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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS.
DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

July 31, January 30,
2015 2015
(Unaudited) (see Note 1
ASSETS
Current asset:
Cash and cash equivale $ 180,52! $ 579,82:
Merchandise inventorie 3,029,73 2,782,52
Income taxes receivab 14,64¢ —
Prepaid expenses and other current assets 199,94! 170,26!
Total current assets 3,424,84 3,532,60!
Net property and equipme 2,195,85 2,116,07!
Goodwill 4,338,58 4,338,58
Other intangible assets, net 1,201,24 1,201,87
Other assets, net 34,66 34,96
Total assets $ 11,195,219 $ 11,224,10
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term obligations $ 101,33" $ 101,15t
Accounts payabl 1,536,61! 1,388,15.
Accrued expenses and ott 443,16 413,76(
Income taxes payab 41,34¢ 59,40(
Deferred income taxes 32,30¢ 25,26¢
Total current liabilities 2,154,76. 1,987,74
Long-term obligations 2,761,79 2,639,42
Deferred income taxes 578,08 601,59(
Other liabilities 281,62( 285,30!
Commitments and contingenci
Shareholder equity:
Preferred stoc — —
Common stocl 257,96¢ 265,51-
Additional paic-in capital 3,085,63 3,048,80
Retained earning 2,081,54. 2,403,04!
Accumulated other comprehensive loss (6,214) (7,327)
Total shareholders’ equity 5,418,93. 5,710,03
Total liabilities and shareholders’ equity $ 11,195,129 $ 11,224,10

See notes to condensed consolidated financial statements.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(In thousands, except per share amounts)

For the 13 weeks ende For the 26 weeks ende
July 31, August 1, July 31, August 1,
2015 2014 2015 2014

Net sales $ 5,095,90. $ 4,724,03' $ 10,01457 $ 9,246,12i
Cost of goods sold 3,507,74! 3,268,46! 6,927,711 6,432,80!
Gross profit 1,588,15! 1,455,57. 3,086,86! 2,813,32
Selling, general and administrative expenses 1,112,34. 1,027,04 2,182,85. 2,005,08
Operating profit 475,81 428,52t 904,00¢ 808,23:
Interest expense 20,69¢ 22,59¢ 42,27¢ 44,86¢
Income before income taxes 455,11 405,92¢ 861,73: 763,36¢
Income tax expense 172,76« 154,66¢ 326,14 289,71:
Net income $ 282,34¢ $ 251,26( $ 535,58: $ 473,65!
Earnings per shar

Basic $ 09t $ 08: $ 1.7¢ $ 1.5t
Diluted $ 09t $ 08z $ 1.7¢ $ 1.54
Weighted average shares outstand

Basic 295,67¢ 303,01! 298,44( 306,17:
Diluted 296,52¢ 303,88t 299,30t 307,09:
Dividends per shat $ 02z $ — $ 044 $ —

See notes to condensed consolidated financial statements.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
(In thousands)

For the 13 weeks ende

For the 26 weeks ende

July 31, August 1, July 31, August 1,
2015 2014 2015 2014
Net income $ 282,34¢ % 251,26( $ 535,58: $ 473,65!
Unrealized net gain (loss) on hedged transactioetsof relate:
income tax expense (benefit) of $238, $450, $748,8718
respectively 35E 704 1,11° 1,102
Comprehensive income $ 282,70: $ 251,96: $ 536,69 $ A74,76(

See notes to condensed consolidated financial statements.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(In thousands)

For the 26 weeks ende

July 31, August 1,
2015 2014
Cash flows from operating activities:
Net income $ 535,58 $ 473,65!
Adjustments to reconcile net income to net casinfoperating activities
Depreciation and amortizatic 174,73 169,49!
Deferred income taxe (32,680) (38,880)
Tax benefit of sha-based award (27,929 (10,999
Noncash sha-based compensatic 19,64: 18,32(
Other noncash (gains) and los 7,73¢ 3,53¢
Change in operating assets and liabilit
Merchandise inventorie (246,79) (235,890
Prepaid expenses and other current a: (30,759) (29,055
Accounts payabl 133,61! 104,38:
Accrued expenses and other liabilit 29,23’ 61,97"
Income taxe: (4,769 (28,469
Other (569) (1,167
Net cash provided by (used in) operating activi 557,05:. 486,92
Cash flows from investing activities:
Purchases of property and equipmr (247,05) (191,41
Proceeds from sales of property and equipment 257 692
Net cash provided by (used in) investing activi (246,799 (190,72)
Cash flows from financing activities:
Repayments of lor-term obligations (50,605 (26,67)
Borrowings under revolving credit facilitit 445,10( 972,00(
Repayments of borrowings under revolving creditlitées (272,100 (782,000
Repurchases of common stc (734,339 (800,09
Payments of cash dividen (131,20) —
Other equity and related transactis 5,65¢ (3,52))
Tax benefit of share-based awards 27,92¢ 10,99
Net cash provided by (used in) financing activi (709,556 (629,299
Net increase (decrease) in cash and cash equis (399,299 (333,09)
Cash and cash equivalents, beginning of period 579,82: 505,56
Cash and cash equivalents, end of period $ 180,52! $ 172,47
Supplemental schedule of non-cash investing and financing activities:
Purchases of property and equipment awaiting psimgg$or payment, included in Accounts paye $ 46,427 $ 31,99¢

See notes to condensed consolidated financial statements.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. Basis of presentation

The accompanying unaudited condensed consolidetaddial statements of Dollar General Corporatiod &s subsidiaries (the
“Company”) have been prepared in accordance witb@aating principles generally accepted in the UhB¢ates of America (“U.S. GAAP”)
for interim financial information and are presente@ccordance with the requirements of Form 10a@ Rule 10-01 of Regulation S-X. Such
financial statements consequently do not inclutlefahe disclosures normally required by U.S. GAfPannual financial statements or those
normally made in the Company’s Annual Report omir@0-K, including the condensed consolidated balameet as of January 30, 2015
which has been derived from the audited consolidfitencial statements at that date. Accordinghaders of this Quarterly Report on
Form 10-Q should refer to the Company’s Annual Repo Form 10-K for the fiscal year ended Janudry2®15 for additional information.

The Company'’s fiscal year ends on the Friday clasedanuary 31. Unless the context requires otiserweferences to years
contained herein pertain to the Company'’s fiscary&he Company’s 2015 fiscal year is scheduldukta 52-week accounting period ending
on January 29, 2016, and the 2014 fiscal year vi&swaeek accounting period that ended on Januar®Ib.

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadsitit the Company’s
customary accounting practices. In managementisiapi all adjustments (which are of a normal reiagrnature) necessary for a fair
presentation of the consolidated financial posiisrof July 31, 2015 and results of operationsHferl3-week and 26-week accounting periods
ended July 31, 2015 and August 1, 2014 have beele. ma

The preparation of financial statements and reldisdosures in conformity with U.S. GAAP requireanagement to make estimates
and assumptions that affect the reported amourdass#ts and liabilities and disclosure of contingesets and liabilities at the date of the
condensed consolidated financial statements andegmted amounts of revenues and expenses diengporting periods. Actual results
could differ from those estimates.

The Company uses the last-in, first-out (“LIF@¥iethod of valuing inventory. An actual valuationimfentory under the LIFO meth
is made at the end of each year based on the myelevels and costs at that time. Accordinglyerith LIFO calculations are based on
management’s estimates of expected year-end inyeleizels, sales for the year and the expectedafatdlation or deflation for the year. The
interim LIFO calculations are subject to adjustmiarthe final year-end LIFO inventory valuation.ef@ompany recorded a LIFO provision
(benefit) of $(1.0) million and $0.8 million in tirespective 13-week periods, and $(0.6) million &a® million in the respective 26-week
periods, ended July 31, 2015 and August 1, 2014dtition, ongoing estimates of inventory shrinkagd initial markups and markdowns are
included in the interim cost of goods sold caldolatBecause the Company’s
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business is moderately seasonal, the results teniim periods are not necessarily indicative ofrémults to be expected for the entire year.

In May 2014, the Financial Accounting Standardsrddqa-FASB”) issued comprehensive new accountingdsads related to the
recognition of revenue, which specified an effextilate for annual reporting periods beginning d@cember 15, 2016, with early adoption
not permitted. In August 2015, the FASB extendedefiective date to annual reporting periods bdgmafter December 15, 2017. The new
guidance allows for companies to use either arétitbspective or a modified retrospective apprdadhe adoption of this guidance, and the
Company is evaluating these transition approaches.Company expects to adopt this guidance initeeduarter of the fiscal year following
its effective date and is currently in the prooafssvaluating the effect of adoption on its consated financial statements.

2. Earnings per share

Earnings per share is computed as follows (in thods, except per share data):

Basic earnings per share
Effect of dilutive share-based awards
Diluted earnings per share

Basic earnings per share
Effect of dilutive share-based awards
Diluted earnings per share

13 Weeks Ended July 31, 201

13 Weeks Ended August 1, 201

Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
$ 282,34 295,67¢ $ 0.9t 251,26( 303,01f $ 0.8<
84¢ 87:¢
$ 282,34 296,52 $ 0.9t 251,26( 303,88 $ 0.8:
26 Weeks Ended July 31, 201 26 Weeks Ended August 1, 201
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
$ 535,58 298,44( $ 1.7¢ 473,65¢ 306,17 $ 1.5t
86¢ 91€
$ 535,58 299,30t $ 1.7¢ 473,65¢ 307,09 $ 1.5¢

Basic earnings per share is computed by dividirignm®me by the weighted average number of shdresromon stock outstanding
during the period. Diluted earnings per share teri@ined based on the dilutive effect of share-h@seards using the treasury stock method.

Share-based awards that were outstanding at thefehd respective periods, but were not includethe computation of diluted
earnings per share because the effect of exerasicly awards would be antidilutive, were 1.0 milland 1.7 million in the 2015 and 2014 13-
week periods, respectively, and were 1.1 milliod &ré million in the 2015 and 2014 26-week periagdspectively.

3. Income taxes

Under the accounting standards for income taxesasgiset and liability method is used for computiregfuture income tax
consequences of events that have been recognizied @ompany’s consolidated financial statementa@me tax returns.
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Income tax reserves are determined using the mekbgyl established by accounting standards for iretawes which require
companies to assess each income tax position teeg the following twastep approach. A determination is first made aghether it is mor
likely than not that the position will be sustainbdsed upon the technical merits, upon examindjote taxing authorities. If the tax position
is expected to meet the more likely than not detehe benefit recorded for the tax position egiak largest amount that is greater than 50%
likely to be realized upon ultimate settlementhaf tespective tax position.

The Internal Revenue Service (“IRS”) has previowstgmined the Company’s 2009 and earlier fedecainre tax returns. As a result,
the 2009 and earlier tax years are not open fohdéurexamination by the IRS. Due to the filing afaanended federal income tax return for the
2010 tax year, the IRS may, to a limited extengmeixe the Company’s 2010 income tax filings. Th8& IRt its discretion, may also choose to
examine the Company’s 2011 through 2014 fiscal yreame tax filings. The Company has various stateme tax examinations that are
currently in progress. Generally, the Company’s®8dd later tax years remain open for examinatiothb various state taxing authorities.

As of July 31, 2015, the total reserves for unéertax benefits, interest expense related to inctares and potential income tax
penalties were $9.4 million, $1.1 million and $n8lion, respectively, for a total of $11.0 millioiThis total amount is reflected in noncurrent
Other liabilities in the condensed consolidatedbe¢ sheet.

The Company believes it is reasonably possiblettigteserve for uncertain tax positions may beced by approximately $3.0
million in the coming twelve months principally asesult of the effective settlement of uncertaipositions. As of July 31, 2015,
approximately $9.4 million of the reserve for uriaer tax positions would impact the Company’s dffecincome tax rate if the Company
were to recognize the tax benefit for these pasitio

The effective income tax rates for the 13-week 26dveek periods ended July 31, 2015 were 38.0%3@r&Y0, respectively,
compared to rates of 38.1% and 38.0%, respectif@lyhe 13-week and 26-week periods ended Augud®14. Both the 13-week and 26-
week effective income tax rates decreased primeltilyto favorable changes in state income tax laws.

4, Current and long-term obligations

The Company’s senior unsecured credit facilities (fFacilities”) consist of a senior unsecured téwam facility (the “Term Facility),
which had a balance of $875.0 million at July 3112 and an $850.0 million senior unsecured renglaredit facility (the “Revolving
Facility”), which provides for the issuance of &t of credit up to $250.0 million. The Term Fagikmortizes in quarterly installments of
$25.0 million. The Facilities are scheduled to maton April 11, 2018.

Under the Revolving Facility as of July 31, 201%re were outstanding borrowings of $173.0 milliountstanding standby letters of
credit totaling $30.6 million, and borrowing




availability of $646.4 million. In addition, the @gpany had additional outstanding commercial letbérsedit totaling $11.5 million outside t
Revolving Facility.

5. Assets and liabilities measured at fair value

Fair value is a market-based measurement, nottétg-specific measurement. Therefore, a fair vaheasurement should be
determined based on the assumptions that markiitipants would use in pricing the asset or lidpilAs a basis for considering market
participant assumptions in fair value measureméaisyalue accounting standards establish a faer hierarchy that distinguishes between
market participant assumptions based on marketatitaned from sources independent of the reposiridy (observable inputs that are
classified within Levels 1 and 2 of the hierarchpy the reporting entity’s own assumptions abouketgarticipant assumptions
(unobservable inputs classified within Level 3tof hierarchy).

In connection with accounting standards for faiueameasurement, the Company has made an accopuolioy election to measure
the credit risk of any derivative financial instrams that are subject to master netting agreeno@rdisnet basis by counterparty portfolio. W
applicable, the Company has determined that thenapf the inputs used to value derivative finmh@struments using the income approact
fall within Level 2 of the fair value hierarchy. Hever, the credit valuation adjustments associaifdderivatives may utilize Level 3 inputs,
such as estimates of current credit spreads tai@teathe likelihood of default by the Company asdounterparties. Historically, the credit
valuation adjustments have not been significatihéocoverall valuation of the Company’s derivatiwesitions. The Company does not have any
fair value measurements categorized within Leva$ ®f July 31, 2015.

Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs July 31,
(in thousands) (Level 1) (Level 2) (Level 3) 2015
Liabilities:
Long-term obligations (a) $ 1,775,82. % 1,060,25 $ — 3 2,836,07!
Deferred compensation ( 24,48: — — 24,48:

(a) Reflected at book value in the condensed conselidaflance sheet as Current portion of long-teriigatons of $101,335 and Lortgrm
obligations of $2,761,794.

(b) Reflected at fair value in the condensed consdilldlance sheet as Accrued expenses and othentliabilities of $5,663 and
noncurrent Other liabilities of $18,820.

6. Derivatives and hedging activities

The Company records all derivatives on the balaheet at fair value. The accounting for changekarfair value of derivatives
depends on the intended use of the derivative,veinehe Company has elected to designate a derviatia hedging relationship and apply
hedge accounting and whether the hedging relatiprets satisfied the criteria necessary to apptigheaccounting. Derivatives designated
qualifying as a hedge of the exposure to changtsifiair value of an asset, liability, or firm coritment attributable to a particular risk, such
as




interest rate risk, are considered fair value hedBerivatives designated and qualifying as a heddlee exposure to variability in expected
future cash flows, or other types of forecasteddaations, are considered cash flow hedges. Dafbgaay also be designated as hedges
foreign currency exposure of a net investmentfioraign operation. Hedge accounting generally mtesifor the matching of the timing of g
or loss recognition on the hedging instrument i recognition of the changes in the fair valu¢hefhedged asset or liability that are
attributable to the hedged risk in a fair valuededr the earnings effect of the hedged forecast@dactions in a cash flow hedge.

The Company may enter into derivative contractsdhaintended to economically hedge a certainiqgrodf its risk, even though
hedge accounting does not apply or the Companysetet to apply the hedge accounting standardsa@&sain the fair value of such
derivatives are recorded directly in earnings.

Risk management objective of using derivatives

The Company is exposed to certain risks arisingnfbmth its business operations and economic comditiThe Company principally
manages its exposures to a wide variety of busimed®perational risks through management of its basiness activities. The Company
manages economic risks, including interest rag@jdity, and credit risk, primarily by managing theount, sources, and duration of its debt
funding and, from time to time, the use of derivatiinancial instruments. Specifically, the Compamgy enter into derivative financial
instruments to manage exposures that arise froindassactivities that result in the receipt or paptrof future known and uncertain cash
amounts, the value of which are determined primdoyl interest rates.

In addition, the Company is exposed to certainsrasitsing from uncertainties of future market valaaused by the fluctuation in the
prices of commaodities. From time to time the Comyparay enter into derivative financial instrumerdgtotect against future price changes
related to these commaodity prices.

Cash flow hedges of interest rate risk

The Company’s objectives when using interest ratévdtives are to add stability to interest expearse to manage its exposure to
interest rate changes. To accomplish this objectheeCompany has from time to time used interagst swaps as part of its interest rate risk
management strategy. Interest rate swaps desigasteash flow hedges involve the receipt of vaeabte amounts from a counterparty in
exchange for the Company making fixexte payments over the life of the agreements witbachange of the underlying notional amount.
Company also previously entered into treasury |dbks were designated as cash flow hedges of Bitemee risk prior to its April 2013 issual
of long-term debt.

The effective portion of changes in the fair vatii@lerivatives designated and that qualify as dlasi hedges is recorded in
Accumulated other comprehensive income (loss) (@Bared to as “OCI”) and is subsequently recfassinto earnings in the period that the
hedged forecasted transaction affects earningsn@thie 13-week and 26-week periods ended Jul2@15 and August 1, 2014, such interest
rate swaps were used to hedge the variable cash flo




associated with existing variable-rate debt. Tiedfective portion of the change in fair value oé tihterest rate swaps, if any, is recognized
directly in earnings.

The Company had interest rate swaps with a combion&dnal value of $875.0 million designated ashdésw hedges of interest rate
risk that expired on May 31, 2015. Amounts repoitedccumulated other comprehensive income (losisted to derivatives were reclassified
to interest expense as interest payments were prattee Company'’s variable-rate debt.

In 2013, the Company recorded a loss on the sedtient treasury locks associated with the issuahéeng-term debt which was
deferred to OCI and is being amortized as an irseréa interest expense over the period of the sledturity. All of the amounts reflected in
Accumulated other comprehensive income (loss)énctindensed consolidated balance sheets for tlroelpg@resented are related to cash flow
hedges.

During the 52-week period following July 31, 201%¢ Company estimates that approximately $1.3 anillill be reclassified as an
increase to interest expense related to its prewash flow hedges.

The table below presents the fair value of the Camyjs derivative financial instruments as well as tle&ssification in the condens
consolidated balance sheets as of July 31, 2015amaary 30, 2015:

July 31, January 30,
(in thousands) 2015 2015
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified as Accrued exparsgsthe! $ — 8 1,17:

The table below presents the pre-tax effect o@bmpanys derivative financial instruments as reflectethia condensed consolida
statements of comprehensive income for the 13-week26-week periods ended July 31, 2015 and Augux@14:

13 Weeks Endec 26 Weeks Endec
July 31, August 1, July 31, August 1,
(in thousands) 2015 2014 2015 2014
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativesagnized in
OCl $ 1 3 13¢ % 3 % 75E
Loss related to effective portion of derivativeslassified
from Accumulated OCI to Interest expetr $ 59 $ 1,292 $ 1,83« $ 2,57¢
7. Commitments and contingencies

Legal proceedings

On October 31, 2014, a lawsuit entitlRdnda Hood v. Dollar General Corporation was filed in the United States District Court fhe
Eastern District of Louisiana (Case No. 2:14-cv-I29TM-DEK) (“Hood”). In the Complaint, thidood plaintiff seeks to proceed on a
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nationwide collective basis under the Fair Lab@n8ards Act (“FLSA") on behalf of herself and otkenilarly situated store managers who
allegedly were improperly classified as exempt etge employees under the FLSA and seeks to reamxantime pay, liquidated damages,
and attorneys’ fees and costs. Huod plaintiff also asserts individual causes of acfimnalleged violations of the Americans with Didafgs
Act, the Louisiana Human Rights Act, the Family Med Leave Act, and negligent infliction of emotairdistress and seeks damages for thos
claims including back wages, compensatory damdigesdated and/or punitive damages, reinstatemedta front pay, interest, and attorneys
fees and costs. The Company filed its answerga@timplaint on January 16, 2015.

TheHood plaintiff did not seek certification of her FLSAaiins. Based on the current status of this mdtierCompany does not
believe that the outcome of this litigation is Ifkéo have a material adverse effect on its codstdid financial statements as a whole.

In September 2011, the Chicago Regional Officdneflnited States Equal Employment Opportunity Cossion (“EEOC” or
“Commission”) notified the Company of a cause firglrelated to the Company’s criminal backgrouncckhmolicy. The cause finding alleges
that the Company’s criminal background check pohekich excludes from employment individuals wittrtain criminal convictions for
specified periods, has a disparate impact on Afrikmerican candidates and employees in violatiomité VIl of the Civil Rights Act of
1964, as amended (“Title VII").

The Company and the EEOC engaged in the statutedjyired conciliation process, and despite the @om's good faith efforts to
resolve the matter, the Commission notified the Gany on July 26, 2012 of its view that conciliatived failed.

On June 11, 2013, the EEOC filed a lawsuit in timted States District Court for the Northern Disttiof lllinois entitledEqual
Opportunity Commission v. Dolgencorp, LLC d/b/a Dollar General (Case No. 1:13-cv-04307) in which the Commissidegas that the
Company’s criminal background check policy hasspdiate impact on “Black Applicants” in violatiohTtle VII and seeks to recover
monetary damages and injunctive relief on beha# ofass of “Black Applicants.” The Company filiéslanswer to the complaint on August 9,
2013.

The Court has bifurcated the issues of liabilitd @amages for purposes of discovery and trial.t &acovery related to liability is to
be completed on or before February 16, 2016.

On July 29, 2014 and May 5, 2015, the court enterddrs requiring the Company to produce certagudwents, information, and
electronic data for the period 2004 to present.

The Company believes that its criminal backgroumelck process is both lawful and necessary to aesaficonment for its employees
and customers and the protection of its assetslametholders’ investments. The Company also doelsatieve that this matter is amenable tc
class or similar treatment. However, at this tithés not possible to predict whether the actiah witimately be permitted to proceed as a cl
or in a similar fashion or the size of any putatilass. Likewise, at this time, it is not possituestimate the value of the claims asserted, anc
therefore, the Company cannot estimate the potentosure or range of potential loss. If the erattere to proceed successfully as a class «
similar action or the
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Company is unsuccessful in its defense effort® éise merits of the action, the resolution of thigtter could have a material adverse effect or
the Company’s consolidated financial statementsahole.

On May 23, 2013, a lawsuit entitlddan Varela v. Dolgen California and Does 1 through 50 (Case No. RIC 1306158) (“Varela”) was
filed in the Superior Court of the State of Califar for the County of Riverside. In the originaheplaint, thevVarela plaintiff alleges that he
and other “key carriers” were not provided with rinead rest periods in violation of California lawdaseeks to recover alleged unpaid wages,
injunctive relief, consequential damages, pre-juegtinterest, statutory penalties and attornésess and costs and seeks to represent a pu
class of California “key carriers” as to thesemlai TheVarela plaintiff also asserts a claim for unfair businpssctices and seeks to proceed
under California’s Private Attorney General ActqtlPAGA”). The Company filed its answer to the q@aint on July 1, 2013.

On November 4, 2014, thérea plaintiff filed an amended complaint to add Victotiee Dinger Main as a named plaintiff and to
putative class claims on behalf of “key carries’” &lleged inaccurate wage statements and faidupeavide appropriate pay upon termination
in violation of California law. The Company filéts answer to the amended complaint on Decembe2@B}. The parties have been ordered
to engage in informal discovery and mediation.

On January 15, 2015, a lawsuit entitkeehdra Pleasant v. Dollar General Corporation, Dolgen California, LLC, and Does 1 through
50 (Case No. CIVDS1500651) (“Pleasant”) was filedhia Superior Court of the State of California fo thounty of San Bernardino in which
the plaintiff seeks to proceed under the PAGA farious alleged violations of California’s Labor @odSpecifically, the plaintiff alleges that
she and other similarly situated non-exempt Calitostore-level employees were not paid for aletworked, provided meal and rest breaks,
reimbursed for necessary work related expensespravided with accurate wage statements and seaksover unpaid wages, civil and
statutory penalties, interest, attorneys’ feesarsis. On March 12, 2015, the Company filed a desnasking the court to stay all proceedings
in thePleasant matter pending an issuance of a final judgmentiéVarela matter. The court granted the Company’s demundrstayed
proceedings until resolution of tharela matter. Subsequently, titeasant plaintiff moved to transfer this matter to the StipeCourt of the
State of California for the County of Riverside wé¢heVarela matter is pending, which the Company opposed. cbuet denied th@leasant
plaintiff's motion to transfer.

On February 20, 2015, a lawsuit entitlidie Sullivan v. Dolgen California and Does 1 through 100 (Case No. RG 15759417)
(“Sullivan”) was filed in the Superior Court of ti8tate of California for the County of Alameda ihieh the plaintiff alleges that she and other
similarly situated Dollar General Market store mgera in the State of California were improperlyssified as exempt employees and were nc
provided with meal and rest breaks and accuratewtajements in violation of California law. T&dlivan plaintiff also alleges that she and
other California store employees were not providét printed wage statements, purportedly in violaof California law. The plaintiff seeks
to recover unpaid wages, including overtime payil] and statutory penalties, interest, injunctiedief, restitution, and attorneyies and cosl
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On April 8, 2015, the Company removed this matieihe United States District Court for the NorthBiistrict of California (Case
No. 3:1%-cv-01617-JD) and filed its answer on the same.d@te April 29, 2015, th&ullivan plaintiff amended her complaint to add a claim
under PAGA. The Company’s response to the ameodieglaint was filed on May 14, 2015.

The Company believes that its policies and prastomenply with California law and that tMarela, Pleasant , andSullivan actions ar
not appropriate for class or similar treatment.e Tompany intends to vigorously defend these agtioowever, at this time, it is not possible
to predict whether thearela, Pleasant , or Sullivan action ultimately will be permitted to proceed adass, and no assurances can be give
the Company will be successful in its defense e§éhactions on the merits or otherwise. Similadyhis time the Company cannot estimate
either the size of any potential class or the valuie claims asserted in tharela, Pleasant , or Sullivan action. For these reasons, the
Company is unable to estimate any potential losamge of loss in these matters; however, if thenfany is not successful in its defense
efforts, the resolution of any of these actionsld¢dave a material adverse effect on the Comparoisolidated financial statements as a
whole.

From time to time, the Company is a party to vasiother legal actions involving claims incidentattie conduct of its business,
including actions by employees, consumers, suplgvernment agencies, or others through privetterss, class actions, administrative
proceedings, regulatory actions or other litigatioeluding without limitation under federal anét& employment laws and wage and hour
laws. The Company believes, based upon informatimrently available, that such other litigation atams, both individually and in the
aggregate, will be resolved without a material asweffect on the Comparsytonsolidated financial statements as a whole.d¥ew litigation
involves an element of uncertainty. Future develepis could cause these actions or claims to havaterial adverse effect on the Company'’s
results of operations, cash flows, or financialifims. In addition, certain of these lawsuits, @aided adversely to the Company or settled by
the Company, may result in liability material t@tBompany'’s financial position or may negativelieef operating results if changes to the
Company’s business operation are required.

8. Segment reporting

The Company manages its business on the basisakportable operating segment. As of July 31, 2a8l%f the Company’s
operations were located within the United Stateh tiie exception of a Hong Kong subsidiary andisdin office in India, which collectively
are not material to the condensed consolidatedidinhstatements. The following net sales dataésgnted in accordance with accounting
standards related to disclosures about segmeats efterprise.

13 Weeks Endec 26 Weeks Endec
July 31, August 1, July 31, August 1,
(in thousands) 2015 2014 2015 2014
Classes of similar produci
Consumable $ 3,867,63! $ 3,576,18 $ 7,621,61 $ 7,021,65.
Seasonas 642,52! 593,59¢ 1,228,81! 1,135,02
Home product: 304,30¢ 285,42¢ 607,32¢ 569,02!
Apparel 281,43¢ 268,82t 556,81¢ 520,41:
Net sales $ 5,095,90- $ 4,724,03' $ 10,01457 $ 9,246,12i
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9. Common stock transactions

On August 29, 2012, the Company’s Board of Dirextuthorized a common stock repurchase prograncjwias been increased on
several occasions, most recently on March 10, 28&%f July 31, 2015, a cumulative total of $3.0idmm had been authorized under the
program and $489.1 million remained available &purchase. The repurchase authorization has ncaéigpi date and allows repurchases fi
time to time in the open market or in privately aggted transactions. The timing and number ofehpurchased depends on a variety of
factors, such as price, market conditions, compganith the covenants and restrictions under thagamys debt agreements and other fac
Repurchases under the program may be funded fraitable cash or borrowings under the Facilitiesa$sed in further detail in Note 4.

Pursuant to its common stock repurchase prograrmgithe 26-week periods ended July 31, 2015, amguat 1, 2014, the Company
repurchased in the open market approximately 9lifomshares of its common stock at a total cosb?84.3 million and approximately 14.1
million shares at a total cost of $800.1 millicespectively.

The Company paid quarterly cash dividends of $@&2share during each of the first and second ersaaf 2015. On August 26,
2015, the Company’s Board of Directors approvedartgrly cash dividend of $0.22 per share, whigbeigable on September 30, 2015 to
shareholders of record as of September 16, 20l d&blaration of future cash dividends is subjethé discretion of the Company’s Board of
Directors and will depend upon, among other thitigs,Company’s results of operations, cash requrgs) financial condition, contractual
restrictions and other factors that the Board negnadrelevant in its sole discretion.
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Review Report of Independent Registered Public Acemting Firm

To the Board of Directors and Shareholders of
Dollar General Corporation

We have reviewed the condensed consolidated batdmaed of Dollar General Corporation and subsidfafihe Company) as of
July 31, 2015, and the related condensed consetiddatements of income and comprehensive incontadahirteen and twenty-six week
periods ended July 31, 2015 and August 1, 2014ttedondensed consolidated statements of cask flawhe twentysix week periods end
July 31, 2015 and August 1, 2014. These finant#éments are the responsibility of the Companydsagement.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighamBlaUnited States). A
review of interim financial information consistanmipally of applying analytical procedures and ingkinquiries of persons responsible for
financial and accounting matters. It is substalytialss in scope than an audit conducted in acomelavith the standards of the Public
Company Accounting Oversight Board (United Statts,objective of which is the expression of amapi regarding the financial statements
taken as a whole. Accordingly, we do not expres$ sun opinion.

Based on our review, we are not aware of any naterodifications that should be made to the conel@®nsolidated financial
statements referred to above for them to be inaramfy with U.S. generally accepted accounting giptes.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States), the
consolidated balance sheet of Dollar General Catjmor and subsidiaries as of January 30, 2015tmndetated consolidated statements of
income, comprehensive income, shareholdegsity, and cash flows for the fiscal year thenegh¢hot presented herein) and in our report ¢
March 20, 2015, we expressed an unqualified opiniothose consolidated financial statements. Imopimion, the accompanying condensed
consolidated balance sheet of Dollar General Catjmor and subsidiaries as of January 30, 201%jiily Stated, in all material respects, in
relation to the consolidated balance sheet frontlwhihas been derived.

