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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of earliest event reportejovember 21, 2005

Dollar General Corporation

(Exact Name of Registrant as Specified in Charter)

Tennessee 001-11421 61-0502302
(State or Other Jurisdiction (Commission File Number) (ILR.S. Employer
of Incorporation) Identification No.)

100 Mission Ridge
Goodlettsville, Tennessee 37072

(Address of Principal Executive Offices) (Zip Code)

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

(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the ForrK 8ling is intended to simultaneously satisfy tfileng obligation of the registra
under any of the following provisions:

—r——,—

] Written communications pursuant to Rule 428emnthe Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuante R4d-2(b) under the Exchange Act (17 CFR 2402(4x))
Pre-commencement communications pursuantle R3e-4(c) under the Exchange Act (17 CFR 240489




ITEM 1.01.

ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On November 21, 2005, Dollar General Corporatidre (tCompany”) entered into a\&ar Employment Agreeme
effective December 1, 2005 (the “Agreement”), vBtbryl Buley (“Executive”).Pursuant to the Agreement, Executive will si
as the Company’s Division President, Merchandisindg Supply Chain. The Agreement provides for:

A minimum base salary of $575,000;

A one-time signing bonus of $150,000 (“signing bsihu

Participation in the Company’bonus program for officers established by the @amation Committee of t
Board of Directors, with payment based on achievenoé performance criteria established in accordanith
the terms and conditions of that bonus programcttkee is guaranteed a minimum bonus payment dquéh¥%
of his 2005 base salary, prorated for the equitale6 months of eligible service;

Eligibility for award grants from time-ttime consistent with the award grants made to aityilsituated Dolle
General officers under the Compasy1998 Stock Incentive Plan (or a successor ps)Jetermined by t
Compensation Committee of the Board of Directors;

An inducement grant of options to acquire 100,0@dras of the Comparg’common stock, which vest in 4 ec
annual installments on the anniversary of the gdate, and 25,200 restricted stock units, whicht ire8 eque
annual installments on the anniversary of the giais;

Three weeks paid vacation within the first yeaeofployment and four weeks of paid vacation aftgeérs o
employment, any unused portion of which is forf@itgon termination or the annual anniversary oflegmpent;
Reimbursement for all reasonable business expaensasordance with the Compasyexpense reimbursem
policies;

Executive perquisites, fringe and other benefitarasprovided to the Compasydfficers and their families unc
any of the Companyg’ plans in effect from time to time and other béseds are customarily available to
Company’s officers and their families (currentlyns@sting of companyaid medical physicals, wireless PD
mobile phones and a leased vehicle up to $50,00@aine (or vehicle allowance up to $1,750/monthjd
participation in the Company’'relocation program for officers, as well as b#sedvailable in general to
salaried employees). Executive also will receis 80,000 relocation premium (“relocation premium”);
Participation in all incentive, savings and retisrh plans applicable generally to the Compangenio
executives and on the same basis as those exex(timaently consisting of a bonus program for exiees,
401(k) Plan and a CDP/SERP Plan);

Participation by Executive (and, where applicalhlis, eligible dependents) in the Companyarious welfar
benefit plans to the extent applicable generallyhi® Companys officers or other similarly situated employ
and in accordance with the terms of those plangdotly consisting of medical, prescription, dentékion
group life, executive life, group disability, exeime disability, accidental death and travel acotdimsuranc
plans and programs), as well as in any other bepidin offered by the Company to its officers ohen
employees (excluding plans solely applicable tdawerofficers in accordance with the express teahhos¢
plans and excluding the Company’s severance plan);

Payment upon termination by the Company withoutseaor by Executive for good reason, or upon
Companys failure to renew the Agreement without a mutuatyreeable severance arrangement betwee
Company and Executive (unless that failure to rem@w result of Executive’ voluntary retirement), whi
payment shall include Executivepro rata base salary through the termination, ddker vested benefits un
any other plan or




agreement covering Executive, a severance payméneiamount of 2 times annual base pay, and Coyrpaia
outplacement services for 1 year or, if earliertilusther employment is secured (provided, that ampaic
amounts will be forfeited upon the breach by Exeeubf any continuing obligation under the Agreeinafte!
termination of employment), as well as any amouyragable to Executive outside the Agreement or ahgi
rights Executive may have under the terms of arpliegble benefit plan or under the terms of the @any’s
1998 Stock Incentive Plan (or successor plan);

Payment upon termination for cause, which shallsistrsolely of any benefits owed under any othan !
agreement covering Executive;

Payment upon termination due to death or disabilithich shall consist solely of any benefits unde¢
Companys benefit plans covering Executive, as well as benender the 1998 Stock Incentive Plan

successor plan), to the extent provided by thegarhthose plans;

Payment upon termination by Executive for any reasher than for good reason, which shall congitlyg of
pro rated base salary through the date of terninatind vested benefits under any other plan oreagza
covering Executive;

Payment upon termination of employment for any @easther than death, disability or cause or Exeeldi
resignation for good reason, each within 2 yeara @hange in control (as defined in the Agreemenmb)ich
payment shall include a severance payment in treuatrof 2 times annual base pay, 2 times targetedidban

2 times medical, dental and vision benefits camsyell as Compangaid outplacement services for 1 year ¢
earlier, until other employment is secured. In &ddj Executives awards granted under the 1998 S
Incentive Plan (or any precursor or successor plath¥ully vest and remain exercisable in accordarwith the
terms of that plan. These severance payments magajyeed at the amount otherwise payable, reducsdat
amount and to such extent that no amount of thenpay plus all other “parachute paymentsider Sectio
280G of the Internal Revenue Code would constie“excess parachute paymentiider Section 280!
However, those payments shall not be capped sf dieiermined that Executive would receive at 1825000 i
greater after-tax proceeds if no such reductionasle.

Non-competition, non-disclosure and nswlicitation provisions designed to protect the @amy in the evel
Executive were to leave the Company’s employment.

Executive will repay to the Company, on a prorabegis, the signing bonus and the relocation premnifuixecutive
leaves the Company at any time prior to Decemb20Q8.

For purposes of the Agreement, “cause” means atlyeofeasons below (as more fully explained inAgeeement):

Fraud, dishonesty or material misrepresentation, raterial violation of securities trading regidas;

Any activity or public statement by Executive, athban as required by law, that prejudices the Camgpol
reduces the Company’s good name and standing ddveoimg the Company into public contempt or ridegu
Attendance at work in a state of intoxication ompimssession of any prohibited drug or substancewwioulc
amount to a criminal offense;

Assault or other act of violence; or

Conviction of any felony whatsoever or misdemednaolving moral turpitude.

