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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedgnuary 25, 2006

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

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

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

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

(Former name or former address, if changed sirstadgort)

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

[ ] Written communications pursuant to Rule 428 emnthe Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuantie R4d-2(b) under the Exchange Act (17 CFR 2402(4x))
[ 1 Pre-commencement communications pursuantie R3e-4(c) under the Exchange Act (17 CFR 2404(8p




ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On January 25, 2006, the independent directorseoBbard of Directors of Dollar General Corporat{tire “Company)
approved the Supplemental Executive Retirement RdanDavid A. Perdue (As Restated Effective January2005) (th
“SERP”). The SERP was amended for the purposes of incluttiagges required by Section 409A of the InternaleRae Cod
and to create a grantor trust in order to providgain funding of the Comparg/'obligations under the SERP. A copy of
amended and restated SERP is filed as Exhibit #isdCurrent Report on Form 8-K.

ITEM 9.01. FINANCIAL STATEMENTSAND EXHIBITS

@) Financial statements of businesses acquixz4.
(b) Pro forma financial information. N/A
(c) Exhibits. See Exhibit Index immediately falling the signature page hereto.




SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causiedéport to be signed on
behalf by the undersigned hereunto duly authorized.

Date: January 25, 2006 DOLLAR GENERAL CORPORATION

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




EXHIBIT INDEX

Exhibit No. Description

99 Supplemental Executive Retirement Plan for David Perdue (As Restat
Effective January 1, 2005)
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SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
FOR DAVID A. PERDUE
(As Restated Effective January 1, 2005)

Pursuant to the terms of the Employment Agreemetit avid A. Perdue, Dollar General Corporatione
“Company”) has adopted a Supplemental Executivadteént Plan for David A. Perdue (the “SERRfective Apri
2, 2003, in order to attract, retain and motivate éxecutive to excel as Chief Executive Officethef Company.

Due to the enactment of Section 409A of the Codktha Company’s desire to establish a grantor witkin
the meaning of subpart E, part |, subchapter Jotend, subtitle A of the Code (as hereinafterredito hold certai
assets in connection with benefits due under theFSEhe Company has determined that it is in i beerests ar
the best interests of David A. Perdue to restaeSIERP as provided herein.

The Company intends the SERP as restated herdincehéinue to be an unfunded plan maintained priip
for the purpose of providing deferred compensatithin the meaning of Sections 201, 301, and 40thefEmploye
Retirement Income Security Act of 1974 (“ERISA”).

SECTION 1
DEFINITIONS

When used herein, the following words and phrasesamy derivatives thereof shall have the meanisjsw
unless the context clearly indicates otherwisefifd®mns of other words and phrases are set fettioughout th

SERP. Section references indicate Sections 0cbHRP unless otherwise stated.

1.1  “Actuarial Equivaler” means equal value computed on the basis of (iJ#-94 Mortality Table (se-
distinct), and (ii) a discount rate of 6.0%, compded annually.

1.2 “Agreemer” means the Employ’s Employment Agreement dated April 2, 2003, asstirae may k
amended or replaced from time to time.

1.3  “Applicable Annual Bont” has the meaning set forth in the Agreem




1.4 “Base Salar’ has the meaning set forth in the Agreem

1.5 “Board of Director” means the Board of Directors of the Comps

1.6  “Change in Contr” has the meaning set forth in the Agreem

1.7 “Code’ means the Internal Revenue Code of 1986 as amdramdime to time, and, to the extent r
inconsistent therewith, regulations and other guigassued thereunder .

1.8 “Compan” means Dollar General Corporation and any succéssoeto.

1.9 “Compensatic” means the Employ’s Base Salary plus annual incent“‘team shar” bonus paid for
fiscal year.

1.10 “Compensation Committ” means the Compensation Committee of the Board oécRirs of th
Company.

1.11 “Disability” means bein“disable for purposes of Section 409A(a)(2)(C) of the Cc

1.12 “Early Retirement Fact” means 100% minus 0.41667% times the number of radoyhwhich th
Employee’s age at his Early Retirement Date presédeage 60.

