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Dollar General Corporation
100 Mission Ridgt

DOLLAR GEN ERAL Goodlettsville, Tennessee 370

Dear Shareholder:

The 2013 Annual Meeting of Sharehrdd# Dollar General Corporation will be held on tiesday, May 29, 2013, at 9:00 a.m.,
Central Time, at Goodlettsville City Hall Auditoriy 105 South Main Street, Goodlettsville, Tennesé#eshareholders of record at the clc
of business on March 21, 2013 are invited to atteedannual meeting. For security reasons, howévegain admission to the meeting you
may be required to present photo identification emahply with other security measures.

At this year's meeting, you will haare opportunity to vote on the matters describeslinaccompanying Notice of Annual Meeting
of Shareholders and Proxy Statement. Our 2012 AriReport and our Annual Report on Form 10-K for fiiseal year ended February 1,
2013 also accompany this letter.

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

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

Sincerely,
/sl Rick Dreiling

Rick Dreiling
Chairman & Chief Executive Offic

April 11, 2013
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Dollar General Corporation
100 Mission Ridgt

DOLLAR GEN ERAL Goodlettsville, Tennessee 370

DATE:

TIME:

PLACE:

ITEMS OF BUSINESS:

WHO MAY VOTE:

Goodlettsville, Tennessee
April 11, 2013

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Wednesday, May 29, 20:
9:00 a.m., Central Tim

Goodlettsville City Hall Auditorium
105 South Main Street
Goodlettsville, Tennesst

1) To elect as directors the 9 nominees listed imptioaty statemer

2) To approve an amendment to Dollar General CorporatiAmended and Restated Charter to imple
a majority voting standard in uncontested electimidirectors

3) To ratify the appointment of the independent regexd public accounting firm for fiscal 20

4)  To transact any other business that may properyedoefore the annual meeting and any adjournment:
of that meetinc

Shareholders of record at the close of businesdach 21, 201!

By Order of the Board of Director

/sl Christine L. Connoll

Christine L. Connolly
Corporate Secretar

Please vote your proxy as soon as possible evendfi expect to attend the annual meeting in persoiY.ou may vote your proxy
via the Internet or by phone by following the instiuctions on the notice of internet availability or poxy card, or if you received
a paper copy of these proxy materials by mail, yomay vote by mail by completing and returning the enlosed proxy card in
the enclosed reply envelope. No postage is necegséthe proxy is mailed within the United States.You may revoke your proxy
by following the instructions listed on page 3 oftie proxy statement.
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IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MA  TERIALS FOR THE SHAREHOLDER MEETING TO BE
HELD ON MAY 29, 2013

This Proxy Statement, our 2012 Annual Report and éorm of proxy card are available at www.proxyvote.om. You will need
your Notice of Internet Availability or proxy catd access the proxy materie

As permitted by rules adopted by $leeurities and Exchange Commission ("SEC"), wdwareshing our proxy materials over the
Internet to some of our shareholders. This meaatssttime shareholders will not receive paper cagfitisese documents. Instead, these
shareholders will receive only a Notice of InterAgtilability containing instructions on how to &ss the proxy materials over the Internet.
The Notice of Internet Availability also contaimsstructions on how each of those shareholdersezarest a paper copy of our proxy
materials, including the Proxy Statement, our 28hAual Report and a proxy card. Shareholders whead@eceive a Notice of Internet
Availability will receive a paper copy of the proryaterials by mail, unless they have previouslyestied delivery of proxy materials
electronically. If you received only the Noticelafernet Availability and would like to receive ager copy of the proxy materials, the notice
contains instructions on how you can request cagfiéisese documents.
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GENERAL INFORMATION

What is this document?

It is the Proxy Statement of Dollagr@&ral Corporation for the Annual Meeting of Shatdérs to be held on Wednesday, May 29,
2013. We will begin mailing printed copies of tiscument or the Notice of Internet Availabilitydar shareholders on or about April 11,
2013. We are providing this document to solicit iyproxy to vote upon certain matters at the anmuggting.

We refer to our company as "we," "as™Dollar General." Unless otherwise noted omiegg by context, "2013," "2012," "2011,"
"2010" and "2009" refer to our fiscal years endimgended January 31, 2014, February 1, 2013, Fab8)&012, January 28, 2011 and
January 29, 2010.
What is a proxy, who is asking for it, and who is pying for the cost to solicit it?

A proxy is your legal designationasfother person, called a "proxy," to vote your lstdthe document that designates someone as
your proxy is also called a proxy or a proxy ci

Your proxy is being solicited by ama behalf of our Board of Directors. Dollar Genexél pay all expenses of this solicitation. Our
directors and employees may solicit proxies in e by mail, telephone, e-mail, facsimile or atireans, but they will not be additionally
compensated for those efforts except we will reimblout-of-pocket expenses they incur. We also maiayburse custodians and nominees
for their expenses in sending proxy material todfieral owners.

Who may attend the annual meeting?

Only shareholders, their proxy hotdend our invited guests may attend the meetinguf shares are registered in the name of a
broker, trust, bank or other nominee, you will néethring a proxy or a letter from that record hesldr your most recent brokerage account
statement that confirms your ownership of thoseeshas of March 21, 2013. For security reasonalseemay require photo identification
admission.

Where can | find directions to the annual meeting?

Directions to Goodlettsville City HHalvhere we will hold the annual meeting, are pdste the "Investor Information” portion of our
website located at www.dollargeneral.com.

What is Dollar General Corporation and where is itlocated?

We operate convenient-sized storaefetiver everyday low prices on products that féamiuse every day. We are the largest discoun
retailer in the United States by number of storégk more than 10,557 locations in 40 states as afdkl 1, 2013. Our principal executive
offices are located at 100 Mission Ridge, Good¥dies TN 37072. Our telephone number is 615-855810

Where is Dollar General common stock traded?
Our stock is traded on the New YotticB Exchange ("NYSE") under the symbol "DG."
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VOTING MATTERS

How many votes must be present to hold the annual @eting?

A quorum, consisting of the preseimcperson or by proxy of the holders of a majodfyshares of our common stock outstanding on
March 21, 2013, must exist to conduct any business.

What am | voting on?
You will be asked to vote on:
. the election of 9 directors;

o an amendment to our Amended and Restated Chaitaptement a majority voting standard in uncontéstkections of
directors; anc

o the ratification of the appointment of our indepentregistered public accounting firm for 2013.
May other matters be raised at the annual meeting?

We are unaware of other matters tadted upon at the meeting. Under Tennessee lawwangbverning documents, no other non-
procedural business may be raised at the meetiegsiproper notice has been given to shareholdether business is properly raised, your
proxies have authority to vote as they think biestuding to adjourn the meeting.

Who is entitled to vote at the annual meeting?

You may vote if you owned shares ofl& General common stock at the close of businasdlarch 21, 2013. As of that date, there
were 327,212,294 shares of Dollar General commarksiutstanding and entitled to vote. Each shaemtidled to one vote on each matter.

How do | vote?

If you are a shareholder of reco ynay vote your proxy over the telephone or Irgeor, if you received printed proxy materials,
by marking, signing, dating and returning the mthproxy card in the enclosed envelope. Pleasetefhe instructions on the Notice of
Internet Availability or proxy card, as applicabhdternatively, you may vote in person at the nagti

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

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

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

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

You will receive multiple Notices bifternet Availability or proxy cards if you hold ates in different ways (e.g., joint tenancy, tr|
custodial accounts, etc.) or in multiple accoutitgou are a street name holder, you will receiveryNotice of Internet Availability or proxy
card or other voting
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information, along with voting instructions, fronoyr broker. Please vote the shares representeddhyidotice of Internet Availability or
proxy card you receive.

How will my proxy be voted?

The persons named on the proxy caid/@te your proxy as you direct on the proxy cdfdyour signed proxy card does not specify
instructions, your proxy will be voted: "FOR" aliréictors nominated; "FOR" the approval of the anmeant to our Amended and Restated
Charter to implement a majority voting standardimeontested elections of directors; and "FOR"icatifon of Ernst & Young LLP as our
independent registered public accounting firm f@t2

Can | change my mind and revoke my proxy?
Yes. If you are a shareholder of rdcto revoke a proxy given pursuant to this stitidn you must:

o sign a later-dated proxy card and submit it s ithis received before the annual meeting in edace with the instructions
included in the proxy cart

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

o submit a later-dated vote by telephone or Intenodater than 11:59 p.m. (ET) on May 28, 2013; or

o attend the annual meeting and vote in person.

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

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

At the annual meeting, directors Ww#l elected by a plurality of the votes cast bylard of shares entitled to vote at the meeting,
which means that the 9 nominees receiving the $angember of affirmative votes will be elected to oard. The proposals to amend our
Amended and Restated Charter to provide for a ntyjeoting standard in future uncontested electiohdirectors and to ratify the
appointment of our independent registered publkmanting firm for 2013 will be approved if the veteast in favor of each proposal exceed
the votes cast against it.

With respect to the director elecsipyou may vote for all nominees or you may witlthypdur vote on one or more nominees. With
respect to each of the other proposals, and arey athtter properly brought before the annual mgetiou may vote in favor of or against the
proposal, or you may elect to abstain from votingryshares.
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What are broker non-votes?

Although your broker is the recorddas of any shares that you hold in street nammauist vote those shares pursuant to your
instructions. If you do not provide instructionsuy broker may exercise discretionary voting poasar your shares for "routine" items but
not for "non-routine” items. All matters descrikiedhis proxy statement, except for the ratificataf the appointment of our independent
registered public accounting firm, are considerelde non-routine matters.

"Broker non-votes" occur when shdrelsl of record by a broker are not voted on a mageause the broker has not received voting
instructions from the beneficial owner and eitlaakls or declines to exercise the authority to Moéeshares in its discretion. Like abstentions,
as long as a quorum is present, broker non-votksiavie no effect on the outcome of a particulapmsal.

How will abstentions and broker non-votes be treatd?

Abstentions and broker non-votegny, will be treated as shares that are preseng¢mtittbd to vote for purposes of determining
whether a quorum is present, but will not be codiate votes cast either in favor of or against &iqudar proposal.

Will my vote be confidential?

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

What is the structure of the Board of Directors?

Our Board of Directors must consist ¢o 15 directors, with the exact number, cutlsefixed at 9, set by the Board pursuant to and
in compliance with our shareholders' agreement ®itbk Holdings, L.P., and the sponsor shareholdkenstified in that agreement. All
directors are elected annually by our shareholders.

Who are the nominees this year?

The nominees for the Board of Direstoonsist of 9 current directors. If elected, easiinee would hold office until the 2014
annual meeting of shareholders and until his orshiecessor is elected and qualified. These nomitiesis ages at the date of this document
and the calendar year in which they first becard&extor are listed in the table below.

Name Age Director Since
Raj Agrawal 40 2007
Warren F. Bryan 67 2009
Michael M. Calber 50 2007
Sandra B. Cochra 54 2012
Richard W. Dreilinc 59 2008
Patricia D. Fil-Krushel 59 2012
Adrian Jone 48 2007
William C. Rhodes, llI 47 2009
David B. Rickarc 66 2010

What are the backgrounds of this year's nominees?

Mr. Agrawal joined Kohlberg Kravis Roberts & Co., L.P. ("KKRif) May 2006 and is the North American head of KKR's
Infrastructure business. He previously was a merabKKR's Retail and Energy and Natural Resourodsistry teams. From 2002 to May
2006, he was a Vice President with Warburg Pinatrgre he was involved in the execution and ovetsifla number of investments in the
energy and infrastructure sector. Mr. Agrawal'sipeixperience also includes Thayer Capital Partwensre he played a role in the firm's
business and manufacturing services investmendsMaiKinsey & Co., where he provided strategic aretgers and acquisitions advice to
clients in a variety of industries. KKR's affiligténdirectly own a substantial portion of our oatgting common stock through their
investment in Buck Holdings, L.P. and related égitMr. Agrawal is a director of Colonial Pipeli@®@mpany and Bayonne Water JV
Parent, LLC.