/sl Ernst & Young LLF

August 27, 201!
Nashville, Tennesse
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS.

General

This discussion and analysis is based on, shoutddzewith, and is qualified in its entirety byethccompanying unaudited condense
consolidated financial statements and related natewell as our consolidated financial statemantsthe related Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations as contained in our Annual Report omFb-K for the year ended January 30,
2015. It also should be read in conjunction with disclosure under “Cautionary Disclosure Regaréiogvard-Looking Statements” in this
report.

Executive Overview

Dollar General operates 12,198 stores located sta&t@&s as of July 31, 2015, geographically comatatd in the southern,
southwestern, midwestern and eastern United Stateaffer a broad selection of merchandise, inclgdionsumable products such as food,
paper and cleaning products, health and beautyuptsdpet supplies and tobacco products, and nnsuceable products such as seasonal
merchandise, home decor and domestics, and bgsacedpOur merchandise includes high quality natidmands from leading manufacturers,
as well as comparable quality or value private rsglections with prices at substantial discoumtsational brands. We offer our customers
these national brand and private brand produasertyday low prices (typically $10 or less) in @onvenient small-box locations, with selling
space averaging approximately 7,400 square feettpes.

The customers we serve are value-conscious, mahylaw or fixed incomes. We have always been is¢dnfocused on helping our
customers make the most of their spending do&esbelieve our convenient store format and brogetten of high quality products at
compelling values have driven our substantial ghoavid financial success over the years. Like attailers, we have been operating for
several years in an environment with ongoing ecaadlifficulties and uncertainties. Our core custesngre often the first to be affected by
negative or uncertain economic conditions suchnasnployment and fluctuating food, energy and medigsts, and the last to feel the effects
of improving economic conditions. Although our arser has experienced some positive general ecorfastars since the middle of 2014
such as lower gasoline prices and unemploymend,riitese factors have been inconsistent and theitidn is unknown.

We remain keenly focused on executing our four primoperating priorities, which are: 1) drive protive sales growth, 2) enhance
our gross profit margins, 3) leverage process iwgmeents and information technology to reduce c@estd,4) strengthen and expand our
culture of serving others.

We seek to drive productive sales growth by ingrepshopper frequency, increasing item unit satesaverage transaction amoun
our same-stores, and adding new stores, as wadhasdeling and relocating stores. We continueddetrthe affordability needs of our core
customer, as more than 75% of our stock-keepints (t8KUs") at quarter-end were
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priced at $5 or less, with sales of $1 items grapglightly more than the overall company averaga. @fering of tobacco products continues
to drive increased customer traffic and averagé&diashile we believe a key competitor’s decisiamidg 2014 to discontinue the sale of such
products has boosted our tobacco sales. Durinfisited 2015 second quarter, all four of our prodtategories delivered same-store sales
growth, reflecting increases in both customer itaghd average transaction amount, with moderdiiglyer same-store sales increases in
consumables as compared to the non-consumableocieegSame-store sales increases within the caaldlescategory were primarily driven
by sales of candy and snacks, tobacco productpenshables. Strength in non-consumables wa$uati#ithle to the seasonal and home
categories. Store growth also contributed to irsdasales, as we opened 209 new stores in thedsquarter of 2015, opened 428 new stores
during the first half of 2015, and have plans tem@30 stores for the full year. In addition, veatinue to expand our remodeling efforts,
which optimize shelf space in many of our olderalien stores and, in many instances, increaseuh#ar of coolers for refrigerated and
frozen foods and beverages.

Ongoing initiatives to enhance our gross profit gmainclude effective category management, invgnshirink reduction initiatives,
utilization of private brands, efforts to improvistdibution and transportation efficiencies, globalircing, and a strategic focus on pricing and
markdowns while remaining committed to our everyliay price strategy. The second quarter of 2018ewied the successful execution of
these initiatives, as partially demonstrated bygbsitive comparable sales results discussed abeweell as by an improved shrink rate and
lower transportation costs overall. We are committeimproving sales of our non-consumable categosivhich generally have higher gross
profit rates. Although we expect the growth ratsaits of consumable items to slightly outpacegtiogith rate of sales of non-consumable
items throughout the remainder of the year, we etxite improved balance of sales between consunitebls and non-consumable items to
continue. For the second quarter, similar to paattgrs, commodities cost inflation remained midimeerall and in some instances we have
experienced a decrease in such costs.

We remain committed to controlling costs, particlylaelling, general and administrative expens&3&A”) throughout the compal
that do not affect the customer experience. Astbee level, we remain committed to simplifyingediminating various tasks so that those 1
savings can be re-invested by our store manag@thér areas such as customer service, improvetbok levels, and improved store
standards. However, concurrently with these wdirkieation and simplification efforts, we have begio implement targeted increases in
retail labor hours to grow market share in a coitigetenvironment in stores where we believe suhgases will generate positive financial
returns. The first phase of a three-phase impleatientis complete, and the two additional phase®apected to be complete by the end of
fiscal 2015. We have a very disciplined approacthi®labor investment and are able to quickly eat# the results of these investments and
reallocate resources based on results. In additiciuyther support our efforts to improve storanstards we have realigned our store operatiol
field management structure which has also increasedetail labor expense. We will continue to nakathese initiatives, and will maintain «
focus on additional opportunities to reduce caatduding through our centralized procurement #titie.

We have continued our mission of serving othersthying to give our customers clean, well-stockéates with quality products at
everyday low prices, to create for our employees an
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environment that attracts and retains talentedope, to give back to our store communities thtoagr charitable and other efforts, and to
meet our shareholders’ expectations of an effityeantd profitably run organization that operatethveiompassion and integrity.

The following include highlights of our second quear2015 results of operations compared to the emaipe 2014 period in many of
our key financial metrics. Basis points amountsmefd to below are equal to 0.01% as a percentogpas.

* Net sales increased 7.9% to $5.10 billion. Salesame-stores increased 2.8% driven by increasassiomer traffic and average
transaction amount. Average sales per square doalfstores over the 52-week period ended Ju/\2815 were $225.

»  Gross profit, as a percentage of sales, was 31n2%i2015 period compared to 30.8% in the 201 @ean increase of 36 ba:
points. We experienced higher initial inventory kgrs, an improved shrink rate, and lower transpiortacosts.

SG&A, as a percentage of sales, was 21.8% comparti7% in the 2014 period, an increase of 9 hamists, reflecting
increases in certain expenses including store aspeirment charges, incentive compensation, apdire and maintenance.

* Interest expense decreased by $1.9 million to $20llibn in the 2015 period.

*  Netincome was $282.3 million or $0.95 per dilusddre, compared to net income of $251.3 millior@B3 per diluted share,
the 2014 period. Diluted shares outstanding deetebg 7.4 million shares as a result of share e¥asges.

Additional highlights for the first half of 2015¢tude:

»  Cash generated from operating activities was $5&ifllion for the 26-week period ended July 31, 20d&mpared to $486.9
million in the comparable prior year period. Atygll, 2015, we had a cash balance of $180.5 million

*  Total cash dividends of $131.2 million, or $0.44 gleare, were paid during the first half of 2015.

e Inventory turnover was 4.8 times on a rolling faquarter basis. On a per store basis, inventor@eased by 2.7% over the
balances at August 1, 2014.

*  During the first half of 2015, we opened 428 newres, remodeled or relocated 593 stores and clt®atbres, resulting in a
store count of 12,198 as of July 31, 2015.

The above discussion is a summary only. Readerddhefer to the detailed discussion of our operatiesults below for the full
analysis of our financial performance in the cutngrar period as compared with the prior year pkrio
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Results of Operations

Accounting Periods . We utilize a 52-53 week fiscal year conventioatthnds on the Friday nearest to January 31. Tlosviag text
contains references to years 2015 and 2014, wkiatesent the 52-week fiscal years ending and edatagary 29, 2016 and January 30, 2015
respectively. References to the second quarteuatiog periods for 2015 and 2014 contained herfierito the 13-week accounting periods
ended July 31, 2015 and August 1, 2014, respegtivel

Seasonality. The nature of our business is seasonal to a cexxaémt. Primarily because of sales of holidayteslanerchandise, sales
in our fourth quarter (November, December and Janureave historically been higher than sales aardan each of the first three quarters of

the fiscal year. Expenses, and to a greater egf@mrating profit, vary by quarter. Results of aigetshorter than a full year may not be
indicative of results expected for the entire y&arthermore, the seasonal nature of our businaegsaffiect comparisons between periods.

The following table contains results of operatidasa for the most recent 13-week and 26-week peed@015 and 2014, and the
dollar and percentage variances among those periods

13 Weeks Endec 2015 vs. 201« 26 Weeks Endec 2015 vs. 201«
(dollars in millions, except July 31, August 1, Amount % July 31, August 1, Amount %
per share amounts) 2015 2014 change change 2015 2014 change change
Net sales by categor
Consumable $ 3,867t $ 3,576.. $ 2914 81% $ 7,621¢ $ 7,021 $ 600.0 85%
% of net sales 75.90 % 75.70 % 76.11 % 75.94 %
Seasona 642.t 593.¢ 48.9 8.2 1,228.¢ 1,135.( 93.8 8.3
% of net sales 12.61 % 12.57 % 12.27 % 12.28 %
Home product: 304.: 285.¢ 18.9 6.6 607.: 569.( 38.3 6.7
% of net sales 5.97 % 6.04 % 6.06 % 6.15%
Apparel 281.¢ 268.¢ 12.6 4.7 556.¢ 520.¢ 36.4 7.0
% of net sales 5.52 % 5.69 % 5.56 % 5.63 %
Net sales $ 5095¢ $ 4,724 $ 3719 79% $ 10,0144 $ 9,246.: 768.5 8.3%
Cost of goods sol 3,507." 3,268.! 239.3 7.3 6,927. 6,432.¢ 494.9 7.7
% of net sales 68.83 % 69.19 % 69.18 % 69.57 %
Gross profit 1,588.: 1,455.¢ 132.6 9.1 3,086.¢ 2,813.: 2735 9.7
% of net sales 31.17% 30.81% 30.82 % 30.43%
Selling, general and administrativ
expense: 1,112.: 1,027.( 85.3 8.3 2,182.¢ 2,005.: 177.8 8.9
% of net sales 21.83% 21.74% 21.80 % 21.69 %
Operating profit 475.¢ 428k 47.3 11.0 904.( 808.2 95.8 11.8
% of net sales 9.34 % 9.07 % 9.03% 8.74%
Interest expens 20.7 22.¢ (12.9) (8.4) 42.: 44.¢ (2.6) (5.8)
% of net sales 0.41 % 0.48 % 0.42 % 0.49 %
Income before income taxes 455.1 405.¢ 49.2 12.1 861.% 763.¢ 98.4 12.9
% of net sales 8.93% 8.59 % 8.60 % 8.26 %
Income tax expens 172.¢ 1547 18.1 11.7 326.1 289.7 36.4 12.6
% of net sales 3.39% 3.27% 3.26 % 3.13%
Net income $ 282: $ 251c $ 311 124% $ 535.¢ $ 473.1 61.9 13.1%
% of net sales 5.54 % 5.32% 5.35% 512 %
Diluted earnings per share $ 09t $ 08 $ 012 145% $ 1.7¢ $  1.5¢ 0.25 16.2 %
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13 WEEKS ENDED JULY 31, 2015 AND AUGUST 1, 2014

Net Sales. The net sales increase in the 2015 second quaftects a same-store sales increase of 2.8% aeahpathe 2014 second
guarter. Same-stores include stores that havedy@amfor at least 13 months and remain open aribeof the reporting period. For the 2015
quarter, there were 11,348 same-stores which ateddior sales of $4.8 billion. Increases in botktomer traffic and average transaction
amount contributed to the increase in same-stdes.9éd/e experienced same-store sales growth aalildssir product categories, with
moderately higher same-store sales increases sunmables compared to the non-consumable categ@fittin consumables, the most
significant growth was due to sales of candy aratks, tobacco products and perishables. Withinaommsumables, the most significant gro
was due to seasonal items, sundries, hardware@rsgtwares. The net sales increase was also pbsdivected by new stores, partially offset
by sales from closed stores.

Gross Profit. Gross profit increased by 9.1%, and as a percemtggles, increased by 36 basis points to 31.2#eir2015 second
quarter. Higher initial markups on inventory pursés, an improved rate of inventory shrinkage, amaf transportation costs were the prin
factors in the improved performance, partially effey increased markdowns.

SG& A. Selling, general and administrative expense wal%21hs a percentage of sales in the 2015 period @@dpo 21.7% in the
2014 period, an increase of nine basis points.ZIl& results reflect increases in store asset nmgait charges, incentive compensation
expenses, repairs and maintenance, and fees assowith the increased customer use of debit c&aially offsetting these items was a
higher volume of cash back transactions resultingéreased convenience fees collected from custome

Interest Expense . Interest expense decreased by $1.9 million to&@&0llion in the 2015 period due primarily to lomeverage debt
balances in the 2015 period. Total outstanding @iebluding the current portion of lortgrm obligations) as of July 31, 2015 was $2.8k0bil

Income Taxes. The effective income tax rate for the 2015 peri@$\88.0% compared to 38.1% for the 2014 period mt@presents a
net decrease of 0.1 percentage points. The eféetaivrate decrease was primarily due to favorelfdages in state income tax laws. Both
periods were negatively impacted by the expiratibthe federal law authorizing the Work Opportuniigx Credit or “WOTC.” The WOTC
credits were retroactively reenacted in the fogriarter of our 2014 fiscal year for employees hiatadng the 2014 calendar year. For financia
statement purposes, a change in income tax exjenseorded in the period in which the related iswnacted. Accordingly, the fourth quarter
of 2014 reflected the full, favorable impact of 2@14 retroactive reenactment of WOTC. It is uraiaras to whether and if so when the
WOTC credits will be retroactively renewed for 20The Company will receive credits in future pesgddr employees hired on or before
December 31, 2014; however, the future period tredeived will be significantly lower than whatshlaeen recognized in prior fiscal years
without WOTC reenactment.

20




26 WEEKS ENDED JULY 31, 2015 AND AUGUST 1, 2014

Net Sales. The net sales increase in the 2015 period reflesame-store sales increase of 3.3% comparbd 2014 period. In the
2015 period, our 11,348 sarstsres accounted for sales of $9.5 billion. Incesas customer traffic and average transaction atnoantributer
to the increase in same-store sales. The remadgidiee net sales increase was attributable to nexes partially offset by sales from closed
stores.

Gross Profit. For the 2015 period, gross profit increased by 9.d86 as a percentage of sales, increased by 89pmasts to 30.8%.
The gross profit rate increase in the 2015 pergodempared to the 2014 period reflects higherahitiarkups on inventory purchases, lower
transportation costs and an improved rate of irorgrghrinkage.

SG&A. Selling, general and administrative expense waB%2hs a percentage of sales in the 2015 period a@dpo 21.7% in the
2014 period, an increase of 11 basis points. Th& 28sults reflect increases in incentive compémsaixpenses, repairs and maintenance, fes
associated with the increased customer use of defwis, and an increase in store asset impairrhanges. Partially offsetting these items was
a higher volume of cash back transactions resuitingcreased convenience fees collected from custs.

Interest Expense . Interest expense decreased by $2.6 million to3d@llion in the 2015 period due primarily to lomeverage debt
balances in the 2015 period.

Income Taxes. The effective income tax rate for the 2015 peri@s\87.8% compared to 38.0% for the 2014 period lmtepresents a
net decrease of 0.2 percentage points. The eféetaivrate decrease was primarily due to favorelidages in state income tax laws. Both
periods were negatively impacted by the expiratibthe federal law authorizing the WOTC. The WOTr€dits were retroactively reenactec
the fourth quarter of our 2014 fiscal year for eaygles hired during the 2014 calendar year. Foniiiz statement purposes, a change in
income tax expense is recorded in the period irthvttie related law is enacted. Accordingly, thettoguarter of 2014 reflected the full,
favorable impact of the 2014 retroactive reenactm&lMVOTC. It is uncertain as to whether and, if wben the WOTC credits will be
retroactively renewed for 2015. The Company witlaige credits in future periods for employees hwadr before December 31, 2014;
however, the future period credit received willdignificantly lower than what has been recognizegrior fiscal years without WOTC
reenactment.

Liquidity and Capital Resources

We believe our cash flow from operations and existiash balances, combined with availability uralercredit facilities discussed
below and access to the debt markets will providécient liquidity to fund our current obligationprojected working capital requirements,
capital spending and anticipated dividend paymfmta period that includes the next twelve monthsvall as the next several years. Howe
our ability to maintain sufficient liquidity may kaffected by numerous factors, many of which atsida of our control. Depending on our
liquidity levels, conditions in the capital marketsd other factors, we may
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from time to time consider the issuance of dehtjtgepr other securities, the proceeds of whichldquovide additional liquidity for our
operations.

Facilities

The Facilities consist of a senior unsecured teran ffacility (the “Term Facility”) with an initidbalance of $1.0 billion and an $850.0
million senior unsecured revolving credit facil{the “Revolving Facility”) which provides for thesuance of letters of credit up to $250.0
million. We may request, subject to agreement byy @nmore lenders, increased revolving commitmantBor incremental term loan facilities
in an aggregate amount of up to $150.0 million. Fheilities are scheduled to mature on April 111820

Borrowings under the Facilities bear interest etta equal to an applicable margin plus, at ouioapeither (a) LIBOR or (b) a base
rate (which is usually equal to the prime rate)e Bpplicable margin for borrowings as of July 3112 was 1.275% for LIBOR borrowings &
0.275% for base-rate borrowings . We must alsogpfagility fee, payable on any used and unused ats@f the Facilities, and fees on letters
of credit issued under the Revolving Facility. Tpplicable margins for borrowings, the facilite$eand the letter of credit fees under the
Facilities are subject to adjustment each quadset on our long-term senior unsecured debt ratings

The Term Facility amortizes in quarterly installrteenf $25.0 million. The final payment of the themmaining balance will be due at
maturity on April 11, 2018. As of July 31, 2015ethalance on the Term Facility was $875.0 millibhe Facilities can be prepaid in whole or
in part at any time. The Facilities contain cert@avenants that place limitations on the incurresfdéens; change of business; mergers or sale
of all or substantially all assets; and subsidiadebtedness, among other limitations. The Fagdlitilso contain financial covenants that rec
the maintenance of a minimum fixed charge coveratie and a maximum leverage ratio. As of JulyZ115, we were in compliance with all
such covenants. The Facilities also contain cuatgraffirmative covenants and events of default.

As of July 31, 2015, we had total outstanding tsttef credit of $42.0 million, $30.6 million of wth were under the Revolving
Facility.

We are exposed to risks arising from the adverae@h in interest rates on our floating rate defitarily relating to outstanding
amounts under our Facilities. We mitigate thik by managing the amount, sources, and durati@uoélebt and, from time to time, the use¢
interest rate swaps. We had interest rate swasaibmbined notional value of $875.0 million desiged as cash flow hedges of interest rate
risk that expired on May 31, 2015. For more infation see Item 3, “Quantitative and Qualitativedlisures about Market Risk” below.

For the remainder of fiscal 2015, we anticipateeptil borrowings under the Revolving Facility wpst maximum of approximately
$500 million outstanding at any one time, includany anticipated borrowings to fund repurchasemaimon stock.

Senior Notes

We have $500.0 million aggregate principal amoudrt.©25% senior notes due 2017 (the “2017 Senide®pwhich are scheduled
mature on July 15, 2017, $400.0 million aggregaircipal amount of 1.875% senior notes due 2018 {#918 Senior Notes”), net of discount
at issuance of $0.5 million, which are scheduleth&dure on April 15, 2018; and $900.0 million aggrte principal amount of 3.25% senior
notes due 2023 (the “2023 Senior Notes”), net s€alint at issuance of $2.4 million, which are safedito mature on April 15, 2023.
Collectively, the 2017 Senior Notes, the 2018 SeNiates and the 2023 Senior Notes
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comprise the “Senior Notes”, each of which wereésspursuant to an indenture as modified by supgi¢ahindentures relating to each series
of Senior Notes (as so supplemented, the “Sendaerture”). Interest on the 2017 Senior Notes y@pke in cash on January 15 and July 15 o
each year. Interest on the 2018 Senior Notes angQB3 Senior Notes is payable in cash on Apréudd October 15 of each year.

We may redeem some or all of the Senior Notestiare at redemption prices set forth in the Sefmdenture. Upon the occurrence
of a change of control triggering event, whichédided in the Senior Indenture, each holder of®emior Notes has the right to require us to
repurchase some or all of such holder’'s Senior fata purchase price in cash equal to 101% gfriheipal amount thereof, plus accrued anc
unpaid interest, if any, to the repurchase date.

The Senior Indenture contains covenants limitimgoag other things, our ability (subject to certakteptions) to consolidate, merge,
or sell or otherwise dispose of all or substantiall of our assets; and our ability and the apitif our subsidiaries to incur or guarantee
indebtedness secured by liens on any shares aofgvstdck of significant subsidiaries.

The Senior Indenture also provides for events &wewhich, if any of them occurs, would permitrequire the principal of and
accrued interest on our Senior Notes to become be teclared due and payable.

Current Financial Condition / Recent Devel opments

At July 31, 2015, we had total outstanding dehtl(iding the current portion of long-term obligat®rof approximately $2.86 billion.
We had $646.4 million available for borrowing under Revolving Facility at that date.

Our inventory balance represented approximately 6#&ur total assets exclusive of goodwill and oihéangible assets as of July
2015. Our ability to effectively manage our invegtbalances can have a significant impact on osih ¢laws from operations during a given
fiscal year. Inventory purchases are often somewéasonal in nature, such as the purchase of waather or Christmaselated merchandis
Efficient management of our inventory has been@ndinues to be an area of focus for us.

As described in Note 7 to the unaudited condenseddtidated financial statements, we are involved humber of legal actions and
claims, some of which could potentially result iaterial cash payments. We also have certain indarieelated contingencies as disclosed in
Note 3 to the unaudited condensed consolidateddinbstatements. Future negative developmentsipéary to these legal actions and cla
or the tax-related contingencies could have a nadtedverse effect on our liquidity.

In February 2015, Standard & Poor’s reaffirmed semior unsecured debt rating of BBB- and our cafeodebt rating of BBB-, both
with a stable outlook, and Moody’s reaffirmed oan®r unsecured debt rating of Baa3 with a stabteook. Our current credit ratings, as well
as future rating agency actions, could (i) impagtability to finance our operations on satisfagtimrms; (ii) affect our financing costs; and
(iii) affect our insurance premiums and collatesgjuirements necessary for our self-insured progrdiere can be no assurance that we will
maintain or improve our current credit ratings.
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Unless otherwise noted, all references to the “3tdrtod” or the “2014 period” in the discussion‘@hsh flows from operating
activities,” “Cash flows from investing activiti€sand “Cash flows from financing activities” belawfer to the 26-week period ended July 31,
2015 or the 26-week period ended August 1, 20kpeastively.

Cash flows from operating activities. Cash flows from operating activities were $557.1liam in the 2015 period, an increase of $70.1
million compared to the 2014 period. Significanimgonents of the increase in cash flows from opagadctivities include increased net incc
due primarily to increased sales and operatingtdrothe 2015 period as described in more detziva under “Results of Operations.” In
addition, changes in accounts payable resultedsit3®.6 million increase in the 2015 period comgdoea $104.4 million increase in the 2014
period, due primarily to the timing of receipts gral/ments. An offsetting factor was changes inwetiexpenses and other, which increased
$29.2 million in the 2015 period compared to a $68illion increase in the 2014 period, due primyatd an increase in annual incentive
payments in the 2015 period.

On an ongoing basis, we closely monitor and mawoagénventory balances, and they may fluctuate fpamod to period based on
new store openings, the timing of purchases, anerdactors. Merchandise inventories rose 9% dutiedirst half of both 2015 and 2014. In
the 2015 period compared to the respective 20lidgheshanges in inventory balances in our four ey categories were as follows: the
consumables category increased by 10% comparetPtg the seasonal category increased by 11% compared; the home products
category increased by 19% compared to 10%; andelpgeclined by 7% compared to a 6% increase.

Cash flows frominvesting activities . Significant components of property and equipnmmthases in the 2015 period included the
following approximate amounts: $95 million for ingwements, upgrades, remodels and relocations sfiexistores; $55 million for
distribution and transportation-related capitalengitures; $53 million related to new leased stquemarily for leasehold improvements,
fixtures and equipment; $24 million for stores bby us; and $18 million for information systemsgugdes and technology-related projects.
The timing of new, remodeled and relocated stoenoms along with other factors may affect thetiefship between such openings and the
related property and equipment purchases in argngderiod. During the 2015 period, we opened 428steres and remodeled or relocated
593 stores.

Significant components of property and equipmemtipases in the 2014 period included the followipgraximate amounts: $66
million for improvements, upgrades, remodels ardcagions of existing stores; $58 million relatedhew leased stores, primarily for leaset
improvements, fixtures and equipment; $27 milliondistribution and transportation-related capigbenditures; $21 million for information
systems upgrades and technology-related projents$a6 million for stores built by us. During the12 period, we opened 426 new stores an
remodeled or relocated 585 stores.

Capital expenditures during 2015 are projectecetitihe range of $500 million to $550 million. \&eticipate funding 2015 capital
requirements with existing cash balances, cashsffoam operations, and if necessary, our Revolfagility. As of July 31, 2015, we have
significant availability under our Revolving Fatjlithat could be used to fund capital
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requirements. We plan to continue to invest inesgmowth and development of approximately 730 nianes and approximately 875 stores to
be remodeled or relocated in 2015. Capital exparebtin 2015 are anticipated to support our stosevth as well as our remodel and reloca
initiatives, including capital outlays for leasethainprovements, fixtures and equipment; the coetitya of new stores; costs to support and
enhance our supply chain initiatives including digribution center under construction in Texashtelogy initiatives; as well as routine and
ongoing capital requirements.

Cash flows from financing activities. Net borrowings under the Revolving Facility dgrithe 2015 period were $173.0 million,
compared to net borrowings of $190.0 million durthg 2014 period. During the 2015 and 2014 periagstepurchased 9.7 million and 14.1
million outstanding shares of our common stock tttal cost of $734.3 million and $800.1 millioespectively. During the 2015 period we
paid cash dividends totaling $131.2 million.

Share Repurchase Program

On March 10, 2015, the Company’s Board of Directarthorized a $1.0 billion increase to our existiognmon stock repurchase
program. Such common stock repurchase prograna ezl remaining authorization of approximate3$4. million at July 31, 2015. Under
the authorization, purchases may be made in the w@eket or in privately negotiated transactiomsrfttime to time subject to market and
other conditions, and the authorization has noratipn date.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

Other than as set forth below, there have beenaterial changes to the disclosures relating toitbim from those set forth in our
Annual Report on Form 10-K for the fiscal year ehdanuary 30, 2015.

Interest Rate Risk

We manage our interest rate risk through the gfimtese of fixed and variable interest rate delot, from time to time, derivative
financial instruments. Our principal interest ratgosure relates to outstanding amounts underragaured debt Facilities. As of July 31,
2015, we had variable rate borrowings of $875.0i@nilunder our Term Facility and borrowings of $1F&illion outstanding under our
Revolving Facility. In recent years, in order tdtigmte a portion of the variable rate interest expe under the Facilities, we have entered into
various interest rate swaps. Certain interestsatgps with a total notional amount of $875.0 millio mitigate a portion of the variable rate
interest exposure under the Facilities expired ayM015. Currently, borrowings under the Facilieés unhedged and, as a result, we are
exposed to fluctuations in variable interest rateder the Facilities. Based on our variable ratedwing levels as of July 31, 2015, the
annualized effect of a one percentage point ineréasariable interest rates would result in a otidu of our earnings and cash flows of
approximately $10.6 million before consideratiortlug effect of income taxes.
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ITEM 4. CONTROLS AND PROCEDURES.

(@ Disclosure Controls and Procedures. Under the supervision and with the participatidrour management, including our
principal executive officer and principal financ@ficer, we conducted an evaluation of our disatescontrols and procedures, as such term i
defined under Rule 13a-15(e) promulgated undeBtdwurities Exchange Act of 1934, as amended (tkeH&nge Act”), as of the end of the
period covered by this report. Based on this evanaour principal executive officer and our piijpel financial officer concluded that our
disclosure controls and procedures were effectvefahe end of the period covered by this report.

(b) Changesin Internal Control Over Financial Reporting. There have been no changes in our internal aloower financial
reporting (as defined in Exchange Act Rule 13a))%{firing the quarter ended July 31, 2015 that maaterially affected, or are reasonably
likely to materially affect, our internal controber financial reporting.
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PART II—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS.

The information contained in Note 7 to the unaudtlitendensed consolidated financial statements uhddreading “Legal
proceedings” contained in Part |, Item 1 of thisae is incorporated herein by this reference.

ITEM 1A. RISK FACTORS.

There have been no material changes to the disel®selating to this item from those set forth im &nnual Report on Form 1K-for
the fiscal year ended January 30, 2015.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

The following table contains information regardjmgrchases of our common stock made during the euanided July 31, 2015 by or
on behalf of Dollar General or any “affiliated pheser,” as defined by Rule 10b-18(a)(3) of the Exge Act:

Issuer Purchases of Equity Securities

Approximate

Dollar Value
Total Number of Shares that May
Average of Shares Purchased Yet Be Purchased
Total Number Price Paid as Part of Publicly Under the Plans
of Shares per Share Announced Plans or or Programs(a)
Period Purchased (%) Programs(a) (%)
05/02/1!-05/31/15 — — — 688,764,00
06/01/1%-06/30/15 2,565,34 77.8¢ 2,565,34 489,083,00
07/01/1%-07/31/15 — — — 489,083,00
Total 2,565,34 77.8¢ 2,565,34 489,083,00

(a) A $500 million share repurchase program wadigytannounced on September 5, 2012, and incrdagege authorization under such
program were announced on March 25, 2013 ($50@omilhcrease), December 5, 2013 ($1.0 billion inase and March 12, 2015 ($1.0
billion increase). Under the authorization, pusgsmmay be made in the open market or in privatefytiated transactions from time to
time subject to market and other conditions. Thurchase authorization has no expiration date.

ITEM 6. EXHIBITS.

See the Exhibit Index immediately following thersagure page hereto, which Exhibit Index is incogped by reference as if fully set
forth herein.
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CAUTIONARY DISCLOSURE REGARDING FORWARD-LOOKING STA TEMENTS

We include “forward-looking statements” within theaning of the federal securities laws throughbistreport, particularly under
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” included imtPdtem 2, and “Note 7.
Commitments and Contingencies” included in Pdtein 1, among others. You can identify these statémbecause they are not limited to
historical fact or they use words such as “may,ill;iv'should,” “expect,” “ believe,” “anticipate,™project,” “plan,” “estimate,” “objective,”
“intend,” “could,” “would,” “committed,” “are schedled to,” “predict,” or “continue,” and similar ergssions that concern our strategy, plans,
initiatives, intentions or beliefs about future ooences or results. For example, statementsmglédi estimated and projected expenditures,
cash flows, results of operations, financial caoditand liquidity; plans and objectives for, anghegtations regarding, future operations,
growth or initiatives, including the number of pteatdl store openings, remodels and relocations, @se@f labor investment initiatives, trends
in sales of consumable and non-consumable prodartisthe levels of future costs and expenses;ipatéx borrowing under certain of our
credit facilities; and the expected outcome oraféd pending or threatened litigation or audits forward-looking statements.