1.13 “Employe? means David A. Perdu

1.14 “Final Average Compensati” means the average of the Emplc's Compensation for the three (3)
of the last ten (10) consecutive fiscal years afise preceding retirement or termination of emphent (or suc
fewer years of consecutive fiscal years of serifitlee Employee does not have ten consecutivelfigears of service
in which the Employee’s Compensation was the highEscal year means the Company’s fiscal year.

1.15 “Good Reasc” has the meaning set forth in the Agreem

1.16 “Joint and 50% Survivor Annui” means an annuity payable for the life of the Emgdgyand, if th
Employee predeceases his spouse, his Survivingsgmhall receive a




reduced benefit payable for her lifetime. The 8uamg Spouses benefit is the Actuarial Equivalent of a straigf
annuity of 50% of the Employee’s benefit payabla itwoman the same age as the Employee at his death.

1.17

“SERF’ means the Supplemental Executive Retirement PlaD&vid A. Perdue as contained he

and as hereafter amended from time to time.

1.18

1.19

1.20

1.21

“Supplemental Plan Bene” means the benefit payable in accordance with tHePs

“Surviving Spous” means the person to whom the Employee is legallyieaaon his date of deat

“Termination for Cau¢’ or “Caus’” has the meaning set forth in the Agreem

“Trus” means the trust agreement, which shall be entatecho later than December 31, 2006, by

between the Company and the Trustee under whidtsaase held in connection with providing benefitsler th
SERP and defraying the cost of administration ef$liERP and the Trust.

1.22

1.23

“Truste” means the trustee of the Trt

“Years of Credited Servi” means a twelve (12) consecutive month period corsmgron Employe’s

effective date of employment and any subsequenivéMd2) consecutive month period commencing oramanua
anniversary of such employment date. Paid andoaatd leaves of absence do not cause a breaknsecativi
employment periods. Years of Credited Servicel sfeautilized for purposes of determining eligityilior Normal an:
Early Retirement, vesting percentages, and forutaiog the Supplemental Plan Benefit. In the rarecourse ¢
employment, service shall be credited in accordavittethe following schedule:

If termination from the Company occurs on or Years of Credited Service

after

April 2, 2004

April 2, 2005

April 2, 2006




April 2, 2007 8
April 2, 2008 10
April 2, 2009 11
April 2, 2010 12
April 2, 2011 13
April 2, 2012 14
April 2, 2013 15

In the event the Employee is granted Years of @Geddbervice in accordance with Section 3.6 or &¢h suc
Year of Credited Service shall be treated as twWoy€ars in accordance with the above schedule Entiployee he
accrued or has been deemed to accrue ten (10) Ye&redited Service. Thereafter, each additigrear shall b
treated as one (1) Year of Credited Service tox@mman of fifteen (15) Years of Credited Service.

SECTION 2
ELIGIBILITY TO PARTICIPATE

Only the Employee shall be eligible to participatehe SERP. In the event the Employee electsirg doc
50% Survivor Annuity and predeceases his Survi8pguse, she shall also participate as a benefiaidrlyher deatt

SECTION 3
ELIGIBILITY FOR AND AMOUNT OF BENEFITS

3.1 Normal Retirement Benef. The Normal Retirement Benefit of the Employealishe a Supplemen
Plan Benefit payable as a Joint and 50% Survivarulty, commencing as provided in Section 5 and equa5% o
Final Average Compensation. The Normal RetirenBartefit shall be payable if the Employee retiresh@nNorma
Retirement Date.

3.2 Early Retirement Benef. If the Employee retires on his Early RetiremBate, the Early Retireme
Benefit of the Employee shall be a Supplementah FB&nefit payable as a Joint and 50% Survivor Aty;
commencing as provided in Section 5 and equal % @6Final Average Compensation multiplied by (x¢ tratio o
Years of Credited Service at his Early RetiremeateDo 15 times (y) the Early Retirement Factor.

3.3 Late Retirement Benef. If the Employee retires on his Late Retiremeitd) the Late Retireme
Benefit of the Employee shall be the Supplementat Benefit calculated as set

4




forth in Section 3.1 above and based on his Finatrdge Compensation as of his Late Retirement Rat
commencing as provided in Section 5.

