EDGAR'pro

iy EDGAR Dnlire”

DOLLAR GENERAL CORP

FORM 8-K

(Current report filing)

Filed 04/12/06 for the Period Ending 04/06/06

Address 100 MISSION RIDGE
GOODLETTSVILLE, TN, 37072
Telephone 6158554000
CIK 0000029534
Symbol DG
SIC Code 5331 - Retail-Variety Stores
Industry  Discount Stores
Sector Consumer Cyclicals

Fiscal Year 02/02

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2019, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

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 reportedypril 6, 2006

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 8iling is intended to simultaneously satisfy tfieng obligation of the registra
under any of the following provisions:

[ ] Written communications pursuant to Rule 425lemthe Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuantie R4d-2(b) under the Exchange Act (17 CFR 2402(4x))
[ 1 Pre-commencement communications pursuantie R3e-4(c) under the Exchange Act (17 CFR 2404(8p




ITEM 1.01.

ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On April 6, 2006, Dollar General Corporation (tft@dmpany”) entered into a 3-year Employment Agregmen
(effective April 1, 2006) with Beryl J. Buley, t@ompany’s Division President, Merchandising, Mairkgi& Supply
Chain. This Agreement replaced the previous Emplayt Agreement the Company had entered into withBvley.

The new Agreement provides for:

a minimum base salary of $575,000;

a requirement that Mr. Buley repay on a proratesisoisom December 1, 2005 the one-time signing bonu
of $150,000 and relocation premium of $150,000 jmeMy paid to him if he leaves the Company prar t
December 1, 2008;

participation in the Company’s bonus program fdicefs established by the Compensation Committee of
the Board of Directors, with payment based on aaneent of performance criteria established in
accordance with the terms and conditions of thatlsgrogram;

eligibility for award grants from time-to-time cdastent with the award grants made to similarly-siéa
officers under the Company’s 1998 Stock IncentilaRor a successor plan), as determined by the
Compensation Committee of the Board of Directors;

four weeks paid vacation per year, any unusedgodf which is forfeited upon termination or thenaal
anniversary of employment;

reimbursement for all reasonable business expémsesordance with the Company’s expense reimbugaém
policies and procedures;

executive perquisites, fringe and other benefitaragprovided to similarly-situated officers anditffamilies
under any of the Company’s plans or programs iectfirom time to time (currently consisting primarof
company-paid medical physicals, wireless PDAs andila phones (primarily used for business purpqses)
leased vehicle up to $50,000 in value and fuetdercompany-provided vehicle (or an equivalent cash
allowance), and participation in the Company’s cat@mn policy for officers, as well as benefits iaale in
general to all salaried employees);

participation by the officer (and, where applicabhe officer’s eligible dependents) in the Compamarious
welfare benefit plans to the extent and in accordamith the terms of those plans (currently coimgsof the
Company’s medical, prescription, dental, visiorgugy life, executive life, group disability, exeargidisability,
accidental death and travel accident insurances@ad programs), as well as in any other benefit pffered by
the Company to similarly-situated officers or otkerployees (excluding plans solely applicable ttage
officers in accordance with the express terms ofétplans and excluding the Company’s severancg,pla
including the Company’s 401(k) Plan and CDP/SEREhPI

severance payments (upon execution of a releaslaiofs against the Company) upon termination by the
Company without cause or by the officer for goagisan, or upon the officer’s resignation within &8l after
the Company’s failure to offer to renew, extend




or replace the Agreement before, at or within 6@sdafter the end of the term of the Agreement (@mteat
failure to renew is a result of the officer’'s volary retirement or termination) consisting of baatary
continuation for 24 months, a lump sum payment etgu2 times the officer’s target incentive bonasd a
lump sum payment equal to 2 times the annual dmrtidn made by the Company for the officer’s
participation in the Company’s medical, dental &sibn benefits program. In addition, the Companly w
provide the officer with outplacement servicesXgrear or, if earlier, until other employment isseed.

Any unpaid severance amounts will be forfeitedrufiee officer’s breach of any continuing obligation
under the Agreement or the release. The Compafigation to make these severance payments will no
negate or reduce any amounts otherwise due byengiaid to the officer, any other amounts payablie
officer outside the Agreement or any benefits owader any other plan or agreement covering theexffi

payment upon termination for cause or terminatioe th death or disability, which shall consist ny &enefits
owed under any other plan or agreement coveringftieer;

severance payments (upon execution of a releadaiofs against the Company) upon termination by the
Company (or a successor) without cause or by thieeoffor good reason, each within 2 years of angleain
control (as defined in the Agreement) consisting tadmp sum payment equal to 2 times the offickase salary
in effect immediately prior to the change in cohplus 2 times the officer’s target incentive bormugffect
immediately prior to the change in control andrapusum payment equal to 2 times the annual cottimitbumade
by the Company for the officer’s participation etCompany’s medical, dental and vision benefitgymm.
The Company will also provide the officer with platcement services for 1 year or, if earlier, uotiler
employment is secured. In addition, if the chaimgeontrol also constitutes a change in controleurte 1998
Stock Incentive Plan (or any successor plan), ther@s granted to the officer under that plan willyf vest and
remain exercisable in accordance with the ternmtbhatfplan. If any payment to the officer wouldsabject to
the excise tax imposed by Section 4999 of the maleiRevenue Code or any interest or penaltiesmatatied by
the officer with respect to that excise tax, thenpany will pay a gross-up amount to cover the extax.
However, if the net after-tax benefit to the offiof the gross-up payment is less than $25,008tgréhan the
net aftertax benefit to the officer of having his or her pants reduced to an amount that would not be sutgj
the excise tax or the deduction limitation of Sect280G of the Internal Revenue Code, then no gipss
payment will be made and the officer’'s payments$ bélreduced accordingly;

payment upon resignation by the officer for ottt good reason, which shall consist of any benefited
under any other plan or agreement covering theaffiand




non-competition, non-disclosure and non-solicitafiwovisions designed to protect the Company irethent the
officer were to leave the Company’s employment.