Forward-looking statements are subject to riskswarrtainties that may change at any time, s@otwral results may differ
materially from those that we expected. We deriamynof these statements from our operating budgetforecasts, which are based on man
detailed assumptions that we believe are reasaridbigever, it is very difficult to predict the effeof known factors, and we cannot anticipate
all factors that could affect our actual resulispbrtant factors that could cause actual resultsfter materially from the expectations
expressed in our forward-looking statements ingludéhout limitation:

e economic conditions, including their effect on eaywhent levels, consumer demand, disposable incoradit availability and
spending patterns, inflation, commodity prices) furéces, interest rates, exchange rate fluctuateomd the cost of goods;

« failure to successfully execute our strategiesiaitidtives, including those relating to merchanmalis sourcing, inventory
shrinkage, private brand, distribution and trantgiam, store operations, expense reduction aricestate;

« failure to open, relocate and remodel stores @iolfitand on schedule, as well as failure of our etre base to achieve sales
operating levels consistent with our expectations;

» levels of inventory shrinkage;

» effective response to competitive pressures andggsin the competitive environment and the mankéire we operate,
including consolidation;

» our level of success in gaining and maintainingadrmarket acceptance of our private brands;

» disruptions, unanticipated or unusual expenseperational failures in our supply chain includimgthout limitation, a decrease
in transportation capacity for overseas shipmentseases in transportation costs (including ineeelauel costs and carrier rates
or driver wages), work stoppages or other labaugisons that could impede
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the receipt of merchandise, or delays in consimgabtir opening new distribution centers;

risks and challenges associated with sourcing naadise from suppliers, including, but not limited those related to
international trade;

unfavorable publicity or consumer perception of products, including, but not limited to, relatedguct liability and food
safety claims;

the impact of changes in or noncompliance with goweental laws and regulations (including, but moited to, healthcare,
product safety, food safety, information securitg @rivacy, and labor and employment laws, as agthax laws, the
interpretation of existing tax laws, or our failupesustain our reporting positions negatively eifeg our tax rate) and
developments in or outcomes of private actiongscéctions, administrative proceedings, regulaotions or other litigation;
natural disasters, unusual weather conditions, graidoutbreaks, terrorist acts and geo-politicants;

damage or interruption to our information systemfadure of technology initiatives to deliver desi or timely results;
ability to attract and retain qualified employee&kijle controlling labor costs (including healthcasts) and other labor issues;

our loss of key personnel, our inability to hiredainal qualified personnel or disruption of exéee management as a result of
retirements or transitions;

failure to successfully manage inventory balances;

seasonality of our business;

incurrence of material uninsured losses, excesssigance costs or accident costs;

failure to maintain the security of information tlvee hold, whether as a result of a data securggdh or otherwise;
deterioration in market conditions, including irgst rate fluctuations, or a lowering of our credtings;

our debt levels and restrictions in our debt age@s)

new accounting guidance, or changes in the intefioa or application of existing guidance, sucltlanges to lease accounting
guidance;

factors disclosed under “Risk Factors” in Partém 1A of our Form 10-K for the fiscal year endeduJary 30, 2015; and

factors disclosed elsewhere in this document (dhaly, without limitation, in conjunction with therfward-looking statements
themselves) and other factors.

All forward-looking statements are qualified in ithentirety by these and other cautionary statemtat we make from time to time
in our other Securities and Exchange Commissiamgl and public communications. You should eval@iateard-looking statements in the
context of these risks and uncertainties. Thegefaecnay not contain all of the material factoratthre important to you. We cannot assure yo
that we will realize the results or developmentsangicipate or, even if substantially realized ey will result in the consequences or affect
us or our operations in the way we expect. The &mdaAooking statements in this report are made aslpf the date hereof. We undertake no
obligation to publicly update or revise any forwdodking statement as a result of new informatfaiyre events or otherwise, except as
otherwise required by law.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned thereunto duly authoribeth on behalf of the Registrant and in his cidpas principal financial and accounting
officer of the Registrant.

DOLLAR GENERAL CORPORATION

Date: August 27, 201! By: /s/ John W. Garra

John W. Garral
Interim Chief Financial Office
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Exhibit 10.3
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivApril 1, 2015 (“Effective Date”), is made and emérinto by and
betweerDOLLAR GENERAL CORPORATION (the “Company”), and John W. GarrdtEmployee”).

WITNESSETH:

WHEREAS , Company desires to employ Employee upon the tamdssubject to the conditions hereinafter sehfahd Employee
desires to accept such employment;

NOW, THEREFORE , for and in consideration of the premises, theualypromises, covenants and agreements contaimehhanc
for other good and valuable consideration, theipt@ad sufficiency of which are hereby acknowletigbe parties agree as follows:

1. Employment. Subject to the terms and conditions of this Agreet, the Company agrees to employ Employee a®Seni
Vice President, Finance and Strategy of the Company

2. Term . The term of this Agreement shall end March 31L,&0Term”), unless otherwise terminated pursuaréctions 8,
9, 10, 11 or 12 hereof. The Term shall be autarabyi extended from month to month, for up to $ix honths, unless the Company gives
written notice to Employee at least one month piaathe expiration of the original or any extendestm that no extension or further extension
as applicable, will occur or unless the Companyaegs this Agreement with a new agreement or, itingy extends or renews the Term of 1
Agreement for a period that is longer than six rheritom the expiration of the original Term. Urdegherwise noted, all references to the
“Term” shall be deemed to refer to the originalmeand any extension or renewal thereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall perform the duties of the positieted in Section 1 above and shall perform sticbro
duties and responsibilities as Employee’s supenagsthe Company’s CEO may reasonably direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfaity diligently such duties and responsibilities
and shall devote Employee’s full-time efforts te thusiness and affairs of Company. Employee agogm®mote the best interests of
the Company and to take no action that is likelgamage the public image or reputation of the Compits subsidiaries or its
affiliates.




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 inhibit or otherwise
interfere with the proper performance of Employeahities and shall not be directly or indirectly cemed or interested in any other
business occupation, activity or interest othenthyreason of holding a non-controlling interestisshareholder, securities holder or
debenture holder in a corporation quoted on a naliprecognized exchange (subject to any limitagion the Company’s Code of
Business Conduct and Ethics). Employee may noteses a member of a board of directors of a fofiptcompany, other than the
Company or any of its subsidiaries or affiliateghaut the express approval of the CEO and, if iregupursuant to Company policy,
the Board (or an authorized Board committee). Umecircumstances may Employee serve on more thamiher board of a for-
profit company.

4, Work Standard . Employee agrees to comply with all terms and @@ set forth in this Agreement, as well as all
applicable Company work policies, procedures afesruEmployee also agrees to comply with all fajestate and local statutes, regulations
and public ordinances governing Employee’s perforeshereunder.

5. Compensation.

a. Base Salary Subject to the terms and conditions set fortthis Agreement, the Company shall pay Employed, an
Employee shall accept, an annual base salary (“Bakey”) of no less than Three Hundred Nine Thads&even Hundred Eight
Dollars ($309,708.00). The Base Salary shall beé peaccordance with Company’s normal payroll pics (but no less frequently
than monthly) and may be increased from time tetahthe sole discretion of the Company.

b. Incentive Bonus Employee’s incentive compensation for the Tefrthis Agreement shall be determined under th
Company'’s annual bonus program for officers at Exygé’s grade level, as it may be amended from toriene. The actual bonus
paid pursuant to this Section 5(b), if any, shalblased on criteria established by the Board,dtsfiznsation Committee and/or the
CEO, as applicable, in accordance with the terndscamditions of the annual bonus program for oficény bonus payments due
hereunder shall be payable to the Employee notlader2 1/2 months after the end of the Company’s
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taxable year or the calendar year, whichever & l&tt which Employee is first vested in such bopagments for purposes of
Section 409A of the Internal Revenue Code of 198@&mended (the “Internal Revenue Code”).

C. Vacation. Employee shall be entitled to four weeks paidatimn time within the first year of employment.
Vacation time is granted on the anniversary of Exygé’s hire date each year. Any available but uthwseation as of the annual
anniversary of employment date or at Employee'siteation date shall be forfeited.

d. Business ExpensesEmployee shall be reimbursed for all reasonbbkiness expenses incurred in carrying out th
work hereunder. Employee shall adhere to the Cogip@xpense reimbursement policies and procedureso event will any such
reimbursement be made later than the last day @ii&@ree’s taxable year following Employee’s taxafpdar in which Employee
incurs the reimbursable expense.

e. Perquisites Employee shall be entitled to receive such o#ixeccutive perquisites, fringe and other benefitara
provided to officers at the same grade level uagrof the Company’s plans and/or programs in effeen time to time.

6. Cooperation. Employee agrees to cooperate with the Companyeinvestigation, review, audit, or assessmenttivere
internal or external, of any matters involving RolGeneral as well as the defense or prosecutianytlaims or other causes of action made
against or on behalf of the Company, including @layms or actions against its affiliates, officedgectors and employees. Employee’s
cooperation in connection with such matters inchjadathout limitation, being available (upon reasble notice and without unreasonably
interfering with his/her other professional obligat) to meet with the Company and its legal oeottesignated advisors regarding any me
in which Employee has been involved; to prepareafor proceeding (including, without limitation, degitions, consultation, discovery or tri
to provide truthful affidavits; to assist with aaydit, inspection, proceeding or other inquiry; émdct as a witness to provide truthful
testimony in connection with any legal proceediffgaing the Company. Employee further agreesififamployee is contacted by any person
or entity regarding matters Employee knows or reabty should know to be adverse to the Company,|&ep shall promptly (within 48
hours) notify the Company in writing by sending Ismotification to the General Counsel, Dollar Gah&orporation, 100 Mission Ridge,
Goodlettsville, Tennessee 37072;




facsimile (615) 855-5517. The Company agrees talvarse Employee for any reasonable documented sgpéncurred in providing such
cooperation.

7. Benefits. During the Term, Employee (and, where applicablaployee’s eligible dependents) shall be eligtble
participate in those various Company welfare beémédins, practices and policies in place duringfteem (including, without limitation,
medical, pharmacy, dental, vision, disability, eayge life, accidental death and travel accidentransce plans and other programs, if any) to
the extent allowed under and in accordance withiah®s of those plans. In addition, Employee sbaléligible to participate, pursuant to their
terms, in any other benefit plans offered by thenBany to similarly-situated officers or other enyges from time to time during the Term
(excluding plans applicable solely to certain dadfic of the Company in accordance with the experssst of such plans). Collectively the pl:
and arrangements described in this Section 7,egsrttay be amended or modified in accordance wéhr terms, are hereinafter referred to as
the “Benefits Plans.” Notwithstanding the abovefoyee understands and acknowledges that Empleye#t eligible for benefits under any
other severance plan, program, or policy maintalmethe Company, if any exists, and that the oelyesance benefits Employee is entitled to
are set forth in this Agreement.

8. Termination for Cause. This Agreement is not intended to change theiththature of Employee’s employment with
Company, and it may be terminated at any time theeparty, with or without cause. If this Agreerhand Employee’s employment are
terminated by Company for “Causé’grmination for Cause) as that term is defined Welowill be without any liability owing to Emplage or
Employee’s dependents and beneficiaries undeAtisement (recognizing, however, that benefits oeddy or owed under any other plan ol
agreement covering Employee shall be governed dyettms of such plan or agreement). Any one ofdhewing conditions or Employee
conduct shall constitute “Cause”:

a. Any act involving fraud or dishonesty, or any matkact of misconduct relating to Employee’s penfance of his
or her duties;

b. Any material breach of any SEC or other law or tatjon or any Company policy governing trading eeting with
stocks, securities, public debt instruments, boads)vestments and the like or with inappropriditeclosure or “tipping” relating to
any stock, security, public debt instrument, bontheestment;
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C. Any material violation of the Compars/Code of Business Conduct and Ethics (or the edpriv code in place at t
time);

d. Other than as required by law, the carrying owtrof activity or the making of any public statemerich

prejudices or reduces the good name and standi@gmipany or any of its affiliates or would bringyasne of these into public
contempt or ridicule;

e. Attendance at work in a state of intoxication oinlgfound with any drug or substance, possessiarha¢ch would
amount to a criminal offense;

f. Assault or other act of violence;

. Conviction of or plea of guilty anolo contendre to any felony whatsoever or any misdemeanor thaadvpreclude
employment under the Company’s hiring policy; or

h. Willful or repeated refusal or failure substangiath perform Employee’s material obligations andiekihereunder
or those reasonably directed by Employee’s suparvibe CEO and/or the Board (except in conneatiith a Disability).

A termination for Cause shall be effective when@wnpany has given Employee written notice ofritetion to terminate
for Cause, describing those acts or omissionsafeabelieved to constitute Cause, and has giveridgyeg ten days to respond.

9. Termination upon Death. Notwithstanding anything herein to the contrainys Agreement shall terminate immediately
upon Employee’s death, and the Company shall havfarther liability to Employee or Employee’s degents and beneficiaries under this

Agreement, except for those benefits owed underdmgr plan or agreement covering Employee whidl &ie governed by the terms of such
plan or agreement.

10. Disability . If a Disability (as defined below) of Employeecacs during the Term, unless otherwise prohibitgdthlv, the
Company may notify Employee of the Company’s intanto terminate Employee’s employment. In thatrdy employment shall terminate
effective on the termination date provided in snolice of termination (the “Disability Effective B&), and this Agreement shall terminate
without further liability to Employee, Employee’spgendents and beneficiaries, except for those kewefed under any other plan or
agreement covering Employee which shall be govebydtie terms of such plan or agreement. In tlgjgeAment, “Disability” means:
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a. A long-term disability, as defined in the Compangfmplicable long-term disability plan as then ifeef, if any; or

b. Employee’s inability to perform the duties undeastAgreement in accordance with the Company’s egpiens
because of a medically determinable physical ortatémpairment that (i) can reasonably be expetda@sult in death or (ii) has
lasted or can reasonably be expected to last Idhgerninety (90) consecutive days. Under thigiGed0(b), unless otherwise
required by law, the existence of a Disability $bal determined by the Company, only upon recdijtwritten medical opinion from
a qualified physician selected by or acceptabkaéoCompany. In this circumstance, to the extennitted by law, Employee shall, if
reasonably requested by the Company, submit toysigal examination by that qualified physician. Mag in this Section 10(b) is
intended to nor shall it be deemed to broaden atitnthe definition of “disability” in the Compang’long-term disability plan.

11. Employe€s Termination of Employment.

a. Notwithstanding anything herein to the contrary,@ogee may terminate employment and this Agreeratahy
time, for no reason, with thirty (30) days writteatice to Company (and in the event that Emplogeedviding notice of termination
for Good Reason, Employee must provide such netittén 30 days after the event purported to gise to Employee’s claim for
Good Reason first occurs). In such event, Emplayed not be entitled to those payments and besnlefted in Section 12 below
unless Employee terminates employment for Good &teas defined below, or unless Section 12(a)gpplies.

b. Upon any termination of employment, Employee shalkntitled to any earned but unpaid Base Salaowtjn the
date of termination and such other vested benafiler any other plan or agreement covering Emplayréeh shall be governed by
the terms of such plan or agreement. Notwithstandimything to the contrary herein, such unpaid Eelary shall be paid to
Employee as soon as practicable after the effedtte of termination in accordance with the Compmuagual payroll practices (not
less frequently than monthly); provided, howevbkattif payment at such time would result in a pbithid acceleration under
Section 409A of the Internal Revenue Code, theh smeount shall be
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paid at the time the amount would otherwise hawnhmid absent such prohibited acceleration.
C. Good Reasoshall mean any of the following actions taken by @ompany:
(i)  Areduction by the Company in Employee’s Base $adaitarget bonus level,

(i)  The Company shall fail to continue in effect amyngicant Company-sponsored compensation plan or
benefit (without replacing it with a similar plan with a compensation equivalent), unless suctoads in connection
with across-the-board plan changes or terminasangarly affecting at least 95 percent of all offrs of the Company or
100 percent of officers at the same grade level;

(i)  The Company'’s principal executive offices shallhh@ved to a location outside the middlennessee are
or Employee is required (absent mutual agreemeriig thased anywhere other than the Company’s pehekecutive
offices;

(iv) Without Employee’s written consent, the assignnterfimployee by the Company of duties inconsistent
with, or the significant reduction of the title,yers and functions associated with, Employee’stiosititle or office as
described in Section 3 above, unless such actithreisesult of a restructuring or realignment diekiand responsibilities
by the Company for business reasons that leaveddye®at the same rate of Base Salary, annualttbogels
opportunity, and officer level (i.e., Senior ViceeBident, etc.) and with a similar level of respbitity, or unless such
action is the result of Employee’s failure to mpet-established and objective performance criteria;

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

(vi) The failure of any successor (whether direct oiréwd, by purchase, merger, assignment, consabidaiy
otherwise) to all or substantially all of the biess and/or assets of the Company to assume expagskhgree to perform
this Agreement in the same manner and to the sataatghat the Company would be required to perfirifimo such
succession had taken place.




Good Reason shall not include Employee’s deathalillisy or Termination for Cause or Employee’s taration forany
reason other than Good Reason as defined above.

d. Prior to Employee being entitled to the paymentbanefits described in Section 12 below, the Comsiall have
the opportunity to cure any claimed event of Go@d$dn within thirty (30) days after receiving vatitnotice from Employee
specifying the same.

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

a. The continuation of Base Salary and other paymamisbenefits described in Section 12(b) shall iggdredonly
upon one or more of the following circumstances:

()  The Company terminates Employee (as it may doyatiare) without Cause; it being understood that
termination by death or Disability does not congéttermination without Cause;

(i)  Employee terminates for Good Reason;

(i)  The Company fails to offer to renew, extend oraeplthis Agreement before, at, or within six (6)ths
after, the end of its original three-year Termdnoy term provided for in a written renewal or extien of the original
Term), and Employee resigns from employment with@ompany within sixty (60) days after such failureless such
failure is accompanied by a mutually agreeable reee arrangement between the Company and Empiwysehe resul
of Employee’s retirement or other termination friva Company other than for Good Reason notwith#tgritie
Company’s offer to renew, extend or replace thiseggent.

b. In the event of one of the triggers referenceddnti®ns 12(a)(i) through (iii) above, then, on didieth (60th) day
after Employee’s termination of employment, buttomgent upon the execution and effectiveness oRiblease attached hereto and
made a part hereof, and subject to Section 23(oywh&mployee shall be entitled to the following:

()  Continuation of Employee’s Base Salary as of the @amediately preceding the termination (or, & th
termination of employment is for Good Reason duthéoreduction of Employee’s Base Salary, then sathof Base
Salary as in effect immediately prior to such reatun) for 18 months, payable in
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accordance with the Company’s normal payroll cyeld procedures (but not less frequently than mghthith a lump
sum payment on the sixtieth (60th) day after Emgédy termination of employment of the amounts Eiygdowould
otherwise have received during the sixty (60) d&fyer Employees termination had the payments begun immediatédy
Employee’s termination of employment. Notwithstargdanything to the contrary in this Agreement,dh@unt of any
payment or entitlement to payment of the aforeBaise Salary continuation shall be forfeited opafd, subject to
recovery by the Company in the event and to thergxdf any base salary earned by the Employeeesult of subseque
employment during the 18 months after Employeeisimation of employment. In no event shall Empleye obligated
to seek other employment or take any other actjowdy of mitigation of such amounts payable to Eogpk and, except
as provided in the preceding sentence, such amsbatknot be reduced whether or not the Employzains other
employment.

(i) Alump sum payment of 1.5 times the amount of trerage percentage of target bonus paid or to ek pai
to employees at the same job grade level of Emgl¢ifeny) under the annual bonus programs forceft in respect of
the Company’s two fiscal years immediately precgdire fiscal year in which the termination dateuwsc

(i) A lump sum payment in an amount equal to 1.5 tithesannual contribution that would have been made
by the Company in respect of the plan year in wiieth termination of employment occurs for Employgarticipation
in the Company’s medical, pharmacy, dental andxisienefits programs.

(iv) Reasonable outplacement services, as determinepranided by the Company, for one year or untileoth
employment is secured, whichever comes first.

All payments and benefits otherwise provided to Exyge pursuant to this Section 12 shall be foréeite copy of the Release
attached hereto executed by Employee is not prdvioi¢he Company within twenty-one (21) days afieiployee’s termination date
(unless otherwise required by law) or if the Redeidgevoked; and no payment or benefit hereunder
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shall be provided to Employee prior to the Compamgteipt of the Release and the expiration op#red of revocation provided in
the Release.

C. In the event that there is a material breach by IByee of any continuing obligations under this Agrent or the
Release after termination of employment, any unpaidunts under this Section 12 shall be forfeitetl @ompany shall retain any
other rights available to it under law or equimy payments or reimbursements under this Sectioshhll not be deemed the
continuation of Employee’s employment for any puwgo Except as specifically enumerated in the Relgae Company’s payment
obligations under this Section 12 will not negateemluce (i) any amounts otherwise due but nopgét to Employee by the
Company, or (ii) any other amounts payable to Eygéooutside this Agreement, or (iii) those benefiteed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. The Campay, at any time and in
its sole discretion, make a lump-sum payment of@msll amounts, or any or all remaining amountg tb Employee under this
Section 12 if, or to the extent, the payment issuiject to Section 409A of the Internal RevenudeCo

13. Effect of 280G. Any payments and benefits due under Section 4Pcihnstitute “parachute payments” within the megni
of Section 280G of the Internal Revenue Code (“C®detion 280G”), plus all other “parachute paymeatsdefined under Code Section 2¢
that might otherwise be due to the Employee (cbillely, with payments and benefits due under Sectid, “Total Payments”shall be limitec
to the Capped Amount. The “Capped Amount” shalififeeamount otherwise payable, reduced in such atand to such extent so that no
amount of the Total Payments, would constituteettéss parachute payment” under Code Section 28@@vithstanding the preceding
sentence but contingent upon Employee’s timely eti@e and the effectiveness of the Release attakbbezto and made a part hereof as
provided in Section 12 hereof, the Employee’s TB@ments shall not be limited to the Capped Amdtunhis determined that Employee
would receive at least $50,000 in greater afterptaceeds if no such reduction is made. The catlianl of the Capped Amount and all other
determinations relating to the applicability of @d8ection 280G (and the rules and regulations pigated thereunder) to the payments
contemplated by this Agreement shall be made byakelepartment of an independent public accourfting or, at Company’s discretion, by
a compensation consulting firm, and such deterrgnatshall be binding upon Employee and the Compéitjless Employee and the
Company shall otherwise agree (provided such ageaedoes not cause any payment or benefit
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hereunder which is deferred compensation coveresidagion 409A of the Internal Revenue Code to beimcompliance with Section 409A
the Internal Revenue Code), in the event the Paigyap to be reduced, the Company shall reducknoinate the payments or benefits to
Employee by first reducing or eliminating those p@pnts or benefits which are not payable in cashtla@a by reducing or eliminating cash
payments, in each case in reverse order beginnithigoayments or benefits which are to be paid #rthést in time from the date of the
“change in ownership or control” (within the meagiof Code Section 280G). Any reduction pursuanhépreceding sentence shall take
precedence over the provisions of any other plaangement or agreement governing Employee’s rightsentitlements to any benefits or
compensation.

14. Publicity; No Disparaging Statement. Except as otherwise provided in Section 15 hetewiployee and the Company
covenant and agree that they shall not engageyic@mmunications to persons outside the Compangwéhall disparage one another or
interfere with their existing or prospective busiseelationships.

15. Confidentiality and Legal Process Employee agrees to keep the proprietary terntisi®fAgreement confidential and to
refrain from disclosing any information concernihgs Agreement to anyone other than Employee’s idiate family and personal agents or
advisors. Notwithstanding the foregoing, nothindhis Agreement is intended to prohibit Employe¢he Company from performing any d
or obligation that shall arise as a matter of I&®pecifically, Employee and the Company shall cardito be under a duty to truthfully respond
to any legal and valid subpoena or other legalgssc This Agreement is not intended in any wayrtscribe Employee’s or the Company’s
right and ability to provide information to any fadl, state or local agency in response or adher&nthe lawful exercise of such agency’s
authority.

16. Business Protection Provision Definitions

a. Preamble As a material inducement to the Company to @nterthis Agreement and in recognition of the \adiie
experience, knowledge and proprietary informatiomplbyee has gained or will gain while employed, Boype agrees to abide by
and adhere to the business protection provisioseations 16, 17, 18, 19 and 20 herein.

b. Definitions. For purposes of Sections 16, 17, 18, 19, 204nkerein:
(i) “Competitive Position” shall mean any employmeinsulting, advisory, directorship, agency,
promotional or independent contractor arrangemetwéen Employee and (x) any person or Entity endgjagelly or in

material part
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in the business in which the Company is engaged the discount consumable basics or general medise retail
business), including but not limited to such otbienilar businesses as Albertsons/Safeway, ALDI, IRits, BJ's
Wholesale Club, Casey’s General Stores, Circle ¢6t€, CVS, Dollar Tree Stores, Family Dollar Stprered’s, Kmart,
Kroger, 99 Cents Only Stores, The Pantry, Pilotrighd, Rite-Aid, Sam’s Club, 7-Eleven, Target, Wakn's and Wal-
Mart, or (y) any person or Entity then attemptaorgplanning to enter the discount consumable basiedl business,
whereby Employee is required to perform servicebamalf of or for the benefit of such person orignivhich are
substantially similar to the services Employee fted or directed at any time while employed by @wmpany or any of
its affiliates.

(i)  “Confidential Information” shall mean the proprigtar confidential data, information, documents or
materials (whether oral, written, electronic oresthise) belonging to or pertaining to the Compantier than “Trade
Secrets” (as defined below), which is of tangilbléntangible value to the Company and the detdilstoch are not
generally known to the competitors of the Compa@pnfidential Information shall also include angrits marked
“CONFIDENTIAL” or some similar designation or whicre otherwise identified as being confidential.

(i)  “Entity” or “Entities” shall mean any business, ividual, partnership, joint venture, agency, goveental
agency, body or subdivision, association, firmpooation, limited liability company or other entity any kind.

(iv) “Restricted Period” shall mean two (2) years foliogyEmployee’s termination date.
(v) “Territory” shall include individually and as a #dtarea those states in the United States in whieh
Company maintains stores at Employee’s terminatite or those states in which the Company hasfgpand

demonstrable plans to open stores within six moottfE&mployee’s termination date.
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(vi) “Trade Secrets” shall mean information or dataradilmout the Company, including, but not limited to,

technical or non-technical data, formulas, pattecompilations, programs, devices, methods, teclasgdrawings,
processes, financial data, financial plans, proglants or lists of actual or potential customersuppliers that:
(A) derives economic value, actual or potentianfrnot being generally known to, and not being ifgadcertainable by
proper means by, other persons who can obtain etienalue from its disclosure or use; (B) is thbjeat of efforts that
are reasonable under the circumstances to maitdaecrecy; and (C) any other information whicdé$ined as a “trade
secret” under applicable law.

(vii) “Work Product” shall mean all tangible work produgtoperty, data, documentation, “know-how,”
concepts or plans, inventions, improvements, teghes and processes relating to the Company that eeerceived,
discovered, created, written, revised or develdpeBmployee while employed by the Company.

17. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’s need to protectdtitimate business interests, Employee herebgmrants and
agrees that, for the Term and thereafter (as desthelow), Employee shall regard and treat Tramee$s and Confidential
Information as strictly confidential and wholly-oeah by the Company and shall not, for any reasoaninfashion, either directly or
indirectly, use, sell, lend, lease, distributeefise, give, transfer, assign, show, disclose, misste, reproduce, copy, misappropriate
or otherwise communicate any Trade Secrets or @enfial Information to any person or Entity for gmyrpose other than in
accordance with Employee’s duties under this Agesgror as required by applicable law. This provissball apply to each item
constituting a Trade Secret at all times it remairisade secret” under applicable law and shallhap any Confidential Information,
during employment and for the Restricted Periodehtter.

b. Employee shall exercise best efforts to ensuredidinued confidentiality of all Trade Secrets &@whfidential
Information and shall immediately notify the Compani any unauthorized disclosure or use of any &i&dcrets or Confidential
Information of which
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Employee becomes aware. Employee shall assi€dhgany, to the extent reasonably requested, iprtitection or procurement of
any intellectual property protection or other right any of the Trade Secrets or Confidential Imfation.

C. All Work Product shall be owned exclusively by thempany. To the greatest extent possible, any Wookiuct
shall be deemed to be “work made for hire” (asrafiin the Copyright Act, 17 U.S.C.A. § 101 et sag.amended), and Employee
hereby unconditionally and irrevocably transferd assigns to the Company all right, title and ies¢lEEmployee currently has or may
have by operation of law or otherwise in or to &grk Product, including, without limitation, all fnts, copyrights, trademarks (and
the goodwill associated therewith), trade secssts/ice marks (and the goodwill associated thehgwinhd other intellectual property
rights. Employee agrees to execute and delivdracCompany any transfers, assignments, documentser instruments which the
Company may deem necessary or appropriate, fromtinime, to protect the rights granted hereitoarest complete title and
ownership of any and all Work Product, and all aited intellectual property and other rights tirgrexclusively in the Company.

18. Non-Interference with Employees. Through employment and thereafter through thdriResd Period, Employee will not,
either directly or indirectly, alone or in conjuimt with any other person or Entity: actively retrsolicit, attempt to solicit, induce or attempt
to induce any person who is an exempt employekeo€ompany or any of its subsidiaries or affiligi@shas been within the last 6 months) to
leave or cease such employment for any reason odas,

19. Non-Interference with Business Relationships

a. Employee acknowledges that, in the course of enmpéayt, Employee will learn about Company’s business,
services, materials, programs and products anthémer in which they are developed, marketed, sedvand provided. Employee
knows and acknowledges that the Company has irvestesiderable time and money in developing itslpob sales and real estate
development programs and relationships, vendooémel service provider relationships and agreemstise layouts and fixtures,
and marketing techniques and that those thingsricpie and original. Employee further acknowledipas the Company has a strc
business reason to keep secret information rel&ifgpmpany’s business concepts, ideas, progrdars pnd processes, so as not to
aid
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Company’s competitors. Accordingly, Employee acklealges and agrees that the protection outling¢d)ibelow is necessary and
reasonable.

b. During the Restricted Period, Employee will not,EEmployee’s own behalf or on behalf of any othespe or
Entity, solicit, contact, call upon, or communicatigh any person or entity or any representativarof person or entity who has a
business relationship with Company and with whonpiyee had contact while employed, if such contactommunication would
likely interfere with Company’s business relatioipshor result in an unfair competitive advantagerad@ompany.

20. Agreement Not to Work in Competitive Position. Employee covenants and agrees not to acceptnabtavork in a
Competitive Position for a company or entity thpemtes anywhere within the Territory for 18 morftesn the termination of Employee’s
employment.

