums, $3,967 for a tax gross-up retatéake financial and estate planning
perquisite, $4,275 for a tax gross-up related ¢éoptbrsonal use of a compalegsed automobile, and $1,042 for other miscellagéax
gross-ups; $4,311 for premiums paid under ourdifd disability insurance programs; and $22,321 Wwhépresents the aggregate
incremental cost of providing certain perquisiiesjuding $16,062 for financial and estate planrsegvices, and other amounts which
individually did not equal or exceed the greate$25,000 or 10% of total perquisites, including exges related to the personal use of
a company-leased automobile (which for 2009 amaltut&0 due to a re-amortization of the lease tdonMr. Bere's car), a directed
donation to charity, costs incurred in connectiathva medical physical examination, expenses reélatattendance by Mr. Bere and
his guests at entertainment events, event participand holiday gifts, and minimal incrementavbexpenses incurred by Mr. Bel
guest while accompanying him on Dollar General ibess.

Includes $82,563 paid to Mr. Tehle in lieu of adijug the exercise price of vested Rollover Optionsonnection with the payment of
a special dividend; $112,212 for our contributiortie SERP and $19,037 and $12,305, respectivelpur match contributions to t
CDP and the 401(k) Plan; $3,789 for tax gross-efsted to life and disability insurance premiun,987 for a tax grossp related tc
the financial and estate planning perquisite, &82B%#or other miscellaneous tax gross-ups; $3,6t@femiums paid under our life
and disability insurance programs; and $37,296 Wwhépresents the aggregate incremental cost ofgingvcertain perquisites,
including $14,880 for financial and estate planrsegvices, and other amounts which individually mid equal or exceed the greater
of $25,000 or 10% of total perquisites, includimgeaitomobile allowance, expenses related to attexeday Mr. Tehle and his guests
at entertainment events, event participation ardidiénp gifts, and minimal incremental travel expenseurred by Mr. Tehle's guests
accompanying him on Dollar General busini
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(10) Includes $57,098 paid to Ms. Guion in lieu of atijus the exercise price of vested Rollover Optiomsonnection with the payment
a special dividend; $108,506 for our contributiorthe SERP and $18,003 and $12,302, respectivalpur match contributions to t
CDP and the 401(k) Plan; $6,056 for tax gross-efated to life and disability insurance premiun,987 for a tax grossp related tc
the financial and estate planning perquisite, ahd%3 for other miscellaneous tax gross-ups; $4{6dgremiums paid under our life
and disability insurance programs; and $32,687 Wwhépresents the aggregate incremental cost ofgingvcertain perquisites,
including $14,874 for financial and estate planrsegvices, and other amounts which individually miid equal or exceed the greater
of $25,000 or 10% of total perquisites, includimgeaatomobile allowance, a directed donation toithaxpenses related to attende
by Ms. Guion and her guests at entertainment evenést participation and holiday gifts, and miniimaremental travel expenses
incurred by Ms. Guion's spouse while accompanyirgam Dollar General business.

(11) Includes $2,479 for our match contributions to46& (k) plan; $7,425 for a tax gross-up relatecetoaation, $3,967 for a tax gross-up
related to the financial and estate planning peitg)i$1,485 for a tax gross-up related to lifeimsice premiums, and $1,424 for other
miscellaneous tax gross-ups; $1,053 for the prenmaid under our life insurance program; and $70\88&h represents the
aggregate incremental cost of providing certaimpsites, including $50,205 for costs associateti vélocation, $15,114 for financ
and estate planning services, and other amountdwirdividually did not equal or exceed the greate$25,000 or 10% of total
perquisites, including expenses related to atterwly Mr. Vasos and his guests at entertainmemiteyvevent participation and
holiday gifts, and minimal incremental travel expes incurred by Mr. Vasos' guest while accompanlingon Dollar General
business. The aggregate incremental cost relatetldcation included temporary living expensessicig costs incurred in connection
with his new home (such as loan origination fee#ts and other closing fees), and lease termindes.

Grants of Plan-Based Awardsin Fiscal 2009

The table below sets forth each namextutive officer's annual Teamshare bonus oppitytastablished for fiscal 2009. Actual
bonus amounts earned by each named executiverdfficiscal 2009 as a result of our EBITDA perfante are set forth in the Summary
Compensation Table above and represent proratedgrdy on a graduated scale for performance abeviathet EBITDA performance
level, but at or below the maximum payout cap ab$8illion, for each of the named executive offeeBee "Short-Term Cash Incentive
Plan" in "Compensation Discussion and Analysis"vabior further discussion of the fiscal 2009 Teaarstprogram.

We did not make any equity awardsuonamed executive officers in fiscal 2009. Acdogtly, we have omitted from this table all
columns pertaining to equity grants.

Estimated Possible Payouts Under
Non-Equity Incentive Plan Awards

Threshold Target Maximum
Name $) $) $)
Mr. Dreiling 560,50 1,121,001 2,500,00t
Mr. Bere 265,76¢ 531,53 2,500,001
Mr. Tehle 204,47¢ 408,95¢ 2,500,001
Ms. Guion 197,72¢ 395,45 2,500,001
Mr. Vasos 193,37! 386,75( 2,500,001
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Outstanding Equity Awards at 2009 Fiscal Year-End

The table below sets forth informatregarding outstanding equity awards held by @med executive officers as of the end of
fiscal 2009, including (1) equity awards grantedemour 2007 Stock Incentive Plan; and (2) Rollawetions, as defined and discussed
following the table, granted under our 1998 Stawehtive Plan. We have omitted from this tabledbl@mns pertaining to stock awards
under equity incentive plans because they are litaye.

Name

Option Awards

Number of
Securities
Underlying
Unexercised
Options
(#)

Exercisable

Mr. Dreiling

Mr. Bere

Mr. Tehle

Ms. Guion

Mr. Vasos

285,71¢3)
428,57:(4)

3,31¢5)
10,051(6)
14,46K7)
257,1443)
385,714(4)

31,1048)
25,40¢(9)
47 50510)
5,704(7)
125,7143)
188,57:(4)

13,11((11)
20,28¢(9)

37,924(10)
4,551(7)
100,00(3)
150,00((4)

50,00((12)
58,33%(13)

Equity
Incentive
Plan Awards:
Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised  Option
Options Unearned Exercise Option
#) Options Price Expiration
Unexercisable(1) #(2) $) Date

428,57 — 7.997¢  07/06/201
— 285,71« 7.997¢  07/06/201

— — 2.187¢  08/12/201.
— — 2.187¢  03/13/201:
— — 2.187¢  03/23/201
385,71 — 7.997¢  07/06/201
— 257,14 7.997¢  07/06/201

— — 2.187%  08/09/201.
— — 2.187¢  08/24/201.
— — 2.187¢  03/16/201
— — 2.187¢  03/23/201
188,57: — 7.997¢  07/06/201
— 125,71 7.997¢  07/06/201

— — 2,187  12/02/201:
— — 2.187¢  08/24/201.
— — 2.187¢  03/16/201
— — 2.187¢  03/23/201
150,00t — 7.997¢  07/06/201
— 100,00( 7.997¢  07/06/201