For purposes of the Agreement, “causeans any of the reasons below (as more fully exgdiain the Agreement

any act involving fraud or dishonesty;

any material breach of any Securities and Exch&wagamission or other law or regulation or any Conypan
policy governing securities trading or inappropidisclosure or “tipping”;

the carrying out of any activity or the making ofygpublic statement by the officer, other thanexpuired by law
that prejudices the Company or reduces the Compaygod name and standing or would bring the Compan
public contempt or ridicule;

attendance at work in a state of intoxication anggdound in possession of any prohibited drugudrstance
which would amount to a criminal offense;

assault or other act of violence; or

conviction of, or plea of guilty anolo contendre to, any felony whatsoever or any misdemeanor ttoatidv
preclude employment under the Company’s hiringgyoli

For purposes of the Agreement, “disability” meaas fhore fully described in the Agreement) a longatdisability
entitling the officer to receive benefits under @@mpany’s long-term disability plan as then ireetfor the inability of the
officer to perform the officer’s duties under thgr@ement in accordance with the Company’s expectsiilue to a
medically determinable physical or mental impairirtbat can reasonably be expected to result irhdarahas lasted or can
reasonably be expected to last longer than 90 catige days.

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

assignment of duties inconsistent with, or the ifigant reduction of the title, powers and funcsosssociated
with, the officer’s position, titles or offices, l&ss the action is the result of a restructuringeatignment of
duties and responsibilities by the Company for hess reasons that leaves the officer at the sampeatsation
and officer level and with a similar level of resgibility or is the result of the officer’s failute meet pre-
established and objective performance criteriawaliout the officer’s written consent;

a reduction in the officer’s base salary or tatymtus level,

the Company’s failure to continue any significamin@pany-sponsored compensation plan or benefit witho
replacing it with a similar plan or with a competisa equivalent (except for across-the-board glaanges or
terminations similarly affecting at least 95% dfaflthe Company’s executives);




relocation of the Company’s principal executiveiads outside of the middi€ennessee area or basing the of
anywhere other than the Company’s principal exgeutifices;

the Company’s material breach of the Agreement; or

the failure of any successor to all or substantiall of the Companyg business and/or assets to assume and
to perform the Agreement in the same manner atitetsame extent as the Company would be required to
perform if no succession had occurred.

The foregoing summary of the Agreement is qualifieds entirety by the full text of the Agreemehat is attached
hereto as Exhibit 99 and incorporated by referexscié fully set forth herein.

ITEM 1.02.

TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT

As discussed in Item 1.01 above (which is incorfamtdnerein by reference), on April 6, 2006, the @any entered into
a new Employment Agreement (effective April 1, 2p@@h Mr. Buley. This Agreement replaced the poexs Employment
Agreement the Company had entered into with MreBulAccordingly, the previous Employment Agreememiered into with
Mr. Buley (effective December 1, 2005) has beemieated.

ITEM 9.01.

(a)
(b)
(©)
(d)

FINANCIAL STATEMENTS AND EXHIBITS

Financial statements of businesses acquixz4.

Pro forma financial information. N/A

Shell company transactions. N/A

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 causedrdport to b
signed on its behalf by the undersigned hereuntp aluthorized.

Date: April 12, 2006 DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanigan
Susan S. Lanigan
Executive Vice President and General Counsel
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Exhibit No. Description

99 Employment Agreement with Beryl J. Buley effeetApril 1, 2006.



EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivé\pril 1, 2006 (“Effective Date”),ijs made an
entered into by and betwe®OLLAR GENERAL CORPORATION (the “Company”), and Beryl Buley (“Employee”).

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

forth, and Employee desires to accept such emplayme

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 Agreetnthe Company agrees to em
Employee as EVP & Division President, MerchandisiMarketing & Supply Chain of Dollar General Coration.

2. Term . The term of this Agreement shall be until the dh@annual anniversary of the Effective C

(“Term” ) , unless otherwise terminated pursuant to SeciipB8s9, 10, 11 or 12 hereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall serve as EVP & Division Presidéfdrchandising, Marketing & Supg
Chain and shall perform such duties and respoitgisilas Employee’s supervisor or the Compan@EO ma

direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfahd diligently such duties a

responsibilities and shall devote Employee’s fule efforts to the business and affairs of CompaBkynploye:
agrees to promote the best interests of the Comaanyo take no action that is likely to damagephblic image ¢

reputation of the Company, its subsidiaries oaffgiates.

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




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

or otherwise interfere with the proper performaméeEmployees duties and shall not be directly or indire
concerned or interested in any other business @ticuy activity or interest other than by reasorholding a non-
controlling interest as a shareholder, securiti@sldr or debenture holder in a corporation quotedaaationall
recognized exchange (subject to any limitationdhéxCompanys Code of Business Conduct and Ethics). Empl
may not serve as a member of a board of directbesfor-profit company, other than the Company or any
subsidiaries or affiliates, without the expressrappl of the CEO and the Nominating and Corporate’é€enanc
Committee of the Board. Under no circumstances Eraployee serve on more than one other board of-préit

company.

4. Work Standard . Employee agrees to comply with all terms and cioal set forth in this Agreement,

well as all applicable Company work policies, preees and rules. Employee also agrees to comply alli federal, sta

and local statutes, regulations and public ordirargoverning Employee’s performance hereunder.

S. Compensation.

a. Base Salary Subject to the terms and conditions set fortthiss Agreement, the Company shall
Employee, and Employee shall accept an annual balsey (“Base Salary”pf no less than Five Hundred ¢
Seventy-Five Thousand Dollars ($575,000). The Bzalary shall be paid in accordance with Compamgrma

payroll practices and may be increased from timéne at the sole discretion of the Company.

b. Incentive Bonus. Employees incentive compensation for the Term of this Agreat shall b
determined under the Compasydonus program for officers, as it may be ameridad time to time. The actL
bonus paid pursuant to this Section 5(b), if anyallsbe based on criteria established by the Cosgten
Committee and/or the CEO, as applicable, in accarelavith the terms and conditions of the bonus amgfol

officers.

C. Stock Based Compensatian Employee shall be eligible for award grants fréime to time

consistent with the award grants made to similaiyated officers of the Company as governed byehms of th
1998 Employee Stock Incentive Plan, as may be aatknol any successor plan thereof (the “Stock Blaar’

determined in the sole discretion of the Compeoasaommittee.




d. Vacation. Employee shall be entitled to three weeks paidation 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 Employeeisiteation date shall be forfeited.

e. Business ExpensesEmployee shall be reimbursed for all reasonlbkness expenses incurre:

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

procedures.

f. Perquisites Employee shall be entitled to receive such oéxexcutive perquisites, fringe and of
benefits as are provided to similarly-situated agfs and their families under any of the Comparplans and/c

programs in effect from time to time.