Mr. Bryant served as the President and Chief Executive Ofti€&ongs Drug Stores Corporation, a retail drugstdhain on the
West Coast and in Hawaii, from 2002 through 2008 asits Chairman of the Board from 2003 throughrétirement in 2008. Prior to
joining Longs Drug Stores, he served as the Safic® President of The Kroger Co., a retail grocemgin, from 1999 to 2002. Mr. Bryant i
director of OfficeMax Incorporated and George WadtdD of Canada.

Mr. Calbertjoined KKR in 2000 and has been directly involveithveeveral portfolio companies. He heads the Retdiistry team
within KKR's Private Equity platform. He joined Raall's Food Markets beginning in 1994 and servetth@<hief Financial Officer from
1997 until it was sold in September 1999. He joiKé&R in January 2000. Mr. Calbert also previouslyrieed as a certified public accountant
and consultant with Arthur Andersen Worldwide fra885-1994, where his

5
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primary focus was on the retail/consumer indudtiy served as our Chairman until December 2008. KlgRiliates indirectly own a
substantial portion of our outstanding common stbe&ugh their investment in Buck Holdings, L.Pdaslated entities. Mr. Calbert is a
director of Toys "R" Us, Inc., US Foods, Pets ahidépand Academy, Ltd.

Ms. Cochranhas served as a director and as President and Exteetitive Officer of Cracker Barrel Old Countrnof&, Inc. since
September 2011. She joined Cracker Barrel in 809 as Executive Vice President and Chief Find@fficer and was named President
and Chief Operating Officer in November 2010. Stas wreviously Chief Executive Officer at book rieiaBooks-A-Million, Inc. from
February 2004 to April 2009. She also served ascifrapany's President (August 1999—February 200Hief Financial Officer (September
1993—August 1999) and Vice President of Financeg(fst1 1992—September 1993). Ms. Cochran has 20 géasgerience in the retail
industry. Ms. Cochran is a director of Cracker Ba®Id Country Store, Inc. She served as a diragft@ooks-A-Million, Inc. from 2006 to
20009.

Mr. Dreiling joined Dollar General in January 2008 as Chief Btige Officer and a member of our Board. He wasoamed
Chairman of the Board on December 2, 2008. Prigoitong Dollar General, Mr. Dreiling served as €hixecutive Officer, President and a
director of Duane Reade Holdings, Inc. and Duared@énc., the largest drugstore chain in New Yaitk,@rom November 2005 until
January 2008 and as Chairman of the Board of DR&aele from March 2007 until January 2008. Pridh&t, Mr. Dreiling, beginning in
March 2005, served as Executive Vice President—@erating Officer of Longs Drug Stores Corporatian operator of a chain of retail
drug stores on the West Coast and Hawaii, afteingweined Longs in July 2003 as Executive Viceditent and Chief Operations Officer.
From 2000 to 2003, Mr. Dreiling served as Executfiee President—Marketing, Manufacturing and Distition at Safeway, Inc., a food and
drug retailer. Prior to that, Mr. Dreiling servadrm 1998 to 2000 as President of Vons, a Southaltifiothia food and drug division of
Safeway. He currently serves as the Vice ChairnfidheoRetail Industry Leaders Association (RILA)r.NDreiling is a director of Lowe's
Companies, Inc.

Ms. Fili-Krushel has served as Chairman of NBCUniversal News Grawiyision of NBCUniversal Media, LLC, composed of
NBC News, CNBC, MSNBC and the Weather Channel,esindy 2012. She previously served as Executive Yiesident of NBCUnivers
(January 2011—July 2012) with a broad portfolidwfctions reporting to her, including Operationsl diechnical Services, Business
Strategy, Human Resources and Legal. Prior to NB@sal, Ms. Fili-Krushel was Executive Vice Presitl of Administration at Time
Warner Inc. (July 2001-Becember 2010) where her responsibilities inclunlestsight of philanthropy, corporate social resjiatis/, human
resources, worldwide recruitment, employee develatrand growth, compensation and benefits, andisgdBefore joining Time Warner i
July 2001, Ms. Fili-Krushel had been CEO of WebMPatth since April 2000. From July 1998 to April 200s. Fili-Krushel was President
of the ABC Television Network, and from 1993 to 8%he served as President of ABC Daytime. Befdreng ABC, she had been with
Lifetime Television since 1988. Prior to Lifetimds. Fili-Krushel held several positions with HomexBOffice. Before joining HBO,
Ms. Fili-Krushel worked for ABC Sports in variousgitions.

Mr. Joneshas been with Goldman, Sachs & Co. since 1994skemanaging director in Principal Investment Afel#\) in New
York where he focuses on consumer-related andHuoeaitt opportunities. Affiliates of Goldman, Sach€8&. indirectly own a substantial
portion of our outstanding common stock throughrtimyestment in Buck Holdings, L.P. and relateditess. Mr. Jones is a director of
Biomet, Inc., Education Management Corporation,[théarkets, Inc. and Michael Foods Group, Inc. i areviously served on the board
of directors of Burger King Holdings, Inc. from 2D@ 2008.
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Mr. Rhodeswas elected Chairman of AutoZone, a specialty lextaind distributor of automotive replacement partd accessories,
in June 2007. He has served as President and EXeelitive Officer and as a director of AutoZonecsi2005. Prior to his appointment as
President and Chief Executive Officer, Mr. Rhodes \Executive Vice President—Store Operations andr@ercial. Prior to 2004, he had
been Senior Vice President—Supply Chain and Inftional' echnology since 2002, and prior thereto heehbSenior Vice PresidentSupply
Chain since 2001. Prior to that time, he servedanious capacities with AutoZone, including Viceesident—Stores in 2000, Senior Vice
President—Finance and Vice President—Finance i®,188d Vice President—Operations Analysis and Suagpam 1997 to 1999. Prior to
1994, Mr. Rhodes was a manager with Ernst & Youuhgp,

Mr. Rickard served as the Executive Vice President, Chief Kirs©fficer and Chief Administrative Officer of G3/Caremark
Corporation, a retail pharmacy chain and providdrealthcare services and pharmacy benefits managefnom September 1999 until his
retirement in December 2009. Prior to joining CV&&nark, Mr. Rickard was the Senior Vice President Chief Financial Officer of RIR
Nabisco Holdings Corporation from March 1997 to Asg1999. Previously, he was Executive Vice PredidéInternational Distillers an
Vintners Americas. Mr. Rickard is a director of HaiCorporation and Jones Lang LaSalle Incorporatedserved as a director of The May
Companies from January 2005 to August 2005.

How are directors identified and nominated?

All nominees for election as direstat the annual meeting are currently serving arBoard of Directors and were recommended
for election or re-election, as the case may beumnBoard committee responsible for nominating emgborate governance matters, which
was our combined Compensation, Nominating and Grarere Committee prior to April 1, 2013, and singilAL, 2013 is a separate
Nominating and Governance Committee (the "Nomima@ommittee™). The Nominating Committee is respbolesfor identifying, evaluatin
and recommending director candidates, subjectadeims of the shareholders' agreement and Mrlilysi employment agreement discus
below. Our Board is responsible for nominating stae of directors for election by shareholderthatannual meeting.

The charter of our Nominating Comaétiand our Corporate Governance Guidelines retherdlominating Committee to consider
candidates submitted by our shareholders in acnoed@ith the notice provisions of our Bylaws (s€afi shareholders nominate directors?"
below) and to apply the same criteria to the evanaof those candidates as it applies to otheratiar candidates. The Nominating Commi
may also use a variety of other methods to idemiifiential director candidates, such as recommanrdaby our directors, management, or
third party search firms.

In January 2012, when our Board cximsli of seven directors, the Nominating Committéteaied a search for additional director
candidates and retained a third-party search firassist in identifying potential future Board calades who meet our qualification and
experience requirements and to compile and evainfttemation regarding the candidates' qualificasioexperience and independence.

Ms. Fili-Krushel was recommended as a candidatitéyhird party search firm while Ms. Cochran wasommended as a candidate by our
CEO. Each of Ms. Fili-Krushel and Ms. Cochran way/fvetted by our third party search firm and hy dlominating Committee and our
Board.

Four of our directors, Messrs. Agrgwzalbert, Dreiling and Jones, are managers okBimidings, LLC, which serves as the gen
partner of Buck Holdings, L.P. The limited liabjlitompany agreement of Buck Holdings, LLC generadiyuires Buck Holdings, LLC to
cause shares of our common stock held by Buck HgdjiL.P. to be voted in favor of any person destiggh to be a member of our Board
pursuant to our shareholders' agreement with Bualklikgs, L.P.

Pursuant to our shareholders' agraemigh Buck Holdings, L.P. and the sponsor shaledrs identified in that agreement, certair
our shareholders have the right to designate
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nominees to our Board, subject to their electiombiyshareholders at the annual meeting. Spedifiddk R 2006 Fund L.P., KKR PEI
Investments, L.P., KKR Partners Ill, L.P., 8 Noftimerica Investor LP, and their respective permittadsferees (collectively, the "KKR
Shareholders"), given the current ownership le¥@uwrk Holdings, L.P. of our common stock, have tight to designate up to 10% of the
number of total directors comprising our Boardwad as the right to designate one person to sesve non-voting Board observer. Any
fractional amount that results from determining pleecentage of the total number of directors walirbunded up to the next whole number.
The KKR Shareholders will retain these rights fel@g as Buck Holdings, L.P. owns at least 5%uwfautstanding common stock.

The KKR Shareholders have the rightemove and replace their director-designee atiemgyand for any reason and to fill any
vacancy otherwise resulting in such position.

Pursuant to the shareholders' agragrtiee KKR Shareholders have nominated Mr. Caltweserve on our Board. Mr. Calbert, like
all of our director nominees, is subject to elatty our shareholders at the annual meeting.

In addition, our employment agreemeitih Mr. Dreiling requires Dollar General to (1¢minate him to serve as a member of our
Board each year that he is slated for reelectidheédBoard; and (2) recommend to the Board thativieiling serve as Chairman of the Boz
Our failure to do so would give rise to a breaclearfitract claim.

How are nominees evaluated; what are the minimum cplifications?

Subject to the shareholders' agreéisugeh Mr. Dreiling's employment agreement discusdeule, the Nominating Committee is
charged with recommending to the Board only th@selilates that it believes are qualified to bec&ward members consistent with the
criteria for selection of new directors adoptedvrime to time by the Board. We have a written @pto strive to have a Board representing
diverse experience at policy-making levels in atbas are relevant to our business. To implemeatgblicy, the Nominating Committee
assesses diversity by evaluating each candidatitsdual qualifications in the context of how tl@ndidate would relate to the Board as a
whole. The Committee periodically assesses thetfness of this policy by considering whetherBeard as a whole represents such
diverse experience and recommending to the Boaadggs to the criteria for selection of new direxts appropriate. The Committee
recommends candidates, including those submitteshbyeholders, only if it believes the candiddte®nledge, experience and expertise
would strengthen the Board and that the candidatermmitted to representing the long-term interestdl Dollar General shareholders.

The Nominating Committee assessemdidate's independence, background and experiaseegll as the current Board's skill ne
and diversity. With respect to incumbent directetected for re-election, the Committee assesssdi@ctor's meeting attendance record
and the suitability of continued service. In additiindividual directors and any nominee shouldnb& position to devote an adequate amount
of time to the effective performance of directotidsi and possess the following characteristicegirity and accountability, informed
judgment, financial literacy, a cooperative apphpacrecord of achievement, loyalty, and the abibitconsult with and advise managem:

What particular experience, qualifications, attributes or skills led the Board of Directors to conclud that each nominee should serve
a director of Dollar General?

Our Board of Directors believes thath of the nominees can devote an adequate awftime to the effective performance of
director duties and possesses the minimum qudlicsidentified above. The Board has determinedl ttie nominees, as a whole,
complement each other, meet the Board's skill needsrepresent diverse experience at policy-malkingls in areas relevant to our
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business. The Board also considered the followindetermining that the nominees should serve astdirs of Dollar General:

. Mr. Agrawal has over 10 years of experience in managing angtzzng companies owned by private equity companies,
including over 5.5 years with Dollar General. He lastrong understanding of corporate finance rategic business planni
activities. While serving as a member of KKR's Retad Energy industry teams, he gained signifieaerience advising
retail companies. Mr. Agrawal also has invaluaidk assessment experience.