3.4 Disability . In the event the Employee incurs a Disabilitye tEmployee will receive a ben
calculated as set forth in Section 3.1 above amgheencing as provided in Section 5. For purposesaltgiulating hi
Final Average Compensation, the EmplogeBase Salary as in effect on his date of ternonashall be used as
Base Salary for his deemed additional Years of ixédervice and his Applicable Annual Bonus shellused as t
bonus for such additional Years of Credited Setvice

3.5 Death Prior to Termination of Employme. If the Employee dies after he is eligible for Barly ol
Normal Retirement Benefit, but prior to retiremémm or other termination of employment with then@many, hi
Surviving Spouse, if any, shall be entitled to gp@amental Plan Benefit determined in accordandh ®ection 3.
and 3.2 based on the Employgé&’ears of Credited Service and Final Average Carsgkon as of his date of de:
The Surviving Spouse shall receive the Survivipguses benefit under a Joint and 50% Survivor Annuityfdabe
Employee had retired on his date of death as peolvid Section 5.

3.6 Termination without Caus. If the Employee incurs a termination of employi®r reasons other th
Cause, the Employee shall be entitled to a Suppieah®lan Benefit determined in accordance withtiSec3.1 ani
3.2 based on the EmployseYears of Credited Service and Final Average Carsgigon as of his termination
employment, as adjusted as provided in this Se&i6rand commencing as provided in Section 5.ubh<ase, tt
Employee will be treated for purposes of the SERPaving five (5) additional Years of Credited Segwvith the
Company. For purposes of calculating his FinalrAge Compensation under the SERP, the EmpleyBase Sala
as in effect on the date of Employee’s terminasball be used as his Base Salary for Empl®s/deemed additior
Years of Credited Service and the Emploge&pplicable Annual Bonus shall be used as his bdousuch addition
fiscal Years of Credited Service.

3.7 Change in Contrc. If the Employee incurs a termination of employmfor reasons other than Ca
at any time during the twgear period following a Change in Control or hellshaluntarily terminate his employme
with the Company for Good Reason at any time duthng twoyear period following a Change in Control,
Employee shall be entitled to a Supplemental Planefit determined in accordance with Section 3d &2 based ¢
the Employee’s Years of Credited Service and Fivarage Compensation as of his termination of




employment, as adjusted as provided in this Se&i@rand commencing as provided in Section 5.ubh<ase, tt
Employee shall be treated for purposes of the SERRaving five (5) additional Years of Creditedv&mr with the
Company. For purposes of calculating his FinalrAge Compensation under the SERP, the EmpleyRase Sala
as in effect on the date of termination or, if leghas of the date immediately preceding the Chan@®ntrol, shall b
used as his Base Salary for Employee’s deemediaatlitYears of Credited Service, and the Employegiplicable
Annual Bonus shall be used as his bonus for sudhiawlal Years of Credited Service.

SECTION 4
VESTING

The Employees Supplemental Plan Benefit will become 100% veafézt ten (10) Years of Credited Serv
Notwithstanding that the Employesdbenefit may become 100% vested under the forgga@ntence, no payment
vested benefit may be made unless and until thel@&y®@ ceases employment with the Company due t@matnt
death, Disability or otherwise as contemplatedenti®ns 3 and 5; the Employee and his SurvivinguSpshall forfe
all rights to a Supplemental Plan Benefit if the ftoyee is terminated for Cause; and any vestedfiemumder th
Plan may be forfeited upon the Employee’s failaréimely provide a Release pursuant to Sectiorg}.2(