21. Acknowledgements Regarding Sections 16- 20.

a. Employee and Company expressly covenant and adgaeéhe scope, territorial, time and other resore containe:
in Sections 16 through 20 of this Agreement comtithe most reasonable and equitable restriciossible to protect the business
interests of the Company given: (i) the businesh®fCompany; (ii) the competitive nature of thex@any’s industry; and (iii) that
Employee’s skills are such that Employee couldlgdisid alternative, commensurate employment orstidting work in Employee’s
field which would not violate any of the provisiookthis Agreement.

b. Employee acknowledges that the compensation arefiledescribed in Sections 5 and 12 are alsomsideration
of his/her covenants and agreements containeddtio@is 16 through 20 hereof and that a breach byl&ee of the obligations
contained in Sections 16 through 20 hereof shdifioEmployee’s right to such compensation andeffieh

C. Employee acknowledges and agrees that a breacmploifee of the obligations set forth in Sectiongir@ugh 20
will likely cause Company irreparable injury anaéthin such event, the Company shall be entitladjtmctive relief in addition to
such other and further relief as may be proper.

d. The parties agree that if, at any time, a coudamhpetent jurisdiction determines that any of thm/jsions of
Section 16 through 20 are unreasonable under
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Tennessee law as to time or area or both, the Coyrgizall be entitled to enforce this Agreementsiach period of time or within
such area as may be determined reasonable by sudh ¢

22. Return of Materials . Upon Employees termination, Employee shall return to the Compalhwritten, electronic, recorde
or graphic materials of any kind belonging or rielato the Company or its affiliates, including amyginals, copies and abstracts in
Employee’s possession or control.

23. General Provisions.
a. Amendment This Agreement may be amended or modified oglg lvriting signed by both of the parties hereto.
b. Binding Agreement This Agreement shall inure to the benefit of &edinding upon Employee, his/her heirs and

personal representatives, and the Company anddtgssors and assigns.

C. Waiver Of Breach; Specific Performancd& he waiver of a breach of any provision of thgreement shall not
operate or be construed as a waiver of any otlearchr Each of the parties to this Agreement wlehtitled to enforce this
Agreement, specifically, to recover damages byaead any breach of this Agreement, and to exemgisether rights existing in that
party’s favor. The parties hereto agree and ackerye that money damages may not be an adequagelyeior any breach of the
provisions of this Agreement and that any party mpply to any court of law or equity of competanigdiction for specific
performance or injunctive relief to enforce or pFeivany violations of the provisions of this Agresrh

d. Unsecured General CreditorThe Company shall neither reserve nor specificat aside funds for the payment of
its obligations under this Agreement, and suchgaiions shall be paid solely from the general assiethe Company.

e. No Effect On Other Arrangementdlt is expressly understood and agreed that élyenpnts made in accordance
with this Agreement are in addition to any othemdfés or compensation to which Employee may béledtor for which Employee
may be eligible.

16




f. Tax Withholding. There shall be deducted from each payment uhéeAgreement the amount of any tax requirec
by any governmental authority to be withheld andl parer by the Company to such governmental authéoi the account of
Employee.

g. Notices.

(i)  All notices and all other communications providedfierein shall be in writing and delivered perdigra
the other designated party, or mailed by certifiedegistered mail, return receipt requested, tiveled by a recognized
national overnight courier service, or sent by iiade, as follows:

If to Company to Dollar General Corporatic
Attn: General Counst
100 Mission Ridge
Goodlettsville, TN 3707-2171
Facsimile: (615)85-5517

If to Employee to (Last address of Employ:s
known to Company unle:
otherwise directed in writing by Employe

(i) All notices sent under this Agreement shall be dsggiven twenty-four (24) hours after sent by fanits
or courier, seventy-two (72) hours after sent hyifoed or registered mail and when delivered ifmrsonal delivery.

(i)  Either party hereto may change the address to wiatibe is to be sent hereunder by written noticéhé
other party in accordance with the provisions & Bection.

h. Governing Law. This Agreement shall be governed by and condtiiaccordance with the laws of the State of
Tennessee (without giving effect to conflict of Bw

i. Arbitration. If any contest or dispute arises between thagsawtith respect to this Agreement, such contest or
dispute shall be submitted to binding arbitrationresolution in Nashville, Tennessee in accordavitie the rules and procedures of
the Employment Dispute Resolution Rules of the Aoaar Arbitration Association then in effect. Ther@pany and Employee shall
each bear 50 percent of the costs related to gbithagion. If the arbitrator determines that Eoy#e is the prevailing party in the
dispute, then the Company shall reimburse Empléyekis/her reasonable legal or other fees andresgmincurred in such arbitrati
subject to and within ten (10) days after his/leguest
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for reimbursement accompanied by evidence thafeth® and expenses were incurred. Any reimburseheatinder shall be paid to
Employee promptly and in no event later than theé @rthe year next following the date the expenas imcurred. The decision of the
arbitrator shall be final and binding upon all pesthereto and shall be rendered pursuant to gewidtecision, which contains a
detailed recital of the arbitrator’'s reasoning. Withstanding the foregoing, Employee acknowledgesagrees that the Company, its
subsidiaries and any of their respective affiliakall be entitled to injunctive or other reliefarder to enforce the covenant not to
compete, covenant not to solicit and/or confiddityi@ovenants as set forth in Sections 14, 16ubtn20 and 22 of this Agreement.

. Entire Agreement This Agreement contains the full and completdaratanding of the parties hereto with respect
to the subject matter contained herein and, urgpssifically provided herein, this Agreement supdes and replaces any prior
agreement, either oral or written, which Employesyrhave with Company that relates generally tcstrae subject matter.

K. Assignment This Agreement may not be assigned by Emplogeé any attempted assignment shall be null and
void and of no force or effect.

l. Severability. If any one or more of the terms, provisions,ammants or restrictions of this Agreement shall be
determined by a court of competent jurisdictioméoinvalid, void or unenforceable, then the remeiraf the terms, provisions,
covenants and restrictions of this Agreement sieatlain in full force and effect, and to that ene pmovisions hereof shall be deemed
severable.

m. Section Headings The Section headings set forth herein are favenience of reference only and shall not affect
the meaning or interpretation of this Agreement tshaver.

n. Voluntary Agreement Employee and Company represent and agree tblates reviewed all aspects of this
Agreement, has carefully read and fully understadldsrovisions of this Agreement, and is volurtaentering into this Agreement.
Each party represents and agrees that such partydubthe opportunity to review any and all aspetthis Agreement with legal, tax
or other adviser(s) of such party’s choice befomcating this Agreement.
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0. Deferred Compensation Omnibus Provisioh is intended that any payment or benefit whihrovided pursuant
to or in connection with this Agreement which isisered to be deferred compensation subject thoBet09A of the Internal
Revenue Code (“Code Section 409A") shall be paitinovided in a manner, and at such time, includiftfout limitation payment
and provision of benefits only in connection witle toccurrence of a permissible payment event auedain Code Section 409A (e.g.
death, disability, separation from service from @@mmpany and its affiliates as defined for purpafeSode Section 409A), and in
such form, as complies with the applicable requéerts of Code Section 409A to avoid the unfavorédsteconsequences provided
therein for non-compliance. In connection witheetfing such compliance with Code Section 409A follewing shall apply:

(i)  Notwithstanding any other provision of this Agreemehe Company is authorized to amend this
Agreement, to void or amend any election made bplayee under this Agreement and/or to delay thermat of any
monies and/or provision of any benefits in such nesiras may be determined by it to be necessargmppriate to
comply, or to evidence or further evidence requethpliance, with Code Section 409A (including amansition or
grandfather rules thereunder).

(i)  Neither Employee nor the Company shall take anipmatb accelerate or delay the payment of any n#onie
and/or provision of any benefits in any manner Wwhiould not be in compliance with Code Section 4@®luding any
transition or grandfather rules thereunder).

(i) If Employee is a specified employee for purpose€ade Section 409A(a)(2)(B)(i), any payment or
provision of benefits in connection with a sepamatirom service payment event (as determined fopgmes of Code
Section 409A) shall not be made until six montherdEmployee’s separation from service (the “409&eédral Period”).
In the event such payments are otherwise due todu in installments or periodically during the A@eferral Period,
the payments which would otherwise have been matieei409A Deferral Period shall be accumulatedpaid in a lump
sum as soon as the 409A Deferral Period ends fenatlance of the payments shall be made as odeeseheduled. In
the event benefits are required to be deferredsanly benefit may
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be provided during the 409A Deferral Period at Eogpk’s expense, with Employee having a right tmbeirsement from
the Company once the 409A Deferral Period endstlamtalance of the benefits shall be providedtiasrarise schedule

(iv) If a Change in Control occurs but the Change intf@biloes not constitute a change in control evatitin
the meaning of Code Section 409A (a “409A Changeadntrol”), then payment of any amount or provisadrany benefit
under this Agreement which is considered to berdedecompensation subject to Code Section 409A bealeferred
until another permissible payment event containe@dade Section 409A occurs (e.g., death, disapgdiparation from
service from the Company and its affiliated comparas defined for purposes of Code Section 409&8)ding any
deferral of payment or provision of benefits foe #09A Deferral Period as provided above.

(v) For purposes of this Agreement, all rights to payts@nd benefits hereunder shall be treated atsrigh
receive a series of separate payments and betwefite fullest extent allowed by Code Section 409funder this
Agreement, an amount is to be paid in two or mostailments, for purposes of Code Section 409Ah éastallment shall
be treated as a separate payment. In the evenagmyent payable upon termination of employmentldibe exempt
from Code Section 409A under Treas. Reg. 81.409A¢Q(iii) but for the amount of such payment, thetermination of
the payments to Employee that are exempt underpnastision shall be made by applying the exemptopayments
based on chronological order beginning with thenperyts paid closest in time on or after such tertionaf employment

(vi) For purposes of determining time of (but not eatitent to) payment or provision of deferred comptms
under this Agreement under Code Section 409A imeotion with a termination of employment, terminatbf
employment will be read to mean a “separation femmvice” within the meaning of Code Section 409/evehit is
reasonably anticipated that no further serviceslevba performed after that date or that the levdlama fide services
Employee would perform after that date (whethearagmployee or independent contractor) would
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permanently decrease to less than 50% of the awégagl of bona fide services performed over theédiately precedir
thirty-six (36) month period.

(vii) For purposes of this Agreement, a key employegtioposes of Code Section 409A(a)(2)(B)(i) shall be
determined on the basis of the applicable 12—-mpetlod ending on the specified employee identificatiate designated
by the Company consistently for purposes of thise&gient and similar agreements or, if no such dasion is made,
based on the default rules and regulations undde Gection 409A(a)(2)(B)(i).

(viii) Notwithstanding any other provision of this Agreemnehe Company shall not be liable to Employesniy
payment or benefit which is to be provided pursuarthis Agreement and which is considered defecmdpensation
subject to Code Section 409A otherwise fails to plymwith, or be exempt from, the requirements ofi€&ection 409A.

(ix) With regard to any provision herein that providessreimbursement of expenses okind benefits that ar
subject to Code Section 409A, except as permitye@drle Section 409A, (x) the right to reimbursenarin-kind
benefits is not subject to liquidation or exchaf@eanother benefit, and (y) the amount of expeietigible for
reimbursement, or in-kind benefits, provided duramy taxable year of Employee shall not affectekigenses eligible for
reimbursement, or in-kind benefits to be providadiny other taxable year of Employee, provided the foregoing
clause (y) shall not be violated with regard toenges reimbursed under any arrangement covereddy Eection 105
(b) solely because such expenses are subjectrtotadliated to the period the arrangement is feaf All
reimbursements shall be reimbursed in accordanttetie Company’s reimbursement policies but in vene later than
Employee’s taxable year following Employee’s taxafpbar in which the related expense is incurred.

x) When, if ever, a payment under this Agreement $igscd payment period with reference to a number of
days (e.g., “payment shall be made within ten @&8)s following the date of termination”), the adtdate of payment
within the specified period shall be within theesdiscretion of the Company.
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IN WITNESS WHEREOF, the parties hereto have exetuiecaused their duly authorized representatiwxecute this Agreement
be effective as of the Effective Date.

DOLLAR GENERAL CORPORATION

By: /s/ Bob Ravene

Name: Bob Ravene

Its: EVP, Chief People Office

Date: 5/12/15

“EMPLOYEF”

/s/ John W. Garra
John W. Garratt

Date: 5/12/15

Witnessed By

/s/ Julie L. Filsor
Name of Witness
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Addendum to Employment Agreement with John W. Garrat
RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered intatd between John W. Garratt (“Employee”) &0LLAR GENERAL
CORPORATION , and its successor or assigns (“Company”).

WHEREAS, Employee and Company have agreed thatd@mels employment with Dollar General Corporatibalsterminate on

WHEREAS, Employee and the Company have previousigred into that certain Employment Agreement,ctiffe
(“Agreement”), in which the form of this Releasérisorporated by reference;

WHEREAS, Employee and Company desire to delindeie tespective rights, duties and obligationsratst to such termination a
desire to reach an accord and satisfaction ofi@lns arising from Employee’s employment, and texation of employment, with appropriate
releases, in accordance with the Agreement;

WHEREAS, the Company desires to compensate Employaecordance with the Agreement for service Eiygdohas provided
and/or will provide for the Company;

NOW, THEREFORE, in consideration of the premises thie agreements of the parties set forth in tiele&se, and other good and
valuable consideration the receipt and sufficieoicyhich are hereby acknowledged, the parties bemetending to be legally bound, hereby
covenant and agree as follows:

1. Claims Released Under This Agreement

In exchange for receiving the payments and bengdiseribed in Section 12 of the Agreement, Empldyareby voluntarily and
irrevocably waives, releases, dismisses with piegjcand withdraws all claims, complaints, suitsflemands of any kind whatsoever (whether
known or unknown) which Employee ever had, may hav@ow has against Company and other currerdrondr subsidiaries or affiliates of
the Company and their past, present and futureasj directors, employees, agents, insurers aoichays (collectively, the “Releasees”),
arising from or relating to (directly or indirectlfEmployee’s employment or the termination of erngplent or other events that have occurred
as of the date of execution of this Agreementudiclg but not limited to:
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a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Age Discrimination in Employmct, the
Fair Labor Standards Act, the Civil Rights Act &1, the Americans With Disabilities Act, the EqRaly Act, the Family and
Medical Leave Act, 42 U.S.C. 8 1981, the SarbandsyQAct of 2002, the National Labor Relations Atte Labor Management
Relations Act, the Genetic Information Nondiscriation Act, the Uniformed Services Employment anéiRployment Rights Act,
Executive Order 11246, Executive Order 11141, thbdRilitation Act of 1973, or the Employee Retiremiemcome Security Act;

b. claims for violations of any other federal or ststt&tute or regulation or local ordinance;

C. claims for lost or unpaid wages, compensation emefits, defamation, intentional or negligent ictiton of
emotional distress, assault, battery, wrongfulawstructive discharge, negligent hiring, retentiorsupervision, fraud,
misrepresentation, conversion, tortious interfeegfaceach of contract, or breach of fiduciary duty;

d. claims to benefits under any bonus, severance,foraék reduction, early retirement, outplacemengrmy other
similar type plan sponsored by the Company (ext@ghose benefits owed under any other plan ce@gent covering Employee
which shall be governed by the terms of such plaagoeement); or

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

2. Claims Not Released Under This Agreement

In signing this Release, Employee is not releaamgclaims that may arise under the terms of teieése or which may arise out of
events occurring after the date Employee exechtsRelease.

Employee also is not releasing claims to bendiis Employee is already entitled to receive undgrather plan or agreement
covering Employee which shall be governed by theaseof such plan or agreement. However, Employeterstands and acknowledges that
nothing herein is intended to or shall be constieegquire the Company to institute or continuefiiect any particular plan or benefit
sponsored by the Company, and the Company herebyvis the right to amend or terminate any ofatseffit programs at any time in
accordance with the procedures set forth in sughsplEmployee further understands and acknowlettigésny continuing obligation
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under a Company incentive-based plan, programrangement or pursuant to any Company policy oripion regarding recoupment of
compensation is not altered by this Release artdnmpherein is intended to nor shall be construbémvise.

Nothing in this Release shall prohibit Employearirengaging in activities required or protected uragmplicable law or from
communicating, either voluntarily or otherwise, lwény governmental agency concerning any potevitiédtion of the law.

3. No Assignment of Claim. Employee represents that Employee has not assmneansferred, or purported to assign or
transfer, any claims or any portion thereof oriies therein to any party prior to the date of Rédease.

4, Compensation. In accordance with the Agreement, the Compangexgto pay Employee or, if Employee becomes eégibl
for payments and benefits under Section 12 butlukésre receipt thereof, Employee’s spouse or@statthe case may be, the amounts
provided in Section 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Section 15 ofAgeement, Section 2 of this
Release, and as privileged by law, Employee an€timpany covenant and agree that they shall natganim any communications with
persons outside the Company which shall disparageaaother or interfere with their existing or grestive business relationships.

6. No Admission Of Liability . This Release shall not in any way be construeahasdmission by the Company or Employee
of any improper actions or liability whatsoeverta®ne another, and each specifically disclaimslaiiity to or improper actions against the
other or any other person.

7. Voluntary Execution . Employee warrants, represents and agrees thablegphas been encouraged in writing to seek
advice regarding this Release from an attorneytaxa@dvisor prior to signing it; that this Releaspresents written notice to do so; that
Employee has been given the opportunity and safiidime to seek such advice; and that Employdg tulderstands the meaning and cont
of this Release. Employee further represents amchws that Employee was not coerced, threatenetherwise forced to sign this Release,
and that Employee’s signature appearing hereinaftesluntary and genuine. EMPLOYEE UNDERSTANDSAHEMPLOYEE
MAY TAKE UP TO TWENTY-ONE (21) DAYS (OR, IN THE CAE OF AN EXIT INCENTIVE OR OTHER EMPLOYMENT
TERMINATION PROGRAM OFFERED TO A
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GROUP OR CLASS OF EMPLOYEES, UP TO FORTY-FIVE (£AYS) TO CONSIDER WHETHER TO ENTER INTO THIS RELEAS

8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS RELEASE MAY BE RE VOKED BY
EMPLOYEE BY NOTIFYING THE COMPANY IN WRITING OF SUC H REVOCATION WITHIN SEVEN (7) DAYS OF
EMPLOYEE'S EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE UNTIL THE EXPIRATION
OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY
PERIOD THIS RELEASE WILL BE BINDING UPON EMPLOYEE A ND EMPLOYEE’'S HEIRS, ADMINISTRATORS,
REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGN&ND 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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Exhibit 10.4
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivAugust 10, 2015 (“Effective Date”), is made andegatl into by and
betweerDOLLAR GENERAL CORPORATION (the “Company”), and Rhonda M. TaylEmployee”).

WITNESSETH:

WHEREAS , Company desires to employ Employee upon the tamdssubject to the conditions hereinafter sehfahd Employee
desires to accept such employment;

NOW, THEREFORE , for and in consideration of the premises, theualypromises, covenants and agreements contaimehhanc
for other good and valuable consideration, theipt@ad sufficiency of which are hereby acknowletigbe parties agree as follows:

1. Employment. Subject to the terms and conditions of this Agreet, the Company agrees to employ Employee as
Executive Vice President, General Counsel of then@any.

2. Term . The term of this Agreement shall end March 31L,&0Term”), unless otherwise terminated pursuaréctions 8,
9, 10, 11 or 12 hereof. The Term shall be autoratyiextended from month to month, for up to sixiffonths, unless the Company gives
written notice to Employee at least one month piaathe expiration of the original or any extendestm that no extension or further extension
as applicable, will occur or unless the Companyaegs this Agreement with a new agreement or, itingy extends or renews the Term of 1
Agreement for a period that is longer than six rheritom the expiration of the original Term. Unlegerwise noted, all references to the
“Term” shall be deemed to refer to the originaleand any extension or renewal thereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall perform the duties of the positieted in Section 1 above and shall perform sticbro
duties and responsibilities as Employee’s supenagsthe Company’s CEO may reasonably direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfaity diligently such duties and responsibilities
and shall devote Employee’s full-time efforts te thusiness and affairs of Company. Employee agogm®mote the best interests of
the Company and to take no action that is likelgamage the public image or reputation of the Compits subsidiaries or its
affiliates.




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 inhibit or otherwise
interfere with the proper performance of Employeahities and shall not be directly or indirectly cemed or interested in any other
business occupation, activity or interest othenthyreason of holding a non-controlling interestisshareholder, securities holder or
debenture holder in a corporation quoted on a naliprecognized exchange (subject to any limitagion the Company’s Code of
Business Conduct and Ethics). Employee may noteses a member of a board of directors of a fofiptcompany, other than the
Company or any of its subsidiaries or affiliateghaut the express approval of the CEO and, if iregupursuant to Company policy,
the Board (or an authorized Board committee). Umecircumstances may Employee serve on more thamiher board of a for-
profit company.

4, Work Standard . Employee agrees to comply with all terms and @@ set forth in this Agreement, as well as all
applicable Company work policies, procedures afesruEmployee also agrees to comply with all fajestate and local statutes, regulations
and public ordinances governing Employee’s perforeshereunder.

5. Compensation.

a. Base Salary Subject to the terms and conditions set fortthis Agreement, the Company shall pay Employed, an
Employee shall accept, an annual base salary (“Bakey”) of no less than Five Hundred Twenty-FN®usand Dollars
($525,000.00). The Base Salary shall be paid éo@ance with Company’s normal payroll practica# (o less frequently than
monthly) and may be increased from time to timtéhatsole discretion of the Company.

b. Incentive Bonus Employee’s incentive compensation for the Tefrthis Agreement shall be determined under th
Company'’s annual bonus program for officers at Exygé’s grade level, as it may be amended from toriene. The actual bonus
paid pursuant to this Section 5(b), if any, shalblased on criteria established by the Board,dtsfiznsation Committee and/or the
CEO, as applicable, in accordance with the terndscamditions of the annual bonus program for oficény bonus payments due
hereunder shall be payable to the Employee notlader 2 1/2 months after the end of the Compatgxable year or the calendar yi
whichever is later, in which Employee is first vagbin




such bonus payments for purposes of Section 409Aeolinternal Revenue Code of 1986, as amendedi(iteznal Revenue Code”).

C. Vacation. Employee shall be entitled to four weeks paidatian time within the first year of employment.téf
five years of employment, Employee shall be ertittefive weeks paid vacation. Vacation time isngea on the anniversary of
Employee’s hire date each year. Any available Iutsed vacation as of the annual anniversary of @mpént date or at Employee’s
termination date shall be forfeited.

d. Business ExpensesEmployee shall be reimbursed for all reasonbbkiness expenses incurred in carrying out th
work hereunder. Employee shall adhere to the Cogip@xpense reimbursement policies and procedure® event will any such
reimbursement be made later than the last day @ii&@ree’s taxable year following Employee’s taxafpdar in which Employee
incurs the reimbursable expense.

e. Perquisites Employee shall be entitled to receive such o#ixeccutive perquisites, fringe and other benefitara
provided to officers at the same grade level uagrof the Company’s plans and/or programs in effeen time to time.

6. Cooperation. Employee agrees to cooperate with the Companyeiinvestigation review, audit, or assessment, éret
internal or external, of any matters involving RolGeneral as well as the defense or prosecutianytlaims or other causes of action made
against or on behalf of the Company, including @layms or actions against its affiliates, officedgectors and employees. Employee’s
cooperation in connection with such matters inchjadathout limitation, being available (upon reasble notice and without unreasonably
interfering with his/her other professional obligat) to meet with the Company and its legal oeottesignated advisors regarding any me
in which Employee has been involved; to prepareafor proceeding (including, without limitation, degitions, consultation, discovery or tri
to provide truthful affidavits; to assist with aaydit, inspection, proceeding or other inquiry; émdct as a witness to provide truthful
testimony in connection with any legal proceediffgaing the Company. Employee further agreesififamployee is contacted by any person
or entity regarding matters Employee knows or reabty should know to be adverse to the Company,|&ep shall promptly (within 48
hours) notify the Company in writing by sending Ismotification to the General Counsel, Dollar Gah&orporation, 100 Mission Ridge,
Goodlettsville, Tennessee 37072; facsimile (61%)-8517. The Company agrees to reimburse Employesfpreasonable documented
expenses incurred in providing such cooperation.




7. Benefits. During the Term, Employee (and, where applicalblaployee’s eligible dependents) shall be eligtble
participate in those various Company welfare beémédins, practices and policies in place duringfteem (including, without limitation,
medical, pharmacy, dental, vision, disability, eayge life, accidental death and travel accidentransce plans and other programs, if any) to
the extent allowed under and in accordance withahmas of those plans. In addition, Employee dbalkligible to participate, pursuant to their
terms, in any other benefit plans offered by thenBany to similarly-situated officers or other emydes from time to time during the Term
(excluding plans applicable solely to certain dadfic of the Company in accordance with the experssst of such plans). Collectively the pl:
and arrangements described in this Section 7 egsnttay be amended or modified in accordance weélr terms, are hereinafter referred to as
the “Benefits Plans.” Notwithstanding the abovefoyee understands and acknowledges that Emplsye# eligible for benefits under any
other severance plan, program, or policy maintatlmethe Company, if any exists, and that the orlyesance benefits Employee is entitled to
are set forth in this Agreement.

8. Termination for Cause. This Agreement is not intended to change theiththature of Employee’s employment with
Company, and it may be terminated at any time theeparty, with or without cause. If this Agreerhand Employee’s employment are
terminated by Company for “Causé’grmination for Cause) as that term is defined Wwelowill be without any liability owing to Emplage or
Employee’s dependents and beneficiaries undeAtlisement (recognizing, however, that benefits ceddy or owed under any other plan or
agreement covering Employee shall be governeddyettms of such plan or agreement). Any one ofdhewing conditions or Employee
conduct shall constitute “Cause”:

a. Any act involving fraud or dishonesty, or any matkact of misconduct relating to Employee’s pemfance of his
or her duties;

b. Any material breach of any SEC or other law or tation or any Company policy governing trading eating with
stocks, securities, public debt instruments, boadg)vestments and the like or with inappropriditeelosure or “tipping” relating to
any stock, security, public debt instrument, bontheestment;

C. Any material violation of the Comparg/Code of Business Conduct and Ethics (or the etgniv code in place at t
time);




d. Other than as required by law, the carrying owtrof activity or the making of any public statemehich

prejudices or reduces the good name and standi@gmipany or any of its affiliates or would bringyazne of these into public
contempt or ridicule;

e. Attendance at work in a state of intoxication oinigefound with any drug or substance possessiavha¢h would
amount to a criminal offense;

f. Assault or other act of violence;

. Conviction of or plea of guilty or nolo contendreany felony whatsoever or any misdemeanor thaidvoreclude
employment under the Company’s hiring policy; or

h. Willful or repeated refusal or failure substangaib perform Employee’s material obligations andiekihereunder
or those reasonably directed by Employee’s suparvise CEO and/or the Board (except in conneatiith a Disability).

A termination for Cause shall be effective when@umpany has given Employee written notice ofritention to terminate
for Cause, describing those acts or omissionsatteabelieved to constitute Cause, and has giveridyeg ten days to respond.

9. Termination upon Death. Notwithstanding anything herein to the contralnys Agreement shall terminate immediately
upon Employee’s death, and the Company shall havfarther liability to Employee or Employee’s depents and beneficiaries under this

Agreement, except for those benefits owed undemdmgr plan or agreement covering Employee whigtil &l governed by the terms of such
plan or agreement.

10. Disability . If a Disability (as defined below) of Employeecacs during the Term, unless otherwise prohibitethi, the
Company may notify Employee of the Company’s iritamto terminate Employee’s employment. In thatrgy employment shall terminate
effective on the termination date provided in snolice of termination (the “Disability Effective B&), and this Agreement shall terminate
without further liability to Employee, Employee’'sgendents and beneficiaries, except for those iewefed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. In tlyjseAment, “Disability” means:

a. A long-term disability, as defined in the Compangfmplicable long-term disability plan as then ifeef, if any; or

b. Employee’s inability to perform the duties undestAgreement in accordance with the Company’s etgpiens
because of a medically determinable physical




or mental impairment that (i) can reasonably beeetqd to result in death or (ii) has lasted orremsonably be expected to last longe
than ninety (90) consecutive days. Under thisiBed0(b), unless otherwise required by law, thisterce of a Disability shall be
determined by the Company, only upon receipt ofittem medical opinion from a qualified physiciaglected by or acceptable to the
Company. In this circumstance, to the extent peeechiby law, Employee shall, if reasonably requiétethe Company, submit to a
physical examination by that qualified physiciamtiNng in this Section 10(b) is intended to norlkihée deemed to broaden or
modify the definition of “disability” in the Compars long-term disability plan.

11. Employe€s Termination of Employment.

a. Notwithstanding anything herein to the contrary,@ogee may terminate employment and this Agreeratahy
time, for no reason, with thirty (30) days writteatice to Company (and in the event that Emplogg®aviding notice of termination
for Good Reason, Employee must provide such natitten 30 days after the event purported to gise tio Employee’s claim for
Good Reason first occurs). In such event, Emplayed not be entitled to those payments and benlefted in Section 12 below
unless Employee terminates employment for Good &teas defined below, or unless Section 12(agpplies.

b. Upon any termination of employment, Employee shalkntitled to any earned but unpaid Base Salaoygn the
date of termination and such other vested bengfiter any other plan or agreement covering Empleyeeh shall be governed by
the terms of such plan or agreement. Notwithstandimything to the contrary herein, such unpaid Eelary shall be paid to
Employee as soon as practicable after the effedtte of termination in accordance with the Commagual payroll practices (not
less frequently than monthly); provided, howevbattf payment at such time would result in a pioithid acceleration under
Section 409A of the Internal Revenue Code, theh sicount shall be paid at the time the amount wothdrwise have been paid
absent such prohibited acceleration.

C. Good Reasoshall mean any of the following actions taken by @ompany:
@ A reduction by the Company in Employee’s Base Sadattarget bonus level,
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(i) The Company shall fail to continue in effect amyngicant Company-sponsored compensation plan or
benefit (without replacing it with a similar plan with a compensation equivalent), unless sucloads in connection with
across-the-board plan changes or terminationsaipihffecting at least 95 percent of all officefshe Company or 100
percent of officers at the same grade level,

(iii) The Company'’s principal executive offices shallhbaved to a location outside the middlennessee area,
Employee is required (absent mutual agreement® toalsed anywhere other than the Company’s prinejgdutive offices;

(iv)  Without Employee’s written consent, the assignnterimployee by the Company of duties inconsistent
with, or the significant reduction of the title,ysers and functions associated with, Employee’stosititle or office as
described in Section 3 above, unless such actithreisesult of a restructuring or realignment di€kiand responsibilities by
the Company, for business reasons, that leavesdyaplat the same rate of Base Salary, annual faogeis opportunity, ar
officer level (i.e., Executive Vice President, gtmd with a similar level of responsibility, orlaas such action is the result
Employee’s failure to meet pre-established andativje performance criteria;

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

(viy  The failure of any successor (whether direct oirgad, by purchase, merger, assignment, consabid ati
otherwise) to all or substantially all of the buess and/or assets of the Company to assume expaessagree to perform tl
Agreement in the same manner and to the same aktrthe Company would be required to performnii such succession
had taken place.