. Mr. Bryant has over 40 years of retail experience, includixgeeience in marketing, merchandising, operationsfanance.
His substantial experience in leadership and petiaking roles at other retail companies provides Wwith an extensive
understanding of our industry, as well as with ahle executive management skills and the abilityftectively advise our
CEO. As a former board chairman and as the chaiwh#ire governance and nominating committee oftargpublic
company, Mr. Bryant also possesses leadership iexperin the area of corporate governance. Asudtyesir Board has
chosen Mr. Bryant to preside over the executivsieas of our independent directors. Mr. Bryant ofed his B.S. from Cal
State University in 1971 and his MBA from Azuza fladJniversity in 1982. He also completed a Had/&miversity Finance
Course in 1995.

. Mr. Calbert, who was nominated by the KKR Shareholders puttsigatiie shareholders' agreement and who has servedr
Board for over 5.5 years, has considerable expegienmanaging private equity portfolio companied & familiar with
corporate finance and strategic business planratigities. As the head of KKR's Retail industryngaVr. Calbert has a strong
background and extensive experience in advisingnaataging companies in the retail industry, inalgdevaluating business
strategies, financial plans and structures, andagement teams. Mr. Calbert also has a signifidaah€ial and accounting
background evidenced by his prior experience ashief financial officer of a retail company and Hi0 years of practice as a
certified public accountant. Our Board has chosenQélbert to serve as lead director and to leadeitecutive sessions of the
non-management directors.

. Ms. Cochranbrings over 20 years of retail experience to DdBaneral as a result of her current roles at CraBkerel Old
Country Store and her former roles at Books-A-Milli This experience allows her to provide additicugport and
perspective to our CEO and our Board. In addithda, Cochran's industry and executive experienceiges leadership,
consensus-building, strategic planning, risk manege and budgeting skills. Ms. Cochran also hasifségnt financial
experience, having served as the Chief Financifit€@fof two public companies and as the Vice Riesi, Corporate Finance
of SunTrust Securities, Inc., and our Board hasrd@hed that she qualifies as an audit committesnitial expert.

. Mr. Dreiling brings to Dollar General over 40 years of retapenience at all operating levels. He provides gumiperspectiv
regarding our industry as a result of his expeggmogressing through the ranks within variousilretanpanies. Mr. Dreiling
also has a thorough understanding of all key aséasr business as a result of his experience eeéarg the operations,
marketing, manufacturing and distribution functiafi®ther retail companies. In addition, Mr. Dregls service in leadership
and policy-making positions of other companieshia tetail industry has provided him with the neaeg$eadership skills to
effectively guide and oversee the direction of BolBeneral and with the consensus-building skéltgiired to lead our
management team and our Board. Moreover, duringnbre than 5 years that Mr. Dreiling has servedusCEO, he has
gained a thorough understanding of our operatiodsh@s managed us through significant
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change. In 2011, he was named "Retailer of the"iaaMass Market Retailer. Mr. Dreiling was alsstéid among
Supermarket News "Power 50 Retailers" for 2011201 and named "CEO of the Year" by the Retail ee#aa 2012.

. Ms. Fili-Krushel'sbackground increases the breadth of experiencardBoard as a result of her extensive executive
experience overseeing the business strategy, {iitay, corporate social responsibility, human teses, recruitment,
employee growth and development, compensation andfits, and legal functions at large public congsim the media
industry. In addition, her understanding of consub®havior based on her knowledge of viewershifepag and preferences
will provide additional perspective to our Boardunderstanding our customer base.

. Mr. Joneshas 15 years of experience in governing privatéggortfolio companies, including over 5.5 yearshaDollar
General. His 19 years at Goldman, Sachs & Co. pemaded him with extensive understanding of cogpeifinance and
strategic business planning activities. In additlis experience as a director of public compaaigside of the retail industry
and his focus at Goldman Sachs on consumer anthbag companies enables Mr. Jones to contribdifement perspective
to Board discussions.

. Mr. Rhodeshas 18 years of experience in the retail indugtigluding extensive experience in operations, sypphin and
finance, among other areas. This background sawasstrong foundation for offering invaluable pexdive and expertise to
our CEO and our Board. In addition, his experieae@ board chairman and chief executive officex piiblic retail company
and as the former Chairman of the Retail Industrgders Association provides leadership, consensildiry, strategic
planning and budgeting skills, as well as extensivéerstanding of both short- and long-term isswedronting the retail
industry. Mr. Rhodes also has a strong financiakbeound.

. Mr. Rickard has held senior management and executive posftiomsuch of his 38 years in the corporate world.Hds
significant retail experience and a diverse retailistry background, including experience servingte board of another ret
company. He also has an extensive financial andueting background, having served as the chiehfifed officer of two
public companies, including a large retailer. Agsult, our Board has determined that Mr. Rickardn audit committee
financial expert and has elected him to serve @a€tmirman of the Audit Committee. Mr. Rickardfsaficial experience with
the retail industry also brings expertise and pespe to our Board's discussions regarding stiafgignning and budgeting.

Acting upon the recommendation of fl@ninating Committee and in accordance with thareholders' agreement, our Board has
concluded that these nominees possess the appeogxjgerience, qualifications, attributes and skil serve as directors of Dollar General
and has nominated these individuals to be elegtemibshareholders at our annual meeting.

Can shareholders nominate directors?

The KKR Shareholders may nominateators pursuant to the shareholders' agreementssisd above under "How are directors
identified and nominated." Other shareholders aaninate directors by following the procedures ol in our Bylaws. In short, the
shareholder must deliver a written notice to ourpdeate Secretary at 100 Mission Ridge, GoodldlesviN 37072 for receipt no earlier than
the close of business on the @lay and not later than the close of business ®@®® day prior to the first anniversary of the prioays
annual meeting. However, if the meeting is heldartban 30 days before or more than 60 days aftér anniversary date, the notice must be
received no earlier than the close of businesfier1 20" day and not later than the close of business @@ day prior to the date of such
annual meeting. If the first public announcementef
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annual meeting date is less than 100 days prittretalate of such annual meeting, the notice mustdeived by the 1% day following the
day on which the public announcement was made.

The notice must contain all inforneatirequired by our Bylaws about the shareholdepgsing the nominee and about the nominee,
which generally includes:

. the nominee's name, age, business and residen@saes, and principal occupation or employment;

. the class and number of shares of Dollar Genevakdieneficially owned by the nominee and by thersholder proposing the
nominee;

. any other information relating to the nomineattis required to be disclosed in proxy solicitatiavith respect to nominees for

election as directors pursuant to Regulation 14fhefSecurities Exchange Act of 1934 (includingribeninee's written
consent to being named in the proxy statementasrdnee and to serving as a director, if elected);

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

. any other interests of the proposing shareholdéne@proposing shareholder's immediate family endecurities of Dollar
General, including interests the value of whichased on increases or decreases in the valuewitsescof Dollar General or
the payment of dividends by Dollar General;

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

. a description of all arrangements or understandiegween the proposing shareholder and each noraikany other person
pursuant to which the nomination is to be madehieyshareholder.

You should consult our Bylaws, postecthe "Investor Information—Corporate Governarpeftion of our website located at
www.dollargeneral.com, for more detailed informatie@garding the process by which shareholders roaymate directors. No shareholder
nominees have been proposed for this year's meetingr than the nominee designated pursuant tshfieeholders' agreement as discussed
above.

What if a nominee is unwilling or unable to serve?

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

Are there any familial relationships between any ofhe nominees?

There are no familial relationshifgdviieen any of the nominees or between any of themees and any of our executive officers.
"Director Independence" below for a discussion &railial relationship between Ms. Cochran and ofieur non-executive officers.

What does the Board of Directors recommend?
Our Board recommends that you DR the election of each of the director nominees.
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CORPORATE GOVERNANCE

Does Dollar General combine the positions of Chairam and CEO?

Yes. Mr. Dreiling serves as CEO arhi@man of our Board of Directors. Mr. Dreilingmployment agreement with us provides
Dollar General shall recommend to the Board thagdrge as the Chairman of the Board for as lortgeais employed under such agreement.

The Board believes combining thedesrprovides an efficient and effective leadershaalel for Dollar General because, given his
day-to-day involvement with and intimate understagaf our specific business, industry and manageéngam, Mr. Dreiling is particularly
suited to effectively identify strategic prioritidead the discussion and execution of strategy facilitate information flow between
management and the Board. The Board further balithat combining these roles fosters clear accoilitya effective decision-making, and
alignment on the development and execution of aatpastrategy. To promote effective independentsigkt, the Board has adopted a
number of governance practices, including:

. Ensuring the opportunity for executive sessionthefindependent directors after each regularlycaleel Board
meeting. Mr. Bryant has been chosen to preside these sessions.

. Ensuring the opportunity for executive sessiofhe non-management directors after each regqudaHeduled Board
meeting. The Board has chosen Mr. Calbert to peesietr these sessions and has designated hinvtoaethe lead
director.

. Conducting annual performance evaluations of Meilidrg by our Board committee responsible for congagion

matters (the "Compensation Committee"), which wascombined Compensation, Nominating and Governance
Committee prior to April 1, 2013, and since April2D13 is a separate Compensation Committee, shtsef which
are reviewed with the Board.

. Conducting annual Board and committee performamatuations.

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

Does Dollar General have a management successioang?

Yes. Our Corporate Governance Guidslirequire our Board of Directors to coordinatihwiur CEO to ensure that a formalized
process governs long-term management developmdrguaitession, including succession in the eveahafmergency or the retirement of
our CEO. Our Board formally reviews our managenseiccession plan at least annually. Our comprehemqsigram encompasses not only
our CEO and other executive officers but all empks/through the front-line supervisory level. Thegpam focuses on key succession
elements, including identification of potential sassors for positions where it has been deternihrednternal succession is appropriate,
assessment of each potential successor's leveadiness, and preparation of individual growth éeekelopment plans. With respect to CEO
succession planning, the Company's long-term bssisgategy is also considered. In addition, wentaai at all times, and review with the
Board periodically, a confidential procedure foe timely and efficient transfer of the CEQ's respbitities in the event of an emergency or
his sudden incapacitation or departure.
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Are there share ownership guidelines for Board memérs and senior officers?

Yes. Share ownership guidelines foai8l members and senior officers, summarized bedosvincluded in our Corporate
Governance Guidelines. Please see the Corporater@mce Guidelines for details of the share owneighidelines.

For Board members, the guideline tisri&s the annual cash retainer payable for seoriceur Board as in effect on January 1, 2011
(or, if later, the date on which the director jaina joins our Board) to be achieved within 5 yeafréugust 24, 2011 (or, if later, the date on
which the director joined or joins our Board).

For senior officers, the guidelinaimultiple, as set forth below, of the officenrmaal base salary as in effect on April 1, 2013 ifor
later, the officer's hire or promotion date) todmhieved within 5 years of the later of April 1,1300r the April 1 next following such person's
hire or promotion date.

Officer Level Multiple of Base Salary
CEO 5X
EVP 3X
SVP 2X

What is Dollar General's policy regarding Board menber attendance at the annual meeting?

Our Board of Directors has adoptgublkcy that all directors should attend annual shatders' meetings unless attendance is not
feasible due to unavoidable circumstances. All Baaembers serving at the time attended the 201Q@adushareholders' meeting.

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

Yes. Our Board of Directors has adiag Audit Committee, Compensation Committee anditating and Governance Committ
The Board has adopted a written charter for eachesfe committees which are available on the "ltovdaformation—Corporate
Governance" portion of our website located at wvaladgeneral.com.

The Board has determined that altentrmembers of each of the Audit Committee, then@ensation Committee and the
Nominating and Governance Committee are indeperatedéfined in the NYSE listing standards and in@arporate Governanc
Guidelines. Prior to April 2013, when the CompeimsaCommittee did not consist solely of independirectors, the Board had establishe
subcommittee of the Compensation Committee congistblely of independent directors (at various fwin time including Messrs. Bryant,
Rhodes and Rickard and Ms. Fili-Krushel) for pugmsf approving any compensation that may otheragssubject to Section 162(m) of the
Internal Revenue Code of 1986, as amended. Iniaddéd subcommittee of our Nominating Committeesisting of Messrs. Bryant and
Calbert oversaw the search for additional diredtioas was launched in January 2012.