SECTION 5
FORM AND COMMENCEMENT OF BENEFITS

5.1 Form of Benefits The normal form of payment to the Employee sf Bupplemental Plan Benefit i
lump sum distribution calculated as the Actuariguizalent of his Normal Retirement Benefit. Subjéo the
requirements of Section 5.3, the Employee may elextthis Supplemental Plan Benefit payable to dinto him ani
his Surviving Spouse pursuant to Section 3 be paidny life annuity form that is the Actuarial Egalent of thi
Supplemental Plan Benefit payable as a Joint afd SQrvivor Annuity. Prior to January 1, 2007 (o dater dat
permitted under transitional rules under SectioBA0f the Code), the Employeeklection of an optional form
benefit must be in writing and must be receivedh®yCompany no later than twelve (12) months podhe date ¢
which he actually begins to receive the benefit st be made by December 31, 2005 or, so longasglaction i
2006 does not accelerate payments to 2006 fronmtea Yyeear nor defer payments from 2006 to a later,yby
December 31, 2006 (or any later date permitted utrdasitional rules under Section 409A of the Qodéereaftel
the




Employees election of an optional form of benefit must heniriting and must be received by the Company ter
than twelve (12) months prior to the date on whiehactually begins to receive the benefit and mrstide for a five
(5) year delay in payment as required by Sectid®A48)(4)(C) of the Code in the case of a paymeatta&n no
related to Disability or death. Notwithstanding ttoregoing, if the Employee has timely elected had in force &
election that his Supplemental Plan Benefit pay#dl@m or to him and his Surviving Spouse pursuargection 3
paid in a life annuity form(as defined for purposéssection 409A of the Code), he may change thma fof paymer
to another such life annuity form which is the actal equivalent of former life annuity form, based reasonab
actuarial assumptions which produce an actuarelyivalent annuity payment as determined for puepad Sectio
409A of the Code, without the five (5) year delaypayment normally required by the preceding sexenf no
timely received, any such election shall have riecéf Should there be a final determination byart of competel
jurisdiction or through a binding agreement or lsatent, prior to the receipt of all benefits herdemn that
subsequent election to defer is a violation of ¢bastructive receipt doctrine or any other legattdoe or theor
which would preclude the continued deferral of ggation of income, then this provision will be nalhd void, and tt
Employee will be deemed to have elected a lump banefit as the form of distribution effective assaich fina
determination.

5.2 Commencemer. The following rules are subject to Section !

(a) The Employee shall commence receipt of a Suppleah&i&n Benefit entittement pursuan
Section 3.1, 3.2 or 3.3 upon his retirement in emtion with his separation from service with then@any and i
controlled group members (as determined pursua8Setion 414(b) and (c) of the Code) beginninghanfollowing
applicable date or, if later and if the distributito the Employee is subject to delay by reasddeattion 409A(a)(2)(b)
(i) of the Code, six (6) months after his separaffom service:

(1)  “Normal Retirement Dat” which is the first day of the month coincident wih nex
following the month as of which the Employee sefesdrom service having fifteen (15) Years of CredliService o
if later, attainment of age sixty (60),

(2) “Early Retirement Dat” which is the first day of any month prior to the foye¢'s
Normal Retirement Date and coincident with or nitlowing the month in which the Employee separdiesn
service having at least ten (10) Years of Cred8etVice, and




(3) “Late Retirement Dat” which is the first day of the month coincident with nex
following the Employee’s separation from serviceeahis Normal Retirement Date.

(b) The Employee shall commence receipt of his Suppiah®lan Benefit entitlement pursuan
Section 3.4 due to his incurring a Disability upahat would have been his Normal Retirement Datbeifhau
continued to work for the Company but for such Dibty until such date. If the Employee recoversn a Disability
prior to commencement of receipt of a benefit, #rel Employee does not return to work for the Comgpan if the
Employees period of Disability ceases by reason of deaibr po commencement of a benefit, employment witt
Employer will be deemed terminated as of the dayeobvery or death and in such event the Employe&guoviving
Spouse, as the case may be, will be entitled anllge benefit otherwise provided under SectionsB:a

(©) The Employee shall commence receipt of a Suppleah&ian Benefit entitlement pursuan
Section 3.6 due to his separation from service whth Company and its controlled group members éerohine:
pursuant to Section 414(b) and (c) of the Coderfor reason other than retirement, death, DisglmlitTerminatiol
for Cause at his Early, Normal or Late Retiremeate) as applicable, which occurs coincident witmext following
his cessation of employment or, if later and if th&ribution to the Employee is subject to delgyréason of Sectic
409A(a)(2)(b)(i) of the Code, six (6) months aftés separation from service.