6. Benefits . During the Term, Employee (and, where applicaBleployees eligible dependents) shall
eligible to participate in those various Companyfare benefit plans, practices and policies in pldaring the Term,
any, (including, without limitation, medical, pregiion, dental, vision, disability, employee lifaccidental death and tra
accident insurance plans and programs, if anyheoextent and in accordance with the terms of tipdees. In additiol
Employee shall be eligible to participate, pursu@ntheir terms, in any other benefit plans offetsdthe Company -
similarly-situated officers or other employees during thenTéexcluding plans applicable solely to certainagffs of th
Company in accordance with the express terms df gl&ns), including, without limitation, the 401(Retirement ar
Savings Plan and CDP/SERP Plan. Collectively thagpand arrangements described in this Sectiard@a they may |
amended or modified in accordance with their teaneshereinafter referred to as the “Benefits Plamdotwithstanding th
above, Employee understands and acknowledges tialofee is not eligible for benefits under the RoliGener:

Corporation Severance Plan and that the only segerbenefits Employee is entitled to are set forttmis Agreement.

7. Termination for Cause . This Agreement may be terminated at any time byeeiparty, with or withot

cause. If this Agreement is terminated by Compamy‘€Cause” Termination for Cause) as that term is defined welt
will be without any liability owing to Employee @mployee$s dependents and beneficiaries under this Agreergoep

for those benefits owed under any other plan oe@ment covering Employee which shall be governethéyerms of such




plan or agreement. Any one of the following coradis or Employee conduct shall constitute “Cause™:

a. Any act involving fraud or dishonesty;

b. Any material breach of any SEC or other law or fatjon or any Company policy governi
trading or dealing with stocks, securities, inueshts and the like or with inappropriate disclosare'tipping”

relating to any stock, security or investment;

C. 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 isiguodl Company or any of its affiliates or wouldry any on

of these into public contempt or ridicule;

d. Attendance at work in a state of intoxication omigefound with any drug or substance possessi

which would amount to a criminal offense;
e. Assault or other act of violence; or

f. Conviction of or plea of guilty onolo contendre to any felony whatsoever or any misdemeanot

would preclude employment under the Company’s ipalicy.

A termination for Cause shall be effective when @@mpany has given Employee written notice o
intention to terminate for Cause, describing thasts or omissions that are believed to constitiaes€, and has giv

Employee an opportunity to respond.

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

immediately upon Employee’s death, and the Compsingll have no further liability to Employee or Emoyptes
dependents and beneficiaries under this Agreenetept for those benefits owed under any other plaagreeme;

covering Employee which shall be governed by tineseof such plan or agreement.

9. Disability . If a Disability (as defined below) of Employee ace during the Term, unless otherv
prohibited by law, the Company may notify Employ¢ehe Company'’s intention to terminate Employeeiployment. |
that event, employment shall terminate effective tba termination date provided in such notice afmieation (the
“Disability Effective Date”), and this Agreement ah terminate without further liability to Employed&mployees

dependents and beneficiaries, except for thosefiepaved under any other plan or agreement cogdfimployee




which shall be governed by the terms of such plasgoeement. In this Agreement, “Disability” means

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

b. Employee’s inability to perform the duties undeistAgreement in accordance with the Company’
expectations because of a medically determinabysipél or mental impairment that (i) can reasondi®yexpecte
to result in death or (ii) has lasted or can reabbnbe expected to last longer than ninety (9Gjsecutive day
Under this provision 9(b), unless otherwise regegiiby law, the existence of a Disability shall l¢edmined by tr
Company, only upon receipt of a written medicalnogm from a qualified physician selected by or gtable to th
Company. In this circumstance, to the extent peechiby law, Employee shall, if reasonably requidig the
Company, submit to a physical examination by thetlifled physician. Nothing in this subsection {®)ntended t
nor shall it be deemed to broaden or modify thendein of “disability” in the Company’s longerm disability plar

10.  Employe€’'s Termination of Employment.

a. Notwithstanding anything herein to the contrary, fiogee may terminate employment and
Agreement at any time, for no reason, with thil3@)(days written notice to Company. Upon such teation
Employee shall be entitled to prorata Base Salargugh the date of termination and such other debtmefit:
under any other plan or agreement covering Employkieh shall be governed by the terms of such e
agreement. Employee shall not be entitled to thp@sanents and benefits listed in Sections 11 orel@via unles
Employee terminates employment for Good Reasodefised below.

b. Good Reasoshall mean any of the following actions taken by @ompany:
0) A reduction by the Company in Employee’s Base $atartarget bonus level;

() The Company shall fail to continue in effect anygmificant Companysponsore
compensation plan or benefit (without replacingvith a similar plan or with a compensation equin)
unless such action is in connection with




across-the-board plan changes or terminations aiyibffecting at least ninetiive percent (95%) of ¢
executive employees of the Company;

(i) The Company’s principal executive offices shallmbeved to a location outside the middle-
Tennessee area, or Employee is required to be laas@ehere other than the Companyprincipal executiv

offices;

(iv)  without Employees written consent, the assignment to Employee byGbmpany of dutie
inconsistent with, or the significant reductiontbé title, powers and functions associated withpkryee’s
position, titles or offices as described in Secoabove, unless such action is the result of uesiring o
realignment of duties and responsibilities by tlmPany, for business reasons, that leaves Emplatytne
same compensation and officer level (i.e., Viceskent, Senior Vice President, or Executive "
President, etc.) and with a similar level of respbitity, or unless such action is the result of foyees

failure to meet pre-established and objective parémce criteria;
V) Any material breach by the Company of this Agreetnen

(Vi) The failure of any successor (whether direct oired, by purchase, merger, consolida
or otherwise) to all or substantially all of thesiness and/or assets of the Company to assumesskpaa
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, Disability or Termination for Cause. T@mpany sha
have the opportunity to cure any claimed event ad@Reason within thirty (30) days after receivwmgtten notice

from Employee specifying the same.