Current information regarding eaclthafse committees is set forth below. Ms. Cochoamef the Audit Committee on December 5,
2012. Messrs. Calbert and Jones served on our cethiompensation, Nominating and Governance Coeenfthe "CNG Committee")
until April 1, 2013, Mr. Agrawal served on the CNEBmmittee until June 26, 2012, Mr. Rickard servadie CNG Committee from June :
2012 to October 15, 2012, and Ms. Fili-Krushel girthe CNG Committee
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on October 15, 2012. Effective April 1, 2013, wea@ated our CNG Committee into a separate Compengabmmittee and a Nominating
and Governance Committee.

Name of
Committee & Members Committee Functions
AUDIT: _  Selects the independent registered public accayifitim
Mr. Rickard, Chairman  « pre-approves all audit engagement fees and tesweelhas audit and permitted non-audit serviceseto
mf- Bcfyar?t provided by the independent registered public actiog firm
s. Cochran .

Reviews an annual report describing the indepenggyigtered public accounting firm's internal qtyali
control procedures and any material issues raigets Inost recent review of internal quality cotgro

¢ Annually evaluates the independent registered paaicounting firm's qualifications, performance and
independence

¢ Discusses the audit scope and any audit problerdfimulties

e Sets policies regarding the hiring of current aominfer employees of the independent registered publi
accounting firm

¢ Discusses the annual audited and quarterly unalfiitencial statements with management and the
independent registered public accounting firm

¢ Discusses types of information to be disclosedamiags press releases and provided to analystsagindg
agencies

¢ Discusses policies governing the process by whathassessment and risk management is to be ukeerta

¢ Reviews disclosures made by the CEO and CFO ragaadiy significant deficiencies or material
weaknesses in our internal control over finan@glorting

¢ Reviews internal audit activities, projects and dpetd

¢ Establishes procedures for receipt, retention ezatrnent of complaints we receive regarding acdograr
internal controls

* Discusses with our general counsel legal mattersigan impact on financial statements
¢ Periodically reviews and reassesses the committbalser

¢ Provides information to our Board that may be ratg\to the annual evaluation of the Board and its
committees

¢ Prepares the report required by the SEC to bededin our proxy statement

e Evaluates and makes recommendations to our Boackooing shareholder proposals relating to matters
which the committee has expert
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Name of
Committee & Members

Committee Functions

COMPENSATION:
Mr. Bryant, Chairman
Ms. Fili-Krushel
Mr. Rhodes

NOMINATING AND
GOVERNANCE:

Mr. Rhodes, Chairman
Ms. Cochran
Ms. Fili-Krushel

Reviews and approves corporate goals and objealegant to the compensation of our chief exeeutiv
officer

Determines the compensation of our executive afieed recommends the compensation of our directors
Recommends, when appropriate, changes to our caagen philosophy and principles

Oversees overall compensation and benefits programs

Recommends any changes in our incentive compensatid equity-based plans that are subject to Board
approval

Oversees the evaluation of senior management

Reviews and discusses with management, prior tfilthg of the proxy statement, the disclosure meijag
executive compensation, including the Compensdisoussion and Analysis and compensation tables (in
addition to preparing a report on executive compgaos for the proxy statement)

Provides information to our Board that may be rat#\to the annual evaluation of the Board and its
committees

Evaluates and makes recommendations to our Boawkaoing shareholder proposals relating to maters
which the committee has expertise

Periodically reviews and reassesses the committbalser

Develops and recommends criteria for selecting diegctors
Screens and recommends to our Board individualbfigaisto become
members of our Board

Recommends the structure and membership of Boannitbees
Recommends persons to fill Board and committeenciea
Develops and recommends Corporate Governance @édel
Oversees the evaluation of the Board

Evaluates and makes recommendations to our Boawkaoing shareholder proposals relating to maters
which the committee has expertise

Periodically reviews and reassesses the committbalser

Does Dollar General have an audit committee finanal expert serving on its Audit Committee?

Yes. Our Board has designated Mrk&id and Ms. Cochran as audit committee financipkets and has determined that each is
independent as defined in NYSE listing standardbkiamur Corporate Governance Guidelines. Suchrexpave the same responsibilities as
the other Audit Committee members. They are notaougitors or accountants, do not perform "field ki@and are not employees. The SEC
has determined that designation as an audit coemrfittiancial expert will not cause a person to éenaed to be an "expert" for any purpose.
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How often did the Board and its committees meet i20127?

During 2012, our Board, Audit Commét and CNG Committee met 7, 4, and 5 times, réispc Each director attended at least
75% of the total of all meetings of the Board alid@mmittees (including ad hoc committees) on wahie or she served.

What is the Board's role in risk oversight?

Our Board of Directors and its contegs have an important role in our risk oversightpss. Our Board regularly reviews with
management our financial and business strategl@shweviews include a discussion of relevant maleisks as appropriate. Our General
Counsel also periodically reviews with the Board imgurance coverage and programs as well astlitigaisks.

The Audit Committee discusses ourgies with respect to risk assessment and risk gemant, primarily through oversight of our
enterprise risk management program. Our Internait®department coordinates that program, whichilsmtaview and documentation of our
comprehensive risk management practices. The progwaluates internal and external risks, identifigtsgation strategies, and assesses the
remaining residual risk. The program is updatedugh interviews with senior management and our @a@view of strategic initiatives,
evaluation of the fiscal budget, review of upcomliegislative or regulatory changes, and reviewtbhEooutside information concerning
business, financial, legal, reputational, and othels. Semi-annually the results are presentéda®udit Committee. Quarterly, the
categories with high residual risk, along with thaitigation strategies, are discussed individually

Our Compensation Committee is resiibms$or overseeing the management of risks rejatinour executive compensation program.
In addition, as discussed under "Executive Compemsa-Compensation Risk Considerations” below, tlhenfensation Committee also
participates in periodic assessments of the riskding to our overall compensation programs.

While the Audit Committee and the Qmmnsation Committee oversee the risk areas idedtiéfbove, the entire Board is regularly
informed through committee reports about such ri$kss enables the Board and its committees todioate the risk oversight role,
particularly with respect to risk interrelationskiour Board believes this division of risk managathresponsibilities effectively addresses
the risks facing Dollar General. Accordingly, tligkroversight role of our Board and its committeas not had any effect on our Board's
leadership structure.

How can | communicate with the Board of Directors?

Our Board-approved process for ségtnolders and other interested parties to corttecBoard, a particular director, or the non-
management directors or the independent directoesgaoup is described on www.dollargeneral.conreufishvestor Information—Corporate
Governance."

Where can | find more information about Dollar Geneaal's corporate governance practices?

Our governance-related informatiopasted on www.dollargeneral.com under "Investéorimation—Corporate Governance,"
including our Corporate Governance Guidelines, Gafdgusiness Conduct and Ethics, the charter df @athe Audit Committee, the
Compensation Committee and the Nominating and Gaee Committee, and the names of the personsrchm$ead the executive sessions
of the nonmanagement directors and of the independent diecthis information is available in print to artyaseholder who sends a writl
request to: Investor Relations, Dollar General Gaapon, 100 Mission Ridge, Goodlettsville, TN 3207
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DIRECTOR COMPENSATION

The following table and text disctiss compensation paid to each of our non-employsadmembers for 2012. Mr. Dreiling was
not separately compensated for his service on tdaed his compensation for service as our CEOssutised under "Executive
Compensation" below. We have omitted the colummiajreng to non-equity incentive plan compensatoi nonqualified deferred
compensation earnings because they are inapplicable

Fiscal 2012 Director Compensation

Fees

Earned

or Paid Stock Option All Other

in Cash Awards Awards Compensation  Total

Name ®@) ®@  _®E) (©IC) (%)

Raj Agrawal 75,00( 51,78( 56,49: — 183,27!

Warren F. Bryan 84,00( 51,78( 56,49: — 192,27!

Michael M. Calber 92,50( 51,78( 56,49: — 200,77

Sandra B. Cochra 5,50: — — 5,50

Patricia D. Fil-Krushel 15,89’ 49,57( 53,23¢ — 118,70t

Adrian Jone 75,00( 51,78( 56,49¢ — 183,27!

William C. Rhodes, Il 84,00( 51,78( 56,49: — 192,27!

David B. Rickarc 95,50( 51,78( 56,49: — 203,77

(1) In addition to the annual Board retainer, edicactor received payment for the following numbé&excess meetings:

(2)

(3)

(4)

Mr. Bryant (6); Mr. Rhodes (6); and Mr. Rickard .(R)essrs. Calbert and Rickard received an anntaiher for service
as the CNG Committee Chairman and the Audit Conemi@hairman, respectively.

Represents the aggregate grant date fair valuestricted stock units awarded to each directorefotiian Mss. Cochran
and Fili-Krushel) on June 1, 2012, and to Ms. Rilisshel on December 4, 2012, in each case comuigctordance
with FASB ASC Topic 718. Information regarding asgtions made in the valuation of these awardsdsided in

Note 11 of the annual consolidated financial stat@®in our Annual Report on Form 10-K for the dilsgear ended
February 1, 2013, filed with the SEC on March 2812 (our "2012 Form 10-K"). As of February 1, 20&8¢ch director
had 1,757 total unvested restricted stock unitstantling, except for Mss. Cochran and Fili-Krushkled respectively
had 0 and 1,034 total unvested restricted stods wnitstanding.

Represents the aggregate grant date fair valueck sptions awarded to each director other thas.schran and Fili-
Krushel on June 1, 2012, and to Ms. Fili-KrusheDmtember 4, 2012, in each case computed in acooedsith FASB
ASC Topic 718. Information regarding assumptionslena the valuation of these awards is includedate 11 of the
annual consolidated financial statements in ou2ZBdrm 10-K. As of February 1, 2013, each direbtd 12,923 total
unexercised stock options outstanding (whetheobthen exercisable), except for Mr. Rickard andM3ochran and
Fili-Krushel who respectively had 12,680, 0 andb®,@otal unexercised stock options outstanding {adreor not then
exercisable).

Perquisites and personal benefits, if any, totied than $10,000 per direct
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The Compensation Committee is resjpia$or recommending the form and amount of dmecompensation for consideration and
approval by our Board. The Committee may consuth Meridian Compensation Partners, its independensultant ("Meridian"), regarding
the form and amount of director compensation asd akelcomes the input of our CEO and our Chief Re@yfficer, but the Committee and
the Board retain and exercise ultimate decisioninga&uthority regarding director compensation. Vdendt compensate for Board service
any director who also serves as our employee. Weeimnburse directors for certain fees and expsiiseurred in connection with continui
education seminars and for travel and related esgrerelated to Dollar General business.

For 2012, each non-employee diretoeived quarterly payment (prorated as applicatflé)e following cash compensation, as
applicable:

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

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

. $17,500 annual retainer for service as chairofahe CNG Committee; and

. $1,500 for each Board or committee meeting itess of an aggregate of 12 that a director attdudsg each fiscal
year.

In addition, except as provided beleach non-employee director received an annuafyeaarard under our Amended and Restated
2007 Stock Incentive Plan with an estimated valu#l@5,000 on the grant date, as determined byd¥eriusing economic variables such as
the trading price of our common stock, expectedtidl of the stock trading prices of similar compes, and the terms of the awards. Sixty
percent of this value consisted of non-qualifiemtktoptions to purchase shares of our common gt@itions") and 40% consisted of
restricted stock units payable in shares of ourrmomstock ("RSUs"). The Options will vest as to 26fthe Options and the RSUs will vest
as to 33t/ 3% of the award on each of the first four and thaeeiversaries of the grant date, respectivelyathecase subject to the director's
continued service on our Board. Directors may dledefer receipt of shares underlying the RSUs.B4hran received her annual equity
award in March 2013 consistent with these termspardmeters.