(d) The Employee shall commence receipt of a Suppleah&ian Benefit entitlement pursuan
Section 3.7 due to his separation from service whth Company and its controlled group members ésrohine:
pursuant to Section 414(b) and (c) of the Codeydassons other than Termination for Cause withentito (2) yee
period following a Change in Control or upon sefiarafrom service for Good Reason during such t&)oygar perio
at his Early, Normal or Late Retirement Date, apliapble, which occurs coincident with or next émling his
separation from service, provided that if such pagmis not considered a payment in connection withange in tr
ownership or effective control of the Company, orthe ownership of a substantial portion of theets®f th
Company, within the meaning of Section 409A(a) (2§ of the Code, if the distribution to the Empésyis subject
delay by reason of Section 409A(a)(2)(b)(i) of tbede, then such payment shall not commence urtilégimonth
after his separation from service.




(e)  The Surviving Spouse shall commence receipt ofiret amd 50% Survivor Annuity entitleme
pursuant to Section 3.5 on the first day of the thdollowing the Employee death provided that no such benefit ¢
commence if Employee has prior to his death comexti receive distribution of the Supplemental Banefit.

() If the Employee dies after the commencement of gagrof his Supplemental Plan Benefit, t
no benefit shall be paid under the SERP exceptdhénuation of any survivor or guaranteed paymariteh may b
due under the form of payment in effect at his laleat

(9) If the Agreement requires that the Employee effetetla Release prior to commencemel
payments, including but not limited to his Suppletaé Plan Benefit, then such requirement must bisenetunde
this Section 5, and if the Release is provided ntloae two and one-half (22) months after the date payment we
otherwise commence under this Section 5, any paymieich would otherwise have been made prior toréoeipt o
the Release shall be forfeited.

(h) If payment to the Employee is delayed until sixif@nths after his separation from service
the Company and its controlled group members putstea Section 5.2(a), (c) or (d), then each and pegodic
payment which otherwise would have been paid dutiegsix (6) month deferral period shall be paid immp sum o
the date payment does commence and each suchedefeayment shall have added to it interest caledlatt th
discount rate for determining Actuarial Equivalenceler the SERP.

0] Notwithstanding the foregoing provisions hereirg tbllowing shall apply

(1) Payment may be delayed for a reasonable periochenevent the payment is |
administratively practical due to events beyondrém@pients control such as where the recipient is not coaenet
receive the benefit payment, there is a disputéoaamount due or the proper recipient of such bempafyment
additional time is needed to calculate the amowayaple, or the payment would jeopardize the solyesfcthe
Company.

(2) Payments shall be delayed in the following circiamses:




(A) Where the Company reasonably anticipates that dlgenpnt will violate the terms o
loan agreement to which the Company is a partytlhaidthe violation would cause material harm tc
Company; or

(B) Where the Company reasonably anticipates that #nyement will violate Feder
securities laws or other applicable laws;

provided that any payment delayed by operatiorhisf paragraph (2) will be made at the earliest dterhich th
Company reasonably anticipates that the paymehnhaiilbe limited or cause the violations described.

53 Nongualified Deferred Compensation Plan OmnibuviBion .

(a) It is intended that any benefit which is providagdguant to or in connection with the SERI
the Trust which is considered to be nonqualifieteded compensation subject to Section 409A ofGbde shall b
provided and paid in a manner, and at such timeimrsdich form, as complies with the applicable reaents ¢
Section 409A of the Code to avoid the unfavoralbe ¢onsequences provided therein for wompliance. Tr
Compensation Committee is authorized to amend dadevoid any election under the SERP in such maas ma
be determined by it to be necessary or approptatvidence or further evidence required complianth Sectiol
409A of the Code.

(b) It is specifically intended that all elections, sents and modifications thereto under the £
will comply with the requirements of Section 409A the Code (including any transition or grandfatimates
thereunder). The Compensation Committee is autborio adopt rules or regulations deemed necessapropriat
in connection therewith to anticipate and/or comgiig requirements of Section 409A of the Code (diclg an
transition or grandfather rules thereunder).