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

a. The continuation of Base Salary and other paymamntsbenefits described in section 11(b) she

triggeredonly upon one or more of the following circumstances:

0) The Company terminates Employee (as it may do &ttane) without Cause; it beil

understood that termination by death or Disabdites not constitute termination without Cause;

(i) Employee terminates for Good Reason;




(iii) The Company fails to offer to renew, extend or aeplthis Employment Agreement bef
at, or within sixty (60) days after, the end of fterm and Employee resigns from employment witf
Company within sixty (60) days after such failuteless such failure is accompanied by a mut
agreeable severance arrangement between the Congpah¥mployee or is the result of Employee’

voluntary retirement or termination from the Comypan

b. In the event of one of the triggers referenceduibsgctions 11(a)(i) through (iii) above, then, L
the execution and effective date of the Releasela¢d hereto and made a part hereof and in lieandfnot i

addition to the payments referenced in Section Ekbw Employee shall be entitled to the followi

(i) Continuation of Employes’ Base Salary as of the date immediately precedive
termination for 24 months, payable in accordandé tie Company’s normal payroll cycle and procesgure

(i) Lump sum payment of two times Employee’s targe¢imive bonus then in effect;

(i) A lump sum payment in an amount equal to two tithesannual contribution made by

Company for Employee’s participation in the Compamgedical, dental and vision benefits program.

(iv)  Outplacement services, provided by the Companyofier year or until other employmen

secured, whichever comes first.

Unless otherwise permitted by Section 409A of thierhal Revenue Code of 1986, as amended (thterha
Revenue Code”)with regard to any payment or benefit under thigt®®a 11 which is nonqualified defern
compensation covered by Section 409A of the IntdReaenue Code, no such payment or benefit shgbrbedec
to Employee pursuant to this Section if the Relea$ached hereto is not provided to the Companyhowui
revocation thereof, no later than forty-five (48yd after Employes’termination date; and no payment or be
hereunder shall be provided to Employee prior ® @ompanys receipt of the Release and the expiration ¢
period of revocation provided in the Release.

C. In the event that there is a material breach by IByge of any continuing obligations under

Agreement or the Release after termination of egmpent, any unpaid




amounts under this Section 11 shall be forfeitddy payments or reimbursements under this Sectioshall no
be deemed the continuation of Employeemployment for any purpose. Except as spedifieaumerated in tt
Release, the Comparsy’payment obligations under this Section 11 wilt negate or reduce (i) any amot
otherwise due but not yet paid to Employee by then@any, or (ii) any other amounts payable to Emgéogutsid
this Agreement, or (iii) those benefits owed undey other plan or agreement covering Employee whial bt
governed by the terms of such plan or agreemeunbjest to any applicable prohibition on accelenmatid paymer
under Section 409A of the Internal Revenue Code bmpany may, at any time and in its sole disznetmake

lump-sum payment of all amounts, or all remainingpants, due to Employee under this Section 11.

12.  Effect of Change in Control.

a. If within two (2) years following a Change in Coolt(as hereinafter defined), the Company (or
successor to the Company) terminates Emplayeaiployment without Cause or Employee terminabeS300¢
Reason, then upon the execution and the effectbgenethe Release attached hereto and made aeqyadfhthi

Company shall pay to Employee (in lieu of the pagtageferenced in Section 11 above and not in madio):

0) A lump sum payment equal to two times EmplogeRase 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) A lump sum payment in an amount equal to two tirtiess annual contribution made

Company for Employee’s participation in the Compamgedical, dental and vision benefits program;

(i) Outplacement services, provided by the Companyofier year or until other employmen

secured, whichever comes first; and

(V) If such Change in Control also constitutes a chaimgeontrol under the Stock PI;
Employee$s awards, if any, granted pursuant to that plandl $hldy vest and shall remain exercisable
accordance with the terms of that plan.

Unless otherwise permitted by Section 409A of thierhal Revenue Code for any payment or benefieurate

which is nonqualified deferred compensation covdrg&ection 409A




of the Internal Revenue Code, no such payment oefiieshall be provided to Employee pursuant tg Bection i
the Release attached hereto is not provided t€tdmpany, without revocation thereof, no later thamy-five (45)
days after Employee’termination date; and no payment or benefit reteushall be provided to Employee pric

the Company’s receipt of the Release and the diquiraf the period of revocation therefore.

b. Anything in this Agreement to the contrary notwtdreding and except as set forth below, in
event it shall be determined as provided below &mgtpayment or distribution by the Company toasrthe benef
of Employee (whether paid or payable or distributeddistributable pursuant to the terms of this éament c
otherwise, but determined without regard to anyitamthl payments required under this Section 12(@
“Payment”) would be subject to the excise tax imposed by 8ecfio99 of the Internal Revenue Code or
interest or penalties are incurred by Employee waipect to such excise tax (collectively refeteds the Excise
Tax”), then Employee shall be entitled to receimeadditional payment (a “Gross-Up Paymemti’an amount suc
that after Employee pays all taxes (including artgriest or penalties imposed with respect to saxés), including
without limitation, any Excise, income or other t@and any interest and penalties imposed with @sihereto’
Employee retains an amount of the Grbgs-Payment equal to the Excise Tax imposed uponP#gment:
Notwithstanding the foregoing, if the Net After-t®enefit to Employee resulting from receiving theo&Up
Payment is less than $25,000 greater than the Ret-tax Benefit to Employee resulting from having theyment
reduced to the Reduced Amount, then no Gtéds$ayment shall be made and the Payments shedidoeed to tr
Reduced Amount. For purposes hereof:

(v) “Net After-tax Benefit’shall mean the Present Value of a Payment net tdbads (includin
any Excise Tax imposed on Employee) with respeetetio, determined by applying the highest mar:

rate(s) applicable to an individual for Employetigable year in which the Change in Control occurs.

(Vi) “Present Valueshall mean such value determined in accordance Sethion 280G(d)(4)
the Internal Revenue Code.

(Vi) “Reduced Amount’shall be an amount expressed as a Present Valwh wiaximizes tr

aggregate Present Value of Payments without caasipg




Payment to be subject to excise tax under Secti$i® Hf the Internal Revenue Code or the dedu
limitation of Section 280G of the Internal ReverCede.