Good Reason shall not include Employee’s deathalillisy or Termination for Cause or Employee’s taration forany
reason other than Good Reason as defined above.

d. Prior to Employee being entitled to the paymentbanefits described in Section 12 below, the Comsiall have
the opportunity to cure any claimed event of Go@d$dn within thirty (30) days after receiving vatitnotice from Employee
specifying the same.




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

a. The continuation of Base Salary and other paymamisbenefits described in Section 12(b) shall iggdredonly
upon one or more of the following circumstances:

() The Company terminates Employee (as it may doatiare) without Cause; it being understood that
termination by death or Disability does not congéttermination without Cause;

(i) Employee terminates for Good Reason;

(iii) The Company fails to offer to renew, extend or aeplthis Agreement before, at, or within six (6)nthe
after, the end of its original three-year Termdoy term provided for in a written renewal or esien of the original Term),
and Employee resigns from employment with the Cawgpeaithin sixty (60) days after such failure, urdesich failure is
accompanied by a mutually agreeable severancegamaemt between the Company and Employee or isethét rof
Employee’s retirement or other termination from @@mpany other than for Good Reason notwithstandiagcompany’s
offer to renew, extend or replace this Agreement.

b. In the event of one of the triggers referencedanti®ns 12(a)(i) through (iii) above, then, on didieth (60th) day
after Employee’s termination of employment, buttomgent upon the execution and effectiveness oRiblease attached hereto and
made a part hereof, and subject to Section 23(oywh&mployee shall be entitled to the following:

() Continuation of Employee’s Base Salary as of thte damediately preceding the termination (or, & th
termination of employment is for Good Reason duthéoreduction of Employee’s Base Salary, then sathof Base Salary
as in effect immediately prior to such reductioo) 24 months, payable in accordance with the Coryiparormal payroll
cycle and procedures (but not less frequently thanthly) with a lump sum payment on the sixtietdtf§ day after
Employee’s termination of employment of the amouirtgployee would otherwise have received duringsthiy (60) days
after Employee’s termination had the payments bégumediately after Employee’s termination of emptant.
Notwithstanding anything to the contrary in thisr&gment, the amount of any payment or entitlenwpayment of the
aforesaid Base Salary continuation shall be fatedr, if paid, subject to recovery by the Compamthe event and to the
extent of any base salary earned by the Employea@sult of subsequent employment during the 2dthso
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after Employee’s termination of employment. Inew@nt shall Employee be obligated to seek othel@mpent or take any
other action by way of mitigation of such amourdyable to Employee and, except as provided in teegaling sentence,
such amounts shall not be reduced whether or edEthployee obtains other employment.

(i) A lump sum payment of two times the amount of therage percentage of target bonus paid or to lektpai
employees at the same job grade level of Employeay) under the annual bonus programs for offidarrespect of the
Company’s two fiscal years immediately precedirgfibcal year in which the termination date occurs.

(iii) A lump sum payment in an amount equal to two tithesannual contribution that would have been made b
the Company in respect of the plan year in whiathgermination of employment occurs for Employegesticipation in the
Company’s medical, pharmacy, dental and vision fisngrograms.

(iv)  Reasonable outplacement services, as determinegravided by the Company, for one year or untikeoth
employment is secured, whichever comes first.

All payments and benefits otherwise provided to Exyge pursuant to this Section 12 shall be foréeite copy of the Release
attached hereto executed by Employee is not prdvioi¢he Company within twenty-one (21) days afieiployee’s termination date
(unless otherwise required by law) or if the Reteiasrevoked; and no payment or benefit hereurttidt Be provided to Employee
prior to the Company’s receipt of the Release aeceikpiration of the period of revocation providedhe Release.

C. In the event that there is a material breach by IByee of any continuing obligations under this Agrent or the
Release after termination of employment, any unpaidunts under this Section 12 shall be forfeitedl @ompany shall retain any
other rights available to it under law or equimy payments or reimbursements under this Sectioshhll not be deemed the
continuation of Employee’s employment for any puwgo Except as specifically enumerated in the Relgae Company’s payment
obligations under this Section 12 will not negateenluce (i) any amounts otherwise due but nopgét to Employee by the
Company, or (ii) any other amounts payable to Eygéooutside this Agreement, or (iii) those benefiteed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. The Cagnpa
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may, at any time and in its sole discretion, makevg-sum payment of any or all amounts, or anglbremaining amounts, due to
Employee under this Section 12 if, or to the extdrd payment is not subject to Section 409A ofithernal Revenue Code.

13. Effect of 280G. Any payments and benefits due under Section d2citnstitute “parachute payments” within the megni
of Section 280G of the Internal Revenue Code (“C8detion 280G”), plus all other “parachute paymenssdefined under Code Section 2¢
that might otherwise be due to the Employee (cbillely, with payments and benefits due under Secti, “Total Payments”shall be limitec
to the Capped Amount. The “Capped Amount” shalififeeamount otherwise payable, reduced in such atand to such extent so that no
amount of the Total Payments, would constituteextéss parachute payment” under Code Section 28@@vithstanding the preceding
sentence but contingent upon Employee’s timely eti@ce and the effectiveness of the Release attakbbezto and made a part hereof as
provided in Section 12 hereof, the Employee’s TB@ments shall not be limited to the Capped Amdtuhis determined that Employee
would receive at least $50,000 in greater afterptaceeds if no such reduction is made. The catlianl of the Capped Amount and all other
determinations relating to the applicability of @d8ection 280G (and the rules and regulations pigated thereunder) to the payments
contemplated by this Agreement shall be made byahelepartment of an independent public accourfiing or, at Company’s discretion, by
a compensation consulting firm, and such deterrginatshall be binding upon Employee and the Compéitjless Employee and the
Company shall otherwise agree (provided such ageaedoes not cause any payment or benefit herewvideh is deferred compensation
covered by Section 409A of the Internal Revenuegdodde in non-compliance with Section 409A ofliternal Revenue Code), in the event
the Payments are to be reduced, the Company sldaite or eliminate the payments or benefits to Byga by first reducing or eliminating
those payments or benefits which are not payabtash and then by reducing or eliminating cash pags; in each case in reverse order
beginning with payments or benefits which are tpaiel the farthest in time from the date of thediefje in ownership or control” (within the
meaning of Code Section 280G). Any reduction pamsto the preceding sentence shall take precedesmcehe provisions of any other plan,
arrangement or agreement governing Employee’sgightl entittements to any benefits or compensation.

14. Publicity; No Disparaging Statement. Except as otherwise provided in Section 15 hetewiployee and the Company
covenant and agree that they shall not engageyic@nmmunications to persons outside the Compangtwéhall disparage one another or
interfere with their existing or prospective busiseelationships.
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15.

Confidentiality and Legal Process Employee agrees to keep the proprietary terntBi®fAgreement confidential and to

refrain from disclosing any information concernihgs Agreement to anyone other than Employee’s idiate family and personal agents or
advisors. Notwithstanding the foregoing, nothinghis Agreement is intended to prohibit Employe¢he Company from performing any di
or obligation that shall arise as a matter of I&&pecifically, Employee and the Company shall cardito be under a duty to truthfully respond
to any legal and valid subpoena or other legalgssc This Agreement is not intended in any wayréscribe Employee’s or the Company’s
right and ability to provide information to any f=dl, state or local agency in response or adherenihe lawful exercise of such agency’s

authority.

16.

Business Protection Provision Definitions

a. Preamble As a material inducement to the Company to anterthis Agreement, and in recognition of theuaddle

experience, knowledge and proprietary informatiompbyee has gained or will gain while employed, foype agrees to abide by
and adhere to the business protection provisiosgations 16, 17, 18, 19 and 20 herein.

b. Definitions. For purposes of Sections 16, 17, 18, 19, 204nkderein:

0] “Competitive Position” shall mean any employmertnsulting, advisory, directorship, agency, promugio
or independent contractor arrangement between Bmeland (x) any person or Entity engaged whollyanaterial part in
the business in which the Company is engaged tfie discount consumable basics or general mer@enretail business),
including but not limited to such other similar messes as Albertsons/Safeway, ALDI, Big Lots, B¥solesale Club,
Casey’s General Stores, Circle K, Costco, CVS, @dlree Stores, Family Dollar Stores, Fred’s, Kimarbger, 99 Cents
Only Stores, The Pantry, Pilot Flying J, Rite-A83m’s Club, 7-Eleven, Target, Walgreen’s and WattMa (y) any person
or Entity then attempting or planning to enter dicount consumable basics retail business, whetetployee is required to
perform services on behalf of or for the benefiso€h person or Entity which are substantially kinto the services
Employee provided or directed at any time while Exygd by the Company or any of its affiliates.

(i) “Confidential Information” shall mean the proprigtar confidential data, information, documents or
materials (whether oral, written, electronic oresthise) belonging to or pertaining to the Companikier than “Trade
Secrets” (as
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17.

defined below), which is of tangible or intangilvi@ue to the Company and the details of which ategenerally known to
the competitors of the Company. Confidential Infation shall also include any items marked “CONHNJEAL” or some
similar designation or which are otherwise ideatifas being confidential.

(iii) “Entity” or “Entities” shall mean any business, imdual, partnership, joint venture, agency, goveemtal
agency, body or subdivision, association, firm pooation, limited liability company or other entit§ any kind.

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

(v) “Territory” shall include individually and as a #dtarea those states in the United States in whieh
Company maintains stores at Employegrmination date or those states in which the fi@m has specific and demonstr:
plans to open stores within six months of Emplogeetmination date.

(viy  “Trade Secrets” shall mean information or dataradloout the Company, including, but not limited to,
technical or nortechnical data, formulas, patterns, compilatiomsgmmes, devices, methods, techniques, drawingsepse:
financial data, financial plans, product plansistsiof actual or potential customers or supplibas: (A) derives economic
value, actual or potential, from not being gengriaiown to, and not being readily ascertainabl@imper means by, other
persons who can obtain economic value from itdaksee or use; (B) is the subject of efforts thatasonable under the
circumstances to maintain its secrecy; and (C)adhgr information which is defined as a “trade s€cunder applicable law.

(vii)  “Work Product” shall mean all tangible work produgtoperty, data, documentation, “know-how,” cortsep
or plans, inventions, improvements, techniquespandesses relating to the Company that were coedediscovered,
created, written, revised or developed by Emplaybigée employed by the Company.

Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’s need to protectatgtimate business interests, Employee herebgrants and

agrees that, for the Term and thereafter (as desthelow), Employee shall regard and treat Tramee$s and Confidential
Information as strictly confidential and wholly-oeah by the Company and shall not, for any
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reason, in any fashion, either directly or indilgatise, sell, lend, lease, distribute, licenseegiransfer, assign, show, disclose,
disseminate, reproduce, copy, misappropriate aratise communicate any Trade Secrets or Confiddnfiarmation to any person
Entity for any purpose other than in accordancé W&inployee’s duties under this Agreement or asirediy applicable law. This
provision shall apply to each item constitutingrade Secret at all times it remains a “trade séareder applicable law and shall
apply to any Confidential Information, during emyieent and for the Restricted Period thereafter.

b. Employee shall exercise best efforts to ensurediéinued confidentiality of all Trade Secrets @whfidential
Information and shall immediately notify the Compani any unauthorized disclosure or use of any &i&dcrets or Confidential
Information of which Employee becomes aware. Erygdoshall assist the Company, to the extent reagprequested, in the
protection or procurement of any intellectual pmtp@rotection or other rights in any of the Tre®lecrets or Confidential Informatic

C. All Work Product shall be owned exclusively by thempany. To the greatest extent possible, any Wookiuct
shall be deemed to be “work made for hire” (asrafiin the Copyright Act, 17 U.S.C.A. § 101 et sag.amended), and Employee
hereby unconditionally and irrevocably transferd assigns to the Company all right, title and ies¢lEmployee currently has or may
have by operation of law or otherwise in or to &grk Product, including, without limitation, all fts, copyrights, trademarks (and
the goodwill associated therewith), trade secssts/ice marks (and the goodwill associated thehgwihd other intellectual property
rights. Employee agrees to execute and delivdrdcCompany any transfers, assignments, documentser instruments which the
Company may deem necessary or appropriate, fromtinime, to protect the rights granted hereitoarest complete title and
ownership of any and all Work Product, and all aieted intellectual property and other rights tirgrexclusively in the Company.

18. Non-Interference with Employees. Through employment and thereafter through thdriResd Period, Employee will not,
either directly or indirectly, alone or in conjuimt with any other person or Entity: actively retrsolicit, attempt to solicit, induce or attempt
to induce any person who is an exempt employekeo€ompany or any of its subsidiaries or affiligi@shas been within the last 6 months) to
leave or cease such employment for any reason odas,
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19. Non-Interference with Business Relationships

a. Employee acknowledges that, in the course of enmpéayt, Employee will learn about Company’s business,
services, materials, programs and products anthémer in which they are developed, marketed, sedvand provided. Employee
knows and acknowledges that the Company has irdvestesiderable time and money in developing itslpcb sales and real estate
development programs and relationships, vendooémel service provider relationships and agreemstige layouts and fixtures,
and marketing techniques and that those thingsricpie and original. Employee further acknowledipas the Company has a strc
business reason to keep secret information rel&ifgpmpany’s business concepts, ideas, progrdars pnd processes, so as not to
aid Company’s competitors. Accordingly, Employek&reowledges and agrees that the protection outiiméo) below is necessary
and reasonable.

b. During the Restricted Period, Employee will not,EEmployee’s own behalf or on behalf of any othesspe or
Entity, solicit, contact, call upon, or communicatigh any person or entity or any representativarof person or entity who has a
business relationship with Company and with whonpiyee had contact while employed, if such contactommunication would
likely interfere with Company’s business relatioipshor result in an unfair competitive advantagerad@ompany.

20. Agreement Not to Work in Competitive Position. Employee covenants and agrees not to acceptnabtavork in a
Competitive Position for a company or entity thpemtes anywhere within the Territory for the Rettd Period.

21. Acknowledgements Regarding Sections 1620.

a. Employee and Company expressly covenant and agaeéhe scope, territorial, time and other resore containe:
in Sections 16 through 20 of this Agreement comitithe most reasonable and equitable restriciossible to protect the business
interests of the Company given: (i) the busineshefCompany; (ii) the competitive nature of thex@any’s industry; and (iii) that
Employee’s skills are such that Employee couldlgdisid alternative, commensurate employment orstdting work in Employee’s
field which would not violate any of the provisiookthis Agreement.

b. Employee acknowledges that the compensation arefiledescribed in Sections 5 and 12 are alsomsideration
of his/her covenants and agreements containeddtio8e 16 through 20 hereof and that a breach bgl&mee of the obligations
contained in
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Sections 16 through 20 hereof shall forfeit Emp&geaight to such compensation and benefits.

C. Employee acknowledges and agrees that a breacmplolee of the obligations set forth in SectiongHir@ugh 20
will likely cause Company irreparable injury anaéthin such event, the Company shall be entitladjtmctive relief in addition to
such other and further relief as may be proper.

d. The parties agree that if, at any time, a coudamhpetent jurisdiction determines that any of th@sjsions of
Section 16 through 20 are unreasonable under Teeadaw as to time or area or both, the Companylshantitled to enforce this
Agreement for such period of time or within suchaaas may be determined reasonable by such court.

22. Return of Materials . Upon Employees termination, Employee shall return to the Compalhwritten, electronic, recorde
or graphic materials of any kind belonging or rielato the Company or its affiliates, including amyginals, copies and abstracts in
Employee’s possession or control.

23. General Provisions.
a. Amendment This Agreement may be amended or modified oglg lvriting signed by both of the parties hereto.
b. Binding Agreement This Agreement shall inure to the benefit of &edinding upon Employee, his/her heirs and

personal representatives, and the Company anddtessors and assigns.

C. Waiver Of Breach; Specific Performancd& he waiver of a breach of any provision of thgreement shall not
operate or be construed as a waiver of any otlearchr Each of the parties to this Agreement wlehtitled to enforce this
Agreement, specifically, to recover damages byaead any breach of this Agreement, and to exemgisether rights existing in that
party’s favor. The parties hereto agree and aclexye that money damages may not be an adequagelydor any breach of the
provisions of this Agreement and that any party mpply to any court of law or equity of competanigdiction for specific
performance or injunctive relief to enforce or pFeivany violations of the provisions of this Agresrh
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d. Unsecured General CreditorThe Company shall neither reserve nor specificat aside funds for the payment of
its obligations under this Agreement, and suchgalions shall be paid solely from the general assthe Company.

e. No Effect On Other Arrangementslt is expressly understood and agreed that #lyenpnts made in accordance
with this Agreement are in addition to any othemdfés or compensation to which Employee may béledtor for which Employee
may be eligible.

f. Tax Withholding. There shall be deducted from each payment uhgdeAgreement the amount of any tax requirec
by any governmental authority to be withheld andl paver by the Company to such governmental authéwr the account of
Employee.

g. Natices.

() All notices and all other communications providedlierein shall be in writing and delivered perdiyria
the other designated party, or mailed by certiiedegistered mail, return receipt requested, dveleed by a recognized
national overnight courier service, or sent by iiade, as follows:

If to Company to Dollar General Corporatic
Attn: General Counst
100 Mission Ridge
Goodlettsville, TN 3707-2171
Facsimile: (615) 85-5517

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

(i) All notices sent under this Agreement shall be degbgiven twenty-four (24) hours after sent by fanils or
courier, seventy-two (72) hours after sent by fiedior registered mail and when delivered if bysomal delivery.

(iii) Either party hereto may change the address to wiotibe is to be sent hereunder by written noticené
other party in accordance with the provisions & Section.

h. Governing Law. This Agreement shall be governed by and condtii@ccordance with the laws of the State of
Tennessee (without giving effect to conflict of Bw

i. Arbitration. If any contest or dispute arises between thiégsawith respect to this Agreement, such contest o
dispute shall be submitted to binding arbitrationresolution in Nashville, Tennessee in accordavittethe rules and procedures of
the
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Employment Dispute Resolution Rules of the Ameridabitration Association then in effect. The Compand Employee shall each
bear 50 percent of the costs related to such atioitr. If the arbitrator determines that Emploigethe prevailing party in the dispute,
then the Company shall reimburse Employee for bisthasonable legal or other fees and expensesédcdn such arbitration subject
to and within ten (10) days after his/her requestéimbursement accompanied by evidence thatetbe dnd expenses were incurred.
Any reimbursement hereunder shall be paid to Engglgyromptly and in no event later than the enth@fyear next following the da
the expense was incurred. The decision of theratbr shall be final and binding upon all partieseto and shall be rendered purs
to a written decision, which contains a detailetited of the arbitrator’'s reasoning. Notwithstarglihe foregoing, Employee
acknowledges and agrees that the Company, itsdialies and any of their respective affiliates kbalentitled to injunctive or other
relief in order to enforce the covenant not to cetepcovenant not to solicit and/or confidentiatipyenants as set forth in Sections
14, 16 through 20 and 22 of this Agreement.

j- Entire Agreement This Agreement contains the full and completdanstanding of the parties hereto with respect
to the subject matter contained herein and, urdpssifically provided herein, this Agreement supdes and replaces any prior
agreement, either oral or written, which Employesyrhave with Company that relates generally tasdme subject matter.

k. Assignment This Agreement may not be assigned by Emplogee any attempted assignment shall be null and
void and of no force or effect.

l. Severability. If any one or more of the terms, provisions,a@tants or restrictions of this Agreement shall be
determined by a court of competent jurisdictiotéoinvalid, void or unenforceable, then the remeiraf the terms, provisions,
covenants and restrictions of this Agreement gleaflain in full force and effect, and to that ene phovisions hereof shall be deemed
severable.

m. Section Headings The Section headings set forth herein are favenience of reference only and shall not affect
the meaning or interpretation of this Agreement isbaver.

n. Voluntary Agreement Employee and Company represent and agree tblathes reviewed all aspects of this
Agreement, has carefully read and fully understaiidsrovisions of this Agreement, and is volurtaentering into this Agreement.
Each party
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represents and agrees that such party has hagpoetanity to review any and all aspects of thisgament with legal, tax or other
adviser(s) of such party’s choice before executirgyAgreement.

0. Deferred Compensation Omnibus Provisioh is intended that any payment or benefit whghrovided pursuant
to or in connection with this Agreement which isisered to be deferred compensation subject thoBet09A of the Internal
Revenue Code (“Code Section 409A") shall be pattiovided in a manner, and at such time, includiitbout limitation payment
and provision of benefits only in connection witle toccurrence of a permissible payment event awedain Code Section 409A (e.g.
death, disability, separation from service from @@mpany and its affiliates as defined for purpafeSode Section 409A), and in
such form, as complies with the applicable requéets of Code Section 409A to avoid the unfavorédsteconsequences provided
therein for non-compliance. In connection witheetfng such compliance with Code Section 409A faflewing shall apply:

0] Notwithstanding any other provision of this Agreemehe Company is authorized to amend this Agregme
to void or amend any election made by Employee utide Agreement and/or to delay the payment ofraopies and/or
provision of any benefits in such manner as magidiermined by it to be necessary or appropriatatoply, or to evidence
or further evidence required compliance, with C8eetion 409A (including any transition or grandéttules thereunder).

(i) Neither Employee nor the Company shall take anip@atb accelerate or delay the payment of any nsonie
and/or provision of any benefits in any manner Whiould not be in compliance with Code Section 4@®#luding any
transition or grandfather rules thereunder).

(iii) If Employee is a specified employee for purpose€ade Section 409A(a)(2)(B)(i), any payment or
provision of benefits in connection with a sepanatirom service payment event (as determined fopgues of Code
Section 409A) shall not be made until six monthsraEmployee’s separation from service (the “409&{ddral Period”). In
the event such payments are otherwise due to be madstallments or periodically during the 409&fBrral Period, the
payments which would otherwise have been madecid@A Deferral Period shall be accumulated and jpa& lump sum ¢
soon as the 409A Deferral Period ends, and
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the balance of the payments shall be made as adeeseheduled. In the event benefits are requade deferred, any such
benefit may be provided during the 409A Deferraidtkbat Employee’s expense, with Employee havimiglat to
reimbursement from the Company once the 409A Daff®eriod ends, and the balance of the benefitslsharovided as
otherwise scheduled.

(iv)  If a Change in Control occurs but the Change intf@boes not constitute a change in control ewétitin
the meaning of Code Section 409A (a “409A Changédntrol”), then payment of any amount or provisadrany benefit
under this Agreement which is considered to berdedecompensation subject to Code Section 409A bealeferred until
another permissible payment event contained in Gaation 409A occurs (e.g., death, disability, safi@n from service
from the Company and its affiliated companies dmdd for purposes of Code Section 409A), includimy deferral of
payment or provision of benefits for the 409A Ded¢Period as provided above.

(v) For purposes of this Agreement, all rights to paytmand benefits hereunder shall be treated atsrigh
receive a series of separate payments and beteefiis fullest extent allowed by Code Section 40%”under this
Agreement, an amount is to be paid in two or mosgailments, for purposes of Code Section 409Ah éstallment shall be
treated as a separate payment. In the event gmyguer payable upon termination of employment wdaddexempt from
Code Section 409A under Treas. Reg. § 1.409A-1)@jjdut for the amount of such payment, the deti@ation of the
payments to Employee that are exempt under suchisprn shall be made by applying the exemptionagrpents based on
chronological order beginning with the paymentdmddsest in time on or after such terminationrapoyment.

(vi)  For purposes of determining time of (but not eatitent to) payment or provision of deferred compgmsa
under this Agreement under Code Section 409A imeotion with a termination of employment, termioatdf employment
will be read to mean a “separation from servicethim the meaning of Code Section 409A where iesspnably anticipated
that no further services would be performed aftat tate or that the level of bona fide serviceplBgee would perform aft
that date (whether as an employee or independairiaaor) would permanently decrease
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to less than 50% of the average level of bonadateices performed over the immediately precediimgytsix (36) month
period.

(vii)  For purposes of this Agreement, a key employegtioposes of Code Section 409A(a)(2)(B)(i) shall be
determined on the basis of the applicable 12—mpettod ending on the specified employee identificatiate designated by
the Company consistently for purposes of this Agrert and similar agreements or, if no such desigma made, based on
the default rules and regulations under Code Sedi®A(a)(2)(B)(i).

(viii)  Notwithstanding any other provision of this Agreemehe Company shall not be liable to Employesniy
payment or benefit which is to be provided pursuarhis Agreement and which is considered defecmdpensation subject
to Code Section 409A otherwise fails to comply widhbe exempt from, the requirements of Code SectD9A.

(ix)  With regard to any provision herein that providesreimbursement of expenses or in-kind benefas dine
subject to Code Section 409A, except as permitye@dile Section 409A, (x) the right to reimbursemnaarin-kind benefits is
not subject to liquidation or exchange for anothemefit, and (y) the amount of expenses eligibtedambursement, or in-
kind benefits, provided during any taxable yeaEofployee shall not affect the expenses eligibleéanbursement, or in-
kind benefits to be provided, in any other taxafgar of Employee, provided that the foregoing ata@yg shall not be violate
with regard to expenses reimbursed under any agraagt covered by Code Section 105(b) solely becaud®e expenses are
subject to a limit related to the period the areemgnt is in effect. All reimbursements shall bentmirsed in accordance with
the Company’s reimbursement policies but in no elaer than Employee’s taxable year following Eoyae’s taxable year
in which the related expense is incurred.

x) When, if ever, a payment under this Agreement $ipscah payment period with reference to a numbelays
(e.g., “payment shall be made within ten (10) dajlswing the date of termination”), the actual @eatf payment within the
specified period shall be within the sole discretid the Company.
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IN WITNESS WHEREOF, the parties hereto have exetuiecaused their duly authorized representatiwxecute this Agreement
be effective as of the Effective Date.

Date: 08/06/201¢ DOLLAR GENERAL CORPORATION

By: /s/ Bob Ravene

Name: Bob Ravene

Title:  EVP, Chief People Office

“EMPLOYEF”

/s/ Rhonda M. Tayla
Rhonda M. Taylor

Date: 8-7-15

Witnessed By

/s/ Chris Snov
Name of Witness
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Addendum to Employment Agreement with Rhonda M. Tajor
RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered intaibd between (“Employee”) andDOLLAR GENERAL
CORPORATION , and its successor or assigns (“Company”).

WHEREAS, Employee and Company have agreed that@mels employment with Dollar General Corporatibalsterminate on

WHEREAS, Employee and the Company have previousigred into that certain Employment Agreement,ctiffe
(“Agreement”), in which the form of this Releasérisorporated by reference;

WHEREAS, Employee and Company desire to delindeie tespective rights, duties and obligationsratst to such termination a
desire to reach an accord and satisfaction ofi@lns arising from Employee’s employment, and texation of employment, with appropriate
releases, in accordance with the Agreement;

WHEREAS, the Company desires to compensate Employaecordance with the Agreement for service Eiygdohas provided
and/or will provide for the Company;

NOW, THEREFORE, in consideration of the premises thie agreements of the parties set forth in tiele&se, and other good and
valuable consideration the receipt and sufficieoicyhich are hereby acknowledged, the parties bemetending to be legally bound, hereby
covenant and agree as follows:

1. Claims Released Under This Agreement

In exchange for receiving the payments and bengdiseribed in Section 12 of the Agreement, Empldyareby voluntarily and
irrevocably waives, releases, dismisses with piegjcand withdraws all claims, complaints, suitsflemands of any kind whatsoever (whether
known or unknown) which Employee ever had, may hav@ow has against Company and other currerdrondr subsidiaries or affiliates of
the Company and their past, present and futureasj directors, employees, agents, insurers aoichays (collectively, the “Releasees”),
arising from or relating to (directly or indirectlfEmployee’s employment or the termination of ergplent or other events that have occurred
as of the date of execution of this Agreementudiclg but not limited to:




a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Age Discrimination in Employmct, the
Fair Labor Standards Act, the Civil Rights Act &1, the Americans With Disabilities Act, the EqRaly Act, the Family and Medical
Leave Act, 42 U.S.C. § 1981, the Sarbanes OxleyoA2002, the National Labor Relations Act, the tiaManagement Relations Act,
the Genetic Information Nondiscrimination Act, tHaiformed Services Employment and Reemployment Riglet, Executive Order
11246, Executive Order 11141, the Rehabilitatioh &c1973, or the Employee Retirement Income Séegcérit;

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

C. claims for lost or unpaid wages, compensation emefits, defamation, intentional or negligent ictfbn of
emotional distress, assault, battery, wrongfulmrstructive discharge, negligent hiring, retentiorsupervision, fraud,
misrepresentation, conversion, tortious interfeeemeceach of contract, or breach of fiduciary duty;

d. claims to benefits under any bonus, severance,faraék reduction, early retirement, outplacemengroy other
similar type plan sponsored by the Company (ext@phose benefits owed under any other plan ceement covering Employee
which shall be governed by the terms of such plaagoeement); or

e. any other claims under state law arising in tortantract.

2. Claims Not Released Under This Agreement

In signing this Release, Employee is not releaamgclaims that may arise under the terms of teieése or which may arise out of
events occurring after the date Employee exechtsRelease.

Employee also is not releasing claims to bendiis Employee is already entitled to receive undgrather plan or agreement
covering Employee which shall be governed by theaseof such plan or agreement. However, Employeterstands and acknowledges that
nothing herein is intended to or shall be constieegquire the Company to institute or continuefiiect any particular plan or benefit
sponsored by the Company, and the Company herebyvis the right to amend or terminate any ofatseffit programs at any time in
accordance with the procedures set forth in sughsplEmployee further understands and acknowletigéany continuing obligation under a
Company incentive-based plan, program or arrangeorgursuant to any Company policy




or provision regarding recoupment of compensasamoit altered by this Release and nothing herdirtésded to nor shall be construed
otherwise.

Nothing in this Release shall prohibit Employearirengaging in activities required or protected uragmlicable law or from
communicating, either voluntarily or otherwise, lwény governmental agency concerning any potevitiédtion of the law.

3. No Assignment of Claim. Employee represents that Employee has not assmneansferred, or purported to assign or
transfer, any claims or any portion thereof oriies therein to any party prior to the date of Rédease.

4, Compensation. In accordance with the Agreement, the Compangexgto pay Employee or, if Employee becomes eégibl
for payments and benefits under Section 12 butlukésre receipt thereof, Employee’s spouse or@statthe case may be, the amounts
provided in Section 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Section 15 ofAgeement, Section 2 of this
Release, and as privileged by law, Employee an€timpany covenant and agree that they shall natganim any communications with
persons outside the Company which shall disparageaaother or interfere with their existing or grestive business relationships.

6. No Admission Of Liability . This Release shall not in any way be construeahasdmission by the Company or Employee
of any improper actions or liability whatsoeverta®ne another, and each specifically disclaimslaiiity to or improper actions against the
other or any other person.

7. Voluntary Execution . Employee warrants, represents and agrees thablegphas been encouraged in writing to seek
advice regarding this Release from an attorneytaxa@dvisor prior to signing it; that this Releaspresents written notice to do so; that
Employee has been given the opportunity and safiidime to seek such advice; and that Employdg tulderstands the meaning and cont
of this Release. Employee further represents amchws that Employee was not coerced, threatenetherwise forced to sign this Release,
and that Employee’s signature appearing hereinaftesluntary and genuine. EMPLOYEE UNDERSTANDSAHEMPLOYEE
MAY TAKE UP TO TWENTY-ONE (21) DAYS (OR, IN THE CAE OF AN EXIT INCENTIVE OR OTHER EMPLOYMENT
TERMINATION PROGRAM OFFERED TO A GROUP OR CLASS GMPLOYEES, UP TO FORTY-FIVE (45) DAYS) TO CONSIDER
WHETHER TO ENTER INTO THIS RELEASE.