For purposes of the Agreements, “disability” meé&as more fully described in the Agreement) a ltergn disability
entitling Executive to receive benefits under tl@pany’s long-term disability plan




as then in effect or the inability of Executiveremsonably perform his duties due to a medicaltgrdeinable physical or men
impairment that can reasonably be expected totresdleath or has lasted or will reasonably be etgueto last longer than
consecutive days.

For purposes of the Agreements, “good reason” méemmore fully described in the Agreement):

o Assignment of duties inconsistent with, or the gigant reduction of the title, powers and functoassociate
with Executives position, titles or offices, unless the actionthe result of a restructuring of duties
responsibilities for business reasons that leavexive at the same officer level and with a simievel o
responsibility or is the result of Executive’s tai to meet prestablished and objective performance criter
is the result of Executive’s termination for didabior cause, all without Executive’s written ceam;

e Areduction in Executive’s base salary or targatuslevel;

« The Company’s failure to continue any significardn@panysponsored compensation plan or benefit wit
replacing it with a similar plan or with a competisa equivalent (except for across-theard plan changes
terminations similarly affecting at least 95% dfafl Company executives);

e Relocation of the Company’s principal executiveiasfs outside of the middi@ennessee area or bas
Executive anywhere other than the Company’s praia@mecutive offices;

» The Company’s material breach of the agreement; or

e The failure of any successor to all or substantiall of the Company business and/or assets to assumi
agree to perform the Agreement in the same mamtetathe same extent as the Company would berestjtc
perform if no succession had occurred.

The foregoing summary is qualified in its entiréty the full text of the Agreement that is attactedeto as Exhibit 99
and incorporated by reference as if fully set fdrénein.

ITEM 5.02 DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECT ION OF DIRECTORS;
APPOINTMENT OF PRINCIPAL OFFICERS

€)) Departure of Principal Officer . Stonie O’Briant, the Compars/Executive Vice President, Merchandis
Marketing & Strategic Planning, indicated on Novemi21, 2005 his intent to retire from the Compalkyr. O’'Briant’s
anticipated retirement date is October 2006. The@amy issued a press release regarding this nmatt®tovember 28, 20C
which is attached hereto as Exhibit 99.2 and inoated by reference as if fully set forth hereir. K’Briant will receive payol
in accordance with his Employment Agreement (filsdExhibit 10.1 to the Company’s Form QOfor the fiscal quarter end
April 30, 2004, filed with the SEC on May 27, 20Qdhich generally includes his pro rata base salagyugh his retirement da
as well as any vested amounts in his 401(k) and/SERP accounts and any other vested amounts d@ any separate plan
arrangement. Mr. @riant will also have the option of purchasing @iempany car at fair market value. On his retirendzie
Mr. O’Briant will forfeit the unvested portions of hisosk option and restricted stock unit awards gramiedhe Company. F
also will forfeit the vested portion of his stocftmns if he does not exercise such options wighyears of his retirement date.

In addition, effective December 1, 2005, Mr. O'Bitis title will change to Executive Vice Presidenta$gic Initiatives ar
Mr. Buley will assume responsibility for the Comganmerchandising function as described in (b) belo




(b) Appointment of Principal Officer . The Company has appointed Beryl Buley (age #4)sédrve as tt
Companys Division President, Merchandising and Supply @haffective as of December 1, 2005. The Compasiyeid a pre:
release regarding this matter on November 28, 2@80%&h is attached hereto as Exhibit 99.2 and ipoated by reference at
fully set forth herein.

Prior to joining the Company, Mr. Buley served & tExecutive Vice President, Retail Operations criyn’s
Department Store from April 2005 through Novemb802 Mervyns is a privately held company operating 265 depam
stores. At Mervyrs, Mr. Buley was responsible for store operati@upply chain (including 4 distribution centers)alrestate
construction, visual merchandising and interiompiag, and loss prevention. Prior to joining MerignMr. Buley worked fc
Sears, Roebuck and Company, a miing- retailer offering a wide array of merchanda®d related services, from Septen
2003 through March 2005. As Seafskecutive Vice President and General Manager ofiR&tore Operations, he w
responsible for all storbased activities, including store operations, stoemagement, visual merchandising, loss previsiem
estate, and construction. Prior to that, he seag&earsSenior Vice President and General Manager of thecig@jty Retal
Group, where he had total responsibility for 8 iditt businesses operating in over 2,200 locationduding Orchard Supp
Hardware, The Great Indoors, Sears Dealer Stoesmsutlet Stores, Sears Commercial Sales, Seadwidre and Applian
stores, Sears Appliance Builder Distributors businend Seardicensed businesses (including Optical, Portraitd®ts, Hai
Salons, Dental Services, etc.). Prior to joinirgpiS, Mr. Buley spent 15 years in various positistith Kohl's Corporatior
which operates a chain of specialty departmenestddis last position was Executive Vice Presiddnstores, responsible f
store operations of 542 stores with annual salex@ess of $8 billion. He created and led the stpening strategy in 2003 &
managed a capital budget of over $25 million. Pidathat, he was Kohl's Senior Vice President @fr& from 1999 to 2001.

The terms of the Compars/’/Employment Agreement with Mr. Buley are describieditem 1.01 above and ¢
incorporated herein by this reference as if fudy forth herein.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
@) Financial statements of businesses acquixz4.

(b) Pro forma financial information. N/A
(c) Exhibits. See Exhibit Index immediately falling the signature page hereto.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causedréport to b
signed on its behalf by the undersigned hereuntp aluthorized.

Date: November 28, 2005 DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanigan
Susan S. Lanigan
Executive Vice President and General Counsel
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99.1 Employment Agreement with Beryl Buley effgetDecember 1, 2005.
99.2 Press Release issued November 28, 2005.
6
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivBecember 1, 200%"Effective Date”),is made an
entered into by and betwe®OLLAR GENERAL CORPORATION (the “Company”), anderyl Buley (“Employee”).

WITNESSETH:
WHEREAS, Company desires to employ Employee upe@ntéims and subject to the conditions hereinakd

forth, and Employee desires to accept such employme

NOW, THEREFORE, for and in consideration of thenpises, the mutual promises, covenants and agres
contained herein, and for other good and valuallesideration, the receipt and sufficiency of whiale hereb

acknowledged, the parties agree as follows:

Employment Terms

1. Employment . Subject to the terms and conditions of this Agreeth Company agrees to emg
Employee a®ivision President, Merchandising and Supply Chairof Dollar General Corporation.

2. Term . The term of this Agreement shall be until the dhannual anniversary of the Effective C

(“Term”), unless otherwise terminated pursuantaoa@raphs 7, 8, 9, 10, 11 or 12 hereof.