Unless Employee and the Company shall otherwiseeaprovided such agreement does not cause anyepayr
benefit hereunder which is nonqualified deferrechpensation covered by Section 409A of the InteRevenu
Code to be in noompliance with Section 409A of the Internal Reve@ode), in the event the Payments are
reduced, the Company shall reduce or eliminatePdngments to Employee by first reducing or elimingtthos:
payments or benefits which are not payable in eaghthen by reducing or eliminating cash paymentsach cas
in reverse order beginning with payments or besefihich are to be paid the farthest in time from @hange i
Control Date. Any reduction pursuant to the préegdentence shall take precedence over the poodsof an
other plan, arrangement or agreement governing &mepk rights and entitlements to any benefits

compensation.

C. All determinations required to be made under thasti®n 12, including whether and when a Gross

Up Payment is required and the amount of such Gips®ayment and the assumptions to be used in rEYra
such determination, shall be made by the tax deyeant of an independent public accounting firm (tAecounting
Firm”) which shall be engaged by the Company prior tdithe of the first Payment to Employee. The Accauy
Firm selected shall not be serving as accountaatiditor for the individual, entity or group effaw the Change

Control. The Accounting Firm shall prepare and patewdetailed supporting calculations both to then@any an
Employee within fifteen (15) business days of the&i of (i) the Accounting Firns’ engagement to make

required calculations or (ii) the date the AccongtiFirm obtains all information needed to make tbaguirec
calculation. Any determination by the Accountingnir shall be binding upon the Company and Employa#é

fees and expenses of the Accounting Firm shalldveebsolely by the Company.

d. Any GrossUp Payment, as determined pursuant to this Se&@orshall be paid by the Compan
Employee within five (5) days of the receipt of thecounting Firms determination if the Payment is then reqt
to satisfy an assessment or other current demangdgment made of Employee by federal or stateng
authorities. Grost&}p Payments due at a later date shall be paid tpl&@mee no later than fourteen (14) days
to the date that Employee’s federal or state paynsetue. If required by law, the Company
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shall treat all or any portion of the Grddg-Payment as being subject to income tax withingidor federal or sta
tax purposes. Amounts determined by the Compaine teubject to federal or state tax withholding wit be pai
directly to Employee but shall be timely paid te tiespective taxing authority.

e. As a result of the uncertainty in the applicatidrSection 4999 of the Internal Revenue Code &
time of the initial determination by the AccountiRgm hereunder, it is possible that GragsPayments which w
not have been made by the Company should have rade (“Underpayment”)consistent with the calculatic
required to be made hereunder. In the event thgil@&ee hereafter is required to make a paymengfExcis
Tax, the Accounting Firm shall determine the amoahtthe Underpayment that has occurred and any
Underpayment shall be promptly paid by the Compémyany successor or assign) to or for the berwf
Employee. Conversely, if it is later determinedttthe actual required Groklp Payment was less than the am
paid to Employee, Employee shall refund the expeston to the Company but only to the extent tBatployet
has not yet paid the excess amount to the taxitigpéties or is able to obtain a refund from thepective taxin
authorities of amounts previously paid. The Conyparay pursue at its own expense the refund on beth

Employee, and, if requested by the Company, Emgleyall reasonably cooperate in such refund effort.

f. “Change in Control” shall mean the date as of wlank of the following occurs:

0) Any person or entity, including a “grou@s defined in Section 13(d)(3) of the Secur
Exchange Act of 1934 (the “Exchange Act”), othearththe Company or a whollywned subsidiary
affiliate thereof that the Company controls or @mgployee benefit plan or related trust of or spoeddny
the Company or any of its subsidiaries or affilkatbecomes the beneficial owner (“Beneficial Owher”
within the meaning of Rule 13d-3 promulgated urttierExchange Act, of the Compasysecurities havir
35% or more of the combined voting power of thentbetstanding securities of the Company that me
cast for the election of directors of the Compaothér than as a result of an issuance of secuittigatec
by the Company in the ordinary course of business);

(i) As the result of, or in connection with, any cashder or exchange offer, merger or o

business combination, sales of assets or contektetion, or
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any combination of the foregoing transactions, s 65% of the combined voting power of the
outstanding securities of the Company or any ssarasorporation or entity entitled to vote gengratl the
election of the directors of the Company or suditeotorporation or entity after such transactiohekl ir
the aggregate by the holders of the Compssgcurities entitled to vote generally in the &becof director
of the Company immediately prior to such transaxctar

(i) Individuals who at the Effective Date constitute Board cease for any reason to cons
at least a majority thereof, unless the electiorihe nomination for election, by the Companghareholde
of a director of the Company subsequent to thedhffe Date was approved by a vote of at 75% o
directors of the Company then still in office whens directors of the Company at the Effective Ofdtese
who were members at the Effective Date and thos#estied together constituting the “Incumbent Boar
Notwithstanding the foregoing, no individual whoathbecome a member of the Board of Direc
subsequent to the Effective Date whose initial agsion of office occurs as a result of an actue
threatened election contest (within the meanindgrofe 14ail of the regulations promulgated under
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 Section(d)§3)
or 14(d)(2) of the Exchange Act other than the Boaf Directors shall be deemed a member o

Incumbent Board.

(iv)  The following acquisitions of Voting Securitiestbe Company shall not constitute a Che
in Control:

(A)  any acquisition directly from the Company;

(B) any acquisition by Employee or a group within theaning of Section 14(d) of t
Exchange Act that includes Employee

13. Publicity; No Disparaging Statement. Except as otherwise provided in Section 14 herénfployee an

the Company covenant and agree that they shakkmgdge in any commudtions to persons outside the Company w

shall disparage one another or interfere with thristing or prospective business relationships.
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14. Confidentiality and Legal Process. Employee agrees to keep the proprietary termshief Agreemer

confidential and to refrain from disclosing anydmrhation concerning this Agreement to any one othan Employees
immediate family and personal agents or advisdistwithstanding the foregoing, nothing in this Agneent is intended

prohibit Employee or the Company from performing auity or obligation that shall arise as a mattelaw. Specifically
Employee and the Company shall continue to be uadgrty to truthfully respond to any legal and d¢aubpoena or oth
legal process. This Agreement is not intendedny way to proscribe Employee’s or the Compangght and ability t
provide information to any federal, state or loagency in response or adherence to the lawful sseeaf such agency’

authority.