SECTION 6
AMENDMENT AND TERMINATION

The SERP may be amended or terminated only by tsngnsigned by both the Company and Employee.
SERP is based on the current provisions of thedipplicable to such types of plan. If there is demal change in tr
law, the Company will work with Employee in goodtleto provide a comparable or amended plan takitggaccour
any such changes in the law. In the event theflieaezrual under the SERP is frozen, payment clteed benefit
under the
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SERP shall nevertheless be made pursuant to Séctidmy termination of the SERP shall be effedtedonformity
with the requirements of Section 409A of the Code.

SECTION 7
MISCELLANEOUS

7.1  No Effect on Employment RightsNothing contained herein will confer upon the [toyee the right t
be retained in the service of the Company nor limét right of the Company to discharge or otherwdsal with th
Employee without regard to the existence of the BER

7.2 Funding. The SERP at all times shall be unfunded suchSbaplemental Plan Benefits shall be |
solely from the general assets of the Company arkdéoTrust. Neither the Employee nor his Sungvi8pouse shs
have any interest in any particular assets of tm@any and/or the Trust by reason of the rightetteive a bene
under the SERP and the Employee or his SurvivirmuSg shall have only the rights of a general unselccreditor ¢
the Company with respect to any rights under th&®SE Nothing contained in the SERP and/or the Tsist
constitute a guaranty by the Company or any othetyeor person that the assets of the Companyoaidé Trust wil
be sufficient to pay any benefit hereunder. Neithe Trust nor its assets shall be located orstearedoutside th
United States.

7.3  Administration . The Compensation Committee shall administer tleRFS The Compensati
Committee shall be entitled to rely conclusivelyonmll tables, valuations, certificates, opinions aeports furnishe

by any actuary, accountant, controller, counseadtber person employed or engaged by the Comparhy respect t
the SERP.

7.4  Disclosure. The Employee shall be a signatory to and shedlive a copy of the SERP.

7.5 State Law. The SERP is established under and will be coedtaccording to the laws of the Stat
Tennessee, to the extent that such laws are netnpted by ERISA and valid regulations publishedebteder.

7.6  Spendthrift Provisions No benefit payable under the SERP or by the tTwil be subject in an
manner to anticipation, alienation, sale, transéassignment, pledge, encumbrance, or charge mriactual recei
thereof by the payee. Any attempt so to anticipalienate, sell, transfer, assign, pledge, encurmbeharge prior i
such receipt will be void. The Company and
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the Trustee will not be liable in any manner forsabject to the debts, contracts, liabilities, eyggaents or torts of a
person entitled to any benefit under the SERP. arheunts payable under the SERP or by the Trusteibxemg
from the claims of the Employee’s creditors to filléest extent permitted by law.

7.7 Incapacity of Recipier. In the event the Employee or Surviving Spousgeidared incompetent an
conservator or other person legally charged wighdéire of his person or of his estate is appoiraeyd,benefits und
the SERP (including any payments from the Trustylich such person is entitled shall be paid tdhstenservator ¢
other person legally charged with the care of pleisson or his estate. Except as provided abottasrSection, whe
the Compensation Committee in its sole discretagtermines that a Employee or Surviving Spousenable tc
manage his or her financial affairs, the Compensa@ommittee may direct the Company or the Trusbemake
distributions to a duly authorized person for tle@dfit of such Employee or Surviving Spouse.

7.8 Unclaimed Benefi. The Employee shall keep the Compensation Comenitiformed of his curre
address and the current address of his spouse Cdimpensation Committee shall not be obligatedetrch for th
whereabouts of any person. If the location ofEEngployee is not made known to the Compensation Gaserwithir
three (3) years after the date on which any paymérhe Employees Supplemental Plan Benefit may be m
payment may be made as though the Employee hadatib@ end of the thregesar period. If, within one additior
year after such thregear period has elapsed, or, within three yearsr dfie actual death of a Employee,
Compensation Committee is unable to locate anyiag/Spouse of the Employee, then the Companyl slazke n
further obligation to pay any benefit hereundestich Employee or Surviving Spouse or any othergoeesd suc
benefit shall be irrevocably forfeited.