We anticipate granting similar equatyards annually to those non-employee directois avk elected or reelected at each applicable
shareholders' meeting. Any new director appoinfest he annual shareholders' meeting but befobeuaey 1 of a given year, as was the
with Mss. Cochran and Fili-Krushel, will receivdal equity award no later than the first regulasisheduled Compensation Committee
meeting following the date on which he or she igapted. Any new director appointed on or afterrgeby 1 of a given year but before the
next annual shareholders' meeting shall be eligibteceive the next regularly scheduled annuaraéwa

The compensation program describedalwas similar to that in place in 2011 but waghsly revised for 2012 as a result of a
market benchmarking review. In 2011, after reviegivith Meridian our Board compensation programtiedato our market comparator
group, the Compensation Committee determined kbt 2otal compensation was approximately 29% bélmwmarket median, with the
shortfall in the equity component. Accordingly, Bemmittee recommended, and the Board approveB0 &30 increase in the estimated
value of the equity component of Board compensgfimm $75,000 to $125,000) effective June 2012.

Effective April 1, 2013, we separatad CNG Committee into a Compensation Committebahominating and Governance
Committee. We also named a lead director effeddlaech 19, 2013. The Compensation Committee Chairiti@nNominating and
Governance Committee Chairman, and the lead diredlioreceive an annual retainer of $15,000, $00,0and $17,500, respectively.
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DIRECTOR INDEPENDENCE

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

Yes. A majority of our directors migt independent in accordance with the independeagarements set forth in the NYSE listing
standards. In addition, the Audit Committee, thenpensation Committee and the Nominating and Govesn&ommittee must be compo
solely of independent directors to comply with slisting standards and, in the case of the Audin@ittee, with SEC rules. The NYSE
listing standards define specific relationshipg thiaqualify directors from being independent andHer require that for a director to qualify
as "independent,” the Board must affirmatively detae that the director has no material relatiopshith our company. The SEC's rules
contain a separate definition of independence fembrers of audit committees and the NYSE listingddiads contain a separate definition
take effect in 2013) of independence for compeasatommittees.

How does the Board determine director independence?

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

The Board first analyzes whether dingctor or director nominee has a relationshipeced by the NYSE listing standards that w¢
prohibit an independence finding for Board, Audiminittee, Compensation Committee or Nominating @odernance Committee purpos
The Board then analyzes any relationship of theareimg eligible directors and nominees to Dollan&el or to our management that falls
outside the parameters of the Board's separatelyted categorical independence standards to detenviiether or not that relationship is
material. The Board may determine that a directaromninee who has a relationship that falls outsidiine parameters of the categorical
independence standards is nonetheless indepertdehné extent that the relationship would not cibutgt a bar to independence under the
NYSE listing standards). Any director who has aeriat relationship is not considered to be independThe Board does not considel
analyze any relationship that falls within the paesers of the Board's separately adopted catedjaridependence standards.

Are all of the current directors and nominees indegndent?

No. Our Board of Directors consist®faj Agrawal, Warren Bryant, Mike Calbert, San@wachran, Richard Dreiling, Patricia Fili-
Krushel, Adrian Jones, Bill Rhodes and Dave Rickdtdssrs. Bryant and Rickard and Ms. Cochran senveur Audit Committee,
Messrs. Bryant and Rhodes and Ms. Fili-Krushels@mv our Compensation Committee, and Mr. Rhodedvissd Cochran and Fili-Krushel
serve on our Nominating and Governance Committee.

Our Board of Directors has affirmativdetermined that Messrs. Bryant, Rhodes anddricknd Mss. Cochran and Ridirushel, but
not Messrs. Agrawal, Calbert, Dreiling or Jones, iadependent from our management under both th®EYlisting standards and our
additional standards. Except as described beloywrelationship between an independent directoroithr General or our management fell
within the Boardadopted categorical standards and, accordingly netiseviewed or considered by our Board. The Btwslalso determine
that the currently serving members of the Audit @uttee and the Compensation Committee meet thepgmience standards
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for membership on those Board committees set farthe NYSE listing standards (including the adutiil requirements for the
Compensation Committee to take effect in 2013) asdp the Audit Committee, SEC rules.

Ms. Cochran's brother, Stephen Broplag served as a Vice President of the Compangr{gexecutive position) since 2009. For
2012, Mr. Brophy earned from the Company total cashpensation of less than $300,000. In addition,Briophy received from the
Company on March 20, 2012 an equity award of 4/¥@8-qualified stock options to purchase shareh@f@ompany's Common Stock and a
target award of 825 performance share units (8 hidh were earned as a result of the Company&d tdvachievement of applicable
financial performance measures for 2012) and orch&B, 2013 an equity award of 2,999 non-qualifigitk options to purchase shares of
the Company's Common Stock, between 0 and 1,4Tdrpwmnce share units, with a targeted amount of(#%¥ exact amount to be
determined based upon the Company's fiscal 20aBdial performance), and 711 restricted stock pimitsach case on terms substantially
similar to awards described in the Company's AnRuaky Statement filed with the SEC on April 5, 2Gind in this Proxy Statement. The
Company does not expect Mr. Brophy's cash compiensiatr 2013 to materially differ from his 2012 tasompensation.

Mr. Brophy also participates in emye benefits plans and programs available to dwerdtll time employees. Ms. Cochran does
not participate in any consideration or decisiorkimg related to Mr. Brophy's compensation or perfance evaluations. Mr. Brophy's cash
compensation was approved by the Compensation Coeengiursuant to the Company's related party tcdiosaapproval policy.
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TRANSACTIONS WITH MANAGEMENT AND OTHERS

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

Yes. Our Board of Directors has addp written policy for the review, approval orifiaaition of "related party" transactions. A
"related party" for this purpose includes our dioes, director nominees, executive officers andignethan 5% shareholders, and any of their
immediate family members, and a "transaction" idekione in which (1) the total amount may exce@d®DO, (2) Dollar General is a
participant, and (3) a related party will have @edi or indirect material interest (other than akrector or a less than 10% owner of another
entity, or both).

Pursuant to this policy and subjeatértain exceptions identified below, all knowtated party transactions require prior Board
approval. In addition, at least annually after reiog a list of immediate family members and a#iks from our directors, executive officers
and greater than 5% shareholders, the Corporatetdgcinquires of relevant internal departmentdatermine whether any transactions v
unknowingly entered into with a related party anglsgnts a list of such transactions, subject taiceexceptions identified below, to the
Board for review.

As Chairman and Chief Executive GdficMr. Dreiling is authorized to approve a relapagity transaction in which he is not invol
if the total amount is expected to be less thamiflon and he informs the Board of such transawidl he following transactions are deemed
pre-approved without Board review or approval:

. Transactions with a related party that is an eniitgluding one having a relationship to a relgtedy, if the total
amount does not exceed the greater of $1 millic2%rof that entity's annual consolidated reventmsal(consolidated
assets in the case of a lender) and no related wad is an individual participates in the actualypsion of services or
goods to, or negotiations with, us on the entibgbalf or receives special compensation or beasfi result.

. Charitable contributions if the total amount does exceed 2% of the recipient's total annual réseipd no related
party who is an individual participates in the drdecision or receives any special compensatidrenefit as a result.

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

. Transactions where the rates or charges arendetd by competitive bid.

. Transactions for services as a common or cantacier or public utility at rates or chargesefikin conformity with
law or governmental authority.

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

. Compensatory transactions available on a nondiguaiiory basis to all salaried employees generaliyrdinary cours

business travel expenses and reimbursements, grecmatory arrangements to directors, director neesiror officers
that have been approved by the Board or an augthdammittee.

The policy prohibits the related gdrom participating in any discussion or approsithe transaction and requires the related party
to provide to the Board all material informatiomcerning the transaction.
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What related-party transactions existed in 2012 oare planned for 2013?

We describe below the transactioas llave occurred since the beginning of 2012, agdccarrently proposed transactions, that
involve Dollar General and exceed $120,000, andhith a related party had or has a direct or iradineaterial interest. In addition, we
describe below certain other relationships betw2ellar General and related parties in which a eslgiarty has an interest that may not be
material.

Relationships with Management. Simultaneously with the closing of our 2007 geerand thereafter through May 2011, we, Buck
Holdings L.P. and certain of our employees (collety, "management shareholders") entered intoedt@der's agreements (each, a
"Management Stockholder's Agreement") that impageificant restrictions on transfer of covered &taof our common stock held by the
management shareholders. Generally, shares anansigrable prior to the fifth anniversary of eitkiee closing date of our 2007 merger or a
later specified date (depending on the terms oafiicable agreement) except (i) sales pursuaa effective registration statement filed by
us under the Securities Act of 1933 (the "Secwwifiet”) in accordance with the Management StockéniddAgreement, (ii) a sale to certain
permitted transferees, or (iii) as otherwise perdiby our Board of Directors or pursuant to a waof the transfer restrictions; provided,
that, in the event KKR or its affiliates transfaetr limited partnership units to a third partyckuransfer restrictions shall lapse with respe
the same proportion of shares of common stock ovayerl management shareholder as the proportiamiaét partnership units transferred
by KKR and such affiliates relative to the aggregaimber of limited partnership units they ownedmtio such transfer. Following our initi
public offering in 2009, we amended the Managens®atkholder's Agreements to exclude from the temstrictions any shares acquired
in the open market or through the directed shasgrnam administered as part of the initial publifedhg. Shares acquired by executive
officers in the open market or through the directlkdre program will still be subject to any lockarpangements with the underwriters of any
public offering of shares. Limited waivers of thartsfer restrictions on a certain percentage ofkiages subject to the Management
Stockholder's Agreement have been granted sincg, 20@ a complete waiver of all remaining transéstrictions, including those applicable
to Mr. Vasos and to two other of our Executive VRresidents, Messrs. Flanigan and Ravener, wasegran February 1, 2013. These
transfer restrictions had expired for a significaninber of management shareholders, including siroar executive officers
(Messrs. Dreiling and Tehle and Mss. Lanigan atidtBlin July 2012.

In the event that a registrationestant is filed with respect to our common stock, Mlanagement Stockholder's Agreement
prohibits management shareholders from sellingeshaot included in the registration statement freaeipt of notice that we have filed or
intend to file such registration statement untid Hays (in the case of an initial public offerirgg)90 days (in the case of any other public
offering) of the effective date of the registratstatement, unless the underwriters, if any, atgreeshorter period. The Management
Stockholder's Agreement also enables the manageshargholder to cause us to repurchase his omiered stock and vested options in the
event of his or her death or disability, and ensible to cause the management shareholder to self her covered stock or options to us t
certain termination events, all for the periodinfd specified in the Management Stockholder's Agesd. These put and call rights expired
for a significant number of the management shadshs| including some of our executive officers (btesDreiling and Tehle and
Mss. Lanigan and Elliott), in July 2012 and areesiified to expire for our remaining covered exeeutifficers at various points in 2013.

Certain members of senior managenieceitjding our executive officers other than Mra8s (the "Senior Management
Shareholders"), have limited "piggyback" registratrights with respect to their shares of our commimck in the event that certain investors
sell, or cause to be sold, shares of our commark $toa public offering. Such rights may be voluiljeextended to other members of
management as determined by our Board in connewafithnrany given future such sale by certain
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investors. See the description of the registratights agreement under "Relationships with the $twes" below. During 2010, we amended
these rights to allow for their accumulation by amyployee entitled, but who elects not, to exersiszh rights in a given offering. The Senior
Management Shareholders waived their piggybaclstegion rights arising from our initial public efing in 2009 in consideration of our
releasing them from the transfer restrictions doeihin the Management Stockholder's Agreemengs tfe expiration of a 18@ay restricte:
period with respect to a number of shares of ourrnon stock equal to the number of shares that Secior Management Shareholders c
have required us to register in connection withinitial public offering.

See "Director Independence" for @ulsion of a familial relationship between Ms. Gachand one of our non-executive officers
and compensation paid to that officer during 204@ 2013.

Interlocks. Mr. Dreiling serves as a manager of Buck HaldirLLC for which Messrs. Calbert, Agrawal and J(each of whom
served on our CNG Committee for all or part of 204&ve as managers.

Relationships with the Investors.In connection with our initial public offeririg 2009, we entered into a shareholders' agreement
with affiliates of each of KKR and Goldman, Sach€&. Among its other terms, the shareholders' agee¢ establishes certain rights with
respect to our corporate governance, includinglésgnation of directors. For additional informatiegarding those rights, see "How are
directors identified and nominated" elsewhere ia tltocument.