200,00( — 7.997¢  12/19/201
— 191,66° 7.997¢  12/19/201

(1)  The options reported in this column were grantedeuour 2007 Stock Incentive Plan and, for eachathexecutive officer other than
Mr. Vasos, are scheduled to vest'33 % per year on July 6, 2010, July 6, 2011 and JuB0@2. The options reported in this column
for Mr. Vasos are scheduled to vest 25% per yeddexember 1, 2010, December 1, 2011, Decemberl®, &0d December 1, 2013.
In addition, the options reported in this columa anbject to certain accelerated vesting provisaendescribed in "Potential Payments
upon Termination or Change in Control as of Jan2&y2010" below. As discussed under "Potentiahfayts upon Termination or
Change in Control as of January 29, 2010" below,Bére forfeited the options set forth in this eoluupon his employment

termination.
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()

(3)

(4)

()

(6)

(7)

(8)
(9)
(10)

(11)

(12)

(13)

If we achieve specific EBITDA-based targets, optioaported in this column, which were granted urmdgr2007 Stock Incentive
Plan, are eligible to vest (a) 50% per year on dgn8, 2011 and February 3, 2012 for each namedutixe officer other than

Mr. Vasos, and (b) 50,000 shares per year on Ja28ar2011, February 3, 2012 and February 1, 208344,667 shares on

January 31, 2014 for Mr. Vasos. If an annual EBITbased target is not met, these options may stiit en a "catch up" basis if the
applicable cumulative EBITDA-based target is achik(a) at the end of fiscal years 2010, 2011, 4240 the case of each named
executive officer other than Mr. Vasos or (b) & émd of fiscal years 2010, 2011, 2012, 2013, @420 the case of Mr. Vasos. These
options also are subject to certain acceleratetingegrovisions as described in "Potential Paymeptsn Termination or Change in
Control as of January 29, 2010" below. As discuss®ter "Potential Payments upon Termination or @eadn Control as of

January 29, 2010" below, Mr. Bere forfeited thei@pt set forth in this column upon his employmemnirtination.

These options were granted under our 2007 Stoantie Plan and vested 50% on July 6, 2008 and&]u$09. Mr. Bere exercised
all of the options reported for him in this columm February 9, 2010.

These options were granted under our 2007 Sto@ntive Plan and vested 333 % as of February 1, 2008, January 30, 2009, and
January 29, 2010. Mr. Bere exercised 257,144 obghiens reported for him in this column on Feby@y2010.

The options for which these Rollover Options wetehanged vested on August 12, 2003. Mr. Bere eseddhese Rollover Options
on February 9, 2010.

The options for which these Rollover Options wetrehanged vested on March 13, 2004. Mr. Bere exaddisese Rollover Options
February 9, 2010.

The options for which these Rollover Options wetehanged vested on July 6, 2007. Mr. Bere exerdisedRollover Options
reported for him in this column on February 9, 2010

The options for which these Rollover Options wetehanged vested 25% on August 9, 2005 and 75% bru&s/ 3, 2006.
The options for which these Rollover Options wetrehanged vested 25% on August 24, 2005 and 75%ebrubry 3, 2006.
The options for which these Rollover Options wetehanged vested 25% on March 16, 2007 and 75%lgr6,J2007.

The options for which these Rollover Options wetehanged vested 25% per year on December 2, 2@DBacember 2, 2005 and
50% on February 3, 2006.

These options were granted under our 2007 Stoakntive Plan and vested on December 1, 2009.

These options were granted under our 2007 Stoantie Plan and vested as to 8,333 shares as wardaB0, 2009 and 50,000 she
as of January 29, 201
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In connection with our 2007 mergentain named executive officers elected to rollraleor a portion of their options held prior to
our 2007 merger (the "Rollover Options") rathemtiheceive in exchange for each such option the wasiyer consideration, without interest
and less applicable withholding taxes, equal to @2%ess the exercise price of each option. Theceseeprice of the Rollover Options and the
number of shares underlying the Rollover Optionsevagljusted as a result of our 2007 merger to gdeothieir pre-merger value equivalents.
The Rollover Options are fully vested and wereioadly granted, and otherwise continue, under émms of our 1998 Stock Incentive Plan.

In connection with the special dividepaid to our shareholders on September 11, 2009;0mpensation committee (1) approved a
payment in substitution for the dividend adjustmeith respect to Rollover Options as permitted ¢eder to reflect the effects of the spe
dividend on such Rollover Options and (2) adjustexlexercise price of options granted under thageaf our 2007 Stock Incentive Plan as
required by the terms of such options to refleetdffects of the special dividend on such optidime exercise prices listed in the table above
reflect the exercise price adjustments for theamstigranted under our 2007 Stock Incentive Plaaoimection with the special dividend.

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

See "Long-Term Equity Incentive Paogt' in "Compensation Discussion and Analysis" abfovealiscussion of the terms of the
equity awards granted under the 2007 Stock InceriRlan.

Option Exercises and Stock Vested During Fiscal 2009

We have omitted from this table tbtumns pertaining to option exercises because @heynapplicable.

Stock Awards
Number of Shares
Acquired on Value Realized
Vesting on Vesting

Name (#)(2) $)(2)
Mr. Dreiling 508,57: 11,468,29
Mr. Bere — —
Mr. Tehle — —
Ms. Guion — —
Mr. Vasos — —

1) Of the shares reported, 185,375 were withheldnatashare settlement for tax purposes.

2 Represents the aggregate dollar amount realizédrbipreiling upon the vesting of his restrictedadt@mn November 1¢
2009, computed by multiplying the number of shdmgsghe closing price of one share of our commonlsts reported
on the NYSE on the vesting date ($22.!

Pension Benefits
Fiscal 2009

We have omitted the Pension Bend#ditde as it is inapplicable.
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Nonqualified Deferred Compensation
Fiscal 2009

Information regarding each named atiee officer's participation in our CDP/SERP Plaiincluded in the following table. The
material terms of the CDP/SERP Plan are descrifiedthe table. Please also see "Benefits and Rategl' in "Compensation Discussion ¢
Analysis" above. We have omitted from this tablke ¢blumn pertaining to aggregate withdrawals/distions during the fiscal year becaus
is inapplicable.

Executive Registrant Aggregate Aggregate
Contributions  Contributions Earnings Balance
in Last FY in Last FY inLast FY  atLast FYE
Name ®A@) ®)@) (IE)] ®@
Mr. Dreiling 55,04 283,15: 12,27¢ 358,72¢
Mr. Bere 103,82: 181,141 138,16! 713,92!
Mr. Tehle 31,34« 131,24t 127,78: 610,90:
Ms. Guion 78,45t 126,50¢ 121,80¢ 662,94.

Mr. Vasos

@ Of the amounts reported in this column, the follogvare reported as "Salary" for 2009 in the Sumn@ampensation
Table for Mr. Dreiling ($55,044), Mr. Bere ($37,828r. Tehle ($31,344) and Ms. Guion ($36,371).

(2) Reported as "All Other Compensation” in the Sumn@oynpensation Table.

(3)  The amounts shown in this column are not reporieié Summary Compensation Table because theytdepresent
above-market or preferential earnings.