8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS RELEASE MAY BE R EVOKED BY
EMPLOYEE BY NOTIFYING THE COMPANY IN WRITING OF SUC H REVOCATION WITHIN SEVEN (7) DAYS OF
EMPLOYEE'S EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE UNTIL THE EXPIRATION
OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY
PERIOD THIS RELEASE WILL BE BINDING UPON EMPLOYEE A ND EMPLOYEE'S HEIRS, ADMINISTRATORS,
REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGN&ND 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




Exhibit 10.5
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivAugust 10, 2015 (“Effective Date”), is made andegatl into by and
betweerDOLLAR GENERAL CORPORATION (the “Company”), and Robert D. Raver{fdgEmployee”).

WITNESSETH:

WHEREAS , Company desires to employ Employee upon the tamdssubject to the conditions hereinafter sehfahd Employee
desires to accept such employment;

NOW, THEREFORE , for and in consideration of the premises, theualypromises, covenants and agreements contaimehhanc
for other good and valuable consideration, theipt@ad sufficiency of which are hereby acknowletigbe parties agree as follows:

1. Employment. Subject to the terms and conditions of this Agreet, the Company agrees to employ Employee as
Executive Vice President, Chief People Officerted Company.

2. Term . The term of this Agreement shall end March 31L,&0Term”), unless otherwise terminated pursuaréctions 8,
9, 10, 11 or 12 hereof. The Term shall be autoratyiextended from month to month, for up to sixiffonths, unless the Company gives
written notice to Employee at least one month piaathe expiration of the original or any extendestm that no extension or further extension
as applicable, will occur or unless the Companyaegs this Agreement with a new agreement or, itingy extends or renews the Term of 1
Agreement for a period that is longer than six rheritom the expiration of the original Term. Unlegerwise noted, all references to the
“Term” shall be deemed to refer to the originaleand any extension or renewal thereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall perform the duties of the positieted in Section 1 above and shall perform sticbro
duties and responsibilities as Employee’s supenagsthe Company’s CEO may reasonably direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfaity diligently such duties and responsibilities
and shall devote Employee’s full-time efforts te thusiness and affairs of Company. Employee agogm®mote the best interests of
the Company and to take no action that is likelgamage the public image or reputation of the Compits subsidiaries or its
affiliates.




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 inhibit or otherwise
interfere with the proper performance of Employeahities and shall not be directly or indirectly cemed or interested in any other
business occupation, activity or interest othenthyreason of holding a non-controlling interestisshareholder, securities holder or
debenture holder in a corporation quoted on a naliprecognized exchange (subject to any limitagion the Company’s Code of
Business Conduct and Ethics). Employee may noteses a member of a board of directors of a fofiptcompany, other than the
Company or any of its subsidiaries or affiliateghaut the express approval of the CEO and, if iregupursuant to Company policy,
the Board (or an authorized Board committee). Umecircumstances may Employee serve on more thamiher board of a for-
profit company.

4, Work Standard . Employee agrees to comply with all terms and @@ set forth in this Agreement, as well as all
applicable Company work policies, procedures afesruEmployee also agrees to comply with all fajestate and local statutes, regulations
and public ordinances governing Employee’s perforeshereunder.

5. Compensation.

a. Base Salary Subject to the terms and conditions set fortthis Agreement, the Company shall pay Employed, an
Employee shall accept, an annual base salary (“Bakey”) of no less than Five Hundred Twenty-Fébousand, Four Hundred
Eighty-Four Dollars ($524,484.00). The Base Satdgll be paid in accordance with Company’s nonpagtoll practices (but no less
frequently than monthly) and may be increased ftiome to time at the sole discretion of the Company.

b. Incentive Bonus Employee’s incentive compensation for the Tefrthis Agreement shall be determined under th
Company'’s annual bonus program for officers at Exygé’s grade level, as it may be amended from toriene. The actual bonus
paid pursuant to this Section 5(b), if any, shalblased on criteria established by the Board,dtsfiznsation Committee and/or the
CEO, as applicable, in accordance with the terndscamditions of the annual bonus program for oficény bonus payments due
hereunder shall be payable to the Employee notlader 2 1/2 months after the end of the Compatgxable year or the calendar yi
whichever is later, in which Employee is first vagbin




such bonus payments for purposes of Section 409Aeolinternal Revenue Code of 1986, as amendedi(iteznal Revenue Code”).

C. Vacation. Employee shall be entitled to four weeks paidatian time within the first year of employment.téf
five years of employment, Employee shall be ertittefive weeks paid vacation. Vacation time isngea on the anniversary of
Employee’s hire date each year. Any available Iutsed vacation as of the annual anniversary of @mpént date or at Employee’s
termination date shall be forfeited.

d. Business ExpensesEmployee shall be reimbursed for all reasonbbkiness expenses incurred in carrying out th
work hereunder. Employee shall adhere to the Cogip@xpense reimbursement policies and procedure® event will any such
reimbursement be made later than the last day @ii&@ree’s taxable year following Employee’s taxafpdar in which Employee
incurs the reimbursable expense.

e. Perquisites Employee shall be entitled to receive such o#ixeccutive perquisites, fringe and other benefitara
provided to officers at the same grade level uagrof the Company’s plans and/or programs in effeen time to time.

6. Cooperation. Employee agrees to cooperate with the Companyeiinvestigation review, audit, or assessment, éret
internal or external, of any matters involving RolGeneral as well as the defense or prosecutianytlaims or other causes of action made
against or on behalf of the Company, including @layms or actions against its affiliates, officedgectors and employees. Employee’s
cooperation in connection with such matters inchjadathout limitation, being available (upon reasble notice and without unreasonably
interfering with his/her other professional obligat) to meet with the Company and its legal oeottesignated advisors regarding any me
in which Employee has been involved; to prepareafor proceeding (including, without limitation, degitions, consultation, discovery or tri
to provide truthful affidavits; to assist with aaydit, inspection, proceeding or other inquiry; émdct as a witness to provide truthful
testimony in connection with any legal proceediffgaing the Company. Employee further agreesififamployee is contacted by any person
or entity regarding matters Employee knows or reabty should know to be adverse to the Company,|&ep shall promptly (within 48
hours) notify the Company in writing by sending Ismotification to the General Counsel, Dollar Gah&orporation, 100 Mission Ridge,
Goodlettsville, Tennessee 37072; facsimile (61%)-8517. The Company agrees to reimburse Employesfpreasonable documented
expenses incurred in providing such cooperation.




7. Benefits. During the Term, Employee (and, where applicalblaployee’s eligible dependents) shall be eligtble
participate in those various Company welfare beémédins, practices and policies in place duringfteem (including, without limitation,
medical, pharmacy, dental, vision, disability, eayge life, accidental death and travel accidentransce plans and other programs, if any) to
the extent allowed under and in accordance withahmas of those plans. In addition, Employee dbalkligible to participate, pursuant to their
terms, in any other benefit plans offered by thenBany to similarly-situated officers or other emydes from time to time during the Term
(excluding plans applicable solely to certain dadfic of the Company in accordance with the experssst of such plans). Collectively the pl:
and arrangements described in this Section 7 egsnttay be amended or modified in accordance weélr terms, are hereinafter referred to as
the “Benefits Plans.” Notwithstanding the abovefoyee understands and acknowledges that Emplsye# eligible for benefits under any
other severance plan, program, or policy maintatlmethe Company, if any exists, and that the orlyesance benefits Employee is entitled to
are set forth in this Agreement.

8. Termination for Cause. This Agreement is not intended to change theiththature of Employee’s employment with
Company, and it may be terminated at any time theeparty, with or without cause. If this Agreerhand Employee’s employment are
terminated by Company for “Causé’grmination for Cause) as that term is defined Wwelowill be without any liability owing to Emplage or
Employee’s dependents and beneficiaries undeAtlisement (recognizing, however, that benefits ceddy or owed under any other plan or
agreement covering Employee shall be governeddyettms of such plan or agreement). Any one ofdhewing conditions or Employee
conduct shall constitute “Cause”:

a. Any act involving fraud or dishonesty, or any matkact of misconduct relating to Employee’s pemfance of his
or her duties;

b. Any material breach of any SEC or other law or tation or any Company policy governing trading eating with
stocks, securities, public debt instruments, boadg)vestments and the like or with inappropriditeelosure or “tipping” relating to
any stock, security, public debt instrument, bontheestment;

C. Any material violation of the Comparg/Code of Business Conduct and Ethics (or the etgniv code in place at t
time);




d. Other than as required by law, the carrying owtrof activity or the making of any public statemehich

prejudices or reduces the good name and standi@gmipany or any of its affiliates or would bringyazne of these into public
contempt or ridicule;

e. Attendance at work in a state of intoxication oinigefound with any drug or substance possessiavha¢h would
amount to a criminal offense;

f. Assault or other act of violence;

. Conviction of or plea of guilty or nolo contendreany felony whatsoever or any misdemeanor thaidvoreclude
employment under the Company’s hiring policy; or

h. Willful or repeated refusal or failure substangaib perform Employee’s material obligations andiekihereunder
or those reasonably directed by Employee’s suparvise CEO and/or the Board (except in conneatiith a Disability).

A termination for Cause shall be effective when@umpany has given Employee written notice ofritention to terminate
for Cause, describing those acts or omissionsatteabelieved to constitute Cause, and has giveridyeg ten days to respond.

9. Termination upon Death. Notwithstanding anything herein to the contralnys Agreement shall terminate immediately
upon Employee’s death, and the Company shall havfarther liability to Employee or Employee’s depents and beneficiaries under this

Agreement, except for those benefits owed undemdmgr plan or agreement covering Employee whigtil &l governed by the terms of such
plan or agreement.

10. Disability . If a Disability (as defined below) of Employeecacs during the Term, unless otherwise prohibitethi, the
Company may notify Employee of the Company’s iritamto terminate Employee’s employment. In thatrgy employment shall terminate
effective on the termination date provided in snolice of termination (the “Disability Effective B&), and this Agreement shall terminate
without further liability to Employee, Employee’'sgendents and beneficiaries, except for those iewefed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. In tlyjseAment, “Disability” means:

a. A long-term disability, as defined in the Compangfmplicable long-term disability plan as then ifeef, if any; or

b. Employee’s inability to perform the duties undestAgreement in accordance with the Company’s etgpiens
because of a medically determinable physical




or mental impairment that (i) can reasonably beeetqd to result in death or (ii) has lasted orremsonably be expected to last longe
than ninety (90) consecutive days. Under thisiBed0(b), unless otherwise required by law, thisterce of a Disability shall be
determined by the Company, only upon receipt ofittem medical opinion from a qualified physiciaglected by or acceptable to the
Company. In this circumstance, to the extent peeechiby law, Employee shall, if reasonably requiétethe Company, submit to a
physical examination by that qualified physiciamtiNng in this Section 10(b) is intended to norlkihée deemed to broaden or
modify the definition of “disability” in the Compars long-term disability plan.

11. Employe€s Termination of Employment.

a. Notwithstanding anything herein to the contrary,@ogee may terminate employment and this Agreeratahy
time, for no reason, with thirty (30) days writteatice to Company (and in the event that Emplogg®aviding notice of termination
for Good Reason, Employee must provide such natitten 30 days after the event purported to gise tio Employee’s claim for
Good Reason first occurs). In such event, Emplayed not be entitled to those payments and benlefted in Section 12 below
unless Employee terminates employment for Good &teas defined below, or unless Section 12(agpplies.

b. Upon any termination of employment, Employee shalkntitled to any earned but unpaid Base Salaoygn the
date of termination and such other vested bengfiter any other plan or agreement covering Empleyeeh shall be governed by
the terms of such plan or agreement. Notwithstandimything to the contrary herein, such unpaid Eelary shall be paid to
Employee as soon as practicable after the effedtte of termination in accordance with the Commagual payroll practices (not
less frequently than monthly); provided, howevbattf payment at such time would result in a pioithid acceleration under
Section 409A of the Internal Revenue Code, theh sicount shall be paid at the time the amount wothdrwise have been paid
absent such prohibited acceleration.

C. Good Reasoshall mean any of the following actions taken by @ompany:
@ A reduction by the Company in Employee’s Base Sadattarget bonus level,
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(i) The Company shall fail to continue in effect amyngicant Company-sponsored compensation plan or
benefit (without replacing it with a similar plan with a compensation equivalent), unless sucloads in connection with
across-the-board plan changes or terminationsaipihffecting at least 95 percent of all officefshe Company or 100
percent of officers at the same grade level,

(iii) The Company'’s principal executive offices shallhbaved to a location outside the middlennessee area,
Employee is required (absent mutual agreement® toalsed anywhere other than the Company’s prinejgdutive offices;

(iv)  Without Employee’s written consent, the assignnterimployee by the Company of duties inconsistent
with, or the significant reduction of the title,ysers and functions associated with, Employee’stosititle or office as
described in Section 3 above, unless such actithreisesult of a restructuring or realignment di€kiand responsibilities by
the Company, for business reasons, that leavesdyaplat the same rate of Base Salary, annual faogeis opportunity, ar
officer level (i.e., Executive Vice President, gtmd with a similar level of responsibility, orlaas such action is the result
Employee’s failure to meet pre-established andativje performance criteria;

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

(viy  The failure of any successor (whether direct oirgad, by purchase, merger, assignment, consabid ati
otherwise) to all or substantially all of the buess and/or assets of the Company to assume expaessagree to perform tl
Agreement in the same manner and to the same aktrthe Company would be required to performnii such succession
had taken place.

Good Reason shall not include Employee’s deathalillisy or Termination for Cause or Employee’s taration forany
reason other than Good Reason as defined above.

d. Prior to Employee being entitled to the paymentbanefits described in Section 12 below, the Comsiall have
the opportunity to cure any claimed event of Go@d$dn within thirty (30) days after receiving vatitnotice from Employee
specifying the same.




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

a. The continuation of Base Salary and other paymamisbenefits described in Section 12(b) shall iggdredonly
upon one or more of the following circumstances:

() The Company terminates Employee (as it may doatiare) without Cause; it being understood that
termination by death or Disability does not congéttermination without Cause;

(i) Employee terminates for Good Reason;

(iii) The Company fails to offer to renew, extend or aeplthis Agreement before, at, or within six (6)nthe
after, the end of its original three-year Termdoy term provided for in a written renewal or esien of the original Term),
and Employee resigns from employment with the Cawgpeaithin sixty (60) days after such failure, urdesich failure is
accompanied by a mutually agreeable severancegamaemt between the Company and Employee or isethét rof
Employee’s retirement or other termination from @@mpany other than for Good Reason notwithstandiagcompany’s
offer to renew, extend or replace this Agreement.

b. In the event of one of the triggers referencedanti®ns 12(a)(i) through (iii) above, then, on didieth (60th) day
after Employee’s termination of employment, buttomgent upon the execution and effectiveness oRiblease attached hereto and
made a part hereof, and subject to Section 23(oywh&mployee shall be entitled to the following:

() Continuation of Employee’s Base Salary as of thte damediately preceding the termination (or, & th
termination of employment is for Good Reason duthéoreduction of Employee’s Base Salary, then sathof Base Salary
as in effect immediately prior to such reductioo) 24 months, payable in accordance with the Coryiparormal payroll
cycle and procedures (but not less frequently thanthly) with a lump sum payment on the sixtietdtf§ day after
Employee’s termination of employment of the amouirtgployee would otherwise have received duringsthiy (60) days
after Employee’s termination had the payments bégumediately after Employee’s termination of emptant.
Notwithstanding anything to the contrary in thisr&gment, the amount of any payment or entitlenwpayment of the
aforesaid Base Salary continuation shall be fatedr, if paid, subject to recovery by the Compamthe event and to the
extent of any base salary earned by the Employea@sult of subsequent employment during the 2dthso
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after Employee’s termination of employment. Inew@nt shall Employee be obligated to seek othel@mpent or take any
other action by way of mitigation of such amourdyable to Employee and, except as provided in teegaling sentence,
such amounts shall not be reduced whether or edEthployee obtains other employment.

(i) A lump sum payment of two times the amount of therage percentage of target bonus paid or to lektpai
employees at the same job grade level of Employeay) under the annual bonus programs for offidarrespect of the
Company’s two fiscal years immediately precedirgfibcal year in which the termination date occurs.

(iii) A lump sum payment in an amount equal to two tithesannual contribution that would have been made b
the Company in respect of the plan year in whiathgermination of employment occurs for Employegesticipation in the
Company’s medical, pharmacy, dental and vision fisngrograms.

(iv)  Reasonable outplacement services, as determinegravided by the Company, for one year or untikeoth
employment is secured, whichever comes first.

All payments and benefits otherwise provided to Exyge pursuant to this Section 12 shall be foréeite copy of the Release
attached hereto executed by Employee is not prdvioi¢he Company within twenty-one (21) days afieiployee’s termination date
(unless otherwise required by law) or if the Reteiasrevoked; and no payment or benefit hereurttidt Be provided to Employee
prior to the Company’s receipt of the Release aeceikpiration of the period of revocation providedhe Release.

C. In the event that there is a material breach by IByee of any continuing obligations under this Agrent or the
Release after termination of employment, any unpaidunts under this Section 12 shall be forfeitedl @ompany shall retain any
other rights available to it under law or equimy payments or reimbursements under this Sectioshhll not be deemed the
continuation of Employee’s employment for any puwgo Except as specifically enumerated in the Relgae Company’s payment
obligations under this Section 12 will not negateenluce (i) any amounts otherwise due but nopgét to Employee by the
Company, or (ii) any other amounts payable to Eygéooutside this Agreement, or (iii) those benefiteed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. The Cagnpa
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may, at any time and in its sole discretion, makevg-sum payment of any or all amounts, or anglbremaining amounts, due to
Employee under this Section 12 if, or to the extdrd payment is not subject to Section 409A ofithernal Revenue Code.

13. Effect of 280G. Any payments and benefits due under Section d2citnstitute “parachute payments” within the megni
of Section 280G of the Internal Revenue Code (“C8detion 280G”), plus all other “parachute paymenssdefined under Code Section 2¢
that might otherwise be due to the Employee (cbillely, with payments and benefits due under Secti, “Total Payments”shall be limitec
to the Capped Amount. The “Capped Amount” shalififeeamount otherwise payable, reduced in such atand to such extent so that no
amount of the Total Payments, would constituteextéss parachute payment” under Code Section 28@@vithstanding the preceding
sentence but contingent upon Employee’s timely eti@ce and the effectiveness of the Release attakbbezto and made a part hereof as
provided in Section 12 hereof, the Employee’s TB@ments shall not be limited to the Capped Amdtuhis determined that Employee
would receive at least $50,000 in greater afterptaceeds if no such reduction is made. The catlianl of the Capped Amount and all other
determinations relating to the applicability of @d8ection 280G (and the rules and regulations pigated thereunder) to the payments
contemplated by this Agreement shall be made byahelepartment of an independent public accourfiing or, at Company’s discretion, by
a compensation consulting firm, and such deterrginatshall be binding upon Employee and the Compéitjless Employee and the
Company shall otherwise agree (provided such ageaedoes not cause any payment or benefit herewvideh is deferred compensation
covered by Section 409A of the Internal Revenuegdodde in non-compliance with Section 409A ofliternal Revenue Code), in the event
the Payments are to be reduced, the Company sldaite or eliminate the payments or benefits to Byga by first reducing or eliminating
those payments or benefits which are not payabtash and then by reducing or eliminating cash pags; in each case in reverse order
beginning with payments or benefits which are tpaiel the farthest in time from the date of thediefje in ownership or control” (within the
meaning of Code Section 280G). Any reduction pamsto the preceding sentence shall take precedesmcehe provisions of any other plan,
arrangement or agreement governing Employee’sgightl entittements to any benefits or compensation.

14. Publicity; No Disparaging Statement. Except as otherwise provided in Section 15 hetewiployee and the Company
covenant and agree that they shall not engageyic@nmmunications to persons outside the Compangtwéhall disparage one another or
interfere with their existing or prospective busiseelationships.
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15.

Confidentiality and Legal Process Employee agrees to keep the proprietary terntBi®fAgreement confidential and to

refrain from disclosing any information concernihgs Agreement to anyone other than Employee’s idiate family and personal agents or
advisors. Notwithstanding the foregoing, nothinghis Agreement is intended to prohibit Employe¢he Company from performing any di
or obligation that shall arise as a matter of I&&pecifically, Employee and the Company shall cardito be under a duty to truthfully respond
to any legal and valid subpoena or other legalgssc This Agreement is not intended in any wayréscribe Employee’s or the Company’s
right and ability to provide information to any f=dl, state or local agency in response or adherenihe lawful exercise of such agency’s

authority.

16.

Business Protection Provision Definitions

a. Preamble As a material inducement to the Company to anterthis Agreement, and in recognition of theuaddle

experience, knowledge and proprietary informatiompbyee has gained or will gain while employed, foype agrees to abide by
and adhere to the business protection provisiosgations 16, 17, 18, 19 and 20 herein.

b. Definitions. For purposes of Sections 16, 17, 18, 19, 204nkderein:

0] “Competitive Position” shall mean any employmertnsulting, advisory, directorship, agency, promugio
or independent contractor arrangement between Bmeland (x) any person or Entity engaged whollyanaterial part in
the business in which the Company is engaged tfie discount consumable basics or general mer@enretail business),
including but not limited to such other similar messes as Albertsons/Safeway, ALDI, Big Lots, B¥solesale Club,
Casey’s General Stores, Circle K, Costco, CVS, @dlree Stores, Family Dollar Stores, Fred’s, Kimarbger, 99 Cents
Only Stores, The Pantry, Pilot Flying J, Rite-A83m’s Club, 7-Eleven, Target, Walgreen’s and WattMa (y) any person
or Entity then attempting or planning to enter dicount consumable basics retail business, whetetployee is required to
perform services on behalf of or for the benefiso€h person or Entity which are substantially kinto the services
Employee provided or directed at any time while Exygd by the Company or any of its affiliates.

(i) “Confidential Information” shall mean the proprigtar confidential data, information, documents or
materials (whether oral, written, electronic oresthise) belonging to or pertaining to the Companikier than “Trade
Secrets” (as
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17.

defined below), which is of tangible or intangilvi@ue to the Company and the details of which ategenerally known to
the competitors of the Company. Confidential Infation shall also include any items marked “CONHNJEAL” or some
similar designation or which are otherwise ideatifas being confidential.

(iii) “Entity” or “Entities” shall mean any business, imdual, partnership, joint venture, agency, goveemtal
agency, body or subdivision, association, firm pooation, limited liability company or other entit§ any kind.

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

(v) “Territory” shall include individually and as a #dtarea those states in the United States in whieh
Company maintains stores at Employegrmination date or those states in which the fi@m has specific and demonstr:
plans to open stores within six months of Emplogeetmination date.

(viy  “Trade Secrets” shall mean information or dataradloout the Company, including, but not limited to,
technical or nortechnical data, formulas, patterns, compilatiomsgmmes, devices, methods, techniques, drawingsepse:
financial data, financial plans, product plansistsiof actual or potential customers or supplibas: (A) derives economic
value, actual or potential, from not being gengriaiown to, and not being readily ascertainabl@imper means by, other
persons who can obtain economic value from itdaksee or use; (B) is the subject of efforts thatasonable under the
circumstances to maintain its secrecy; and (C)adhgr information which is defined as a “trade s€cunder applicable law.

(vii)  “Work Product” shall mean all tangible work produgtoperty, data, documentation, “know-how,” cortsep
or plans, inventions, improvements, techniquespandesses relating to the Company that were coedediscovered,
created, written, revised or developed by Emplaybigée employed by the Company.

Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’s need to protectatgtimate business interests, Employee herebgrants and

agrees that, for the Term and thereafter (as desthelow), Employee shall regard and treat Tramee$s and Confidential
Information as strictly confidential and wholly-oeah by the Company and shall not, for any
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reason, in any fashion, either directly or indilgatise, sell, lend, lease, distribute, licenseegiransfer, assign, show, disclose,
disseminate, reproduce, copy, misappropriate aratise communicate any Trade Secrets or Confiddnfiarmation to any person
Entity for any purpose other than in accordancé W&inployee’s duties under this Agreement or asirediy applicable law. This
provision shall apply to each item constitutingrade Secret at all times it remains a “trade séareder applicable law and shall
apply to any Confidential Information, during emyieent and for the Restricted Period thereafter.

b. Employee shall exercise best efforts to ensurediéinued confidentiality of all Trade Secrets @whfidential
Information and shall immediately notify the Compani any unauthorized disclosure or use of any &i&dcrets or Confidential
Information of which Employee becomes aware. Erygdoshall assist the Company, to the extent reagprequested, in the
protection or procurement of any intellectual pmtp@rotection or other rights in any of the Tre®lecrets or Confidential Informatic

C. All Work Product shall be owned exclusively by thempany. To the greatest extent possible, any Wookiuct
shall be deemed to be “work made for hire” (asrafiin the Copyright Act, 17 U.S.C.A. § 101 et sag.amended), and Employee
hereby unconditionally and irrevocably transferd assigns to the Company all right, title and ies¢lEmployee currently has or may
have by operation of law or otherwise in or to &grk Product, including, without limitation, all fts, copyrights, trademarks (and
the goodwill associated therewith), trade secssts/ice marks (and the goodwill associated thehgwihd other intellectual property
rights. Employee agrees to execute and delivdrdcCompany any transfers, assignments, documentser instruments which the
Company may deem necessary or appropriate, fromtinime, to protect the rights granted hereitoarest complete title and
ownership of any and all Work Product, and all aieted intellectual property and other rights tirgrexclusively in the Company.

18. Non-Interference with Employees. Through employment and thereafter through thdriResd Period, Employee will not,
either directly or indirectly, alone or in conjuimt with any other person or Entity: actively retrsolicit, attempt to solicit, induce or attempt
to induce any person who is an exempt employekeo€ompany or any of its subsidiaries or affiligi@shas been within the last 6 months) to
leave or cease such employment for any reason odas,
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19. Non-Interference with Business Relationships

a. Employee acknowledges that, in the course of enmpéayt, Employee will learn about Company’s business,
services, materials, programs and products anthémer in which they are developed, marketed, sedvand provided. Employee
knows and acknowledges that the Company has irdvestesiderable time and money in developing itslpcb sales and real estate
development programs and relationships, vendooémel service provider relationships and agreemstige layouts and fixtures,
and marketing techniques and that those thingsricpie and original. Employee further acknowledipas the Company has a strc
business reason to keep secret information rel&ifgpmpany’s business concepts, ideas, progrdars pnd processes, so as not to
aid Company’s competitors. Accordingly, Employek&reowledges and agrees that the protection outiiméo) below is necessary
and reasonable.

b. During the Restricted Period, Employee will not,EEmployee’s own behalf or on behalf of any othesspe or
Entity, solicit, contact, call upon, or communicatigh any person or entity or any representativarof person or entity who has a
business relationship with Company and with whonpiyee had contact while employed, if such contactommunication would
likely interfere with Company’s business relatioipshor result in an unfair competitive advantagerad@ompany.

20. Agreement Not to Work in Competitive Position. Employee covenants and agrees not to acceptnabtavork in a
Competitive Position for a company or entity thpemtes anywhere within the Territory for the Rettd Period.

21. Acknowledgements Regarding Sections 1620.

a. Employee and Company expressly covenant and agaeéhe scope, territorial, time and other resore containe:
in Sections 16 through 20 of this Agreement comitithe most reasonable and equitable restriciossible to protect the business
interests of the Company given: (i) the busineshefCompany; (ii) the competitive nature of thex@any’s industry; and (iii) that
Employee’s skills are such that Employee couldlgdisid alternative, commensurate employment orstdting work in Employee’s
field which would not violate any of the provisiookthis Agreement.

b. Employee acknowledges that the compensation arefiledescribed in Sections 5 and 12 are alsomsideration
of his/her covenants and agreements containeddtio8e 16 through 20 hereof and that a breach bgl&mee of the obligations
contained in
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Sections 16 through 20 hereof shall forfeit Emp&geaight to such compensation and benefits.

C. Employee acknowledges and agrees that a breacmplolee of the obligations set forth in SectiongHir@ugh 20
will likely cause Company irreparable injury anaéthin such event, the Company shall be entitladjtmctive relief in addition to
such other and further relief as may be proper.

d. The parties agree that if, at any time, a coudamhpetent jurisdiction determines that any of th@sjsions of
Section 16 through 20 are unreasonable under Teeadaw as to time or area or both, the Companylshantitled to enforce this
Agreement for such period of time or within suchaaas may be determined reasonable by such court.

22. Return of Materials . Upon Employees termination, Employee shall return to the Compalhwritten, electronic, recorde
or graphic materials of any kind belonging or rielato the Company or its affiliates, including amyginals, copies and abstracts in
Employee’s possession or control.

23. General Provisions.
a. Amendment This Agreement may be amended or modified oglg lvriting signed by both of the parties hereto.
b. Binding Agreement This Agreement shall inure to the benefit of &edinding upon Employee, his/her heirs and

personal representatives, and the Company anddtessors and assigns.

C. Waiver Of Breach; Specific Performancd& he waiver of a breach of any provision of thgreement shall not
operate or be construed as a waiver of any otlearchr Each of the parties to this Agreement wlehtitled to enforce this
Agreement, specifically, to recover damages byaead any breach of this Agreement, and to exemgisether rights existing in that
party’s favor. The parties hereto agree and aclexye that money damages may not be an adequagelydor any breach of the
provisions of this Agreement and that any party mpply to any court of law or equity of competanigdiction for specific
performance or injunctive relief to enforce or pFeivany violations of the provisions of this Agresrh

15




d. Unsecured General CreditorThe Company shall neither reserve nor specificat aside funds for the payment of
its obligations under this Agreement, and suchgalions shall be paid solely from the general assthe Company.

e. No Effect On Other Arrangementslt is expressly understood and agreed that #lyenpnts made in accordance
with this Agreement are in addition to any othemdfés or compensation to which Employee may béledtor for which Employee
may be eligible.

f. Tax Withholding. There shall be deducted from each payment uhgdeAgreement the amount of any tax requirec
by any governmental authority to be withheld andl paver by the Company to such governmental authéwr the account of
Employee.

g. Natices.

() All notices and all other communications providedlierein shall be in writing and delivered perdiyria
the other designated party, or mailed by certiiedegistered mail, return receipt requested, dveleed by a recognized
national overnight courier service, or sent by iiade, as follows:

If to Company to Dollar General Corporatic
Attn: General Counst
100 Mission Ridge
Goodlettsville, TN 3707-2171
Facsimile: (615) 85-5517

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

(i) All notices sent under this Agreement shall be degbgiven twenty-four (24) hours after sent by fanils or
courier, seventy-two (72) hours after sent by fiedior registered mail and when delivered if bysomal delivery.