In July 2007, we and Buck Holdings? Lentered into an indemnification agreement WktR and Goldman, Sachs & Co. pursuant
to which we agreed to provide customary indemniitcato such parties and their affiliates in cortimtwith certain claims and liabilities
incurred in connection with certain transactionslring such parties, including the financing far@007 merger and pursuant to services
provided under our sponsor advisory agreement suith parties that was entered into in 2007 anditered in 2009.

In connection with our 2007 mergee, @ntered into a registration rights agreement ®itbk Holdings, L.P., Buck Holdings, LLC,
KKR and Goldman, Sachs & Co. (and certain of thffiiated investment funds), among certain othattips. Pursuant to this agreement,
investment funds affiliated with KKR have an unlied number of demand registration rights and imaest funds affiliated with Goldman,
Sachs & Co. have two demand registration righttvlban be exercised once a year. Pursuant to sunchrdl registration rights, we are
required to register with the SEC the shares ofmomstock beneficially owned by them through Buakdihgs L.P. for sale by them to the
public, provided that each of them hold at leagiGbillion in registrable securities and such rirgiton is reasonably expected to result in
aggregate gross proceeds of $50 million. We areblagated to file a registration statement relgtio any request to register shares pursuant
to such demand registration rights without KKR'asent within a period of 180 days after the effectiate of any other registration stater
we file pursuant to such demand registration riglmsddition, in the event that we are registeangitional shares of common stock for sale
to the public, whether on behalf of us or the inmeEnt funds as described above, we must give nofisach registration to all parties to the
registration rights agreement, including the SeManagement Shareholders, and such persons haygopitk registration rights providing
them the right to have us include the shares ofncomstock owned by them in any such registratioredch such event, we are required to
pay the registration expenses.

Pursuant to this registration righgseement and the demand registration rights thdeusecondary offerings of our common stock
were completed in April, June and October 2012 &pidl 2013 for which affiliates of KKR and of Goldam, Sachs & Co. served as
underwriters. Dollar General did not sell sharesahmon stock, receive proceeds, or pay any undergifees in connection with any of
these secondary offerings, but paid resulting agggeeexpenses of approximately $1.4 million in
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connection with the 2012 secondary offerings amakets to pay resulting aggregate expenses of ajppatedy $0.5 million in connection

with the April 2013 secondary offering. Certain ntmrs of our management, including certain of owcexive officers, exercised registrati
rights in connection with such offerings. The unddters, including affiliates of KKR and Goldmama@s & Co., waived their fee for
members of our management who participated in ttel§2r 2012 and the April 2013 secondary offeriigsthe extent additional secondary
offerings of our common stock are completed indi2013, we expect affiliates of KKR and Goldmaag!ss & Co. to serve as underwriters
and for us to pay resulting expenses, in eachaasgstent with the 2012 and April 2013 seconddigrimgs.

Concurrent with the closing of therh@012 secondary offering and pursuant to a SRagurchase Agreement between Dollar
General and Buck Holdings L.P., dated March 2522@bllar General purchased 6,817,311 shares ofrmmStock from Buck
Holdings L.P. for an aggregate purchase price 6038illion, or $44.00562 per share which represtrgper share price to the public in the
secondary offering less underwriting discounts emaimissions. Of such shares, affiliates of KKR @uddman, Sachs & Co. sold to Dollar
General 3,552,787 and 1,478,274 shares for procdekiss6.3 million and $65.1 million, respectively.

In addition, pursuant to a Share Relpase Agreement between Dollar General and Buddliiiys, L.P., dated September 25, 2012,
Dollar General purchased 4,929,508 shares of Conhack from Buck Holdings, L.P. for an aggregatechase price of $250 million, or
$50.715 per share which represents the per shiaeetprthe public in the October 2012 secondargroff less underwriting discounts and
commissions. Of such shares, affiliates of KKR @wmidman, Sachs & Co. sold to Dollar General 2,560 ,8nd 1,068,254 shares for proce
of approximately $130.2 million and $54.2 millimespectively. The closing of such share repurchaseconditioned upon the receipt of the
consent of the requisite lenders under our serioured credit facilities and the consummation ef@ttober 2012 secondary offering. In
connection with the closing of such repurchasestration, Buck Holdings, L.P. reimbursed Dollar Gahapproximately $1.7 million for
lender fees incurred in obtaining such consentigbdr described below. Affiliates of KKR are arftiliates of Goldman, Sachs & Co. may
lenders under the term loan and, as such, eacldvaie received a pro-rata portion of such fee.

Each of the share repurchase traiosectvith Buck Holdings, L.P. described above wag pf an overall Board-authorized share
repurchase program and was specifically reviewedeguproved by a special committee of our Board mgentirely of independent
directors.

Affiliates of KKR are and Goldman,cBa & Co. may be lenders under our senior secered ban facility, which had a $2.3 billion
principal amount at inception and a principal ba&as of February 1, 2013 of approximately $2.lobil Goldman Sachs Credit Partners |
also served as syndication agent and joint leahger for the term loan facility. This term loagifty was entered into and subsequently
amended (as discussed below) in the ordinary cafrisasiness and, as of the loan origination afdaguent amendment, was made on
substantially the same terms, including interetgtsrand collateral, as those prevailing at the foneomparable loans with persons not rel
to the lender and did not involve more than themadrrisk of collectability or present other unfaable features. We paid approximately
$62.0 million of interest on the term loan durifgcal 2012.

We amended this term loan facilittMarch 2012 to, among other things, extend the ritgitof a portion of such facility from 2014
to 2017. An affiliate of each of KKR and Goldmarmc8s & Co., along with a third unaffiliated entiacted as a joint lead arranger in
connection with such term loan facility amendmemtvhich each of the KKR and Goldman, Sachs & Glilisdes received a fee from Dolli
General of approximately $440,000. As disclosedrabm connection with the October 2012 share repase from Buck Holdings, L.P., we
further amended this term loan facility in OctoB€d.2 to add additional capacity for Dollar Genéoalepurchase, redeem or
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otherwise acquire shares of its capital stocktoexceed $250 million. Dollar General incurrecta &ssociated with such amendment, which
was reimbursed by Buck Holdings, L.P. as discussede.

Goldman, Sachs & Co. was a countéygaran amortizing interest rate swap, entered imtconnection with the senior secured term
loan facility, which matured on July 31, 2012. Sutferest rate swap had a notional amount of $1088ll&n immediately prior to its
maturity date. We paid Goldman, Sachs & Co. appnatély $2.5 million in fiscal 2012 pursuant to thigap.

In March 2012, we amended our sesgmured asset-based revolving credit facility iopag other things, increase the maximum
total commitment to $1.2 billion. An affiliate ofdBiman, Sachs & Co. (among other entities) sersdsraler and served as documentation
agent and joint lead arranger under such facilibis amended revolving credit facility was enteirgtd in the ordinary course of business,
made on substantially the same terms, includirgy@st rates and collateral, as those prevailitigeatime for comparable loans with persons
not related to the lender and did not involve ntben the normal risk of collectability or presettier unfavorable features. We paid
approximately $6.0 million of interest on the rexiog credit facility during fiscal 2012.

As disclosed above, in connectiorhwlite October 2012 share repurchase from Buck HgddliL.P., we further amended this
revolving credit facility in October 2012 to adddiibnal capacity for Dollar General to repurchaseleem or otherwise acquire shares of its
capital stock, not to exceed $250 million.

In July 2012, pursuant to an indeatated as of July 12, 2012 (the "Senior Indenjured issued $500 million aggregate principal
amount of 4.125% senior notes due 2017 (the "Séhibdes"”) which mature on July 15, 2017. As joinbk@unning managers in connection
with the issuance of the Senior Notes, an affil@taffiliates of each of KKR and Goldman Sachs & €ceived an equivalent share of
approximately $2.3 million during fiscal 2012.

Dollar General paid approximately $I®0 to Goldman, Sachs & Co. for brokerage sesviceonnection with the Company's open
market share repurchases in September 2012 urRtmard-authorized share repurchase program.

As previously disclosed, the Compargnds to effect a refinancing of its existingisersecured credit facilities in the first quarté
fiscal 2013. The Company expects affiliates of eaftKKR and Goldman, Sachs & Co. to participatedmnious capacities and receive
customary fees consistent with prior financings.

Each of KKR and Goldman, Sachs & @iher directly or through affiliates, has ownépsinterests in a broad range of companies
("Portfolio Companies") with whom we may from tirteetime enter into commercial transactions in ttgir@ary course of business, primarily
for the purchase of goods and services. We betteatenone of our transactions or arrangements Ratttfolio Companies is significant
enough to be considered material to KKR or Goldn&aths & Co. or to our business or shareholder01r2, the largest amount paid to a
Portfolio Company was approximately $95.8 millicnigpto a KKR Portfolio Company in the ordinary cseiof business for the purchase of
merchandise for resale. This amount representedHas 3.0% of the vendor's revenues for its lastpdeted fiscal year and less than 1.0% of
our revenues for 2012.

Our Board members, Messrs. CalbeaitAgrawal, serve as executives of KKR, while ouaBbmember, Mr. Jones, serves as a
Managing Director of Goldman, Sachs & Co. KKR aedain affiliates of Goldman, Sachs & Co. indirgailvn, through their investment in
Buck Holdings, L.P., a significant percentage of cammon stock.
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EXECUTIVE COMPENSATION

We refer to

the persons listed inSoenmary Compensation Table below as our "namecugixe officers." References to the

"merger" or the "2007 merger" mean our merger deatirred on July 6, 2007 as a result of which sutiiglly all of our common stock
became owned by Buck Holdings, L.P. ("Buck LP"Relaware limited partnership controlled by investitnfeinds affiliated with KKR.

Executive Overview

Compensation Discussion and Analysis

The overarching goal of our executieenpensation program is to serve the long-terarésts of our shareholders. A competitive
executive compensation package is critical forouattract, retain and motivate persons who we belf@ve the ability and desire to deliver
superior shareholder returns. We strive to balaiheehort-term and long-term components of our @tkex compensation program to incent
achievement of both our annual and long-term bgsistrategies, to pay for performance and to maiot& competitive position in the
market in which we compete for executive talent. Mgbeve the success of our program is evidencetidjollowing key financial and

operating results for

2012 (2012 was a 52-week grdr2011 was a 53-week year):

Total sales increased 8.2% over 2011. Sales in-saéones increased 4.7% following a 6.0% increaszOitl.

Operating profit increased 11.0% to $1.66 hillior 10.3% of sales, compared to $1.49 billionl@1% of sales, in
2011.

We reported net income of $953 million, or $2.85 gitkuted share, compared to net income of $76Manjlor $2.22
per diluted share, in 2011.

We generated approximately $1.13 billion of caslwf from operating activities, an increase of 8%hpared to 2011.

We opened 625 new stores, remodeled or relocat2dtbes, and closed 56 stores, resulting in @ stount of 10,506
on February 1, 2013.

Adjusted EBITDA, as defined and calculated fargmses of our annual Teamshare bonus prograngutstanding
performance-based stock option awards and ouramdistg performance share unit awards, was $1.86rbitersus
$1.85 billion in 2011.

ROIC, as defined and calculated for purposes obouual Teamshare bonus program and our outstapdifigrmance
share unit awards, was 21.06%.

2011 Say on Pay Vote.In 2011 our shareholders voted on an advisasyshwith respect to our compensation program doned
executive officers. Of the total votes cast (exiigdabstentions and broker non-votes), 96.5% waseio support of the program. We
continue to view this vote as supportive of our pemsation policies and decisions and, accordirmgyjot believe the results required
consideration of changes to our compensation pnogne2012 or 2013.

The most significant compensatiorated actions or achievements in 2012 pertainiraputacnamed executive officers include:

Our shareholders voted to approve revisionsuta?007 Stock Incentive Plan to generally prohivithout shareholder
approval, the repricing of any stock option or Etappreciation right, prohibit dividend equivaleigthts on unearned
unvested performance share grants, add a compamsalawback" provision, and extend the term ofrsbBtan.

26




Table of Contents

. Our shareholders voted to approve revisions toAmumual Incentive Plan to increase the cash maxirpaygable under
such Plan for purposes of deductibility under Iné¢iRevenue Code Section 162(m), add the abiliméasure
performance at operating divisions or units andatasider relative performance measures, and adthpensation
"clawback" provision.