4 Includes the following amounts previously reporésdcompensation to each named executive officdreisummary
Compensation Table in the Form-K or proxy statements, as applicable, filed forybars indicatec

Fiscal Fiscal Fiscal Fiscal Fiscal
2008 2007 2006 2005 2004

Name $) $) $) $) ®)*
Mr. Dreiling 8,334 — — —

Mr. Bere 243,78: 122,43. — — —
Mr. Tehle 132,467 117,64: 102,10 84,38 3,33¢
Ms. Guion 143,10¢ 98,591 61,50! 43,16¢ 57,68¢
Mr. Vasos — — — — —

* Amount for Ms. Guion represents the aggregate e@fthounts previously reported in the Summary
Compensation Table contained in the proxy statefiiledtin calendar year 2005 with respect to
compensation in fiscal years 2002, 2003 and 2
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Pursuant to the CDP, named executffreers may annually elect to defer up to 65% a$é salary if their compensation is in excess
of the Internal Revenue Service limit set forttSiection 401(a)(17) of the Internal Revenue CodEd86, as amended (the "Internal Revenue
Code"), and up to 100% of bonus pay if their conga¢ion equals or exceeds the Internal Revenuec®enighly compensated limit under
Section 414(q)(1)(B) of the Internal Revenue Colle.currently match base pay deferrals at a rai®0%, up to 5% of annual salary, with
annual salary offset by the amount of match-elgygdlary under the 401(k) plan. All named executiffieers are 100% vested in all
compensation and matching deferrals and earningiscse deferrals.

Pursuant to the SERP, we make anamuntribution equal to a certain percentage pédidicipant's annual salary and bonus to all
participants who are actively employed in an eligjob grade on January 1 and continue to be eredlag of December 31 of a given year.
Persons hired after May 27, 2008 (the "Eligibiltseeze Date"), including Mr. Vasos, are not eligitd participate in the SERP. The
contribution percentage is based on age, yeamroicg and job grade. The fiscal 2009 contribupencentage for each eligible named
executive officer was 7.5%.

As a result of our 2007 merger, whiohstituted a change-in-control under the CDP/SERR, all previously unvested SERP
amounts vested on July 6, 2007. For newly eligB#RP participants after July 6, 2007 but prioti® Eligibility Freeze Date, SERP amounts
vest at the earlier of the participant's attainnafraige 50 or the participant's being credited dhor more "years of service", or upon
termination of employment due to death or "total permanent disability" or upon a "change-in-colifrall as defined in the CDP/SERP
Plan. See "Potential Payments upon Terminationhan@e-in-Control as of January 29, 2010—Paymernter &f Change-in-Control" below
for a general description of our change-in-contimhngements.

The amounts deferred or contributethe CDP/SERP Plan are credited to a liabilityoaot, which is then invested at the
participant's option in an account that mirrorspleeformance of a fund or funds selected by the @omation Committee or its delegate (the
"Mutual Fund Options"). Beginning on August 2, 20f&se funds are identical to the funds offeredun401(k) Plan.

A participant who ceases employmeitth at least 10 years of service or after reacligg 50 and whose CDP account balance or
SERP account balance exceeds $25,000 may eldtiafosccount balance to be paid in cash by (a) lsump, (b) monthly installments over a
5, 10 or 15year period or (c) a combination of lump sum arsdahments. Otherwise, payment is made in a lunmp. Sthe vested amount w
be payable at the time designated by the Plan tigoparticipant's termination of employment. A mapant's CDP/SERP benefit normally is
payable in the following February if employment seaduring the first 6 months of a calendar yeas payable in the following August if
employment ceases during the last 6 months ofemdal year. However, participants may elect toivecan in-service lump sum distribution
of vested amounts credited to the CDP account,igeedvthat the date of distribution is no soonentbgears after the end of the year in
which the amounts were deferred. In addition, @igipant who is actively employed may request amfueseeable emergency hardship" in-
service lump sum distribution of vested amountslited to the participant's CDP account. Accounaibeds deemed to be invested in the
Mutual Fund Options are payable in cash. As a tesuur 2007 merger, the CDP/SERP Plan liabilite®ugh July 6, 2007 were fully
funded into an irrevocable rabbi trust. We alsadeshinto the rabbi trust deferrals into the CDP/BERan between July 6, 2007 and
October 15, 2007. All CDP/SERP Plan liabilitiesumed on or after October 15, 2007 are unfunded.
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Potential Payments upon Termination or Change in Control as of January 29, 2010

Other than with respect to Mr. Behe tables below reflect potential payments to edaiur named executive officers in various
termination and change in control scenarios basetbmpensation, benefit, and equity levels in ¢ffecJanuary 29, 2010. The amounts
shown assume that the termination or change iraloexent was effective as of January 29, 2010.skark valuations, we have assumed that
the price per share is the fair market value ofstack on January 29, 2010 ($23.49), which waslbsing price on the NYSE on such date.
The amounts shown are merely estimates. We camtetdine the actual amounts to be paid until tine f the named executive officer's
termination of employment or the time of a chargeantrol.

Because Mr. Bere's employment sejmaraiccurred on January 29, 2010, we discuss belad the table below presents, the
payments he has received or will actually receiveannection with his employment separation.

Payments Regardless of Manner of Termination

Regardless of the termination scenahie named executive officers will receive (and Bere received) earned but unpaid base
salary through the employment termination datey@lweith any other payments or benefits owed undgrad our plans or agreements
covering the named executive officer as governethbyterms of those plans or agreements. Thesditsenelude vested amounts in the
CDP/SERP Plan discussed under "Nonqualified Dede@@mpensation™ above.

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

Payments Upon Termination Due to Retirement

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

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

. The 20% portion of the timbased options that would have become exercisabileeonext anniversary date of our 2007 me
if the named executive officer had remained emplayih us through that date will become vested exatcisable.

. The 20% portion of the performanbased options that would have become exercisalkspect of the fiscal year in which 1
named executive officer's employment terminatéséfnamed executive officer had remained employitid wg through that
date will remain outstanding through the date wemeine whether the applicable performance targetsnet for that fiscal
year. If the performance targets are met for tisaaf year, that 20% portion of the performancestdasptions will become
exercisable on such performance-vesting deternoimatate. Otherwise, that 20% portion will be fadel
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. All unvested options will be forfeited, and vestgztions generally may be exercised (by the emplsyeevivor in the case of
death) for a period of 1 year (3 years in the @dd®ollover Options) from the service terminaticatel unless we purchase such
vested options in total at the fair market valu¢hef shares of our common stock underlying theegksptions less the
aggregate exercise price of the vested options.

In the event of death, each namedutkee officer's beneficiary will receive paymentsder our group life insurance program in an
amount, up to a maximum of $3 million, equal to @n%es the named executive officer's annual baseysdVe have excluded from the tables
below amounts that the named executive officer doeteive under our disability insurance programeesithe same benefit level is provided
to all of our salaried employees. The named exeeutfficer's CDP/SERP Plan benefit also becomeg faisted (to the extent not already
vested) upon his or her death and is payable umg Isum within 60 days after the end of the calegdarter in which the named executive
officer's death occurs.

In the event of disability, each nahesecutive officer's CDP/SERP Plan benefit becoimigsvested (to the extent not already
vested) and is payable in a lump sum within 60 ddier the end of the calendar quarter in whichr@eeive notification of the determination
of the named executive officer's disability by Bacial Security Administration.

In the event of Mr. Dreiling's termation of employment due to disability, he will alse entitled to receive any incentive bonus
accrued in respect of any of our previously conguldiscal years but unpaid as of the date of isiteation. In the event of his termination
employment due to his disability, he will also reeea lump sum cash payment, payable at the timaarbonuses are paid to our other se
executives, equal to a pro rata portion of his ahimcentive bonus, if any, that he would have bewstitled to receive, if such termination had
not occurred, for the fiscal year in which his teration occurred.