3. Position, Duties and Administrative Support.

a. Position . Employee shall serve dsivision President, Merchandising and Supply Chain.
Employee shall report to thehairman and CEO and perform such duties and responsibilities asCiha&rman

and CEO may prescribe from time-to-time.

b. Full-Time Efforts. Employee shall perform and discharge faithfutliligently and to the best

his/her ability such duties and responsibilitied ahall devote his/her futlme efforts to the business and affair
Company. Employee agrees to promote the bestesterof Company and to take no action that in aay

damages the public image or reputation of Compasgubsidiaries or its affiliates.

C. Administrative Support Employee shall be provided with office space addinistrative suppc

commensurate with his/her position.






d. No Interference With Duties Employee shall not devote time to other actgtivhich would inhib

or otherwise interfere with the proper performaontais/her duties, and shall not be directly oriiactly concerne
or interested in any other occupation, activityrderest in any business whatsoever other thareagan of holdin
a noneontrolling interest as a shareholder, securitiekldr or debenture holder in a corporation quotede
nationally recognized exchange. Employee may eotesas a member of a board of directors of apfofit
company, other than the Company or any of its slidoses or affiliates, during the Term without te&pres
approval of the CEO.

4. Work Standard . Employee hereby agrees that he/she shall anadisticomply with and abide by all ter

and conditions set forth in this Agreement, andaglplicable work policies, procedures and rulesnay be issued |
Company. Employee also agrees that he/she shalplgowith all federal, state and local statutegjutations and publ
ordinances governing the performance of his/heiedutereunder.

S. Compensation.

a. Base Salary Subject to the terms and conditions set fortlthis Agreement, Company shall |
Employee, and Employee shall accept, an annual alsey (“Base Salary”) of no less th&ive Hundred and
Seventy-Five Thousand Dollars ($575,000) The Base Salary shall be paid in accordance @atmpanys norma
payroll practices and may be increased from tintane at the sole discretion of the Company.

b. Signing Bonus Subject to the terms and conditions set fortthia Agreement, Company shall |

Employee, and Employee shall accept, a one-timeirgggbonus (“Signing Bonus”) obne Hundred and Fifty
Thousand Dollars ($150,000)minus any applicable withholdings, within thirtyO)3days of Employes’start dat
This signing bonus shall be repayable to the Cowpma a prorated basis if the Employee leaves thaganys

employment within the initial contract period oféle years from the anniversary of date of hire.

C. Relocation Premium Subject to the terms and conditions set fortlihis Agreement, Compa

shall pay Employee, and Employee shall accept, etiome relocation premium oDne Hundred and Fifty
Thousand Dollars ($150,000) minus any applicable withholdings, within thi§0) days of Employes’start dat
This relocation premium shall be repayable to @@mpany on a prorated basis if the Employee ledkie

Company’s




employment within the initial contract period oféle years from the anniversary of date of hire.

d. Incentive Bonus. Employees incentive compensation for the Term of this Agreat shall b

determined under the Compasybonus program for officers established by the aEmsation Committee a
amended in its discretion. The actual bonus paidyant to this Paragraph 5(b) shall be based diorpganct
criteria established by the Compensation Committe@accordance with the terms and conditions of kibaus
program for officersFor the 2005 fiscal year bonus payable in April 2080 Employee shall be guarantee
payout at target level (65% of base salary), prorad for the equivalent of 6 months of eligible seree.

e. Stock Based CompensatiorEmployee shall be eligible for grants from timoetime consistent wit

the grants made to similarly situated officerstid Company as governed by the terms of the 199k $t@entive
Plan, as may be amended, or any successor plaothgne “Stock Plan”)as determined in the sole discretiol
the Compensation Committee.

f. Inducement AwardEmployee shall be eligible for a one-time awardl00,000 timevested stoc

options and 25,200 timeested restricted stock units as governed by timestef the 1998 Stock Incentive Plan
determined in the sole discretion of the Compearsaiommittee at their first meeting following Emypée’s star
date.

g. Vacation. Employee shall be entitled to three weeks padation time within the first year
employment. After five years of employment, Empleyhall be entitled to four weeks paid vacationcaten time
is granted on the anniversary of Employekire date each year. Any available but unusedti@cas of the annt
anniversary of employment date or at Employeeisiteaition date shall be forfeited.

h. Business ExpensesEmployee shall be reimbursed for all reason@hbkness expenses incurre

carrying out the work hereunder. Employee shalieae to the Company’expense reimbursement policies

shall follow those expense reimbursement procedhegsyenerally apply to other Company employees.




. Perquisites Employee shall be entitled to receive such oéxecutive perquisites, fringe and of
benefits as are provided to officers and their feemiunder any of the Compasyplans and/or programs in eft
from time to time and such other benefits as astoenarily available to officers of the Company aneir families.

6. Benefits . During the Term, Employee (and, where applicaBleployees eligible dependents) shall
eligible to participate in the various Company \aedf benefit plans, practices and policies (inclgdivithout limitation
medical, prescription, dental, vision, disabiligmployee life, accidental death and travel accidestirance plans a
programs) to the extent and in accordance withtéhms of those plans as generally provided to efficor other similar|
situated employees of the Company. In additionplBgee shall be eligible to participate, pursuantheir terms, in ar
other benefit plans offered by the Company to efficor other employees (excluding plans applicablely to certai
officers of the Company in accordance with the egprterms of such plans), including, without linita, the 401(k
Retirement and Savings Plan and CDP/SERP Planled@gkly the plans and arrangements describedisnRaragraph
and as they may be amended or modified in accoedaith their terms are hereinafter referred tohes“Benefits Plans.”
Notwithstanding the above, Employee understandsaakdowledges that Employee is not eligible fordfga under th
Dollar General Corporation Severance Plan andttieabnly severance benefits Employee is entitlearéoset forth in th
Agreement.

7. Termination for Cause . Under the following conditions, each of which $habnstitute “Cause’or

“Termination for Cause”this Agreement may be terminated immediately at @aimg by Company without any liabili
owing to Employee or Employebeneficiaries under this Agreement, except fos¢hbenefits owed under any other

or agreement covering Employee which shall be gmeby the terms of such plan or agreement:

a. Any act involving fraud, dishonesty or material rejgresentation, or any material breact
applicable regulations of competent authoritieseilation to trading or dealing with stocks, sedasit investmen
and the like;

b. Other than as required by law, the carrying oudrof activity or the making of any public staten
which prejudices or reduces the good name and isigod Company or any of its affiliates or wouldrg any on
of these into public contempt or ridicule;

C. Attendance at work in a state of intoxication oimlgefound in possession of any prohibited dru

substance, possession of which would amount tararmal offense;




d. Assault or other act of violence against any emgdogf Company or other person; or
e. Conviction of any felony whatsoever or any misdenwganvolving moral turpitude.