15.  Business Protection Provision Definition:.

a. Preamble. As a material inducement to the Company to eméw this Agreement, and
recognition of the valuable experience, knowledgd proprietary information Employee has gained df gain
while employed, Employee agrees to abide by aneradto the business protection provisions in Sestith, 1€
17, 18 and 19 herein.

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

(i) “Competitive Position” shall mean any employment, consulting, advisoryeadorship
agency, promotional or independent contractor gearent between Employee and (x) any person oy
engaged wholly or in material part in the businesahich the Company is engaged (i.e., the deegodis
consumable basics retail business), including lotilimited to such other similar businesses as Wait,
Target, K-Mart, Walgreen’s, Rite-Aid, CVS, Familyollar Stores, Fred, the 99 Cents Stores and Dc
Tree Stores, or (y) any person or Entity then gptémy or planning to enter the deep discount coradle
basics retail business, whereby Employee is requmeperform services on behalf of or for the bénef
such person or Entity which are substantially samib the services Employee provided or directedrng
time while employed by the Company or any of ifdiates.

(i) “confidential Information” shall mean the proprietary or confidential dateprimation
documents or materials (whether oral, written, teteic or otherwise) belonging to or pertaining the
Company, other than “Trade Secretgs (defined below), which is of tangible or intargivalue to th
Company and the
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details of which are not generally known to the pefitors of the Company. Confidential Informatisimal
also include any items marked “CONFIDENTIALIGT some similar designation or which are other

identified as being confidential.

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

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

V) “Territory” shall include those states in which tBempany maintains stores at Emplogee’
termination date or those states in which the Campgaas specific and demonstrable plans to opers

within six months of Employee’s termination date.

(Vi) “Trade Secretsshall mean information or data of or about the Canyp including, but ne
limited to, technical or notechnical data, formulas, patterns, compilationegmms, devices, metho
techniques, drawings, processes, financial datanéial plans, product plans or lists of actuapotentia
customers or suppliers that: (A) derives econoralae, actual or potential, from not being gengrifiowr
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 whicdesined 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, teghes and processes relating to the Compan
were conceived, discovered, created, written, eglvisr developed by Employee while employed by

Company.

16. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’need to protect its legitimate business interéstgployee herelt
covenants and agrees that, for the Term and therdaf described below), Employee shall regardtesat Trad
Secrets and Confidential Information as strictiyfidential and whollyewned by the Company and shall not,

any
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reason, in any fashion, either directly or indikgctse, sell, lend, lease, distribute, licens@ggtransfer, assig
show, disclose, disseminate, reproduce, copy, rpisg@piate or otherwise communicate any Trade Sgom
Confidential Information to any person or Entity fany purpose other than in accordance with Em@sydutie:
under this Agreement or as required by applicadhe [This provision shall apply to each item cdnstig a Trad
Secret at all times it remains a “trade secugter applicable law and shall apply to any Confidé Information
during employment and for the Restricted Periodehfter.

b. Employee shall exercise best efforts to ensurectimtinued confidentiality of all Trade Secrets
Confidential Information and shall immediately rigtthe Company of any unauthorized disclosure @ oflan
Trade Secrets or Confidential Information of whiemployee becomes aware. Employee shall assisEahgany
to the extent reasonably requested, in the protear procurement of any intellectual property potion or othe
rights in any of the Trade Secrets or Confidertitdrmation.

C. All Work Product shall be owned exclusively by tGempany. To the greatest extent possible
Work Product shall be deemed to be “work made fee”Has defined in the Copyright Act, 17 U.S.C.A. §
seq., as amended), and Employee hereby uncondiyiaral irrevocably transfers and assigns to thenGany al
right, title and interest Employee currently hasnoay 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 goodwillcstsm therewith) and other intellectual propergphts. Employe
agrees to execute and deliver to the Company amgfers, assignments, documents or other instrisnvamth the
Company may deem necessary or appropriate, frora tontime, to protect the rights granted hereirtcores
complete title and ownership of any and all Workdrrct, and all associated intellectual property atigr right

therein, exclusively in the Company.

17. Non-Interference with Employees. Through employment and thereafter through the riRéstl Perioc

Employee will not, either directly or indirectlylome or in conjunction with any other person orignt actively recruit
solicit, attempt to solicit, induce or attempt talice any person who is an exempt employee of tmepany or any of i

subsidiaries or affiliates to leave or cease supleyment for any reason whatsoever;
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18. Non-Interference with Business Relationship..

a. Employee acknowledges that, in the course of enmpémyt, Employee will learn about Compasy’
business, services, materials, programs and prednct the manner in which they are developed, nedkservice
and provided. Employee knows and acknowledgestiletaCompany has invested considerable time anceynim
developing its product sales and real estate dpwedot programs and relationships, vendor and cgkerice
provider relationships and agreements, store |layand fixtures, and marketing techniques and tiagd things a
unique and original. Employee further acknowledted the Company has a strong business reasoeei decrt
information relating to Company’ business concepts, ideas, programs, plans armkgs&s, SO as not to
Companys competitors. Accordingly, Employee acknowledged agrees that the protection outlined in (b) W

is necessary and reasonable.

b. During the Restricted Period, Employee will not, Bmployees own behalf or on behalf of &
other person or Entity, solicit, contact, call uponcommunicate with any person or entity or aggresentative
any person or entity who has a business relatipnsafth Company and with whom Employee had contalile
employed, if such contact or communication wouketly interfere with Companyg’ business relationships or re

in an unfair competitive advantage over Company.

19.  Agreement Not to Work in Competitive Position. Employee covenants and agrees not to acceptn

or work in a Competitive Position within the Teony for the Restricted Period.