For purposes of the named executiffeens’ employment agreements, other than Mr. Ibiggs, "disability” means (1) the employee
must be disabled for purposes of our long-termhilia insurance plan or (2) the employee has ability to perform the duties under the
agreement in accordance with our expectations Isecafua medically determinable physical or memtgdairment that (x) can reasonably be
expected to result in death or (y) has lasted nreasonably be expected to last longer than ni{@&)yconsecutive days. For purposes of
Mr. Dreiling's employment agreement, "disabilityeams (1) he must be disabled for purposes of mig-lerm disability insurance plan or for
purposes of his portable longrm disability insurance policy, or (2) if no suglan or policy is in effect or in the case of filan, the planis i
effect but no longer applies to him, he has anilitalo perform the duties under the agreemerddnordance with our expectations because
of a medically determinable physical or mental impant that (x) can reasonably be expected to ré@sdeath or (y) has lasted or can
reasonably be expected to last longer than nirg&tyonsecutive days. For purposes of the CDP/SHR®, "disability” means total and
permanent disability for purposes of entitlemen$azial Security disability benefits.

Payments Upon Voluntary Termination

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

. a reduction in base salary or target bonus level;

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

. our failure to continue any significant compengatan or benefit without replacing it with a siarilplan or a compensation
equivalent (except for across-theard changes or terminations similarly affectihfpast 95% of all of our executives or 10!
of officers at the same grade level);

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

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

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

Voluntary Termination with Good Reasw After Failure to Renew the Employment Agreg¢merif any named executive officer
resigns with good reason, all then unvested ogjrants held by that officer will be forfeited. Uatewe purchase any then vested options
(including Rollover Options) in total at a priceuad|to the fair market value of the shares undegyhe vested options, less the aggregate
exercise price of the vested options, the namedutixe officer generally may exercise vested oifor a period of 180 days (90 days in the
case of Rollover Options) from the termination date

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

Additionally, if the named executio#icer (1) resigns with good reason, or (2) in tdase of named executive officers (other than
Mr. Dreiling), resigns within 60 days of our faiuto offer to renew, extend or replace the namedwive officer's employment agreement
before, at or within 6 months after the end ofdageeement's term (unless we enter into a mutuadlg@able severance arrangement or the
resignation is a result of the named executiveceffs voluntary retirement or termination), or igB}he case of Mr. Dreiling, in the event we
elect not to extend the term of his employment towiging 60 days prior written notice before thelkgable extension date, then in each case
the named executive officer will receive the follog benefits as soon as administratively practiealfler the 64" day after termination of
employment but contingent upon the execution afetB¥eness of a release of certain claims againsind our affiliates in the form attached
to the named executive officer's employment agre¢me

. Continuation of base salary, as in effect immedtjjdtefore the termination, for 24 months payablaéaordance with our
normal payroll cycle and procedures.
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. A lump sum payment equal to 2 times the averageepéage of the named executive officer's targetibgaid or to be paid to
employees at the same job grade level as the naxezditive officer (if any) under the annual bontmgpam for officers for
the 2 fiscal years immediately preceding the figesr in which the termination date occurs (for Mreiling, the bonus
payment will be equal to 2 times his target boma will be payable over 24 months).

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

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

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

Note that any amounts owed to a naexegdutive officer in the form of salary contingetithat would otherwise have been paid
during the 60 day period after the named execuffieer's employment termination will instead beyghle in a single lump sum as soon as
administratively practicable after the B0day after such termination date and the remainilebe paid in the form of salary continuation
payments as set forth above.

Subject to any applicable prohibitmmacceleration of payment under Section 4094 efihternal Revenue Code of 1986, as
amended (the "Code"), we may, at any time and irsole discretion, elect to make a lump-sum payroéatl these amounts (other than
Mr. Dreiling's benefits continuation, which shadl provided over 24 months), or all other earnedubipiaid amounts due as a result of this
type of termination.

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

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

. For a period of 2 years after the employment teatiom date, the named executive officer may no¢picor work in a
"competitive position” within any state in which weaintain stores at the time of his terminatioredatany state in which we
have specific plans to open stores within 6 mopnftthat date. For this purpose, "competitive positimeans any employme
consulting, advisory, directorship, agency, prommdil or independent contractor arrangement bettfeenamed executive
officer and any person engaged wholly or in mat@aat in the business in which we are engagedydieg but not limited to
Wal-Mart, Sam's Club, Target, Costco, K-Mart, Bigts, BJ's Wholesale Club, Walgreens, Rite-Aid, CW&nily Dollar
Stores, Fred's, the 99 Cents Stores, and Dolla Steres (and, with respect to Messrs. DreilingBaik, Casey's General
Stores and The Pantry, Inc.; and also, with resjoelelr. Bere, Longs Drug Stores; Walgreens, Ritd-&nd CVS are not
specifically listed in Mr. Dreiling's employmentr@agment; Sam's Club and Big Lots are not spediidisted in Mr. Bere's or
Mr. Dreiling's employment agreements), or
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any person then planning to enter the deep disammgumable basics retail business, if the nameduwive officer is required
to perform services for that person which are sutigtlly similar to those he or she provided oedied at any time while
employed by us.

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

. For a period of 2 years after the employment teatmm date, the named executive officer may nat#a@r communicate with
any person who has a business relationship witmdswvith whom the named executive officer had adnidoile employed by
us, if that contact would likely interfere with obsiness relationships or result in an unfair cetitige advantage over us.

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

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

Payments Upon Involuntary Termination

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

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

. Assault or other act of violence;
. Any act (other than a de minimis act) involvingudsor dishonesty;
. Any material breach of any SEC or other law or tatjon or any Dollar General policy governing seties trading or

inappropriate disclosure or "tipping";

. Any activity or public statement, other than asuieed by law, that prejudices Dollar General oruegs our good name and
standing or would bring Dollar General into puldantempt or ridicule; or

. Conviction of, or plea of guilty anolo contenderéo, any felony whatsoever or any misdemeanor ttwatlévpreclude
employment under our hiring policy.
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For purposes of Mr. Tehle, Ms. Guaomd Mr. Vasos, "cause" also means:

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

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

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

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

. Willful misconduct or dishonesty.

Involuntary Termination for Cause.If the named executive officer is involuntarigrminated for cause, he or she will forfeit all
unvested equity grants, as well as all vested bexercised options. However, we may repurchadeallbver Options at a per share price
equal to the lesser of (x) Base Price over theshare exercise price of these options and (y)ahmarfarket value of one of our shares
underlying these options over the per share exeprise of these options.