A termination for Cause shall be effective onlythe Company has given Employee written notice §
intention to terminate for Cause, describing Emplly acts or omissions that are believed to constiigase, and h

given Employee fair opportunity to respond.

8. Termination upon Death. Notwithstanding anything herein to the contrahys tAgreement shall terminz

immediately upon Employegdeath, and Company shall have no further lightititEmployee or his/her beneficiaries ur
this Agreement, except for benefits under the Benéflans and Stock Plan covering Employee to #teng provided b

the terms of such Benefits Plans and Stock Plan.

9. Disability . If a Disability (as defined below) of Employee acg during the Term, the Company r
notify Employee of the Company’s intention to tematie Employees employment. In that event, employment ¢
terminate effective on the termination date prodidesuch notice of termination (the “DisabilityfE€tive Date”),and thit
Agreement shall terminate without further liability Employee, except for benefits under the Beséflans and Stock Pl
covering Employee to the extent provided by thenterof such Benefits Plans and Stock Plan. In &gseemen

“Disability” means:

(a) a long-term disability, as defined in the Companggplicable longerm disability plan €

then in effect; or

(b) Employees inability reasonably to perform his/her dutiesleinthis Agreement because
any medically determinable physical or mental impant that (i) can reasonably be expected to res
death or (ii) has lasted or can reasonably be ¢ggddo last longer than ninety (90) consecutivesday thit
circumstance, the existence of a Disability shalldetermined by the Company, in its sole and ake
discretion, upon receipt of competent medical aglWiom a qualified physician selected by or acdapté&c
the Company. In this circumstance, Employee skidhere is any question about his/her Disabilgypmi
to a physical examination by a qualified physicsatected by the Company. Nothing in this




subsection (b) is intended to nor shall it be dektmebroaden or modify the definition of “disabjlitin the
Company’s long-term disability plan.

10. Employe€es Termination of Employment.

a. Notwithstanding anything herein to the contrary, @oyee may terminate his/her employment
this Agreement at any time, for no reason, withtyhi30) days written notice to Company. Upon stemination
Employee shall be entitled to his/her prorata B8atary through the date of termination and suclerotteste
benefits under any other plan or agreement covétmgloyee which shall be governed by the termsiohglan o
agreement. Employee shall not be entitled to thmsgments and benefits listed in paragraph 11, anhegsh
terminates his/her employment for Good Reasongeéfisatl below.

b. Good Reasoshall mean any of the following actions taken by @ompany:
0) a reduction by the Company in the Employee’s Basarg or target bonus level;

(ii) the Company shall fail to continue in effect anygngiicant Companysponsore
compensation plan or benefit (without replacingvith a similar plan or with a compensation equind)
unless such action is in connection with acrossbiberd plan changes or terminations similarly affect
least ninety-five percent (95%) of all executiveptoyees of the Company;

(i) company’s principal executive offices shall be nbwe a location outside the middle-
Tennessee area, or Employee is required to be laas@echere other than the Companyprincipal executiv
offices;

(iv)  without his/her written consent, the assignmertht Employee by the Company of du
inconsistent with, or the significant reductiontbé title, powers and functions associated withpyee’s
position, titles or offices, unless such actionthie result of a restructuring or realignment ofiesitan
responsibilities by the Company, for business ressthat leaves Employee at the same officer |Gl
Vice President, Executive Vice President, etc.) et a similar level of responsibility, or is thesult o
Employee’s failure to meet pre-established and




objective performance criteria, or is the resulhisfher termination for Disability or Cause;
(v) Any material breach by the Company of any provisibthis Agreement; or

(V) The failure of any successor (whether direct oiregad, by purchase, merger, consolida
or otherwise) to all or substantially all of thesiness and/or assets of the Company to assumesskpea
agree to perform this Agreement in the same maandrto the same extent that the Company wou

required to perform it if no such succession h&enaplace.

Good Reason shall not include Employedéath or Disability. The Company shall havedpportunity tc
cure any claimed event of Good Reason (other th@paagraph (vi) above) within thirty (30) days icetfrorr

Employee.

11. Termination without Cause or by Employee for Good Rason. If Employees employment is terminat

by the Company without Cause which the Company a@yat any time prior to the expiration of the Te(inbeinc
understood by the Parties that termination by deatBisability shall not constitute termination faut Cause), Employ
terminates for Good Reason (as defined above)herCiompany fails to renew or extend the Term of tmploymer
Agreement unless such failure to renew or exteraté®@mpanied with a mutually agreeable severamea@ement betwe:
the Company and the Employee or is the result gbleyee’s voluntary retirement, then Employee shall betleti(in liet
of the payments referenced in Paragraph 12 belod/nat in addition to), only upon the execution &fi@ctiveness of tt
Release attached hereto and made a part hereofntouation of Employee’s Base Salary as of thie diamedately
preceding the termination for 24 months, payablacdcordance with the Compasyiormal payroll cycle and procedures
addition, Employee shall be entitled to outplacemsgrvices, provided by the Company, for one yeaumtil othe

employment is secured, whichever comes first.

In the event that there is a breach by Employesngfcontinuing obligations under this Agreemengraférminatiol
of employment, any unpaid amounts under this Papgl1 shall be forfeited. Any payments or reinrsbarents under tf
Paragraph 11 shall not be deemed the continuati&mployee’s employment for any purpose. The Camgfsobligation
under this Paragraph 11 will not negate or reducar(y amounts otherwise due but not yet paid toplegree by th

Company, or (ii) any other amounts payable to Eiygdooutside this Agreement, or any other




rights that Employee may have, under the termsngfd the applicable Benefit Plans and Stock Plarnaeffect on th
employment termination date. Further, the Compaay, at any time and in its sole discretion, makengp-sum paymer
of all amounts, or all remaining amounts, due tgolayee under this Paragraph 11.

12.  Effect of Change in Control.

a. If within two (2) years following a Change in Cooit{as hereafter defined), the Company (or
successor to the Company) terminates Empleyeeiployment without Cause or Employee terminaisthdéi
employment for Good Reason, then upon the execarmhthe effectiveness of the Release attachedohare
made a part hereof, the Company shall pay to Enegldin lieu of the payments referenced in paragddphbove
and not in addition to):

(i) a lump sum payment equal to two times Employdsse Salary in effect immediately p
to the Change in Control plus two times the amadrEmployees target incentive bonus payment in el
immediately prior to the Change in Control,

(i) alump sum payment in an amount equal to two (@psi the annual Employee contribu
to participate in the Company’s medical, dental gistbn benefits program;

(i) outplacement services, provided by the Companyofier year or until other employmen
secured, whichever comes first; and

(iv) Employees awards, if any, granted pursuant to the Stock Btaany precursor or succes

plan shall fully vest and shall remain exercisablaccordance with the terms of the Stock Plan.

b. For purposes of Paragraph 12(a), the paymentsidedctherein shall be limited to the Cap
Amount. The “Capped AmountShall be the amount otherwise payable under Pgrhgta(a), reduced in su
amount and to such extent that no amount of thenpay under Paragraph 12(a), plus all othparachut
payments” under Code Section 280G (collectively tAfoPayments”), would constitute arextess paracht
payment” under Code Section 280G. Notwithstandmegpreceding sentence, the EmplogeBotal Payments sh
not be limited to the Capped Amount if it is detered that Employee would




receive at least $25,000 in greater after-proceeds if no such reduction is made. Theutation of the Cappe
Amount and all other determinations relating to #eplicability of Code Section 280G (and the rubex
regulations promulgated thereunder) to the paymssrisemplated by this Employment Agreement shathbee b
the tax department of the independent public adioginfirm then responsible for preparing or audijtithe
Companys consolidated federal income tax return, and sietrminations shall be binding upon the Employs

the Company.