. Our Board approved share ownership guidelinesdosenior officers, including the named executiffecers, to
further enhance alignment with shareholders' istsre

. In March 2012, the 162(m) Subcommittee of our Consption Committee awarded Mr. Dreiling 326,037 panfance-
based restricted shares both to further incentthioontinue to drive superior financial performaagel to retain him in
light of the full vesting of his 2008 equity awaadd the July 2012 expiration of the equity transéstrictions under his
Management Stockholder's Agreement.

. We implemented a new long-term equity incentivegpam that is more in line with the equity grantqgtiges of our
market comparator group and that we believe withfer our recruiting and retention objectives.

. After reviewing practices of our market comparamup and considering current governance bestipesctour
Compensation Committee authorized one-time baseysatijustments for each of our officers, including named
executive officers, in exchange for the eliminatidriax reimbursements and tax gross-ups on Compeowided life
insurance and financial services, as applicable.Dvigiling received a further one-time base satatjystment in
exchange for waiving his rights under his employtregreement for gross-ups on taxes for professicinhl
memberships and legal consultation fees relatirfgttoe amendments to his employment agreement.

. In April 2012, each of Mr. Tehle and Ms. Lanigariezad into the new form of employment agreementclvform was
developed in 2011 to, among other things, contetaplee elimination of the Internal Revenue Codetisr@80G tax
grossup provision effective April 1, 2015. These agreatageplaced the prior agreements which were exgiri orde
to help retain such officers in light of the fulbsting of their 2007 equity awards.

. In March 2012, Mr. Sparks entered into an emplegit agreement which does not contain the IntéReaknue Code
Section 280G tax gross-up provision.

. We achieved adjusted EBITDA and ROIC performanegelieat 97.3% and 111.0% of the targeted levelguaodr
Teamshare bonus program.

. The 2012 tranche of the outstanding performance¢baguity awards granted prior to 2012 vestedrasuat of our
achievement of the 2012 adjusted EBITDA performagmal, and our level of adjusted EBITDA and ROI®iaved fol
2012 resulted in determination of performance shafeamounts, granted in March 2012, of slightlgd than target.

Executive Compensation Philosophy and Objectives

We strive to attract, retain and watie persons with superior ability, to reward aarising performance, and to align the long-term
interests of our named executive officers with thobour shareholders. The material compensatimitiptes applicable to the 2012 and 2013
compensation of our named executive officers inetlithe following, all of which are discussed in mdetail in "Elements of Named
Executive Officer Compensation" below:

. We generally target total compensation at thechmarked median total compensation of comparaiddipns within
our market comparator group, but we make adjustsneaged on circumstances, such as unique job pigsas and
responsibilities as well as our particular nichéhia retail sector, that are not reflected in tlaekat data. For
competitive or other reasons, our levels of totathpensation or any component of compensation megeskor be
below the median of our market comparator group.
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. We set base salaries to reflect the responsilsiliggperience, performance and contributions ohtreed executive
officers and the salaries for comparable benchnabpksitions, subject to minimums set forth in emypient
agreements.

. We reward named executive officers who enhanegerformance by linking cash and equity incergtitethe

achievement of our financial goals.

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

We utilize employment agreements i named executive officers which, among othieig) set forth minimum levels of certain
compensation components. We believe such arrandermena common protection offered to named exexafificers at other companies :
help to ensure continuity and aid in retention. €hgployment agreements also provide for standatdgtions to both the executive and
Dollar General should the executive's employmemtiteate.

Named Executive Officer Compensation Process

Oversight. Our Board of Directors has delegated respoalitgiior executive compensation to its Compensattmmmittee. The
Compensation Committee approves the compensationrafamed executive officers, while its subcomeeittonsisting entirely of
independent directors at such times as the Compenszommittee did not consist entirely of indepentddirectors (the "162(m)
Subcommittee") approves any portion that is intértdequalify as "performance-based compensatiodéuSection 162(m) of the Internal
Revenue Code or that is intended to be exemptugrgses of Section 16(b) of the Securities Exchakgef 1934.

Use of Outside Advisors.The Compensation Committee has selected Marid@npensation Partners ("Meridian”) to servess it
independent compensation consultant. Meridianfofialy its predecessor Hewitt Associates) has seasele Committee's consultant since
our 2007 merger. The written agreement with Meridiatails the terms and conditions under which tan will provide independent advice
to the Committee in connection with matters petajrio executive and director compensation. Underagreement, the Committee (or its
chairman) shall determine the scope of Meridiagfgises. The approved scope generally includesdsdtece at select Committee meetings
and associated preparation work, risk assessmsistasce, guiding the Committee's decision makiith mespect to executive and Board of
Directors compensation matters, providing advic@enexecutive pay philosophy, compensation peaumrincentive plan design and
employment agreement design, providing competitiaeket studies, and apprising the Committee abmetrging best practices and changes
in the regulatory and governance environment. [h22€he Committee decreased the amount of worlopedd by Meridian, primarily with
respect to benchmarking and risk assessment agsstahich work was performed by management.

Meridian did not provide any serviteshe Company in 2012 unrelated to Board or etvégeompensation.

A Meridian representative attendshsGommittee meetings and private sessions as rexglieg the Committee. The Committee's
members are authorized to consult directly withdbesultant at other times as desired. During 20%2Committee's Chairman periodically
consulted directly with Mr. Bob Ravener, our Exé@eaitVice President and Chief People Officer, arfteonhon-executive members of our
human resources group, in connection with namedutixe officer compensation (as described belowenritflanagement's Role"). In an
effort to decrease costs, the Committee chosdytanere heavily upon management than it had inrpréars to provide benchmarking data
and resulting recommendations with respect to 20122013 annual base salary and sterts cash incentive decisions. Meridian, along
management, assisted the Committee in developagétv long-term annual incentive program and peidetailed data from the market
comparator group upon which the Committee reliedetermining the size of the grants under the puogr
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The Committee assessed the indepeerderMeridian pursuant to SEC rules and did nentidy any relationships that could be
viewed as conflicts of interest.

Management's Role.Mr. Ravener and non-executive members of tedmresources group have assisted Meridian in gathe
and analyzing relevant competitive data and idgintif and evaluating various alternatives for namegcutive officer compensation
(including his own). At the Compensation Commitieequest, management's role in collecting thie tyfpdata expanded beginning in 2012,
including increased reliance on management witheetsto recommendations for certain portions of28d4d 2013 executive compensation.
Messrs. Dreiling and Ravener also discuss witttbemittee their recommendations regarding namedwgixe officer pay components,
typically based on benchmarking data; however,DMeiling does not participate in the Committee'baeations of his own compensation.
Mr. Dreiling subjectively assesses performanceacheof the other named executive officers (see ‘tisterformance Evaluations" below).

Although the Committee values andc#isIsuch input from management, it retains anet@sges sole authority to make decisions
regarding named executive officer compensation.

Use of Performance EvaluationsAnnually, the Compensation Committee asse$gepdrformance of Mr. Dreiling, and
Mr. Dreiling assesses the performance of eacheobther named executive officers, in each caseterohine each such officer's overall
success in meeting or exhibiting certain enumeraetbrs, including our four publicly disclosed ogting priorities and certain core attribL
on which all of our employees are evaluated. Tleesduations are subjective; no objective criteriaatative weighting is assigned to any
individual factor.

The Committee uses the performaneduation results as an eligibility threshold fonaal base salary increases and Teamshare
bonus payments for named executive officers. Aguerénce rating below "good" (i.e., "unsatisfactooy™needs improvement") for the last
completed fiscal year would generally preclude me@ executive officer from receiving any annualebsalary increase or Teamshare bonus
payment (although the Committee retains discreatiompprove a Teamshare bonus payment in the e¥erineeds improvement” rating). T
performance evaluation results have not been wsddtermine the amount of the Teamshare bonus payforeany named executive officer;
rather, the Teamshare bonus amount is determirely ®ased upon the Company's level of achieveroepte-established financial
performance measures and the terms of the Teamgimye@m (see discussion below). Each named execotiicer received a satisfactory
(i.e., "good," "very good," or "outstanding") ovéna@erformance evaluation with respect to each@ff2and 2012 (Mr. Sparks was hired in
2012; accordingly, he was only subject to a perforoe evaluation for 2012).

The performance evaluation resuks ahay impact the amount of an officer's annuat Isatary increase. Any named executive
officer who receives a satisfactory performancigaits given a percentage base salary increasetheats the overall budgeted increase for
the Company's U.S.-based employee population unless

. the executive's performance evaluation relativether executives supports a higher or lowergqrgsage increase;

. the market benchmarking data indicate that an upwearket adjustment would more closely align conspénn with
the median of the market comparator group;

. an additional or exceptional event occurs, suclinaisternal equity adjustment, a promotion or angieain
responsibilities, or a similar one-time adjustmisnequired; and/or

. the Committee believes any other reason justdigariation from the overall budgeted increase.
Actual annual base salary determimatiare discussed under "Elements of Named ExecGtvnpensation—Base Salary" below.
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Use of Market Benchmarking DataWe pay compensation that is competitive with ¢liternal market for executive talent to attract
and retain named executive officers who we beligNiehelp improve our business. We believe thas fiiimary talent market consists of re
companies with revenues both larger and smaller thas and with business models similar to our@s€hlcompanies are likely to have
executive positions comparable in breadth, comptextaid scope of responsibility to ours. Our madahparator group for 2012
compensation decisions consisted of AutoZone, Bigs LFamily Dollar, McDonald's, OfficeMax, PetSmataples, J.C. Penney, The Gap,
Macy's, Ross Stores, TIX Companies, Kohls, Stashudkited Brands, Dollar Tree, Foot Locker, Safgwead Yum Brands.

The market comparator group was niedliin August 2011 by removing 7-Eleven, CollectBmands, Genuine Parts, Nordstrom,
Blockbuster, and The Pantry and adding TIJX Compaiiehls, Starbucks, Limited Brands, Dollar TreepfLocker and Safeway. We
modified our market comparator group for 2012 fwosdtion the Company at the median of the grouglims of revenues, to ensure that the
constituent companies more closely represent td oempanies with which we compete for executalent, and to ensure that the group
continues to include companies whose business madelsimilar to ours. However, we continued tothisee2011 market comparator grouj
a reference point in our 2012 base salary and-$&ort incentive decisions (other than for the CEfB)described below.

For 2012 base salary and short-teash éncentive compensation decisions for the nagmedutive officers, the Company averaged
market data obtained from the most recently avilaboxies of the 2012 market comparator groupnfeosurvey of our 2012 market
comparator group conducted by Equilar and fromralar "aging" process of the data obtained in 2fifGhe members of the 2011 market
comparator group, aged an additional 2.7%, comdistih the Company's overall 2012 budget for miexiteases. However, in the case of
CEO, the 2011 market comparator group data wasseat; instead, to ensure the Compensation Commatseaware of any significant
movement in CEO compensation levels within the mckmparator group, Meridian provided survey diata the 2012 market comparator
group. These three market data sources were averageder to reduce reliance on any one data soamd to smooth out anomalies that
might exist in the actual individual position da¢gorted by the market data source.

For 2013 compensation decisions @iggrbase salary, short-term cash incentives amgl term equity grant dollar values, the
Committee reviewed survey data provided by Meridiam the 2012 market comparator group and refe@mompensation data from the
previous three years of the proxy statements o2€i€ market comparator group for those positionerer comparable positions could be
identified.

The Committee believes that the mediethe competitive market generally is the appedp target for a named executive officer's
total compensation.

Elements of Named Executive Officer Compensation

We provide compensation in the forfmb@se salary, short-term cash incentives, longreqguity incentives, benefits and perquisites.
We believe each of these elements is a necessanyarent of the total compensation package andnisisient with compensation programs
at competing companies.