(iii) Either party hereto may change the address to wiotibe is to be sent hereunder by written noticené
other party in accordance with the provisions & Section.

h. Governing Law. This Agreement shall be governed by and condtii@ccordance with the laws of the State of
Tennessee (without giving effect to conflict of Bw

i. Arbitration. If any contest or dispute arises between thiégsawith respect to this Agreement, such contest o
dispute shall be submitted to binding arbitrationresolution in Nashville, Tennessee in accordavittethe rules and procedures of
the
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Employment Dispute Resolution Rules of the Ameridabitration Association then in effect. The Compand Employee shall each
bear 50 percent of the costs related to such atioitr. If the arbitrator determines that Emploigethe prevailing party in the dispute,
then the Company shall reimburse Employee for bisthasonable legal or other fees and expensesédcdn such arbitration subject
to and within ten (10) days after his/her requestéimbursement accompanied by evidence thatetbe dnd expenses were incurred.
Any reimbursement hereunder shall be paid to Engglgyromptly and in no event later than the enth@fyear next following the da
the expense was incurred. The decision of theratbr shall be final and binding upon all partieseto and shall be rendered purs
to a written decision, which contains a detailetited of the arbitrator’'s reasoning. Notwithstarglihe foregoing, Employee
acknowledges and agrees that the Company, itsdialies and any of their respective affiliates kbalentitled to injunctive or other
relief in order to enforce the covenant not to cetepcovenant not to solicit and/or confidentiatipyenants as set forth in Sections
14, 16 through 20 and 22 of this Agreement.

j- Entire Agreement This Agreement contains the full and completdanstanding of the parties hereto with respect
to the subject matter contained herein and, urdpssifically provided herein, this Agreement supdes and replaces any prior
agreement, either oral or written, which Employesyrhave with Company that relates generally tasdme subject matter.

k. Assignment This Agreement may not be assigned by Emplogee any attempted assignment shall be null and
void and of no force or effect.

l. Severability. If any one or more of the terms, provisions,a@tants or restrictions of this Agreement shall be
determined by a court of competent jurisdictiotéoinvalid, void or unenforceable, then the remeiraf the terms, provisions,
covenants and restrictions of this Agreement gleaflain in full force and effect, and to that ene phovisions hereof shall be deemed
severable.

m. Section Headings The Section headings set forth herein are favenience of reference only and shall not affect
the meaning or interpretation of this Agreement isbaver.

n. Voluntary Agreement Employee and Company represent and agree tblathes reviewed all aspects of this
Agreement, has carefully read and fully understaiidsrovisions of this Agreement, and is volurtaentering into this Agreement.
Each party
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represents and agrees that such party has hagpoetanity to review any and all aspects of thisgament with legal, tax or other
adviser(s) of such party’s choice before executirgyAgreement.

0. Deferred Compensation Omnibus Provisioh is intended that any payment or benefit whghrovided pursuant
to or in connection with this Agreement which isisered to be deferred compensation subject thoBet09A of the Internal
Revenue Code (“Code Section 409A") shall be pattiovided in a manner, and at such time, includiitbout limitation payment
and provision of benefits only in connection witle toccurrence of a permissible payment event awedain Code Section 409A (e.g.
death, disability, separation from service from @@mpany and its affiliates as defined for purpafeSode Section 409A), and in
such form, as complies with the applicable requéets of Code Section 409A to avoid the unfavorédsteconsequences provided
therein for non-compliance. In connection witheetfng such compliance with Code Section 409A faflewing shall apply:

0] Notwithstanding any other provision of this Agreemehe Company is authorized to amend this Agregme
to void or amend any election made by Employee utide Agreement and/or to delay the payment ofraopies and/or
provision of any benefits in such manner as magidiermined by it to be necessary or appropriatatoply, or to evidence
or further evidence required compliance, with C8eetion 409A (including any transition or grandéttules thereunder).

(i) Neither Employee nor the Company shall take anip@atb accelerate or delay the payment of any nsonie
and/or provision of any benefits in any manner Whiould not be in compliance with Code Section 4@®#luding any
transition or grandfather rules thereunder).

(iii) If Employee is a specified employee for purpose€ade Section 409A(a)(2)(B)(i), any payment or
provision of benefits in connection with a sepanatirom service payment event (as determined fopgues of Code
Section 409A) shall not be made until six monthsraEmployee’s separation from service (the “409&{ddral Period”). In
the event such payments are otherwise due to be madstallments or periodically during the 409&fBrral Period, the
payments which would otherwise have been madecid@A Deferral Period shall be accumulated and jpa& lump sum ¢
soon as the 409A Deferral Period ends, and
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the balance of the payments shall be made as adeeseheduled. In the event benefits are requade deferred, any such
benefit may be provided during the 409A Deferraidtkbat Employee’s expense, with Employee havimiglat to
reimbursement from the Company once the 409A Daff®eriod ends, and the balance of the benefitslsharovided as
otherwise scheduled.

(iv)  If a Change in Control occurs but the Change intf@boes not constitute a change in control ewétitin
the meaning of Code Section 409A (a “409A Changédntrol”), then payment of any amount or provisadrany benefit
under this Agreement which is considered to berdedecompensation subject to Code Section 409A bealeferred until
another permissible payment event contained in Gaation 409A occurs (e.g., death, disability, safi@n from service
from the Company and its affiliated companies dmdd for purposes of Code Section 409A), includimy deferral of
payment or provision of benefits for the 409A Ded¢Period as provided above.

(v) For purposes of this Agreement, all rights to paytmand benefits hereunder shall be treated atsrigh
receive a series of separate payments and beteefiis fullest extent allowed by Code Section 40%”under this
Agreement, an amount is to be paid in two or mosgailments, for purposes of Code Section 409Ah éstallment shall be
treated as a separate payment. In the event gmyguer payable upon termination of employment wdaddexempt from
Code Section 409A under Treas. Reg. § 1.409A-1)@jjdut for the amount of such payment, the deti@ation of the
payments to Employee that are exempt under suchisprn shall be made by applying the exemptionagrpents based on
chronological order beginning with the paymentdmddsest in time on or after such terminationrapoyment.

(vi)  For purposes of determining time of (but not eatitent to) payment or provision of deferred compgmsa
under this Agreement under Code Section 409A imeotion with a termination of employment, termioatdf employment
will be read to mean a “separation from servicethim the meaning of Code Section 409A where iesspnably anticipated
that no further services would be performed aftat tate or that the level of bona fide serviceplBgee would perform aft
that date (whether as an employee or independairiaaor) would permanently decrease
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to less than 50% of the average level of bonadateices performed over the immediately precediimgytsix (36) month
period.

(vii)  For purposes of this Agreement, a key employegtioposes of Code Section 409A(a)(2)(B)(i) shall be
determined on the basis of the applicable 12—mpettod ending on the specified employee identificatiate designated by
the Company consistently for purposes of this Agrert and similar agreements or, if no such desigma made, based on
the default rules and regulations under Code Sedi®A(a)(2)(B)(i).

(viii)  Notwithstanding any other provision of this Agreemehe Company shall not be liable to Employesniy
payment or benefit which is to be provided pursuarhis Agreement and which is considered defecmdpensation subject
to Code Section 409A otherwise fails to comply widhbe exempt from, the requirements of Code SectD9A.

(ix)  With regard to any provision herein that providesreimbursement of expenses or in-kind benefas dine
subject to Code Section 409A, except as permitye@dile Section 409A, (x) the right to reimbursemnaarin-kind benefits is
not subject to liquidation or exchange for anothemefit, and (y) the amount of expenses eligibtedambursement, or in-
kind benefits, provided during any taxable yeaEofployee shall not affect the expenses eligibleéanbursement, or in-
kind benefits to be provided, in any other taxafgar of Employee, provided that the foregoing ata@yg shall not be violate
with regard to expenses reimbursed under any agraagt covered by Code Section 105(b) solely becaud®e expenses are
subject to a limit related to the period the areemgnt is in effect. All reimbursements shall bentmirsed in accordance with
the Company’s reimbursement policies but in no elaer than Employee’s taxable year following Eoyae’s taxable year
in which the related expense is incurred.

x) When, if ever, a payment under this Agreement $ipscah payment period with reference to a numbelays
(e.g., “payment shall be made within ten (10) dajlswing the date of termination”), the actual @eatf payment within the
specified period shall be within the sole discretid the Company.

20




IN WITNESS WHEREOF, the parties hereto have exetuiecaused their duly authorized representatiwxecute this Agreement
be effective as of the Effective Date.

Date: 8-7-15 DOLLAR GENERAL CORPORATION

By: Rhonda M. Taylo

Name: /s/ Rhonda M. Taylo

Title:  EVP, GC

“EMPLOYEFE"

/s/ Robert D. Ravent
Robert D. Ravener

Date: 08/07/201k

Witnessed By

/s/ Chris Snov
Name of Witness
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Addendum to Employment Agreement with Robert D. Raener
RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered intaibd between (“Employee”) andDOLLAR GENERAL
CORPORATION , and its successor or assigns (“Company”).

WHEREAS, Employee and Company have agreed that@mels employment with Dollar General Corporatibalsterminate on

WHEREAS, Employee and the Company have previousigred into that certain Employment Agreement,ctiffe
(“Agreement”), in which the form of this Releasérisorporated by reference;

WHEREAS, Employee and Company desire to delindeie tespective rights, duties and obligationsratst to such termination a
desire to reach an accord and satisfaction ofi@lns arising from Employee’s employment, and texation of employment, with appropriate
releases, in accordance with the Agreement;

WHEREAS, the Company desires to compensate Employaecordance with the Agreement for service Eiygdohas provided
and/or will provide for the Company;

NOW, THEREFORE, in consideration of the premises thie agreements of the parties set forth in tiele&se, and other good and
valuable consideration the receipt and sufficieoicyhich are hereby acknowledged, the parties bemetending to be legally bound, hereby
covenant and agree as follows:

1. Claims Released Under This Agreement

In exchange for receiving the payments and bengdiseribed in Section 12 of the Agreement, Empldyareby voluntarily and
irrevocably waives, releases, dismisses with piegjcand withdraws all claims, complaints, suitsflemands of any kind whatsoever (whether
known or unknown) which Employee ever had, may hav@ow has against Company and other currerdrondr subsidiaries or affiliates of
the Company and their past, present and futureasj directors, employees, agents, insurers aoichays (collectively, the “Releasees”),
arising from or relating to (directly or indirectlfEmployee’s employment or the termination of ergplent or other events that have occurred
as of the date of execution of this Agreementudiclg but not limited to:




a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Age Discrimination in Employmct, the
Fair Labor Standards Act, the Civil Rights Act &1, the Americans With Disabilities Act, the EqRaly Act, the Family and Medical
Leave Act, 42 U.S.C. § 1981, the Sarbanes OxleyoA2002, the National Labor Relations Act, the tiaManagement Relations Act,
the Genetic Information Nondiscrimination Act, tHaiformed Services Employment and Reemployment Riglet, Executive Order
11246, Executive Order 11141, the Rehabilitatioh &c1973, or the Employee Retirement Income Séegcérit;

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

C. claims for lost or unpaid wages, compensation emefits, defamation, intentional or negligent ictfbn of
emotional distress, assault, battery, wrongfulmrstructive discharge, negligent hiring, retentiorsupervision, fraud,
misrepresentation, conversion, tortious interfeeemeceach of contract, or breach of fiduciary duty;

d. claims to benefits under any bonus, severance,faraék reduction, early retirement, outplacemengroy other
similar type plan sponsored by the Company (ext@phose benefits owed under any other plan ceement covering Employee
which shall be governed by the terms of such plaagoeement); or

e. any other claims under state law arising in tortantract.

2. Claims Not Released Under This Agreement

In signing this Release, Employee is not releaamgclaims that may arise under the terms of teieése or which may arise out of
events occurring after the date Employee exechtsRelease.

Employee also is not releasing claims to bendiis Employee is already entitled to receive undgrather plan or agreement
covering Employee which shall be governed by theaseof such plan or agreement. However, Employeterstands and acknowledges that
nothing herein is intended to or shall be constieegquire the Company to institute or continuefiiect any particular plan or benefit
sponsored by the Company, and the Company herebyvis the right to amend or terminate any ofatseffit programs at any time in
accordance with the procedures set forth in sughsplEmployee further understands and acknowletigéany continuing obligation under a
Company incentive-based plan, program or arrangeorgursuant to any Company policy




or provision regarding recoupment of compensasamoit altered by this Release and nothing herdirtésded to nor shall be construed
otherwise.

Nothing in this Release shall prohibit Employearirengaging in activities required or protected uragmlicable law or from
communicating, either voluntarily or otherwise, lwény governmental agency concerning any potevitiédtion of the law.

3. No Assignment of Claim. Employee represents that Employee has not assmneansferred, or purported to assign or
transfer, any claims or any portion thereof oriies therein to any party prior to the date of Rédease.

4, Compensation. In accordance with the Agreement, the Compangexgto pay Employee or, if Employee becomes eégibl
for payments and benefits under Section 12 butlukésre receipt thereof, Employee’s spouse or@statthe case may be, the amounts
provided in Section 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Section 15 ofAgeement, Section 2 of this
Release, and as privileged by law, Employee an€timpany covenant and agree that they shall natganim any communications with
persons outside the Company which shall disparageaaother or interfere with their existing or grestive business relationships.

6. No Admission Of Liability . This Release shall not in any way be construeahasdmission by the Company or Employee
of any improper actions or liability whatsoeverta®ne another, and each specifically disclaimslaiiity to or improper actions against the
other or any other person.

7. Voluntary Execution . Employee warrants, represents and agrees thablegphas been encouraged in writing to seek
advice regarding this Release from an attorneytaxa@dvisor prior to signing it; that this Releaspresents written notice to do so; that
Employee has been given the opportunity and safiidime to seek such advice; and that Employdg tulderstands the meaning and cont
of this Release. Employee further represents amchws that Employee was not coerced, threatenetherwise forced to sign this Release,
and that Employee’s signature appearing hereinaftesluntary and genuine. EMPLOYEE UNDERSTANDSAHEMPLOYEE
MAY TAKE UP TO TWENTY-ONE (21) DAYS (OR, IN THE CAE OF AN EXIT INCENTIVE OR OTHER EMPLOYMENT
TERMINATION PROGRAM OFFERED TO A GROUP OR CLASS GMPLOYEES, UP TO FORTY-FIVE (45) DAYS) TO CONSIDER
WHETHER TO ENTER INTO THIS RELEASE.




8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS RELEASE MAY BE RE VOKED BY
EMPLOYEE BY NOTIFYING THE COMPANY IN WRITING OF SUC H REVOCATION WITHIN SEVEN (7) DAYS OF
EMPLOYEE'S EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE UNTIL THE EXPIRATION
OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY
PERIOD THIS RELEASE WILL BE BINDING UPON EMPLOYEE A ND EMPLOYEE'S HEIRS, ADMINISTRATORS,
REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGN&ND 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




Exhibit 10.6
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivAugust 10, 2015 (“Effective Date”), is made andegatl into by and
betweerDOLLAR GENERAL CORPORATION (the “Company”), and John W. Flanig@iEmployee”).

WITNESSETH:

WHEREAS , Company desires to employ Employee upon the tamdssubject to the conditions hereinafter sehfahd Employee
desires to accept such employment;

NOW, THEREFORE , for and in consideration of the premises, theualypromises, covenants and agreements contaimehhanc
for other good and valuable consideration, theipt@ad sufficiency of which are hereby acknowletigbe parties agree as follows:

1. Employment. Subject to the terms and conditions of this Agreet, the Company agrees to employ Employee as
Executive Vice President, Global Supply Chain & @ompany.

2. Term . The term of this Agreement shall end March 31L,&0Term”), unless otherwise terminated pursuaréctions 8,
9, 10, 11 or 12 hereof. The Term shall be autoratyiextended from month to month, for up to sixiffonths, unless the Company gives
written notice to Employee at least one month piaathe expiration of the original or any extendestm that no extension or further extension
as applicable, will occur or unless the Companyaegs this Agreement with a new agreement or, itingy extends or renews the Term of 1
Agreement for a period that is longer than six rheritom the expiration of the original Term. Unlegerwise noted, all references to the
“Term” shall be deemed to refer to the originaleand any extension or renewal thereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall perform the duties of the positieted in Section 1 above and shall perform sticbro
duties and responsibilities as Employee’s supenagsthe Company’s CEO may reasonably direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfaity diligently such duties and responsibilities
and shall devote Employee’s full-time efforts te thusiness and affairs of Company. Employee agogm®mote the best interests of
the Company and to take no action that is likelgamage the public image or reputation of the Compits subsidiaries or its
affiliates.




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 inhibit or otherwise
interfere with the proper performance of Employeahities and shall not be directly or indirectly cemed or interested in any other
business occupation, activity or interest othenthyreason of holding a non-controlling interestisshareholder, securities holder or
debenture holder in a corporation quoted on a naliprecognized exchange (subject to any limitagion the Company’s Code of
Business Conduct and Ethics). Employee may noteses a member of a board of directors of a fofiptcompany, other than the
Company or any of its subsidiaries or affiliateghaut the express approval of the CEO and, if iregupursuant to Company policy,
the Board (or an authorized Board committee). Umecircumstances may Employee serve on more thamiher board of a for-
profit company.

4, Work Standard . Employee agrees to comply with all terms and @@ set forth in this Agreement, as well as all
applicable Company work policies, procedures afesruEmployee also agrees to comply with all fajestate and local statutes, regulations
and public ordinances governing Employee’s perforeshereunder.

5. Compensation.

a. Base Salary Subject to the terms and conditions set fortthis Agreement, the Company shall pay Employed, an
Employee shall accept, an annual base salary (“Bakey”) of no less than Four Hundred Sevehiye Thousand, Six Hundred
ElevenDollars ($479,611.00). The Base Salary shall bie ipsaccordance with Company’s normal payroll pices (but no less
frequently than monthly) and may be increased ftiome to time at the sole discretion of the Company.

b. Incentive Bonus Employee’s incentive compensation for the Tefrthis Agreement shall be determined under th
Company'’s annual bonus program for officers at Exygé’s grade level, as it may be amended from toriene. The actual bonus
paid pursuant to this Section 5(b), if any, shalblased on criteria established by the Board,dtsfiznsation Committee and/or the
CEO, as applicable, in accordance with the terndscamditions of the annual bonus program for oficény bonus payments due
hereunder shall be payable to the Employee notlader 2 1/2 months after the end of the Compatgxable year or the calendar yi
whichever is later, in which Employee is first vagbin




such bonus payments for purposes of Section 409Aeolinternal Revenue Code of 1986, as amendedi(iteznal Revenue Code”).

C. Vacation. Employee shall be entitled to four weeks paidatian time within the first year of employment.téf
five years of employment, Employee shall be ertittefive weeks paid vacation. Vacation time isngea on the anniversary of
Employee’s hire date each year. Any available Iutsed vacation as of the annual anniversary of @mpént date or at Employee’s
termination date shall be forfeited.

d. Business ExpensesEmployee shall be reimbursed for all reasonbbkiness expenses incurred in carrying out th
work hereunder. Employee shall adhere to the Cogip@xpense reimbursement policies and procedure® event will any such
reimbursement be made later than the last day @ii&@ree’s taxable year following Employee’s taxafpdar in which Employee
incurs the reimbursable expense.

e. Perquisites Employee shall be entitled to receive such o#ixeccutive perquisites, fringe and other benefitara
provided to officers at the same grade level uagrof the Company’s plans and/or programs in effeen time to time.

6. Cooperation. Employee agrees to cooperate with the Compatheimnvestigation review, audit, or assessment thdre
internal or external, of any matters involving RolGeneral as well as the defense or prosecutianytlaims or other causes of action made
against or on behalf of the Company, including @layms or actions against its affiliates, officedgectors and employees. Employee’s
cooperation in connection with such matters inchyadathout limitation, being available (upon reasble notice and without unreasonably
interfering with his/her other professional obligat) to meet with the Company and its legal oeottesignated advisors regarding any me
in which Employee has been involved; to prepareafor proceeding (including, without limitation, degitions, consultation, discovery or tri
to provide truthful affidavits; to assist with aaydit, inspection, proceeding or other inquiry; émdct as a witness to provide truthful
testimony in connection with any legal proceediffgaing the Company. Employee further agreesififamployee is contacted by any person
or entity regarding matters Employee knows or reabty should know to be adverse to the Company,|&ep shall promptly (within 48
hours) notify the Company in writing by sending Ismotification to the General Counsel, Dollar Gah&orporation, 100 Mission Ridge,
Goodlettsville, Tennessee 37072; facsimile (61%)-8517. The Company agrees to reimburse Employesfpreasonable documented
expenses incurred in providing such cooperation.




7. Benefits. During the Term, Employee (and, where applicalblaployee’s eligible dependents) shall be eligtble
participate in those various Company welfare beémédins, practices and policies in place duringfteem (including, without limitation,
medical, pharmacy, dental, vision, disability, eayge life, accidental death and travel accidentransce plans and other programs, if any) to
the extent allowed under and in accordance withahmas of those plans. In addition, Employee dbalkligible to participate, pursuant to their
terms, in any other benefit plans offered by thenBany to similarly-situated officers or other emydes from time to time during the Term
(excluding plans applicable solely to certain dadfic of the Company in accordance with the experssst of such plans). Collectively the pl:
and arrangements described in this Section 7 egsnttay be amended or modified in accordance weélr terms, are hereinafter referred to as
the “Benefits Plans.” Notwithstanding the abovefoyee understands and acknowledges that Emplsye# eligible for benefits under any
other severance plan, program, or policy maintatlmethe Company, if any exists, and that the orlyesance benefits Employee is entitled to
are set forth in this Agreement.

8. Termination for Cause. This Agreement is not intended to change theiththature of Employee’s employment with
Company, and it may be terminated at any time theeparty, with or without cause. If this Agreerhand Employee’s employment are
terminated by Company for “Causé’grmination for Cause) as that term is defined Wwelowill be without any liability owing to Emplage or
Employee’s dependents and beneficiaries undeAtlisement (recognizing, however, that benefits ceddy or owed under any other plan or
agreement covering Employee shall be governeddyettms of such plan or agreement). Any one ofdhewing conditions or Employee
conduct shall constitute “Cause”:

a. Any act involving fraud or dishonesty, or any matkact of misconduct relating to Employee’s pemfance of his
or her duties;

b. Any material breach of any SEC or other law or tation or any Company policy governing trading eating with
stocks, securities, public debt instruments, boadg)vestments and the like or with inappropriditeelosure or “tipping” relating to
any stock, security, public debt instrument, bontheestment;

C. Any material violation of the Comparg/Code of Business Conduct and Ethics (or the etgniv code in place at t
time);




d. Other than as required by law, the carrying owtrof activity or the making of any public statemehich

prejudices or reduces the good name and standi@gmipany or any of its affiliates or would bringyazne of these into public
contempt or ridicule;

e. Attendance at work in a state of intoxication oinigefound with any drug or substance possessiavha¢h would
amount to a criminal offense;

f. Assault or other act of violence;

. Conviction of or plea of guilty or nolo contendreany felony whatsoever or any misdemeanor thaidvoreclude
employment under the Company’s hiring policy; or

h. Willful or repeated refusal or failure substangaib perform Employee’s material obligations andiekihereunder
or those reasonably directed by Employee’s suparvise CEO and/or the Board (except in conneatiith a Disability).

A termination for Cause shall be effective when@umpany has given Employee written notice ofritention to terminate
for Cause, describing those acts or omissionsatteabelieved to constitute Cause, and has giveridyeg ten days to respond.

9. Termination upon Death. Notwithstanding anything herein to the contralnys Agreement shall terminate immediately
upon Employee’s death, and the Company shall havfarther liability to Employee or Employee’s depents and beneficiaries under this

Agreement, except for those benefits owed undemdmgr plan or agreement covering Employee whigtil &l governed by the terms of such
plan or agreement.

10. Disability . If a Disability (as defined below) of Employeecacs during the Term, unless otherwise prohibitethi, the
Company may notify Employee of the Company’s iritamto terminate Employee’s employment. In thatrgy employment shall terminate
effective on the termination date provided in snolice of termination (the “Disability Effective B&), and this Agreement shall terminate
without further liability to Employee, Employee’'sgendents and beneficiaries, except for those iewefed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. In tlyjseAment, “Disability” means:

a. A long-term disability, as defined in the Compangfmplicable long-term disability plan as then ifeef, if any; or

b. Employee’s inability to perform the duties undestAgreement in accordance with the Company’s etgpiens
because of a medically determinable physical




or mental impairment that (i) can reasonably beeetqd to result in death or (ii) has lasted orremsonably be expected to last longe
than ninety (90) consecutive days. Under thisiBed0(b), unless otherwise required by law, thisterce of a Disability shall be
determined by the Company, only upon receipt ofittem medical opinion from a qualified physiciaglected by or acceptable to the
Company. In this circumstance, to the extent peeechiby law, Employee shall, if reasonably requiétethe Company, submit to a
physical examination by that qualified physiciamtiNng in this Section 10(b) is intended to norlkihée deemed to broaden or
modify the definition of “disability” in the Compars long-term disability plan.

11. Employe€s Termination of Employment.

a. Notwithstanding anything herein to the contrary,@ogee may terminate employment and this Agreeratahy
time, for no reason, with thirty (30) days writteatice to Company (and in the event that Emplogg®aviding notice of termination
for Good Reason, Employee must provide such natitten 30 days after the event purported to gise tio Employee’s claim for
Good Reason first occurs). In such event, Emplayed not be entitled to those payments and benlefted in Section 12 below
unless Employee terminates employment for Good &teas defined below, or unless Section 12(agpplies.

b. Upon any termination of employment, Employee shalkntitled to any earned but unpaid Base Salaoygn the
date of termination and such other vested bengfiter any other plan or agreement covering Empleyeeh shall be governed by
the terms of such plan or agreement. Notwithstandimything to the contrary herein, such unpaid Eelary shall be paid to
Employee as soon as practicable after the effedtte of termination in accordance with the Commagual payroll practices (not
less frequently than monthly); provided, howevbattf payment at such time would result in a pioithid acceleration under
Section 409A of the Internal Revenue Code, theh sicount shall be paid at the time the amount wothdrwise have been paid
absent such prohibited acceleration.

C. Good Reasoshall mean any of the following actions taken by @ompany:
@ A reduction by the Company in Employee’s Base Sadattarget bonus level,
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(i) The Company shall fail to continue in effect amyngicant Company-sponsored compensation plan or
benefit (without replacing it with a similar plan with a compensation equivalent), unless sucloads in connection with
across-the-board plan changes or terminationsaipihffecting at least 95 percent of all officefshe Company or 100
percent of officers at the same grade level,

(iii) The Company'’s principal executive offices shallhbaved to a location outside the middlennessee area,
Employee is required (absent mutual agreement® toalsed anywhere other than the Company’s prinejgdutive offices;

(iv)  Without Employee’s written consent, the assignnterimployee by the Company of duties inconsistent
with, or the significant reduction of the title,ysers and functions associated with, Employee’stosititle or office as
described in Section 3 above, unless such actithreisesult of a restructuring or realignment di€kiand responsibilities by
the Company, for business reasons, that leavesdyaplat the same rate of Base Salary, annual faogeis opportunity, ar
officer level (i.e., Executive Vice President, gtmd with a similar level of responsibility, orlaas such action is the result
Employee’s failure to meet pre-established andativje performance criteria;

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

(viy  The failure of any successor (whether direct oirgad, by purchase, merger, assignment, consabid ati
otherwise) to all or substantially all of the buess and/or assets of the Company to assume expaessagree to perform tl
Agreement in the same manner and to the same aktrthe Company would be required to performnii such succession
had taken place.

Good Reason shall not include Employee’s deathalillisy or Termination for Cause or Employee’s taration forany
reason other than Good Reason as defined above.

d. Prior to Employee being entitled to the paymentbanefits described in Section 12 below, the Comsiall have
the opportunity to cure any claimed event of Go@d$dn within thirty (30) days after receiving vatitnotice from Employee
specifying the same.




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

a. The continuation of Base Salary and other paymamisbenefits described in Section 12(b) shall iggdredonly
upon one or more of the following circumstances:

() The Company terminates Employee (as it may doatiare) without Cause; it being understood that
termination by death or Disability does not congéttermination without Cause;

(i) Employee terminates for Good Reason;

(iii) The Company fails to offer to renew, extend or aeplthis Agreement before, at, or within six (6)nthe
after, the end of its original three-year Termdoy term provided for in a written renewal or esien of the original Term),
and Employee resigns from employment with the Cawgpeaithin sixty (60) days after such failure, urdesich failure is
accompanied by a mutually agreeable severancegamaemt between the Company and Employee or isethét rof
Employee’s retirement or other termination from @@mpany other than for Good Reason notwithstandiagcompany’s
offer to renew, extend or replace this Agreement.

b. In the event of one of the triggers referencedanti®ns 12(a)(i) through (iii) above, then, on didieth (60th) day
after Employee’s termination of employment, buttomgent upon the execution and effectiveness oRiblease attached hereto and
made a part hereof, and subject to Section 23(oywh&mployee shall be entitled to the following:

() Continuation of Employee’s Base Salary as of thte damediately preceding the termination (or, & th
termination of employment is for Good Reason duthéoreduction of Employee’s Base Salary, then sathof Base Salary
as in effect immediately prior to such reductioo) 24 months, payable in accordance with the Coryiparormal payroll
cycle and procedures (but not less frequently thanthly) with a lump sum payment on the sixtietdtf§ day after
Employee’s termination of employment of the amouirtgployee would otherwise have received duringsthiy (60) days
after Employee’s termination had the payments bégumediately after Employee’s termination of emptant.
Notwithstanding anything to the contrary in thisr&gment, the amount of any payment or entitlenwpayment of the
aforesaid Base Salary continuation shall be fatedr, if paid, subject to recovery by the Compamthe event and to the
extent of any base salary earned by the Employea@sult of subsequent employment during the 2dthso
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after Employee’s termination of employment. Inew@nt shall Employee be obligated to seek othel@mpent or take any
other action by way of mitigation of such amourdyable to Employee and, except as provided in teegaling sentence,
such amounts shall not be reduced whether or edEthployee obtains other employment.

(i) A lump sum payment of two times the amount of therage percentage of target bonus paid or to lektpai
employees at the same job grade level of Employeay) under the annual bonus programs for offidarrespect of the
Company’s two fiscal years immediately precedirgfibcal year in which the termination date occurs.

(iii) A lump sum payment in an amount equal to two tithesannual contribution that would have been made b
the Company in respect of the plan year in whiathgermination of employment occurs for Employegesticipation in the
Company’s medical, pharmacy, dental and vision fisngrograms.

(iv)  Reasonable outplacement services, as determinegravided by the Company, for one year or untikeoth
employment is secured, whichever comes first.

All payments and benefits otherwise provided to Exyge pursuant to this Section 12 shall be foréeite copy of the Release
attached hereto executed by Employee is not prdvioi¢he Company within twenty-one (21) days afieiployee’s termination date
(unless otherwise required by law) or if the Reteiasrevoked; and no payment or benefit hereurttidt Be provided to Employee
prior to the Company’s receipt of the Release aeceikpiration of the period of revocation providedhe Release.