C. Change in Contragdhall mean the date as of which any of the follgnaccurs:

0) The Consummation of an acquisition after which ardividual, entity or group within tt
meaning of Section 13(d)(3) or 14(d)(2) of the S#ms Exchange Act of 1934, as amended (hereir
“Exchange Act”) shall have beneficial ownershiphiit the meaning of Rule 138promulgated under t
Exchange Act (hereinafter “Beneficial Ownershipd) 35% or more of the Voting Securities of
Company; provided, however, that for purposes ef pheceding sentence, the following acquisitior

Voting Securities of the Company shall not congtitas Change in Control:

(A) ownership or an acquisition by Cal Turner, Jamepl&tn Turner or a member
members of his/her or their immediate family or dryst, partnership, foundation or similar er
for the exclusive benefit of any such persons émively, the “Turner Family Interests”);

(B)  any acquisition directly from the Company;
©) any acquisition by the Company or an affiliate whibe Company Controls;

(D) any acquisition by any employee benefit plan (olatesl trust) sponsored
maintained by the Company or a subsidiary of thengany;

(E) any acquisition by a qualified pension plan or iplheld mutual fund;

(F) any acquisition by the Employee or a group withie theaning of Section 14(d)
the Exchange Act that includes the Employee; or




G) any Business Combination which would not othervaigestitute a Change in Cont

because of the application of clauses (A), (B) @dof Paragraph 12(c)(iii).

(i) A change in the composition of the Board of Direstof the Company whereby individu
who constitute the Board of Directors of the Compans of the Effective Date of this Agreement (pduns
individual who shall become a director subsequersiuch date whose election or nomination for edech
the shareholders was approved by a vote of at [Ea%t of the directors then comprising the Boar
Directors) (hereinafter “Incumbent Boardt¢ase for any reason to constitute at least a itya@rthe Boart
of Directors. Notwithstanding the foregoing, ndlividual who shall become a director of the Boaf
Directors subsequent to the Effective Date whog&lirassumption of office occurs as a result ofaatua
or threatened election contest (within the meawhBule 14atl of the Regulations promulgated undel
Exchange Act) with respect to the election or reat@f directors or other actual or threatened #alion of
proxies or consents by or on behalf of an individeatity or group within the meaning of Sectiond)§3)
or 14(d)(2) of the Exchange Act other than the Boaf Directors shall be a member of the Incum
Board.

(i) Consummation of a Business Combination, unless, ediately following such Busine

Combination, all of the following three conditioase met:

(A) all or substantially all of the individuals and ities who held Beneficial Ownersh
respectively, of the Voting Securities of the Compaimmediately prior to such Busint
Combination beneficially own, directly or indiregtl65% or more of the combined voting powe
the Voting Securities of the corporation surviviog resulting from such Business Combinat
(including, without limitation, a corporation whids a result of such transaction holds Bene
Ownership of all or substantially all of the Votiggecurities of the Company or all or substant
all of the Company’s assets) (such surviving oultesy corporation to be referred to aSurviving
Company”),in substantially the same proportions as their asmp, immediately prior to su

Business Combination, of the Voting Securitieshaf Company;
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(B) no individual, entity or group within the meaninfy®ection 13(d)(3) or 14(d)(2)
the Exchange Act (excluding any corporation resglfrom such Business Combination, the Tu
Family Interests, any qualified pension plan, alighpheld mutual fund, the Employee, a gr
within the meaning of Section 14(d) of the ExchaAgethat includes the Employee, or an empl¢
benefit plan (or related trust) of the Company ardsing Company) holds Beneficial Ownerst
directly or indirectly, of 35% or more of the combd voting power of the then outstanding Vo
Securities of Surviving Company except to the exteat such ownership existed immediately

to the Business Combination; and

©) at least a majority of the members of the boardirgctors of the Surviving Compa
were members of the Incumbent Board at the easfidne date of execution of the initial agreem
or of the action of the Board of Directors of then@pany, providing for such Business Combinat

(iv) For purposes of subparagraphs (i)iy @bove, the terms below shall have the follog

meanings:

(A) “ Business Combinatiot shall mean a reorganization, merger or consolidatiathe

Company or sale or other disposition of all or sabgally all of the assets of the Company.

(B) “ Consummatiori shall mean the completion of the final act necgssacomplete

transaction as a matter of law, including, but haotited to, any required approvals by
corporations shareholders and board of directors, the transfelegal and beneficial title
securities or assets and the final approval ofttaesaction by any applicable domestic or for

governments or governmental agencies.

©) “ Control ” shall mean, in the case of a corporation, BenéfOianership of mor
than 50% of the combined voting power of the coation’s Voting Securities, or in the case of

other entity, Beneficial Ownership of more than 56f6uch entity’s voting equity interests.
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(D) “ Voting Securities” shall mean the outstanding voting securities ofoengany

entitling the holder thereof to vote generallyhe €lection of such company’s directors.

13. Publicity; No Disparaging Statement. Except as otherwise provided in Paragraph 14 heEguoployet

and the Company covenant and agree that theyrsttadingage in any commuaitions which shall disparage one anoth

interfere with their existing or prospective busiseelationships.

14.  Confidentiality and Legal Process. Employee represents and agrees that he/she vl kiee term:
amount and fact of this Agreement confidential #met he/she will not hereafter disclose any infaroraconcerning th
Agreement to any one other than his/her personahtag Notwithstanding the foregoing, nothing imstAgreement |
intended to prohibit Employee from performing anytydor obligation that shall arise as a matteraf.l Specifically
Employee shall continue to be under a duty to fulihrespond to any legal and valid subpoena beotegal process. Tl
Agreement is not intended in any way to proscribgbyees right and ability to provide information to amgderal, stat

or local government in the lawful exercise of sgovernment’'s governmental functions.