7.9 Limitations on Liability. Notwithstanding any of the preceding provisiaisthe SERP, except 1
payment of Supplemental Plan Benefits and expesisebursements, if any, due under the SERP by thapaoy
and/or from the Trust, neither the Company, thestia@ nor any individual acting as an agent of thengany or as
member of the Compensation Committee shall bediaibthe Employee, Surviving Spouse or any othesqrefor an
claim, loss, liability or expense incurred in coaten with the SERP or the Trust.

7.10 Claims Procedure. The Compensation Committee has full discretionl @ghe exclusive right
determine eligibility for benefits under the SERBrquant to its terms. The determination of the @Gensatio
Committee may only be appealed to the Board ofdboms.
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The foregoing shall not eliminate or reduce thénarity and powers of the Trustee under the Trust.

7.11 No Enlargement of Right. The Employee will have no right to or interastainy portion of the SEF
and/or the Trust except as specifically providethenSERP and/or the Trust.

7.12 Withholding for Taxes. Payment under the SERP or from the Trust wilsbbkject to withholding fc
payroll taxes as required by law, including fedestdte and local income taxes and FICA taxes.

7.13 Employe’s Expense in Dispute Resoluti. The Company agrees to pay, to the full extenmneec
by law, all legal fees and expenses which the Eygglomay reasonably incur as a result of a conagbitration
litigation or other dispute resolution or legaliantin which the Employee substantially prevaiether instituted k
or against the Company, the Employee, any direofticer, shareholder or other person affiliatedrvthe Compan'
or any successor thereto in any jurisdictiohthe validity or enforceability of, or liabilitynder, any provision of tl
SERP or the Trust or any guarantee of performamaeof (including as a result of any contest byEh#ployee abol
the amount of any payment pursuant to the SERReof tust), plus in each case interest on any délpggment at tt
lower of 1) the Wall Street Journal Prime Rate oth2 applicable Federal mid-term rate providedifioSection 1274
(d) of the Code, compounded semi-annually.

7.14 All Prior Agreements Supersed. The SERP, as set forth in this document, isnoheel to provide tf
benefit described in Exhibit A of the Agreements such, the Agreement, the SERP and the Trust dhmurea
together to determine Employserights to a Supplemental Plan Benefit. The Agred, the SERP and the Ti
constitute the sole and complete understanding dertivithe Company and the Employee with respectltssale:
arising from the Compang’obligation under the Agreement. Except with eespo the terms of the Agreement,
SERP and the Trust replace and supersede all piewisitten documents and all oral agreements, gf rature
whatsoever, regarding the Compagbligation to provide such supplemental retiretmggnefits (but only suc
benefits) and expense reimbursements, if any,édthployee, and the Employee has indicated hiscadkadgemer
of said fact by signing this agreement in the spmdew.

7.15 Reduction of Benefit for Advance to Pay Ta. | n the event the Employee or his beneficiary res
a distribution or payment (including interest amahalties) in connection
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with the taxation of a SERP benefit before the lagtime for payment pursuant to the SERP or thesfTrthen th
benefits payable to the Employee and/or his beiaeficinder the SERP shall be reduced by the Aalmafquivalen
value of such distribution (other than the amowntifiterest or penalties) with such reduction tarizde on a proate
basis over the remaining term of benefit paymentden the SERP. If any such distribution exceedeefis payabl
under the SERP, then the Employee, his benefidanrystate of the Employee or his beneficiary rangithe sam

shall be obligated to return that part of suchritigtion to the Company which exceeds benefits pkyander th
SERP.

IN WITNESS WHEREOF Dollar General Corporation hasised this restatement of the SERP to be exe
by its authorized officer this Z‘Bday of January, 2006, to be effective as of Janlia@p05.

DOLLAR GENERAL CORPORATION

By: /sl Challis M. Lowe
Its: Executive Vice President, Human Resources
“EMPLOYEE”"

/s/ David A. Perdue
David A. Perdue

Witnessed By: /s/ Susan S. Lanigan
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