20.  Acknowledgements Regarding Sections 1~ 19.

a. Employee and Company expressly covenant and abedettie scope, territorial, time and of
restrictions contained in Sections 15 through 19hig Agreement constitute the most reasonable eapdtable
restrictions possible to protect the business astisrof the Company given: (i) the business ofGhmpany; (ii) th
competitive nature of the Company’s industry; aiijl that Employees$ skills are such that Employee could e
find alternative, commensurate employment or camgplwvork in Employees field which would not violate any

the provisions of this Agreement.

b. Employee acknowledges that the compensation anefitedescribed in Sections 5, 11 and 12

also in consideration of his/her covenants andeageants contained in Sections 15 through 19 hereof.
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C. Employee acknowledges and agrees that a breachniploifee of the obligations set forth
Sections 15 through 19 will likely cause Compamgparable injury and that, in such event, the Camshall b

entitled to injunctive relief in addition to sucther and further relief as may be proper.

d. The parties agree that if, at any time, a courtahpetent jurisdiction determines that any of
provisions of Section 15 through 19 are unreas@abter Tennessee law as to time or area or bwhCompan
shall be entitled to enforce this Agreement forhsperiod of time or within such area as may be rdatec

reasonable by such court.

21. Return of Materials . Upon Employees termination, Employee shall return to the Compalhywritten
electronic, recorded or graphic materials of anydkibelonging or relating to the Company or itsliafies, including an

originals, copies and abstracts in Employee’s ®sssr or control.

22.  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 &edbinding 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 this Agreement, speuwfly, to recover damages by reason of any bredcthis
Agreement, and to exercise all other rights exgstmthat partys favor. The parties hereto agree and acknow
that money damages may not be an adequate remedgyfdreach of the provisions of this Agreement trat an
party may apply to any court of law or equity ofguetent jurisdiction for specific performance ojuirctive relie

to enforce or prevent any violations of the prawns of this Agreement.
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d. Unsecured General CreditorThe Company shall neither reserve nor dpedly 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 Employee may be eligible.

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.

(i) All notices and all other communications providest 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 Company to: Dollar General Corporation
Attn: General Counsel
100 Mission Ridge
Goodlettsville, TN 37072-2171
Facsimile: (615)855-5180

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

(i) Al notices sent under this Agreement shall be debrgiven twentyfour (24) hours afte
sent by facsimile or courier, severitye (72) hours after sent by certified or registeraail and whe
delivered if by 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@vzions of this Section.

h. Governing Law. This Agreement shall be governed by and condtmu@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 completelaratanding of the parti

hereto with respect to the subject matter contalma@in and, unless specifically provided heréiig Agreemer
supersedes and replaces any prior agreement, eithleor written, which Employee may have with Ca@nyp tha

relates generally to the same subject matter.

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

k. Severability . If any one or more of the terms, provisions, eamants 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.

. Section Headings The Section headings set forth herein are fovenience of reference only ¢

shall not affect the meaning or interpretationio$ tAgreement whatsoever.

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

aspects of this Agreement, has carefully read anlg tinderstands all provisions of this Agreemeamd is
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.

n. Nonqualified Deferred Compensation Omnibus Prowisidt is intended that any payment or ber

which is provided pursuant to or in connection wifits Agreement which is considered to be nongiealitieferre
compensation subject to Section 409A of the InteRevenue Code shall be paid and provided in a e@ramd ¢
such time and in such form, as complies with thgliagble requirements of Section 409A of the In&riRevenu
Code to avoid the unfavorable tax consequencesdg®dvtherein for nomwompliance. In connection with effect
such compliance with Section 409A of the Internav&ue Code, the following shall apply:

0) Notwithstanding any other provision of this Agreemyeéhe Company is authorized to am

this Agreement, to void or amend any election made
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Employee under this Agreement and/or to delay thar@nt of any monies and/or provision of any beg
in such manner as may be determined by it to bessacy or appropriate to comply, or to evidenc
further evidence required compliance, with Sectfi®A of the Internal Revenue Code (including

transition or grandfather rules thereunder).

(i) Neither Employee nor the Company shall take anipadb accelerate or delay the payn
of any monies and/or provision of any benefits my ananner which would not be in compliance \
Section 409A of the Internal Revenue Code (inclgdany transition or grandfather rules thereun

Notwithstanding the foregoing:

(A) Payment may be delayed for a reasonable periothianevent the payment is |
administratively practical due to events beyondrémpients control such as where the recipiel
not competent to receive the benefit payment, thera dispute as to amount due or the pr
recipient of such benefit payment, additional timeeeded to calculate the amount payable, ¢

payment would jeopardize the solvency of the Comipan

(B) Payments shall be delayed in the following circianses: (1) where the Comp:
reasonably anticipates that the payment will violtte terms of a loan agreement to whicl
Company is a party and that the violation wouldseamaterial harm to the Company; or (2) w
the Company reasonably anticipates that the payméhviolate Federal securities laws or ot
applicable laws; provided that any payment delaygaperation of this clause (B) will be mad:
the earliest date at which the Company reasonatilgipates that the payment will not be limitec

cause the violations described.

(i) I1f Employee is a specified employee of a publicded corporation as required by Sec
409A(a)(2)(B)(i) of the Internal Revenue Code, grayment or provision of benefits in connection wa
separation from service payment event (as detedrfiorepurposes of Section 409A of the Internal Reae
Code) shall not be made until six months after Exygé’s separation from service (thé09A Deferra

Period”). In the event such payments are otherdigeto be made in
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installments or periodically during the 409A De#drPeriod, the payments which would otherwise

been made in the 409A Deferral Period shall be mctated and paid in a lump sum as soon as the
Deferral Period ends, and the balance of the patsrsrall be made as otherwise scheduled. In that
benefits are required to be deferred, any suchftienay be provided during the 409A Deferral Pera
Employee$s expense, with Employee having a right to reiméumesnt from the Company once the 4t
Deferral Period ends, and the balance of the bisrsfall be provided as otherwise scheduled.

(iv) If a Change in Control occurs but the Change intbrdoes not constitute a change
ownership of the Company or in the ownership ofubssantial portion of the assets of the Compar
provided in Section 409A(a)(2)(A)(v) of the Inteln@evenue Code, then payment of any amoul
provision of any benefit under this Agreement whlkonsidered to be nonqualified deferred compen
subject to Section 409A of the Internal RevenueeCsldall be deferred until another permissible pay
event contained in Section 409A of the Internal éie Code occurs (e.g., death, disability, semar&ton
service from the Company and its affiliated companas defined for purposes of Section 409A o
Internal Revenue Code), including any deferral @agrment or provision of benefits for the 409A De#d
Period as provided above.