C. In the event that there is a material breach by IByee of any continuing obligations under this Agrent or the
Release after termination of employment, any unpaidunts under this Section 12 shall be forfeitedl @ompany shall retain any
other rights available to it under law or equimy payments or reimbursements under this Sectioshhll not be deemed the
continuation of Employee’s employment for any puwgo Except as specifically enumerated in the Relgae Company’s payment
obligations under this Section 12 will not negateenluce (i) any amounts otherwise due but nopgét to Employee by the
Company, or (ii) any other amounts payable to Eygéooutside this Agreement, or (iii) those benefiteed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. The Cagnpa
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may, at any time and in its sole discretion, makevg-sum payment of any or all amounts, or anglbremaining amounts, due to
Employee under this Section 12 if, or to the extdrd payment is not subject to Section 409A ofithernal Revenue Code.

13. Effect of 280G. Any payments and benefits due under Section d2citnstitute “parachute payments” within the megni
of Section 280G of the Internal Revenue Code (“C8detion 280G”), plus all other “parachute paymenssdefined under Code Section 2¢
that might otherwise be due to the Employee (cbillely, with payments and benefits due under Secti, “Total Payments”shall be limitec
to the Capped Amount. The “Capped Amount” shalififeeamount otherwise payable, reduced in such atand to such extent so that no
amount of the Total Payments, would constituteextéss parachute payment” under Code Section 28@@vithstanding the preceding
sentence but contingent upon Employee’s timely eti@ce and the effectiveness of the Release attakbbezto and made a part hereof as
provided in Section 12 hereof, the Employee’s TB@ments shall not be limited to the Capped Amdtuhis determined that Employee
would receive at least $50,000 in greater afterptaceeds if no such reduction is made. The catlianl of the Capped Amount and all other
determinations relating to the applicability of @d8ection 280G (and the rules and regulations pigated thereunder) to the payments
contemplated by this Agreement shall be made byahelepartment of an independent public accourfiing or, at Company’s discretion, by
a compensation consulting firm, and such deterrginatshall be binding upon Employee and the Compéitjless Employee and the
Company shall otherwise agree (provided such ageaedoes not cause any payment or benefit herewvideh is deferred compensation
covered by Section 409A of the Internal Revenuegdodde in non-compliance with Section 409A ofliternal Revenue Code), in the event
the Payments are to be reduced, the Company sldaite or eliminate the payments or benefits to Byga by first reducing or eliminating
those payments or benefits which are not payabtash and then by reducing or eliminating cash pags; in each case in reverse order
beginning with payments or benefits which are tpaiel the farthest in time from the date of thediefje in ownership or control” (within the
meaning of Code Section 280G). Any reduction pamsto the preceding sentence shall take precedesmcehe provisions of any other plan,
arrangement or agreement governing Employee’sgightl entittements to any benefits or compensation.

14. Publicity; No Disparaging Statement. Except as otherwise provided in Section 15 hetewiployee and the Company
covenant and agree that they shall not engageyic@nmmunications to persons outside the Compangtwéhall disparage one another or
interfere with their existing or prospective busiseelationships.
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15.

Confidentiality and Legal Process Employee agrees to keep the proprietary terntBi®fAgreement confidential and to

refrain from disclosing any information concernihgs Agreement to anyone other than Employee’s idiate family and personal agents or
advisors. Notwithstanding the foregoing, nothinghis Agreement is intended to prohibit Employe¢he Company from performing any di
or obligation that shall arise as a matter of I&&pecifically, Employee and the Company shall cardito be under a duty to truthfully respond
to any legal and valid subpoena or other legalgssc This Agreement is not intended in any wayréscribe Employee’s or the Company’s
right and ability to provide information to any f=dl, state or local agency in response or adherenihe lawful exercise of such agency’s

authority.

16.

Business Protection Provision Definitions

a. Preamble As a material inducement to the Company to anterthis Agreement, and in recognition of theuaddle

experience, knowledge and proprietary informatiompbyee has gained or will gain while employed, foype agrees to abide by
and adhere to the business protection provisiosgations 16, 17, 18, 19 and 20 herein.

b. Definitions. For purposes of Sections 16, 17, 18, 19, 204nkderein:

0] “Competitive Position” shall mean any employmertnsulting, advisory, directorship, agency, promugio
or independent contractor arrangement between Bmeland (x) any person or Entity engaged whollyanaterial part in
the business in which the Company is engaged tfie discount consumable basics or general mer@enretail business),
including but not limited to such other similar messes as Albertsons/Safeway, ALDI, Big Lots, B¥solesale Club,
Casey’s General Stores, Circle K, Costco, CVS, @dlree Stores, Family Dollar Stores, Fred’s, Kimarbger, 99 Cents
Only Stores, The Pantry, Pilot Flying J, Rite-A83m’s Club, 7-Eleven, Target, Walgreen’s and WattMa (y) any person
or Entity then attempting or planning to enter dicount consumable basics retail business, whetetployee is required to
perform services on behalf of or for the benefiso€h person or Entity which are substantially kinto the services
Employee provided or directed at any time while Exygd by the Company or any of its affiliates.

(i) “Confidential Information” shall mean the proprigtar confidential data, information, documents or
materials (whether oral, written, electronic oresthise) belonging to or pertaining to the Companikier than “Trade
Secrets” (as
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17.

defined below), which is of tangible or intangilvi@ue to the Company and the details of which ategenerally known to
the competitors of the Company. Confidential Infation shall also include any items marked “CONHNJEAL” or some
similar designation or which are otherwise ideatifas being confidential.

(iii) “Entity” or “Entities” shall mean any business, imdual, partnership, joint venture, agency, goveemtal
agency, body or subdivision, association, firm pooation, limited liability company or other entit§ any kind.

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

(v) “Territory” shall include individually and as a #dtarea those states in the United States in whieh
Company maintains stores at Employegrmination date or those states in which the fi@m has specific and demonstr:
plans to open stores within six months of Emplogeetmination date.

(viy  “Trade Secrets” shall mean information or dataradloout the Company, including, but not limited to,
technical or nortechnical data, formulas, patterns, compilatiomsgmmes, devices, methods, techniques, drawingsepse:
financial data, financial plans, product plansistsiof actual or potential customers or supplibas: (A) derives economic
value, actual or potential, from not being gengriaiown to, and not being readily ascertainabl@imper means by, other
persons who can obtain economic value from itdaksee or use; (B) is the subject of efforts thatasonable under the
circumstances to maintain its secrecy; and (C)adhgr information which is defined as a “trade s€cunder applicable law.

(vii)  “Work Product” shall mean all tangible work produgtoperty, data, documentation, “know-how,” cortsep
or plans, inventions, improvements, techniquespandesses relating to the Company that were coedediscovered,
created, written, revised or developed by Emplaybigée employed by the Company.

Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’s need to protectatgtimate business interests, Employee herebgrants and

agrees that, for the Term and thereafter (as desthelow), Employee shall regard and treat Tramee$s and Confidential
Information as strictly confidential and wholly-oeah by the Company and shall not, for any
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reason, in any fashion, either directly or indilgatise, sell, lend, lease, distribute, licenseegiransfer, assign, show, disclose,
disseminate, reproduce, copy, misappropriate aratise communicate any Trade Secrets or Confiddnfiarmation to any person
Entity for any purpose other than in accordancé W&inployee’s duties under this Agreement or asirediy applicable law. This
provision shall apply to each item constitutingrade Secret at all times it remains a “trade séareder applicable law and shall
apply to any Confidential Information, during emyieent and for the Restricted Period thereafter.

b. Employee shall exercise best efforts to ensurediéinued confidentiality of all Trade Secrets @whfidential
Information and shall immediately notify the Compani any unauthorized disclosure or use of any &i&dcrets or Confidential
Information of which Employee becomes aware. Erygdoshall assist the Company, to the extent reagprequested, in the
protection or procurement of any intellectual pmtp@rotection or other rights in any of the Tre®lecrets or Confidential Informatic

C. All Work Product shall be owned exclusively by thempany. To the greatest extent possible, any Wookiuct
shall be deemed to be “work made for hire” (asrafiin the Copyright Act, 17 U.S.C.A. § 101 et sag.amended), and Employee
hereby unconditionally and irrevocably transferd assigns to the Company all right, title and ies¢lEmployee currently has or may
have by operation of law or otherwise in or to &grk Product, including, without limitation, all fts, copyrights, trademarks (and
the goodwill associated therewith), trade secssts/ice marks (and the goodwill associated thehgwihd other intellectual property
rights. Employee agrees to execute and delivdrdcCompany any transfers, assignments, documentser instruments which the
Company may deem necessary or appropriate, fromtinime, to protect the rights granted hereitoarest complete title and
ownership of any and all Work Product, and all aieted intellectual property and other rights tirgrexclusively in the Company.

18. Non-Interference with Employees. Through employment and thereafter through thdriResd Period, Employee will not,
either directly or indirectly, alone or in conjuimt with any other person or Entity: actively retrsolicit, attempt to solicit, induce or attempt
to induce any person who is an exempt employekeo€ompany or any of its subsidiaries or affiligi@shas been within the last 6 months) to
leave or cease such employment for any reason odas,
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19. Non-Interference with Business Relationships

a. Employee acknowledges that, in the course of enmpéayt, Employee will learn about Company’s business,
services, materials, programs and products anthémer in which they are developed, marketed, sedvand provided. Employee
knows and acknowledges that the Company has irdvestesiderable time and money in developing itslpcb sales and real estate
development programs and relationships, vendooémel service provider relationships and agreemstige layouts and fixtures,
and marketing techniques and that those thingsricpie and original. Employee further acknowledipas the Company has a strc
business reason to keep secret information rel&ifgpmpany’s business concepts, ideas, progrdars pnd processes, so as not to
aid Company’s competitors. Accordingly, Employek&reowledges and agrees that the protection outiiméo) below is necessary
and reasonable.

b. During the Restricted Period, Employee will not,EEmployee’s own behalf or on behalf of any othesspe or
Entity, solicit, contact, call upon, or communicatigh any person or entity or any representativarof person or entity who has a
business relationship with Company and with whonpiyee had contact while employed, if such contactommunication would
likely interfere with Company’s business relatioipshor result in an unfair competitive advantagerad@ompany.

20. Agreement Not to Work in Competitive Position. Employee covenants and agrees not to acceptnabtavork in a
Competitive Position for a company or entity thpemtes anywhere within the Territory for the Rettd Period.

21. Acknowledgements Regarding Sections 16- 20.

a. Employee and Company expressly covenant and agaeéhe scope, territorial, time and other resore containe:
in Sections 16 through 20 of this Agreement comitithe most reasonable and equitable restriciossible to protect the business
interests of the Company given: (i) the busineshefCompany; (ii) the competitive nature of thex@any’s industry; and (iii) that
Employee’s skills are such that Employee couldlgdisid alternative, commensurate employment orstdting work in Employee’s
field which would not violate any of the provisiookthis Agreement.

b. Employee acknowledges that the compensation arefiledescribed in Sections 5 and 12 are alsomsideration
of his/her covenants and agreements containeddtio8e 16 through 20 hereof and that a breach bgl&mee of the obligations
contained in
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Sections 16 through 20 hereof shall forfeit Emp&geaight to such compensation and benefits.

C. Employee acknowledges and agrees that a breacmplolee of the obligations set forth in SectiongHir@ugh 20
will likely cause Company irreparable injury anaéthin such event, the Company shall be entitladjtmctive relief in addition to
such other and further relief as may be proper.

d. The parties agree that if, at any time, a coudamhpetent jurisdiction determines that any of th@sjsions of
Section 16 through 20 are unreasonable under Teeadaw as to time or area or both, the Companylshantitled to enforce this
Agreement for such period of time or within suchaaas may be determined reasonable by such court.

22. Return of Materials . Upon Employees termination, Employee shall return to the Compalhwritten, electronic, recorde
or graphic materials of any kind belonging or rielato the Company or its affiliates, including amyginals, copies and abstracts in
Employee’s possession or control.

23. General Provisions.
a. Amendment This Agreement may be amended or modified oglg lvriting signed by both of the parties hereto.
b. Binding Agreement This Agreement shall inure to the benefit of &edinding upon Employee, his/her heirs and

personal representatives, and the Company anddtessors and assigns.

C. Waiver Of Breach; Specific Performancd& he waiver of a breach of any provision of thgreement shall not
operate or be construed as a waiver of any otlearchr Each of the parties to this Agreement wlehtitled to enforce this
Agreement, specifically, to recover damages byaead any breach of this Agreement, and to exemgisether rights existing in that
party’s favor. The parties hereto agree and aclexye that money damages may not be an adequagelydor any breach of the
provisions of this Agreement and that any party mpply to any court of law or equity of competanigdiction for specific
performance or injunctive relief to enforce or pFeivany violations of the provisions of this Agresrh
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d. Unsecured General CreditorThe Company shall neither reserve nor specificat aside funds for the payment of
its obligations under this Agreement, and suchgalions shall be paid solely from the general assthe Company.

e. No Effect On Other Arrangementslt is expressly understood and agreed that #lyenpnts made in accordance
with this Agreement are in addition to any othemdfés or compensation to which Employee may béledtor for which Employee
may be eligible.

f. Tax Withholding. There shall be deducted from each payment uhgdeAgreement the amount of any tax requirec
by any governmental authority to be withheld andl paver by the Company to such governmental authéwr the account of
Employee.

g. Natices.

() All notices and all other communications providedlierein shall be in writing and delivered perdiyria
the other designated party, or mailed by certiiedegistered mail, return receipt requested, dveleed by a recognized
national overnight courier service, or sent by iiade, as follows:

If to Company to Dollar General Corporatic
Attn: General Counst
100 Mission Ridge
Goodlettsville, TN 3707-2171
Facsimile: (615) 85-5517

If to Employee to:  (Last address of Employee known to Company unl#sswise directed in writing
by Employee’

(i) All notices sent under this Agreement shall be degbgiven twenty-four (24) hours after sent by fanils or
courier, seventy-two (72) hours after sent by fiedior registered mail and when delivered if bysomal delivery.

(iii) Either party hereto may change the address to wiotibe is to be sent hereunder by written noticené
other party in accordance with the provisions & Section.

h. Governing Law. This Agreement shall be governed by and condtii@ccordance with the laws of the State of
Tennessee (without giving effect to conflict of Bw

i. Arbitration. If any contest or dispute arises between thiégsawith respect to this Agreement, such contest o
dispute shall be submitted to binding arbitrationresolution in Nashville, Tennessee in accordavittethe rules and procedures of
the
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Employment Dispute Resolution Rules of the Ameridabitration Association then in effect. The Compand Employee shall each
bear 50 percent of the costs related to such atioitr. If the arbitrator determines that Emploigethe prevailing party in the dispute,
then the Company shall reimburse Employee for bisthasonable legal or other fees and expensesédcdn such arbitration subject
to and within ten (10) days after his/her requestéimbursement accompanied by evidence thatetbe dnd expenses were incurred.
Any reimbursement hereunder shall be paid to Engglgyromptly and in no event later than the enth@fyear next following the da
the expense was incurred. The decision of theratbr shall be final and binding upon all partieseto and shall be rendered purs
to a written decision, which contains a detailetited of the arbitrator’'s reasoning. Notwithstarglihe foregoing, Employee
acknowledges and agrees that the Company, itsdialies and any of their respective affiliates kbalentitled to injunctive or other
relief in order to enforce the covenant not to cetepcovenant not to solicit and/or confidentiatipyenants as set forth in Sections
14, 16 through 20 and 22 of this Agreement.

j- Entire Agreement This Agreement contains the full and completdanstanding of the parties hereto with respect
to the subject matter contained herein and, urdpssifically provided herein, this Agreement supdes and replaces any prior
agreement, either oral or written, which Employesyrhave with Company that relates generally tasdme subject matter.

k. Assignment This Agreement may not be assigned by Emplogee any attempted assignment shall be null and
void and of no force or effect.

l. Severability. If any one or more of the terms, provisions,a@tants or restrictions of this Agreement shall be
determined by a court of competent jurisdictiotéoinvalid, void or unenforceable, then the remeiraf the terms, provisions,
covenants and restrictions of this Agreement gleaflain in full force and effect, and to that ene phovisions hereof shall be deemed
severable.

m. Section Headings The Section headings set forth herein are favenience of reference only and shall not affect
the meaning or interpretation of this Agreement isbaver.

n. Voluntary Agreement Employee and Company represent and agree tblathes reviewed all aspects of this
Agreement, has carefully read and fully understaiidsrovisions of this Agreement, and is volurtaentering into this Agreement.
Each party
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represents and agrees that such party has hagpoetanity to review any and all aspects of thisgament with legal, tax or other
adviser(s) of such party’s choice before executirgyAgreement.

0. Deferred Compensation Omnibus Provisioh is intended that any payment or benefit whghrovided pursuant
to or in connection with this Agreement which isisered to be deferred compensation subject thoBet09A of the Internal
Revenue Code (“Code Section 409A") shall be pattiovided in a manner, and at such time, includiitbout limitation payment
and provision of benefits only in connection witle toccurrence of a permissible payment event awedain Code Section 409A (e.g.
death, disability, separation from service from @@mpany and its affiliates as defined for purpafeSode Section 409A), and in
such form, as complies with the applicable requéets of Code Section 409A to avoid the unfavorédsteconsequences provided
therein for non-compliance. In connection witheetfng such compliance with Code Section 409A faflewing shall apply:

0] Notwithstanding any other provision of this Agreemehe Company is authorized to amend this Agregme
to void or amend any election made by Employee utide Agreement and/or to delay the payment ofraopies and/or
provision of any benefits in such manner as magidiermined by it to be necessary or appropriatatoply, or to evidence
or further evidence required compliance, with C8eetion 409A (including any transition or grandéttules thereunder).

(i) Neither Employee nor the Company shall take anip@atb accelerate or delay the payment of any nsonie
and/or provision of any benefits in any manner Whiould not be in compliance with Code Section 4@®#luding any
transition or grandfather rules thereunder).

(iii) If Employee is a specified employee for purpose€ade Section 409A(a)(2)(B)(i), any payment or
provision of benefits in connection with a sepanatirom service payment event (as determined fopgues of Code
Section 409A) shall not be made until six monthsraEmployee’s separation from service (the “409&{ddral Period”). In
the event such payments are otherwise due to be madstallments or periodically during the 409&fBrral Period, the
payments which would otherwise have been madecid@A Deferral Period shall be accumulated and jpa& lump sum ¢
soon as the 409A Deferral Period ends, and
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the balance of the payments shall be made as adeeseheduled. In the event benefits are requade deferred, any such
benefit may be provided during the 409A Deferraidtkbat Employee’s expense, with Employee havimiglat to
reimbursement from the Company once the 409A Daff®eriod ends, and the balance of the benefitslsharovided as
otherwise scheduled.

(iv)  If a Change in Control occurs but the Change intf@boes not constitute a change in control ewétitin
the meaning of Code Section 409A (a “409A Changédntrol”), then payment of any amount or provisadrany benefit
under this Agreement which is considered to berdedecompensation subject to Code Section 409A bealeferred until
another permissible payment event contained in Gaation 409A occurs (e.g., death, disability, safi@n from service
from the Company and its affiliated companies dmdd for purposes of Code Section 409A), includimy deferral of
payment or provision of benefits for the 409A Ded¢Period as provided above.

(v) For purposes of this Agreement, all rights to paytmand benefits hereunder shall be treated atsrigh
receive a series of separate payments and beteefiis fullest extent allowed by Code Section 40%”under this
Agreement, an amount is to be paid in two or mosgailments, for purposes of Code Section 409Ah éstallment shall be
treated as a separate payment. In the event gmyguer payable upon termination of employment wdaddexempt from
Code Section 409A under Treas. Reg. § 1.409A-1)@jjdut for the amount of such payment, the deti@ation of the
payments to Employee that are exempt under suchisprn shall be made by applying the exemptionagrpents based on
chronological order beginning with the paymentdmddsest in time on or after such terminationrapoyment.

(vi)  For purposes of determining time of (but not eatitent to) payment or provision of deferred compgmsa
under this Agreement under Code Section 409A imeotion with a termination of employment, termioatdf employment
will be read to mean a “separation from servicethim the meaning of Code Section 409A where iesspnably anticipated
that no further services would be performed aftat tate or that the level of bona fide serviceplBgee would perform aft
that date (whether as an employee or independairiaaor) would permanently decrease
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to less than 50% of the average level of bonadateices performed over the immediately precediimgytsix (36) month
period.

(vii)  For purposes of this Agreement, a key employegtioposes of Code Section 409A(a)(2)(B)(i) shall be
determined on the basis of the applicable 12-mpetiod ending on the specified employee identificatate designated by
the Company consistently for purposes of this Agrert and similar agreements or, if no such desigma made, based on
the default rules and regulations under Code Sedi®A(a)(2)(B)(i).

(viii)  Notwithstanding any other provision of this Agreemehe Company shall not be liable to Employesniy
payment or benefit which is to be provided pursuarhis Agreement and which is considered defecmdpensation subject
to Code Section 409A otherwise fails to comply widhbe exempt from, the requirements of Code SectD9A.

(ix)  With regard to any provision herein that providesreimbursement of expenses or in-kind benefas dine
subject to Code Section 409A, except as permitye@dile Section 409A, (x) the right to reimbursemnaarin-kind benefits is
not subject to liquidation or exchange for anothemefit, and (y) the amount of expenses eligibtedambursement, or in-
kind benefits, provided during any taxable yeaEofployee shall not affect the expenses eligibleéanbursement, or in-
kind benefits to be provided, in any other taxafgar of Employee, provided that the foregoing ata@yg shall not be violate
with regard to expenses reimbursed under any agraagt covered by Code Section 105(b) solely becaud®e expenses are
subject to a limit related to the period the areemgnt is in effect. All reimbursements shall bentmirsed in accordance with
the Company’s reimbursement policies but in no elaer than Employee’s taxable year following Eoyae’s taxable year
in which the related expense is incurred.

x) When, if ever, a payment under this Agreement $ipscah payment period with reference to a numbelays
(e.g., “payment shall be made within ten (10) dajlswing the date of termination”), the actual @eatf payment within the
specified period shall be within the sole discretid the Company.
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IN WITNESS WHEREOF, the parties hereto have exetuiecaused their duly authorized representatiwxecute this Agreement
be effective as of the Effective Date.

Date: August 18, 201! DOLLAR GENERAL CORPORATION

By: /s/ Rhonda M. Taylo

Name: Rhonda M. Taylo

Title: EVP, GC

“EMPLOYEF”

/s/ John W. Flaniga
John W. Flanigan

Date: Aug. 18, 201t

Witnessed By

/s/ lvan Reeve
Name of Witness
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Addendum to Employment Agreement with John W. Flanjan
RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered intaibd between (“Employee”) andDOLLAR GENERAL
CORPORATION , and its successor or assigns (“Company”).

WHEREAS, Employee and Company have agreed that@mels employment with Dollar General Corporatibalsterminate on

WHEREAS, Employee and the Company have previousigred into that certain Employment Agreement,ctiffe
(“Agreement”), in which the form of this Releasérisorporated by reference;

WHEREAS, Employee and Company desire to delindeie tespective rights, duties and obligationsratst to such termination a
desire to reach an accord and satisfaction ofi@lns arising from Employee’s employment, and texation of employment, with appropriate
releases, in accordance with the Agreement;

WHEREAS, the Company desires to compensate Employaecordance with the Agreement for service Eiygdohas provided
and/or will provide for the Company;

NOW, THEREFORE, in consideration of the premises thie agreements of the parties set forth in tiele&se, and other good and
valuable consideration the receipt and sufficieoicyhich are hereby acknowledged, the parties bemetending to be legally bound, hereby
covenant and agree as follows:

1. Claims Released Under This Agreement

In exchange for receiving the payments and bengdiseribed in Section 12 of the Agreement, Empldyareby voluntarily and
irrevocably waives, releases, dismisses with piegjcand withdraws all claims, complaints, suitsflemands of any kind whatsoever (whether
known or unknown) which Employee ever had, may hav@ow has against Company and other currerdrondr subsidiaries or affiliates of
the Company and their past, present and futureasj directors, employees, agents, insurers aoichays (collectively, the “Releasees”),
arising from or relating to (directly or indirectlfEmployee’s employment or the termination of erngplent or other events that have occurred
as of the date of execution of this Agreementudiclg but not limited to:




a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Age Discrimination in Employmct, the
Fair Labor Standards Act, the Civil Rights Act &1, the Americans With Disabilities Act, the EqRaly Act, the Family and Medical
Leave Act, 42 U.S.C. § 1981, the Sarbanes OxleyoA2002, the National Labor Relations Act, the tiaManagement Relations Act,
the Genetic Information Nondiscrimination Act, tHaiformed Services Employment and Reemployment Riglet, Executive Order
11246, Executive Order 11141, the Rehabilitatioh &c1973, or the Employee Retirement Income Séegcérit;

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

C. claims for lost or unpaid wages, compensation emefits, defamation, intentional or negligent ictfbn of
emotional distress, assault, battery, wrongfulmrstructive discharge, negligent hiring, retentiorsupervision, fraud,
misrepresentation, conversion, tortious interfeeemeceach of contract, or breach of fiduciary duty;

d. claims to benefits under any bonus, severance,faraék reduction, early retirement, outplacemengroy other
similar type plan sponsored by the Company (ext@phose benefits owed under any other plan ceement covering Employee
which shall be governed by the terms of such plaagoeement); or

e. any other claims under state law arising in tortantract.

2. Claims Not Released Under This Agreement

In signing this Release, Employee is not releaamgclaims that may arise under the terms of teieése or which may arise out of
events occurring after the date Employee exechtsRelease.

Employee also is not releasing claims to bendiis Employee is already entitled to receive undgrather plan or agreement
covering Employee which shall be governed by theaseof such plan or agreement. However, Employeterstands and acknowledges that
nothing herein is intended to or shall be constieegquire the Company to institute or continuefiiect any particular plan or benefit
sponsored by the Company, and the Company herebyvis the right to amend or terminate any ofatseffit programs at any time in
accordance with the procedures set forth in sughsplEmployee further understands and acknowletigéany continuing obligation under a
Company incentive-based plan, program or arrangeorgursuant to any Company policy




or provision regarding recoupment of compensasamoit altered by this Release and nothing herdirtésded to nor shall be construed
otherwise.

Nothing in this Release shall prohibit Employearirengaging in activities required or protected uragmlicable law or from
communicating, either voluntarily or otherwise, lwény governmental agency concerning any potevitiédtion of the law.

3. No Assignment of Claim. Employee represents that Employee has not assmneansferred, or purported to assign or
transfer, any claims or any portion thereof oriies therein to any party prior to the date of Rédease.

4, Compensation. In accordance with the Agreement, the Compangexgto pay Employee or, if Employee becomes eégibl
for payments and benefits under Section 12 butlukésre receipt thereof, Employee’s spouse or@statthe case may be, the amounts
provided in Section 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Section 15 ofAgeement, Section 2 of this
Release, and as privileged by law, Employee an€timpany covenant and agree that they shall natganim any communications with
persons outside the Company which shall disparageaaother or interfere with their existing or grestive business relationships.

6. No Admission Of Liability . This Release shall not in any way be construeahasdmission by the Company or Employee
of any improper actions or liability whatsoeverta®ne another, and each specifically disclaimslaiiity to or improper actions against the
other or any other person.

7. Voluntary Execution . Employee warrants, represents and agrees thablegphas been encouraged in writing to seek
advice regarding this Release from an attorneytaxa@dvisor prior to signing it; that this Releaspresents written notice to do so; that
Employee has been given the opportunity and safiidime to seek such advice; and that Employdg tulderstands the meaning and cont
of this Release. Employee further represents amchws that Employee was not coerced, threatenetherwise forced to sign this Release,
and that Employee’s signature appearing hereinaftesluntary and genuine. EMPLOYEE UNDERSTANDSAHEMPLOYEE
MAY TAKE UP TO TWENTY-ONE (21) DAYS (OR, IN THE CAE OF AN EXIT INCENTIVE OR OTHER EMPLOYMENT
TERMINATION PROGRAM OFFERED TO A GROUP OR CLASS GMPLOYEES, UP TO FORTY-FIVE (45) DAYS) TO CONSIDER
WHETHER TO ENTER INTO THIS RELEASE.




8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS RELEASE MAY BE RE VOKED BY
EMPLOYEE BY NOTIFYING THE COMPANY IN WRITING OF SUC H REVOCATION WITHIN SEVEN (7) DAYS OF
EMPLOYEE'S EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE UNTIL THE EXPIRATION
OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY
PERIOD THIS RELEASE WILL BE BINDING UPON EMPLOYEE A ND EMPLOYEE'S HEIRS, ADMINISTRATORS,
REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGN&ND 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




Exhibit 15

August 27, 2015
The Board of Directors and Shareholders
Dollar General Corporation

We are aware of the incorporation by referencéénRegistration Statements (Nos. 333-151047, 3384% 333-151655, and 333-
163200 on Form S-8 and 333-187493 on Form S-3)atilbGeneral Corporation of our report dated Audiis 2015 relating to the unaudited

condensed consolidated interim financial statemehBollar General Corporation that are includedt$nForm 10-Q for the quarter ended
July 31, 2015.

/sl Ernst & Young LLF
Nashville, Tennesse




Exhibit 31
CERTIFICATIONS

I, Todd J. Vasos, certify that:
1. | have reviewed this quarterly report on Form 18f@ollar General Corporation;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or ométéde a material fact necessar
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the

period covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainirsgldsure controls and procedures (a:
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proceduresgused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared;

(b) Designed such internal control over financial réipor, or caused such internal control over finaheporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure conintsprocedures, as of the end of the period coueyehis report based on such
evaluation; and

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finaieeporting; and

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimnernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden!
functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the riegig’s ability to record, process, summarize aqbrt financial information;

and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

Date: August 27, 2015 /s/ Todd J. Vasa
Todd J. Vaso
Chief Executive Office




[, John W. Garratt, certify that:
1. | have reviewed this quarterly report on Form 10f@ollar General Corporation;

2. Based on my knowledge, this report does not comajnuntrue statement of a material fact or omdtéte a material fact necessar
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the

period covered by this report;

3. Based on my knowledge, the financial statement$odimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (a:
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tkesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared;

(b) Designed such internal control over financial réipgy;, or caused such internal control over finah@gaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant’sldgre controls and procedures and presentedsimetport our conclusions
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cougyeldis report based on such

evaluation; and

(d) Disclosed in this report any change in the regstsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finaieeporting; and

5. The registrant’s other certifying officer(s) antdve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theitte@mmittee of the registrastboard of directors (or persons performing thevaden!

functions):

() All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

(b) Any fraud, whether or not material, that involveammagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

Date: August 27, 2015 /s/ John W. Garra
John W. Garral
Interim Chief Financial Office




Exhibit 32

CERTIFICATIONS
Pursuant to 18 U.S.C. Section 1350

Each of the undersigned hereby certifies that$ckhowledge the Quarterly Report on Form 10-Q lierftscal quarter ended July 31, 2015 of
Dollar General Corporation (the “Company”) filedtiwthe Securities and Exchange Commission on tteetdaeof fully complies with the
requirements of section 13(a) or 15(d) of the SéearExchange Act of 1934 and that the informationtained in such report fairly presents,
in all material respects, the financial conditiodaesults of operations of the Company.

/s/ Todd J. Vasao

Name: Todd J. Vaso

Title:  Chief Executive Office
Date: August 27, 201!

/s/ John W. Garra

Name: John W. Garral

Title:  Interim Chief Financial Office
Date: August 27, 201!