Involuntary Termination without Cauself the named executive officer is involuntarigrminated without cause, the named
executive officer's equity grants will be treatsdd@scribed under "Voluntary Termination with Gétehson or After Failure to Renew the
Employment Agreement" above. In addition, each riheecutive officer will receive the same severgmmgnents and benefits as described
under "Voluntary Termination with Good Reason oteAfrailure to Renew the Employment Agreement" abov

Payments After a Change in Control

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

. Under the 2007 Plan, (1) all time-vested optionfweist and become immediately exercisable as @84.6f the shares of
common stock subject to such options immediatalyr po a change in control and (2) all performarested options will vest
and become immediately exercisable as to 100%eofhlares of common stock subject to such optiongediately prior to a
change in control if, as a result of the changeoaintrol, (x) investment funds affiliated with KKRalize a specified internal i
of return on 100% of their aggregate investmemgatly or indirectly, in our equity securities (tffeponsor Shares") and (y)-
investment funds affiliated with KKR earn a speaificash return on 100% of the Sponsor Shares;gadyvhowever, that in
the event that a change in control occurs in whicie than 50% but less than 100% of our commorksioother voting
securities or the common stock or other voting gdes of Buck Holdings, L.P. is sold or otherwigisposed of, then the
performance-vested options will become vested updsame percentage of Sponsor Shares on whiektment funds
affiliated with KKR achieve a specified internateaf return on their aggregate investment and aamecified return on their
Sponsor Shares.

. All CDP/SERP Plan benefits will become fully vestgalthe extent not already vested).

If the named executive officer isahwntarily terminated without cause or resignsgood reason, he or she will receive the same
severance payments and benefits as described vaentary Termination with Good Reason or Aftelilkee to Renew the Employment
Agreement” above.
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If any payments or benefits in contimecwith a change in control (as defined in Set80G of the Code) would be subject to the
"golden parachute" excise tax under federal inctareules, we will pay an additional amount to tlzaned executive officer to cover the
excise tax and any other excise and income tasedtirgg from this payment. However, other than wihpect to Mr. Dreiling, if after
receiving this payment the named executive officafter-tax benefit would not be at least $50,0@0erthan it would be without this
payment, then this payment will not be made ands#verance and other benefits due to the namedi@xeofficer will be reduced so that
the golden parachute excise tax is not incurred.

For purposes of the CDP/SERP Plamaamge in control generally is deemed to occuni{ase fully described in the plan document):

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

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

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

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

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

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

Payments to Mr. Bere

Mr. Bere's employment with us endetha close of business on January 29, 2010. Mie Bezeived or will receive the following
payments and benefits under his employment agreem®modified by his separation agreement withand, other plans in which he
participated. The severance payments were contingem execution and effectiveness of a releasedéin claims against us and our
affiliates in the form attached to the separatigreament.
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. A lump sum amount representing 2 times his (i) Isadary at the annual rate in effect on Januar@®0 and (ii) target bonus
in effect on January 29, 2010.

. A lump sum amount equal to the actual bonus thatdwdd have been due, if any, under our bonus ipl@espect of the fiscal
year ended January 29, 2010 had he remained endplgife us through the date on which any bonus pEyments are made,
which payments will be calculated and paid at #raestime as bonus payments are calculated foremiorsexecutives.

. A lump sum amount representing two times our anooatribution for his participation in our medicdkntal and vision
benefits program.

. The third party outplacement services describedabibrequested.
. All unvested equity grants automatically terminated
. We waived our call rights under our Management I8tolder's Agreement with Mr. Bere to purchase abur outstanding

equity owned by him, as well as all vested optifinsluding the Rollover Options) held by him.

. We waived the transfer restrictions set forth im Blanagement Stockholder's Agreement with Mr. Bgren the expiration of
the underwriter lock-up period in connection witlr eecent initial public offering.

Mr. Bere is subject to the Continudgligations set forth under "Voluntary Terminatieith Good Reason or After Failure to Rer
the Employment Agreement" above.

The following tables summarize thégmdial payments to our named executive officesnuihe occurrence of various termination of
employment events as of the end of our most recenthpleted fiscal year (i.e., January 29, 2010).
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Potential Payments to Named Executive Officers Upo®ccurrence of
Various Termination Events As of January 29, 2010

Involuntary

Voluntary Without
Cause or  Involuntary
Without Voluntary

Good With Good With Cause Retirement Change in
Reason Reason Death Disability Control

Name/Item ($)(1) (%) ($)(2) (%) (%) (%) ($)(2)
Mr. Dreiling
Vested Options Prior to Eve 0 11,066,06 0 11,066,060 11,066,060 11,066,06 11,066,06
Option Vesting Due to Evel n/e n/e n/e 2,213,21: 2,213,21. n/e 11,066,06
SERP Benefits Prior to Eve 245,03: 245,03: 245,03: 245,03: 245,03: 245,03: 245,03:
SERP Benefits Due to Eve n/e n/e n/e n/e n/e n/e n/e
Deferred Comp Plan Balance Prior

and After Even 113,69 113,69° 113,69 113,69° 113,69° 113,69 113,69
Cash Severanc n/e 4,484,00! n/e 0 2,434,92. n/e 4,484,00!
Health Continuation(3 n/e 12,47( n/e n/e 12,47( n/e 12,47(
Outplacement(4 n/e 10,00( n/e n/e n/e n/e 10,00(
280(G) Excise Tax and Gr¢-Up n/e n/e n/e n/e n/e n/e 0
Life Insurance Proceel n/e n/e nfe 2,802,501 n/e n/e n/e
Total 358,72¢  15,931,25 358,72¢ 16,440,50 16,085,39 11,424,78 26,997,31
Mr. Tehle
Vested Options Prior to Eve 2,337,26! 7,206,32 2,337,26! 7,206,320  7,206,32  7,206,32 7,206,32i
Option Vesting Due to Evel n/e n/e n/e 973,81: 973,81: n/e 4,869,06!
SERP Benefits Prior to Eve 362,33t 362,33t 362,33t 362,33t 362,33t 362,33t 362,33t
SERP Benefits Due to Eve n/e n/e n/e n/e n/e n/e n/e
Deferred Comp Plan Balance Prior

and After Even 248,56! 248,56! 248,56! 248,56! 248,56! 248,56! 248,56!
Cash Severanc n/e 3,426,633 n/e n/e n/e n/e 3,426,63
Health Payment(s n/e 19,79( n/e n/e n/e n/e 19,79(
Outplacement(4 n/e 10,00( n/e n/e n/e n/e 10,00(
280(G) Excise Tax and Gr¢-Up n/e n/e n/e n/e n/e n/e 2,192,27
Life Insurance Proceel n/e n/e n/e 1,572,91 n/s n/e n/e
Total 2,948,17. 11,273,65 2,948,17. 10,363,96 8,791,04.  7,817,23  18,334,98
Ms. Guion
Vested Options Prior to Eve 1,616,37! 5,489,49! 1,616,37! 5,489,49! 5,489,49! 5,489,49! 5,489,49!
Option Vesting Due to Evel n/e n/a n/e 774,62" 774,62¢ n/e 3,873,12!
SERP Benefits Prior to Eve 330,24! 330,24! 330,24! 330,24! 330,24! 330,24! 330,24!
SERP Benefits Due to Eve n/e n/e n/e n/e n/e n/e n/e
Deferred Comp Plan Balance Prior-

and After Even 332,69 332,69° 332,69 332,69° 332,69° 332,69 332,69
Cash Severanc n/e 3,313,46: n/e n/e n/e n/e 3,313,46.
Health Payment(s n/e 12,47( n/e n/a n/a n/e 12,47(
Outplacement(4 n/e 10,00( n/e n/a n/a n/e 10,00(
280(G) Excise Tax and Gr¢-Up n/e n/e n/e n/e n/e n/e 1,888,20
Life Insurance Proceel n/e n/e n/e 1,520,97! n/s n/e n/e
Total 2,279,31 9,488,37. 2,279,31.  8,448,03. 6,927,06. 6,152,43 15,249,70
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Involuntary

Voluntary Without
Cause or Involuntary
Without Voluntary

Good With Good With Cause Retirement Change in

Reason Reason Death Disability Control
Name/ltem $)(@) (%) $)(@) (%) (%) (%) ($)(2)
Mr. Vasos
Vested Options Prior to Eve 0 1,678,344 0 1,678,34' 1,678,34 1,678,34 1,678,34
Option Vesting Due to Evel n/a n/e n/a 774,62! 774,62! n/e 6,067,90.
SERP Benefits Prior to Eve 0 0 0 0 0 0 0
SERP Benefits Due to Eve n/a n/e n/a n/a n/a n/e n/e
Deferred Comp Plan Balance Prior to .