IN WITNESS WHEREOF, the parties hereto have exaehute caused their duly authorized representatd

execute this Agreement to be effective as of thHedfit’e Date.

DOLLAR GENERAL CORPORATION

By: /s/ Challis M. Lowe

Its: EVP—Human Resources

Date: April 6, 2006 ‘EMPLOYEFE”

/s/ Beryl J. Buley

Beryl Buley

Date: April 6, 2006 Witnessed By: /s/ Brenda Mosley
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Addendum to Employment
Agreement with

RELEASE AGREEMENT

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

WHEREAS, Employee and Company have agreed that &mpk employment with Dollar General Corporai
shall terminate on X

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

effective (“Agreement”), imak the form of this Release is incorporated bgnence;

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

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

WHEREAS, the Company desires to compensate Emplioyaecordance with the Agreement for service Eiygd
has provided and/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 covenantagee as follows:

1. Claims Released Under This Agreemer.

In exchange for receiving the benefits describe8ention 11 or 12 of the Agreement, Employee hexalhyntarily
and irrevocably waives, releases, dismisses widjugdice, and withdraws all claims, complaints, swt demands of a
kind whatsoever (whether known or unknown) whichptoyiee ever had, may have, or now has against Coyrngrad othe
current or former subsidiaries or affiliates of tiempany and their past, present and future ofjodirectors, employet

agents, insurers and attorneys (collectively, Reléasees”), arising from or relating to
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(directly or indirectly) Employea employment or the termination of employment dreotevents that have occurred a
the date of execution of this Agreement, includaug not limited to:

a. claims for violations of Title VII of the Civil Rigts Act of 1964, the Age Discrimination
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. § 1981, the Sarbanes Oxley Act of 2@b¢
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 those benefits owed under anyrqgitan o
agreement covering Employee which shall be govehyettie terms of such plan or agreement); or

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

2. Claims Not Released Under This Agreemer.

In signing this Release, Employee is not releaamgclaims that may arise under the terms of tlele&se or whic
may arise out of events occurring after the dat@leyee executes this Release.

Employee also is not releasing claims to bendiiiid Employee is already entitled to receive unagraher plan ¢
agreement covering Employee which shall be govelmedhe terms of such plan or agreement. Howekerployet
understands and acknowledges that nothing hera@meisded to or shall be construed to require then@any to institute «
continue in effect any particular plan or benefibssored by the Company, and the Company hereleyvess the right 1

amend or terminate any of its benefit programsgtteme in accordance with the procedures set forguch plans.
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Nothing in this Release shall prohibit Employeenfrengaging in activities required or protected uraggplicabl
law or from communicating, either voluntarily orhetwise, with any governmental agency concerning potentia

violation of the law.

3. No Assignment of Claim. Employee represents that Employee has not assmrteansferred, or purport

to assign or transfer, any claims or any portierébf or interest therein to any party prior to dage of this Release.

4. Compensation. In accordance with the Agreement, the Companyesgt@ pay Employee or, if Employ

becomes eligible for payments under Section 112obut dies before receipt thereof, Emplogegpouse or estate, as

case may be, the amount provided in Section 12 af the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Section 14 of Alggeemen
Section 2 of this Release, and as privileged by, Bmployee and the Company covenant and agreethbgtshall nc
engage in any commuations with persons outside the Company whichl slisharage one another or interfere with t

existing or prospective business relationships.

6. No Admission Of Liability . This Release shall not in any way be construedragdmission by tt

Company or Employee of any improper actions oriliigbwvhatsoever as to one another, and each dpaliif disclaims an
liability to or improper actions against the otleerany other person.

7. Voluntary Execution . Employee warrants, represents and agrees thatdgewlhas been encourage:

writing to seek advice regarding this Release feonattorney and tax advisor prior to signing igttthis Release represe
written notice to do so; that Employee has beerrmithe opportunity and sufficient time to seek sadhice; and th:
Employee fully understands the meaning and contehtthis Release. Employee further represents aadants the
Employee was not coerced, threatened or otherwismd to sign this Release, and that Emplayegjnature appeari
hereinafter is voluntary and genuine. EMPLOYEE UBRSTANDS THAT EMPLOYEE MAY TAKE UP TO TWENTY-
ONE (21) DAYS TO CONSIDER WHETHER TO ENTER INTO TEHHRELEASE.

8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS RELEASE MAY BE
REVOKED BY EMPLOYEE BY NOTIFYING THE COMPANY IN WRI TING OF SUCH REVOCATION
WITHIN SEVEN (7) DAYS OF EMPLOYEE’'S
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EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE UNTIL THE
EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE UNDERSTANDS THAT UPON THE
EXPIRATION OF SUCH SEVEN (7) DAY PERIOD THIS RELEAS E WILL BE BINDING UPON EMPLOYEE
AND EMPLOYEE' S HEIRS, ADMINISTRATORS, REPRESENTATIVES, EXECUTORS, SUCCESSORS ANI
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.
“‘EMPLOYEFE”

Date

WITNESSED BY:

Date
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ADDENDUM TO EMPLOYMENT AGREEMENT
Effective April 1, 2006

Beryl Buley

This document is intended to be and shall be deemeth Addendum to the Employment Agreement, effectiy
April 1, 2006, between Dollar General Corporation ad Beryl Buley. This Addendum sets forth addition#
terms of the Employment Agreement as follows:

Signing Bonus of $150,000 (before taxes) will beasgable on a prorated basis to the compa
you leave Dollar General within the initial contraeriod of 3 years from date of hire.

Bonus payable in April, 2006 will be guaranteetbaget level (65% of base) prorated for
equivalent of 6 months of eligibility ($186,875).

Relocation premium of $150,000 (before taxes) béllrepayable on a prorated basis to the company
if you leave Dollar General within the initial coatt period of 3 years from date of hire.

Relocatiorn- Up to 6 months lodging for Temporary Living fromteaf hire.
Relocatior— Moving of personal goods from Chicago and Storggeow0 days
Relocatior— Homesale Assistance on Chicago reside

Relocatiorn- Closing cost on new hom

4 weeks vacation eligible within first year of emanent.

So agreed this 8" day of April, 2006

/sl Beryl J. Buley /sl Challis M. Lowe

Employee Dollar General Corporation