15.  Business Protection Provision Definitions

a. Preamble. As a material inducement to the Company to eimé&s this Agreement, and
recognition of the valuable experience, knowledgd aroprietary information Employee will gain frohs/he
employment with the Company, Employee warrants agiees he/she will abide by and adhere to the st
protection provisions in Paragraphs 15, 16, 17ari@19 herein.

b. Definitions. For purposes of Paragraphs 15, 16, 17, 18, d®8rherein, the following terms st
have the following meanings:

0) “Competitive Position” shall mean any employment, consulting, advisoryedorshig
agency, promotional or independent contractor gearent between the Employee and (x) any pers
Entity engaged wholly or in material part in thesimess in which the Company is engaged, includighbr

limited to such other similar businesses as WaltM&aamily Dollar Stores, Fred’s, the 99 Cents
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Stores and Dollar Tree Stores, or (y) any persdantity then attempting or planning to enter theibass i
which the Company is engaged (i.e., the deep digcoansumable basics retail business) whereb
Employee is required to or does perform serviceb@malf of or for the benefit of such person ority
which are substantially similar to the services Eype participated in or directed at any time w

employed by the Company or any of its affiliates.

(i) «Confidential Information” shall mean the proprietary or confidential dateorimation
documents or materials (whether oral, written, tetesc or otherwise) belonging to or pertaining the
Company, other than “Trade Secreta’ (defined below), which is of tangible or intangivalue to th
Company and the details of which are not genekadtywn to the competitors of the Company. Confidd
Information shall also include any items marked NIKIDENTIAL” or some similar designation or wh
are otherwise identified as being confidential.

(i) “Entity” or “Entities” shall mean any business, individual, partnerskiipt jventure, agenc
governmental agency, body or subdivision, assaciafirm, corporation, limited liability company athe!
entity of any kind.

(iv) “Restricted Period” shall mean two (2) years foliogvthe Employee’s termination date.

(V) “Territory” shall include those states in which tBempany maintains stores at Employgee’
termination date.

(vi) “Trade Secretsshall mean information or data of or about the Canyp including, but n
limited to, technical or notechnical data, formulas, patterns, compilationegmms, devices, metho
techniques, drawings, processes, financial datantial plans, product plans or lists of actuapotentia
customers or suppliers that: (A) derives econoralae, actual or potential, from not being gengriiiowr
to, and not being readily ascertainable by propeams by, other persons who can obtain economie
from its disclosure or use; (B) is the subjectfbdres that are reasonable under the circumstatcesintair
its secrecy; and (C) any other information whickde$ined as a “trade secret” under applicable law.

(Vi) “Work Product’ shall mean all tangible work produgtoperty, data, documentation, “know-

how,” concepts or plans, inventions, improvements,
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techniques and processes relating to the Compatyvwdre conceived, discovered, created, writtevisee

or developed by Employee during the term of hisdmaployment with the Company.

16. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the need of the Company to proitsdegitimate business interests during the 1
of this Agreement and thereafter, Confidential infation and Trade Secrets, Employee hereby coveram
agrees that Employee shall regard and treat Tradee and all Confidential Information as striatiynfidentia
and whollyewned by the Company and shall not, for any reasoany fashion, either directly or indirectly,
sell, lend, lease, distribute, license, give, tfansassign, show, disclose, disseminate, reprqdwopy
misappropriate or otherwise communicate any swarh ibr information to any third party or Entity fany purpos
other than in accordance with this Agreement omexpiired by applicable law: (i) with regard to leaiterr
constituting a Trade Secret, at all times suchrmfdion remains a “trade secretider applicable law, and (ii) w

regard to any Confidential Information, for the Riesed Period.

b. Employee shall exercise best efforts to ensurectimtinued confidentiality of all Trade Secrets
Confidential Information, and he/she shall immeglanotify the Company of any unauthorized disctesor use ¢
any Trade Secrets or Confidential Information ofickhEmployee becomes aware. Employee shall ads
Company, to the extent necessary, in the protecti@r procurement of any intellectual propertyteation or othe
rights in any of the Trade Secrets or Confidertidrmation.

C. All Work Product shall be owned exclusively by tGempany. To the greatest extent possible
Work Product shall be deemed to be “work made foe”"H(as defined in the Copyright Act, 17 U.S.C&101 e
seq., as amended), and Employee hereby uncondiyiaral irrevocably transfers and assigns to thenGany al
right, title and interest Employee currently hasnway have by operation of law or otherwise in oratty Worl
Product, including, without limitation, all patentsopyrights, trademarks (and the goodwill assedigherewith’
trade secrets, service marks (and the goodwillcstsal therewith) and other intellectual properghts. Employe
agrees to execute and deliver to the Company amgfers, assignments, documents or other instrisnvamth the

Company may deem necessary or appropriate, fromttnime, to protect the rights granted
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herein or to vest complete title and ownershiprof and all Work Product, and all associated intélial propert

and other rights therein, exclusively in the Compan

17. Non-Interference with Employees. Employee covenants and agrees that during theri&est Perio

he/she will not, either directly or indirectly, a® or in conjunction with any other person or Bnti{a) actively recrui
solicit, attempt to solicit, or induce any persohonis an exempt employee of the Company or anysddubsidiaries, or
an officer or exempt employee of any of the othés Entities to leave or cease such employment for @aso
whatsoever; or (b) hire or engage the servicesngfsuch person described in Paragraph 17(a) abowny busine:

substantially similar or competitive with that irhigh the Company was engaged during his/her empoym

18.  Non-Interference with Business Relationships

a. Employee acknowledges that in the course of empémgmhe/she will learn about Compasy’
business, services, materials, programs and predunct the manner in which they are developed, nedkservice
and provided. Employee knows and acknowledgestiletaCompany has invested considerable time anceynim
developing its programs, agreements, stores, vendepresentatives, services, products and magkétichnique
and that they are unique and original. Employeghér acknowledges that the Company must keep tsad
pertinent information divulged to Employee and Camgs business concepts, ideas, programs, plan:
processes, so as not to aid Compargompetitors. Accordingly, Company is entitledilte following protectior

which Employee agrees is reasonable:

b. Employee covenants and agrees that during the i&estrPeriod, he/she will not, on his/her ¢
behalf or on behalf of any person or Entity, seliciirect, appropriate, call upon, or initiate commitation o
contact with any person or entity or any repredargaof any person or entity, with whom Employeel lentac

during his/her employment, in such a way as tariate with Company’s business relationships.