After Event 0 0 0 0 0 0 0
Cash Severanc n/a 3,240,54! n/as n/as n/as n/e 3,240,54!
Health Payment( n/e 11,87¢( n/e n/e n/e n/e 11,87(
Outplacement(4 n/a 10,00( n/a n/a n/a n/e 10,00(
280(G) Excise Tax and Gr¢-Up n/a n/e n/a n/a n/e n/e 2,892,65:
Life Insurance Procee( n/a n/e n/e 1,487,50 n/a n/e n/e
Total 0 4,940,76 0 3,940,47. 2,452,97. 1,678,34" 13,901,32

@ Since all vested options (except Rollover Optidesninate upon the event, the amounts reportelisrcolumn for "Vested Options
Prior to Event" for Mr. Tehle and Ms. Guion onlyfleet the value of Rollover Options.

(2)  All payments in this column require terminationeofiployment to be paid except options (prior to dne to the event) and restricted
stock.

3) Mr. Dreiling's Health Continuation was calculatedlie same manner as the Health Payment for tlee ptmed executive officers.

(4) Outplacement is estimated based on outplacemeritsstto officers

Payments to Mr. Bere in Connection With Terminationon January 29, 2010

SERP Benefits Vested Prior to the Even $ 379,45
Deferred Comp Plan Balance to be Pait $ 334,47!
Cash Severance ( $ 2,581,75:
Cash Severanc— Bonus(3) $ 1,154,57!
Health & Welfare Continuation(z $ 19,79
Total $ 4,470,04

@ Mr. Bere will be eligible for payments from the SERnd CDP in February 2011. Final payment amouaisvary due
to potential gains or losses until payment is made.

(2)  These payments to Mr. Bere are deferred until §3 éimm the date of his termination.

3) Payment is deferred until the date bonus paymeatpaid to other named executive officers.
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Compensation Committee Interlocks and I nsider Participation

Each of Messrs. Agrawal, Bryant, @apJones and Rhodes was a member of our Compmn&atmmittee during all or a portion
2009. None of these persons was at any time d@200§ an officer or employee of Dollar General oy ahour subsidiaries or an officer of
Dollar General or any of our subsidiaries at ametprior to fiscal 2009. Messrs. Calbert and Agiladae to their relationships with KKR,
and Mr. Jones, due to his relationship with Goldn&achs & Co., may be viewed as having an indireterial interest in certain
relationships and transactions with KKR and Goldn&achs & Co. discussed under "Certain TransactigthsManagement and Others"
above. Mr. Dreiling serves as a manager of Bucldigls, LLC, for which Messrs. Calbert, Agrawal alwhes serve as managers.

Compensation Risk Considerations

Our Compensation Committee, withdheistance of its compensation consultant and neamagt, reviewed our compensation
policies and practices for all employees, includixgcutive officers, to assess the risks that miag from our compensation programs. As a
result of that assessment, management and our C@agEn Committee believe that risks arising fram compensation policies and
practices are not reasonably likely to have a nadtadverse effect on Dollar General. The assessmelnded a review of our compensation
programs for certain design features which coulkeptially encourage excessive risk-taking or otligevgenerate risk to Dollar General. Our
Compensation Committee and management noted selesigh features of our programs that reduce kiedihiood of excessive risk-taking or
otherwise mitigate risk, such as:

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

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

longer-term stock price appreciation; and (b) betwixed and variable pay.

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

The United States securities lawsliregour executive officers, directors, and gretitan 10% shareholders to file reports of
ownership and changes in ownership on Forms 3d4amith the SEC. Based solely upon a review a$ehreports furnished to us during and
with respect to 2009, or written representatioss tto Form 5 reports were required, we believeehah of those persons filed, on a timely
basis, the reports required by Section 16(a) oBtheurities Exchange Act of 1934.
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SECURITY OWNERSHIP

Security Ownership of Certain Beneficial Owners

The following table shows the amoofhbur common stock beneficially owned as of Ma2&h 2010 by those who were known by
to beneficially own more than 5% of our common ktdk person is a "beneficial owner" of a securftthiat person has or shares voting or
investment power over the security or if he hagidjet to acquire beneficial ownership within 60/daUnless otherwise noted, to our
knowledge these persons have sole voting and imesgtpower over the shares listed. Percentage datgms are based on 340,821,004
shares of our common stock outstanding as of M2ect2010.

Amount and Nature of ~ Percent of
Name and Address of Beneficial Owner Beneficial Ownership Class
Buck Holdings, L.P.’ 299,713,58 87.9%

* Based solely on Statements on Schedule 13G fildeetwnuary 16, 2010. Buck Holdings, L.P. ("Buck LERectly holds
299,713,583 shares. The general partner of BucHikigs, L.P. is Buck Holdings, LLC ("Buck LLC"), treembership
interests of which are held by a private investoug, including affiliates of KKR and Goldman, Saa Co. and other
equity investors.

Each of KKR 2006 Fund L.P., KKR PEI Investments? 1.8 North America Investor L.P., Buck @Qorest, LP and KKI
Partners Ill, L.P. (collectively, the "KKR Fundsfirectly holds membership interests in Buck LLC #ndted
partnership interests in Buck L.P. The KKR Fundkilibe majority of such membership interests amitéd
partnership interests. KKR 2006 Fund, L.P. holdsagority of the membership interests of Buck LLGdhe limited
partnership interests of Buck L.P. that are heldheyKKR Funds. The sole general partner of the KX0R6 Fund L.P.
is KKR Associates 2006 L.P., and the sole geneaghpr of KKR Associates 2006 L.P. is KKR 2006 GRCL The
designated member of KKR 2006 GP LLC is KKR Fundditags L.P.

As the designated members of KKR Management LLOdwndirectly controls or manages KKR 2006 Funi.|_PEI
Investments, L.P. and 8 North America Investor Lahd the managing members of KKR 1ll GP LLC, (whindirectly
controls KKR Partners lll, L.P.), Henry R. KravischGeorge R. Roberts may be deemed to share \antithglispositive
power with respect to the shares beneficially owmg&8uck L.P. but disclaim beneficial ownershipsoth shares. The
address for the KKR Funds, Henry R. Kravis and KiKR/o Kohlberg Kravis Roberts & Co. L.P., 9 Wegt'5 Street,
Suite 4200, New York, NY 10019. The address fori@edr. Roberts is c/o Kohlberg Kravis Roberts & C#., 2800
Sand Hill Road, Suite 200, Menlo Park, CA 94025.

The Goldman Sachs Group, Inc. ("GS Group") maydentked to share voting and dispositive power wispeet to
64,990,262 shares held by Buck L.P. Each of tHeviahg entities directly owns limited partnershigérests in

Buck L.P. and may be deemed to share voting anmbsiitive power with respect to the specified numifeshares: GS
Capital Partners VI Parallel, L.P. (6,604,177); G&pital Partners VI GmbH & Co. KG (853,553); GS {talPartners
VI Fund, L.P. (24,016,672); GS Capital PartnersOffishore Fund, L.P. (19,976,223); Goldman Sachs DGC
Investors, L.P. (3,624,714); Goldman Sachs DGCdtore Offshore Holdings, L.P. (7,206,996) and GSUIGC
(2,707,927) (collectively, the "Investing EntitigsThe shares held by the Investing Entities magld®med to be
beneficially owned by Goldman, Sachs & Co. The galngartner, managing general partner or other ganaf each of
the Investing Entities is an affiliate of GS Gro@nldman, Sachs & Co. is a direct and indirect Wholvned subsidiar
of GS Group. Goldman, Sachs & Co. is the investmearager of certain of the Investing Entities. Eatthe Investing
Entities disclaims beneficial ownership of any glsasf common stock owned by Buck L.P. or by theothvestors of
Buck L.P., except to the extent disclosed above. dddress of each of the Investing Entities othen GS Capital
Partners VI GmbH & Co. KG is c/o Goldman, Sachs &,85 Broad Street 10th floor, New York, New Yd®004.
The address of GS Capital Partners VI GmbH & Co.i&®lesseturm, Friedrich-Ebert-Anlage 49 60323,
Frankfurt/Main, Germany
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Security Ownership of Officers and Directors

The following table shows the amoohbur common stock beneficially owned, as of Ma2&h 2010, by our directors and named
executive officers individually and by our direct@nd all of our executive officers as a groupcuated in accordance with Rule 13df the
Securities Exchange Act of 1934 under which a pegamerally is deemed to beneficially own a segiifrihe has or shares voting or
investment power over the security, or if he hasright to acquire beneficial ownership within Giyd. Unless otherwise noted, these persons
may be contacted at our executive offices andutdknowledge, have sole voting and investment pawer the shares listed. Percentage
computations are based on 340,821,004 shares @baunon stock outstanding as of March 29, 2010.

Amount and Nature of

Name of Beneficial Owner Beneficial Ownership  Percent of Clas:
Raj Agrawal(1)(2; — *
Warren F. Bryant(2 4,00( *
Michael M. Calbert(1)(2 10,00( *
Adrian Jones(2)(3 — *
William C. Rhodes, I11(2] 4,00( *
David B. Rickard(2 4,50( *
Richard W. Dreiling(4. 1,037,48: *
David L. Bere(4) 596,09! *
David M. Tehle(4; 433,14: *
Kathleen R. Guion(4 343,25t *
Todd J. Vasos(4 182,61¢ *

All directors and executive officers
as a group (15 persons)(1)(2)(3) 3,253,91 *

1)

(2)

(3)

(4)

Denotes less than 1% of class.

Messrs. Agrawal and Calbert are executives of KKRdiscussed above under "Security Ownership ofa@er
Beneficial Owners," KKR may be deemed, by virtuétefights under the operating agreement of Buck
Holdings, LLC, to share dispositive and/or votirmyer with respect to the shares held by Buck Hgjslir..P.
Messrs. Calbert and Agrawal disclaim beneficial erghip of any such shares.

Excludes shares underlying restricted stock urgtd hy each of the named holders, but over whiely tlave no
voting or investment power nor the right to acquiemeficial ownership within 60 days of March 201.

Mr. Jones is a managing director of Goldman, S&H®. As discussed above under "Security Ownership
Certain Beneficial Owners," the GS Group may berdskby virtue of its rights under the operatingeggnent o
Buck Holdings, LLC, to share dispositive and/oringtpower with respect to certain shares held bgkBu
Holdings, L.P. Mr. Jones disclaims any beneficiahership of the common shares owned directly oiréaty
by the GS Group except to the extent of his pecyrierest therein, if any.

Includes the following number of shares subjeagtions either currently exercisable or exercisalitain

60 days of March 29, 2010 over which the persohmat have voting or investment power until theiops are
exercised: Mr. Dreiling (714,285); Mr. Bere (1281%;7/Mr. Tehle (424,003); Ms. Guion (325,877); Mradbs
(108,333); and all current directors and executifficers as a group (2,261,797). The shares destiibthis not
are considered outstanding for the purpose of cdimgpthe percentage of outstanding stock ownedaay e
named person and by the group, but not for theqagérpf computing the percentage ownership of angrot
person
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AUDIT COMMITTEE REPORT

The Audit Committee of our Board aféxtors has:

. reviewed and discussed with management the aufitit@alcial statements for the fiscal year ended dgni9,
2010,
. discussed with Ernst & Young LLP, our independegfistered public accounting firm, the matters resplito be

discussed by the Statement on Auditing Standard6Ncas amended (AICPRyofessional Standardsvol. 1,
AU section 380), as adopted by the Public Compango#énting Oversight Board in Rule 3200T,

. received the written disclosures and the lettenfirnst & Young LLP required by applicable requiests of
the Public Company Accounting Oversight Board rdiey the independent registered public accountimg's
communications with the Audit Committee concernimgependence, and

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

Based on these reviews and discusstbre Audit Committee unanimously recommendetiéoBoard of Directors that Dollar
General's audited financial statements be incluclélde Annual Report on Form I0for the fiscal year ended January 29, 2010 flordiwith
the SEC.

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

This report has been furnished byrtleenbers of the Audit Committee:

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

The above Audit Committee Report does not coressitciting material and should not be deemedifdeincorporated by
reference into any other Dollar General filing umdbe Securities Act of 1933 or the Securities Bxgje Act of 1934, except to the extent
Dollar General specifically incorporates this repday reference thereit
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PROPOSAL 2:
RATIFICATION OF APPOINTMENT OF AUDITORS

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

The Audit Committee has selected E&n¥oung LLP as our independent registered puaticounting firm for the 2010 fiscal year.
Ernst & Young LLP has served in that capacity si@ctober 2001.

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

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

What does the Board of Directors recommend?

Our Board recommends that you V@R the ratification of Ernst & Young LLP as our indegent registered public accounting
firm for the 2010 fiscal year. The Audit Commitisenot bound by a vote either for or against the filf the shareholders do not ratify this
appointment, our Audit Committee will consider thesult in selecting our independent registeredipalscounting firm in the future.

FEES PAID TO AUDITORS

What fees were paid to the independent registereduplic accounting firm in 2009 and 2008?

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

Service 2009 Aggregate Fees Billed (¢ 2008 Aggregate Fees Billed (¢
Audit Fees(1 2,512,64. 1,911,411
Audit-Related Fees(Z 28,50( 28,50(
Tax Fees(3 1,310,65! 218,12¢
All Other Fees(4 6,00(C 6,00(C

1) 2009 fees include fees for services related tdrotial public offering which were not incurred #008.

2 2009 and 2008 fees include services relating tethployee benefit plan audit.