19.  Agreement Not to Work in Competitive Position.

a. Employee covenants and agrees not to obtain or moakCompetitive Position within the Territc
for the Restricted Period.
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b. Employee and Company expressly covenant and abedethie scope, territorial, time and of
restrictions contained in this entire Agreementstitute the most reasonable and equitable restnistpossible 1
protect the business interest of the Company git¢nhe business of the Company; (ii) the compatiinature c
the Company’s industry; and (iii) that Employeeskills are such that he/she could easily fincraktive
commensurate employment or consulting work in leisfield which would not violate any of the prowss of thi
Agreement. The Employee further acknowledgestthicompensation and benefits described in Paragrapl:
and 12 are also in consideration of his/her covesnand agreements contained in Paragraphs 15 thdfugereof.

20. Return of Materials . Upon the Employes&’ termination, or at any point after that time, mpbe specifi

request of the Company, Employee shall return ¢oGbmpany all written or descriptive materials 0§ &ind belonging ¢
relating to theCompany or its affiliates, including, without limation, any originals, copies and abstracts comgirany
Work Product, intellectual property, Confidentinafdrmation and Trade Secrets in Employee’s possessi control.

21.  General Provisions.

a. Amendment This Agreement may be amended or modified ogly lvriting signed by both of tl
parties hereto.

b. Binding Agreement This Agreement shall inure to the benefit of &dbinding upon Employe

his/her heirs and personal representatives, an@angany and its successors and assigns.

C. Waiver Of Breach; Specific Performance The waiver of a breach of any provision of

Agreement shall not operate or be construed asiwewaf any other breach. Each of the partiehis Agreemer
will be entitled to enforce its or his/her rightsder this Agreement, specifically, to recover daesagy reason
any breach of any provision of this Agreement am@xercise all other rights existing in its or hex/ favor. Th
parties hereto agree and acknowledge that monewygsnmay not be an adequate remedy for any brdaitie
provisions of this Agreement and that any party rimayts or his/her sole discretion apply to any taf law ol
equity of competent jurisdiction for specific pemrtance or injunctive relief in order to enforce mevent an
violations of the provisions of this Agreement.
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d. Unsecured General CreditorThe Company shall neither reserve nor djpadly set aside funds f

the payment of its obligations under this Agreemantl such obligations shall be paid solely fromdleneral asse
of the Company.

e. No Effect On Other Arrangementslt is expressly understood and agreed that 8yengnts made

accordance with this Agreement are in additionrtg ather benefits or compensation to which Employes bt
entitled or for which he/she may be eligible, wiegtfunded or unfunded, by reason of his/her emptymwith the
Company.

f. Tax Withholding. There shall be deducted from each payment uhieAgreement the amount
any tax required by any govenental authority to be withheld and paid over by @ompany to such governme!

authority for the account of Employee.
g. Notices.

0) All notices and all other communications provideat herein shall be in writing a
delivered personally to the other designated pamtymailed by certified or registered mail, retuateip

requested, or delivered by a recognized nationatroght courier service, or sent by facsimile, @kfvs:

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

If to Employee to: Mr. Beryl Buley
441 W. Erie #4911
Chicago, IL 60611

(i) Al notices sent under this Agreement shall be dmmiven twentyfour (24) hours afte
sent by facsimile or courier, severitye (72) hours after sent by certified or registeraail and whe

delivered if personal delivery.

(i) Either party hereto may change the address to wintice is to be sent hereunder by wri
notice to the other party in accordance with th@vjgsions of this Paragraph.

h. Governing Law. This Agreement shall be governed by and condtmi@ccordance with the laws

the State of Tennessee (without giving effect tofloct of laws).
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. Entire Agreement This Agreement contains the full and completelarstanding of the parti

hereto with respect to the subject matter contaime@din and this Agreement supersedes and repéaoepriol
agreement, either oral or written, which Employesyrhave with Company that relates generally tostimae subje

matter.

J- Assignment. This Agreement may not be assigned by Emploged, any attempted assignmr
shall be null and void and of no force or effect.

k. Severability . If any one or more of the terms, provisions, exmants or restrictions of tl
Agreement shall be determined by a court of commgteisdiction to be invalid, void or unenforceapthen th
remainder of the terms, provisions, covenants asttictions of this Agreement shall remain in folice and effec

and to that end the provisions hereof shall be @éeesaverable.

. Paragraph HeadingsThe paragraph headings set forth herein aredovenience of reference o

and shall not affect the meaning or interpretatibthis Agreement whatsoever.

m. Interpretation. Should a provision of this Agreement requireigial interpretation, it is agreed tl
the judicial body interpreting or construing ther@gment shall not apply the assumption that theddrereof she
be more strictly construed against one party bysaraof the rule of construction that an instrumento be
construed more strictly against the party whickliter through its agents prepared the agreemebging agree

that all parties and/or their agents have partteigpan the preparation hereof.

n. Voluntary Agreement Employee and Company represent and agree tlcht less reviewed ¢

aspects of this Agreement, has carefully read allg finderstands all provisions of this Agreemeand i
voluntarily entering into this Agreement. Eachtpaepresents and agrees that such party has Bagpgortunity t
review any and all aspects of this Agreement wébal, tax or other adviser(s) of such patghoice befol

executing this Agreement.

IN WITNESS WHEREOF, the parties hereto have exetute caused their duly authorized representatd
execute, this Agreement effective the 1st day afddeber, 2005.
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“‘COMPANY”

DOLLAR GENERAL CORPORATION

By: /s/ David Perdue

Its: Chairman & Chief Executive Officer

“‘EMPLOYEFE”

/sl Beryl Buley
Beryl Buley

Witnessed By:

/sl Amy Evans
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Addendum to Employmeni
Agreement with

RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered infjoabd between (“Employesi}
DOLLAR GENERAL CORPORATION , and its successor or assigns (“Company”).

WHEREAS, Employee and Company have agreed that @reps employment with Dollar General Corporai

shall terminate on :

WHEREAS, Employee and the Company have previousitered into that certain Employment Agreemr

effective (“Agreement”), that Release is incorporated therein by reference;

WHEREAS, Employee and Company desire to delindae tespective rights, duties and obligationsretsat t
such termination and desire to reach an accordsatisfaction of all claims arising from Employse@mployment, and f

termination of employment, with appropriate release accordance with the Agreement;

WHEREAS, the Company desires to compensate Employaecordance with the Agreement for service heelsh

provided or will provide for the Company;

NOW, THEREFORE, in consideration of the premised #re agreements of the parties set forth in trakeése
and other good and valuable consideration the pee@id sufficiency of which are hereby acknowledgkd parties herel
intending to be legally bound, hereby covenantagree as follows:

1. Claims Released Under This Agreement

In exchange for receiving the benefits describe®amagraph 11 or 12 of the Agreement, | herebyntahily anc
irrevocably waive, release, dismiss with prejudiaed withdraw all claims, complaints, suits or ded of any kin
whatsoever (whether known or unknown) which | elvad, may have, or now have against Company and otiieent o
former subsidiaries or affiliates of the Companyl dheir past, present and future officers, direst@mployees, ager

insurers and attorneys (collectively, the “Relea®g@rising from or relating to (directly or indictly) my
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employment or the termination of my employment threo events occurred as of the date of executiahisfAgreemen
including but not limited to:

a. claims for violations of Title VII of the Civil Rigts Act of 1964, the Age Discrimination
Employment Act, the Fair Labor Standards Act, thel®ights Act of 1991, the Americans With Disab#és Act.
the Equal Pay Act, the Family and Medical Leave, A& U.S.C. 81981, the Sarbanes Oxley Act of 2002,
National Labor Relations Act, the Labor ManagemBelations Act, Executive Order 11246, Executive &€
11141, the Rehabilitation Act of 1973, or the Enygle Retirement Income Security Act;

b. claims for violations of any other federal or ststatute or regulation or local ordinance;

C. claims for lost or unpaid wages, compensation, emeffits, defamation, intentional or neglig
infliction of emotional distress, assault, battemyongful or constructive discharge, negligent rgri retention ¢
supervision, fraud, misrepresentation, conversiortjous interference, breach of contract, or bineat fiduciary
duty;

d. claims to benefits under any bonus, severance, faaek reduction, early retirement, outplacernr
or any other similar type plan sponsored by the gamy (except for benefits specifically provided forder th
Benefits Plans as specified in Section 2, below); o

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

2. Claims Not Released Under This Agreement

In signing this Agreement, | am not releasing alaynes that may arise under the terms of this Agreeinor whicl

may arise out of events occurring after the da&eelcute this Agreement.

I am also not releasing claims to benefits thahlaready entitled to receive under the Benefitm®l However,
understand and acknowledge that nothing hereinténded to or shall be construed to require the f@my to institute ¢
continue in effect any particular plan or benefibssored by the Company and the Company herebyesséhe right t

amend or terminate any of its benefit programsgttane in accordance with the procedures set farguch plans.

Nothing in this Agreement shall prohibit me fromgeaging in protected activities under applicable lawfronm
communicating, either voluntarily or otherwise, winy governmental agency concerning any poteuttdhtion of the
law.
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3. No Assignment of Claim. Employee represents that he/she has not assigrtesheferred, or purported

assign or transfer, any claims or any portion tbkoe interest therein to any party prior to theéedaf this Release.

4. Compensation. In accordance with the Agreement, the Companyesgi@ pay the Employee, or if he/

becomes eligible for payments under Paragraph 1P dyut dies before receipt thereof, his/her spaudss/her estate,
the case may be, the amount provided in Paragramin 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Paragraph 14 efAgreemen

Employee and the Company covenant and agree #aastiall not engage in any commeations which shall disparage «
another or interfere with their existing or prosjpee business relationships.

6. No Admission Of Liability . This Release shall not in any way be construedragdmission by t
Company or Employee of any improper actions orilitigbwvhatsoever as to one another, and each dpeliif disclaims an
liability to or improper actions against the otlugrany other person, on the part of itself or hilidlserself, its or his/he
employees or agents.

7. Voluntary Execution . Employee warrants, represents and agrees thahehé&@s been encouragec

writing to seek advice from anyone of his/her chiogsegarding this Release, including his/her aggrand accountant
tax advisor prior to his/her signing it; that ttiRelease represents written notice to do so; thishkehas been given -
opportunity and sufficient time to seek such advimed that he/she fully understands the meaningcamients of thi
Release. Helshe further represents and warranthéishe was not coerced, threatened or otherwised to sign th
Release, and that his/her signature appearingrfagtei is voluntary and genuine. EMPLOYEE UNDER®NI2AS THAT
HE/SHE MAY TAKE UP TO TWENTYONE (21) DAYS TO CONSIDER WHETHER OR NOT HE/SHE DR&S TC
ENTER INTO THIS RELEASE.

8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT HE/SHE MAY REVOKE THIS
RELEASE BY NOTIFYING THE COMPANY IN WRITING OF SUCH REVOCATION WITHIN SEVEN (7)
DAYS OF HIS/HER EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE
UNTIL THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. HE/SHE UNDERSTANDS THAT UPON THE
EXPIRATION OF SUCH SEVEN (7) DAY PERIOD THIS RELEAS E WILL BE BINDING
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UPON HIM/HER AND HIS/HER HEIRS, ADMINISTRATORS, REP RESENTATIVES, EXECUTORS,
SUCCESSORS AND ASSIGNS AND WILL BE IRREVOCABLE.

Acknowledged and Agreed To:
“COMPANY”

DOLLAR GENERAL CORPORATION

By:
Its:

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

‘EMPLOYEE"

Date
WITNESSED BY:

Date
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DOLLAR GENERAL NAMES BERYL BULEY
DIVISION PRESIDENT OF MERCHANDISING, SUPPLY CHAIN
Stonie O’Briant to retire in October 2006

GOODLETTSVILLE, TENN. (November 28, 2005) — Doll@eneral Corporation (NYSE: DG) today named Benylel division president
of merchandising and supply chain, effective Deocenih 2005.

In this role, Buley will oversee Dollar General’'®mhandising strategies, assuming the respongbilif Stonie O’Briant who has announced
his plans to retire from the company at the en@abber, 2006. Buley will also head the companuispsy chain function and will report to
CEO David Perdue.

In the interim, O’Briant will assist in the trarisit and will assume responsibilities for strategitatives for the company.

Buley has extensive experience across multipletfoms at several leading retailers. Most recerBlyley was at Mervyrs LLC, serving as tf
executive vice president of retail operations, sgeing store operations, distribution centers,alimerchandising and planning, asset
protection, real estate and construction. Pridh&b, he was the executive vice president andrgénenager of retail operations for Sears,
Roebuck and Company. Prior to Sears, Buley set®egbars at Kohl's Department Stores in a numbexetutive roles, including executive
vice president of stores.

“Beryl's extensive retail experience and his seasoinsight will be valuable as we work toward fetgrowth,” said David Perdue. “He
brings his vast operations knowledge to two keynsu@ our business, and we are fortunate to haaddilow Stonie’s exemplary leadership.

“Stonie was one of the founding architects of theent Dollar General model. He played a criticdérnin the last 15 years in this company’s
successful growth and evolution. Dollar Generdll muiss his contributions, but we are happy hed@m®ed to stay through October of next
year”

About Dollar General

Dollar General is a Fortune 500® discount retailigh 7,821 neighborhood stores as of October 2852Dollar General stores offer
convenience and value to customers by offering wmable basic items that are frequently used anémighed, such as food, snacks, health
and beauty aids and cleaning supplies, as wellsateation of basic apparel, house wares and sakisems at everyday low prices. For more
information about Dollar General, go to www.dollengral.com.
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