3) 2009 fees include work opportunity tax credit assise and Internal Revenue Service transcript aachmation
reviews assistance. 2009 and 2008 fees includ&ssrrelating to a LIFO tax calculation and taxiadry services

related to inventory, as well as international gfied, state and local tax advice.

(€] 2009 and 2008 fees include a subscription fee tn-line accounting research to
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How does the Audit Committee pre-approve servicesrpvided by the independent registered public accouing firm?

The Audit Committee pre-approvesaalllit and permissible non-audit services providedur independent registered public
accounting firm. Where feasible, the Committee aars and, when appropriate, pre-approves seraiceegularly scheduled meetings after
disclosure by management and the independenteegglspublic accounting firm of the nature of thegmsed services, the estimated fees
(when available), and their opinions that the smwiwill not impair the independence of the indejeern registered public accounting firm.
The Committee's chairperson (or any Committee meirihiiee chairperson is unavailable) may pre-appreuch services in between
Committee meetings, and must report to the Comenitdts next meeting with respect to all servieepre-approved. The Committee pre-
approved 100% of the services provided by Ernstaung LLP during 2009 and 2008.

SHAREHOLDER PROPOSALS
FOR 2011 ANNUAL MEETING

To be considered for inclusion in papxy materials relating to the 2011 annual megtihshareholders, proposals must be subn
by eligible shareholders who have complied withridevant regulations of the SEC and must be receno later than December 17, 2010. In
addition, if we are not notified of a shareholdesgosal by March 2, 2011, then the proxies heldlnymanagement may provide the
discretion to vote against such shareholder prdpegan though the proposal is not discussed irpoaxy materials sent in connection with
the 2011 annual meeting of shareholders.

If you would like to introduce otheew business at the 2011 annual meeting, you nmosgide written notice to us no earlier than the
close of business on February 3, 2011 and notladerthe close of business on March 5, 2011, antpbowith the advance notice provisions
of our Bylaws.

Shareholder proposals should be middeCorporate Secretary, Dollar General Corponati®0 Mission Ridge, Goodlettsville, TN
37072. Shareholder proposals that are not inclidedr proxy materials will not be considered ay annual meeting of shareholders unless
such proposals have complied with the requiremefnsir Bylaws.

OTHER INFORMATION

A copy of our Annual Report to Sharielers for 2009 is being provided to each sharedroldth this proxy statemenA copy of our
2009 Form 10-K and a list of all its exhibits willbe supplied without charge to any shareholder upowritten request sent to our
principal executive offices: Dollar General Corpordion, Attention: Investor Relations, 100 Mission Rilge, Goodlettsville, TN 37072.
Exhibits to the Form 10-K are available for a reasoable fee.You may also view our Form 10-K and its exhibit$irom at the SEC web site
at www.sec.gov or via our web site at www.dollargieh.com under "Investor Information—SEC Filings".
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VOTE BY INTERMNET - waww.pro xyvole.com

Uiz thas Inlarmisd 1o ransmil your voling insinsctises and Tor shecironic delivery of
infermation up until 1153 PM. Eastem Time on June 2, 2010, Have your procy

card in hand when you access the web sile and follow the insinections {0 obiain
YOUr reCords and fo creste an elsciienic voling instnactizn fom.

DOLLAR GENERAL cOR Electranic Dellvery of Future PROXY MATERIALS
00 ISrow BIoeE IF you would Be fo Tedusce 1he casls incured by our ¢om pany In maling praxy
COODLETTSVILLE, TN 37072 malerials, you can consent o receiving all iulure procy statements, proxy cards

and annual repors esectironically via e=mail or the Inbernel. To sign up for
wloctronic deltvary. pleage fallow The inginiclions above 1o vole using the Inlemset
and, when prompled. indicale thal you agre 10 recelw of access proxy malerals
slectronkally in futurs years.

WOTE BY PHONE - 1-E00-690-6343

Lise amy fouch-lone Ielephone fo fransest your voting insinsclions up until 1149
P.M. Eastern Time on June 2, 2010, Have your proxy card in hand when you call
and than falios the instructions.

VOTE BY MAIL

Mark, sign and date yeur praxy cand and retum il in the postage-pald srvelope we
haren provided or nebum i fo Vobe Processing. ofo Broadridge. 51 Meroedes Wy,
Edgewoed, NY 11717,

TO VOTE, MA BLOCKS BELOW IN BLUE 0F SLACK TNL AS FOLLOWS:

— e e e e e e e e e e e e e e e e e e e e . i — — — —— —— — — __L_-

WEER WISPGRTWNEY_&HREKRIB
THIS PROXY CARD 5 VALID ONLY WHEN SIGNED AND DATED,  DE'ACH AMD RETURN THIS POTION

Far  Whthladd Foe ANl To withhald suthority to wota lncf
e

The Board of Directors recosmends that you

wote FOR the hﬂlﬂing: novinoa(s] on tha 1ino b-ll':l.

1. Elsction of Directors D D n
Hominacs
]| iiu;r.'-:'l 02 Warrem F. Bryant 04 Michael M, Calbart 4 Eighard W, breiling 0f  Adrian Mores
08 William C. Rhodes, I 07 Dawid B, Rigkard
The Beard of Direclors rocosmends you vobo FOR the following proposal (8): For  Again@l  Abdtain
2. To ratify Ernst & Young LLF as the independeat registered public accounting firm for fiscal 210 O O O

MOTE: In their discretion, the prowies are aukhorized to wote on any other business that may properly cose tefore tBe meating,
including any adjourrment(s) thareof

Flaate s1gn sxsctly &t your nama(s) appesr(i] heracs, Was tigning 84 atborney, ewecutor, adatnisirator, or otber fideciary,
ploase give full title as such, Joink owners should sach sign personally. A1 holders must sign. If a corporatiom or
partnarship, pless® sign fn Full corporate or parlsarship ssme, by sulhorized officer.

Signatura [FLEASE 5164 WITHIN BOX] ate Bignature (Jainl Owers) Dale



Impartant Notice Regarding the Availability of Proxy Materials for the Annuwal Meeting: The Annual Repart, Natice & Proxy Statement iaf
are available at www proxyvote.com .

DOLLAR GENERAL CORPORATION

Proxy Solicited by and on behalf of the Board of Directors for the
Annual Meeting of Shareholders to be held on June 3, 2010

The undarsigned shareholder of Dollar General Corporation, a Tennessee corporation { the "Company™), hereby
acknowledges receipt of the notice of annual meeting of shareholders and prowy statement dated April 16, 2010,
and hereby appaints Susan 5. Lanigan and Christine L. Connolly, or either of them, proxies each with full power
of substitution and autherizes them to represent and to vole, as designated on the reverse side of this proxy card,
all ghares of comman stock of the Company that the shareholder iz enfitled to vote at the annual meeting of
shareholders of the Company to be held June 3, 2010 at 9:00 A M., Central Time, in the Goodlettsville City Hall
Auditorium, located at 105 South Main Street, Goodlettsville, Tennessee, and at any adjournment(s) thereof. This
proxy, when properly executed, will be voted in the manner directed herein, If no such direction is made, this
proxy will be voted FOR each of the nominees for director in Propesal 1 and FOR Proposal 2. Whether or
not direction is made, this proxy, when properly executed, will be voted in the discretion of the proxy
holders upon such other business as may properly come before the meeting or any adjournment{s)
thereof.
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OXKOGIFAT_2

Continued and to be signed on reverse side