Base Salary. Base salary promotes the recruiting and ragarftinctions of our compensation program by reiifgcthe salaries for
comparable positions in the competitive marketplae@arding strong performance, and providing hlstand predictable income source for
our executives. Because we likely would be unablgttract or retain quality named executive officerthe absence of competitive base
salary levels, this component constitutes a sigaifi portion of the total compensation package.&uployment agreements with the named
executive officers set forth minimum base salavglg, but the Compensation Committee retains set@etion to increase these levels from
time to time.
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(@) Named Executive Officers Other than Mr. Drgjlin In each of 2012 and 2013, the Compensation Atererdetermined, wit
Mr. Dreiling's recommendation, that the named etieewfficers' performance assessments relatiaher executives supported a percen
increase equal to that which was budgeted for ntireeU.S.-based employee population (see "UseedbPmance Evaluations") as such
increases, along with the other compensation coemtsnwould maintain total 2012 compensation withenmedian of the market
comparator group. Accordingly, each of the namegtative officers received the budgeted 2.7% an8%.Z&nnual base salary increase in
2012 and 2013, respectively, except that Mr. Spgiked our Company in 2012 and, accordingly, ditineceive a base salary increase in
2012. All such increases were effective as of Apiilf the applicable year.

In March 2012, Mr. Sparks was hiretar Executive Vice President of Store Operatidih® Compensation Committee determined
his base salary based on consideration of the gtket comparator group data provided by Meridas compensation with his prior
employer, the relationship of his position to samiéxecutive positions and the amount we beliews#ssary to entice him to accept our offer
of employment.

(b) Mr. Dreiling. In each of 2012 and 2013, the Compensation Ateertook into account Mr. Dreiling's performance
assessment, the amount budgeted for our entiredased employee population (see "Use of PerformBratiations"), and the
benchmarking data of the market comparator groep (8se of Market Benchmarking Data"). With resgedr. Dreiling's 2012 and 2013
base salary increase, the Committee determinedvthddreiling should receive the same 2.7% (2018) 2.75% (2013) increase that was
awarded to each of the other named executive offiwbrich, along with the other components of Mreildng's 2012 compensation,
maintained his total compensation at the mediagaaf the market comparator group.

(c) One-Time Base Salary Adjustmentdn 2012, the Compensation Committee decideddace tax reimbursements and tax
gross-ups relating to Company-provided perquisissa result, to address the change in the poticytably, the Committee authorized one-
time base salary adjustments for all officers,udaig Mr. Dreiling and each of the other named ekee officers, effective January 1, 2013,
in an amount equal to the actual 2012 individualatad gross-up costs paid by Dollar General ferilisurance and financial services, as
applicable, in exchange for the elimination of stechand gross-up benefits as of December 31, 200 2Dreiling also received an additional
one-time salary adjustment of $5,000 in exchangéifbagreement to waive the provisions in his @yplent agreement that provide for a
gross-up on taxes for Company-paid professiondl slemberships (to date, Mr. Dreiling has not inubkeés right to require the Company to
pay for any such professional club memberships)legal consultation fees relating to future amenak®iéo his employment agreement.

Short-Term Cash Incentive PlanOur short-term cash incentive plan, called Te@ame, provides an opportunity for each named
executive officer to receive a cash bonus paymegudleto a certain percentage of base salary bgsad Dollar General's achievement of one
or more pre-established financial performance nreasThis Teamshare program is established purso@aotr Amended and Restated
Annual Incentive Plan, under which certain emplayéecluding our named executive officers, may agrno $5 million ($10 million for
2013 and thereafter) in respect of a given fisealrysubject to the achievement of certain perfamadargets based on any of the perform
measures listed in the Amended and Restated Ahmcextive Plan.

As a threshold matter, a named exeeuaffficer's eligibility to receive a bonus undbe Teamshare program depends upon his or he
receiving an overall individual performance ratofgsatisfactory (see "Use of Performance EvaluatiprAccordingly, Teamshare fulfills an
important part of our pay for performance philospphile aligning the interests of our named exeaubfficers and our shareholders.
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(&) 2012 Teamshare Structure.The Compensation Committee selected adjustd@EB and return on invested capital ("ROI(
as the financial performance measures for the 2Z@bIshare program. The Committee weighted the Rd&sure and the adjusted
EBITDA measure at 10% and 90%, respectively, oftthi@l Teamshare bonus, recognizing the importah&BITDA in the measurement of
our current performance, the ability to repay oeitdand funding our growth and day-to-day operatidrile ROIC reflects the importance of
achieving an appropriate return on our investedtalbgnd managing investments necessary to aclsigperior performance.

For purposes of the 2012 Teamshargram, adjusted EBITDA is computed in accordandé wir credit agreements, and ROIC is
calculated as total return (calculated as the suoperating income, depreciation and amortizatiod minimum rentals, less taxes) dividec
average invested capital (calculated as the sutafassets and accumulated depreciation and &atioh, less cash, goodwill, accounts
payable, other payables, accrued liabilities, gsninimum rentals). Each of the adjusted EBITDAI &0IC calculations shall be further
adjusted to exclude the impact of:

. (a) certain costs, fees and expenses relatedrtacquisition and related financing by KKR, agfimancings, any related
litigation or settlements of such litigation, ame ffiling and maintenance of a market maker regfisin statement; (b) costs,
fees and expenses directly related to any tramgattiat results in a Change in Control (within theaning of our Amended a
Restated 2007 Stock Incentive Plan) or relatedhyopsimary or secondary offering of our securitigy;share-based
compensation charges (for adjusted EBITDA only);dain or loss recognized as a result of derivatigerument transactions
or other hedging activities; (e) gain or loss aited with early retirement of debt obligationg;dharges resulting from
significant natural disasters; and (g) significgains or losses associated with our LIFO computatod

. unless the Committee disallows any such item, ga}ecash asset impairments; (b) any significant &ssa result of an
individual litigation, judgment or lawsuit settlentg(including a collective or class action lawsarid security holder lawsuit,
among others); (c) charges for business restrungsri(d) losses due to new or modified tax or okbgislation or accounting
changes enacted after the beginning of the fiseat;\(e) significant tax settlements; and (f) aigpi§icant unplanned items o
non-recurring or extraordinary nature.

The Committee established threshioédojv which no bonus may be paid) and target perdoice levels, discussed below, for eac
the adjusted EBITDA and ROIC performance meas@ege 2008, there has not been a maximum levedjosted EBITDA or ROIC
performance associated with the Teamshare progiiinough any individual payout is capped at $5iomli(in 2012) and $10 million (in
2013 and thereafter), in order to avoid discourgg@mployees from striving to achieve performanseilte beyond maximum levels.

For 2008 through 2011, we achieveddjosted EBITDA performance level ranging from J®26 (in 2011) to 112.47% (in 2008)
the target. For 2010 and 2011, we achieved an R@idrmance level of 100.9% of the target and 18% Df the target, respectively.

The target adjusted EBITDA performatavel for the 2012 Teamshare program was $1.88@bwhich, consistent with prior
practice, was the same level as our 2012 annuaidial plan objective. The Committee consideredt ltheel to be challenging and more
difficult to achieve than performance targets foopyears, requiring superior execution and suse@@smany of our new business initiatives.
As it has done since 2008, the Committee also ksitald the adjusted EBITDA threshold at 95% of ¢drg

The Committee established the talRf@IC performance level for the 2012 Teamshare gt 20.95% which was the same level
as our 2012 annual financial plan objective. Agtie, Committee viewed the target as challengiractoeve. The threshold ROIC
performance level was set
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at 20.45%, or 50 basis points lower than the tdeyet, and the 200% achievement level was set 8526, or 100 basis points higher than
threshold level.

The bonus payable to each named éxeaofficer if we reached the 2012 target perfoneelevels for each of the financial
performance measures is equal to the applicabteptage of salary as set forth in the chart bekaw.all named executive officers, such
percentages are consistent with those for the gaar. In addition, for all named executive off&esuch percentages reflect a blend of the
approximate median of the payout percentages &ontarket comparator group (other than for the C&Qvhom the market value was not
blended). Mr. Dreiling's employment agreement wistrequires minimum threshold (50%) and minimurgea(125%) bonus percentages,
but in 2011 the Committee determined his targetisgrercentage should be 130% in order to morelglatign Mr. Dreiling's bonus target

and total cash compensation with the median ofrtheket comparator group.

Name Target Payout Percentag:

Mr. Dreiling 13(%
Mr. Tehle 65%
Mr. Vasos 65%
Ms. Lanigan 65%
Mr. Sparks 65%

Bonus payments for financial perfontebelow or above the applicable target levelpeseated on a graduated scale commens
with financial performance levels in accordancewtiite schedule below. For 2012, the ROIC gradustatt was modified to more closely

align the ROIC achievement levels with the EBITDehigvement levels.

Adjusted EBITDA ROIC Total
% of % of % of % of
Performance Bonus Performance Bonus Bonus at

Target Payable Target Payable  Target (%)
95 45 97.61 5 50
96 54 98.09 6 60
97 63 98.57 7 70
98 72 99.05 8 80
99 81 99.52 9 90
100 90 100.00 10 100
101 99 100.48 11 110
102 108 100.95 12 120
103 117 101.43 13 130
104 126 101.91 14 140
105 135 102.39 15 150
106 144 102.86 16 160
107 153 103.34 17 170
108 162 103.82 18 180
109 171 104.30 19 190
110 180 104.77 20 200

For each 1% adjusted EBITDA increiasthe percent of performance target level betwberthreshold performance level and 110%
of the target performance level, the correspongiengput increases by 9% of the officer's target pagmount (based upon the officer's target
payout percentage). For each 1% adjusted EBITDFease above 110% of the target performance lewekarresponding payout increases

by 10.865% of the officer's target payout amouas@a upon the
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officer's target payout percentage). For ROIC, ed@@% increase in the percent of performance tdegel between the threshold
performance level and 104.77% of the target perdmiee level increases the payout percentage by 1 affficer's target payout amount
(based upon the officer's target payout percenjages each .477% increase in ROIC above the 104 gffithe target performance level, the
bonus payout increases by 1.207% of the officartget payout amount (based upon the officer's tg@gout percentage). Payout percent:
greater than 200% of the target payout levels asedb on an approximate sharing between Dollar @e(g85%) and the Teamshare
participants (20%) of the incremental adjusted HBATdollars earned above 110% of the adjusted EBITi@formance level, split 90% to
adjusted EBITDA and 10% to ROIC.

This proration schedule, through 11dPthe target performance level, is consistenhlie schedule approved by the Committee in
2007 in reliance upon benchmarking data whichhatt time, indicated that the typical practice waset the threshold payout percentage at
half of the target and the maximum payout percentdgwice the target. The Committee determine2DiBB that the proration schedule for
adjusted EBITDA performance above 110% of targeukhapproximate a sharing between Dollar Gen&@4) and the Teamshare
participants (20%) of the adjusted EBITDA dollagsreed above that level.

(b) 2012 Teamshare Results.The Compensation Committee approved the adjuSBETDA and ROIC performance results at
$1,986,617,000 (97.3% of target) and 21.06% (111o0%rget), respectively, which equate to a payd®8.67% of individual bonus targets
under the 2012 Teamshare program. Accordingly,12 Z&amshare payout was made to each named exeoffiter at the following
percentages of base salary earned: Mr. Dreiling,382; and each of Mr. Tehle, Mr. Vasos, Ms. Lanigad Mr. Sparks, 64.1%. Such
amounts are reflected in the "Non-Equity Incenfl@n Compensation” column of the Summary Compemsdtable.

(c) 2013 Teamshare Structure.The Compensation Committee has approved a 28aBishare structure similar to that which
approved for 2012. However, the 2013 performancasme has been determined to be adjusted EBITiggSdmmittee believed that this v
a more comprehensive measure of the Company'srpenfice since it includes the cost of capital inmestts in achieving the current year's
financial results and should provide a different, tomplementary, focus for the short-term incempivogram than that used for the long-term
incentive program.

Adjusted EBIT is defined as the Compgsa operating profit as calculated in accordanitke Wnited States general accepted
accounting principles ("GAAP"), but shall exclude:

. the impact of (a) all consulting, accounting, legalluation, banking, filing, disclosure and simit@sts, fees and expenses
directly related to the consideration, negotiat@pproval and consummation of the proposed actnisiind related financing
of the Company by affiliates of KKR (including wiht limitation any costs, fees and expenses rgjatrany refinancings) a
any litigation or settlement of any litigation redd thereto; (b) any costs, fees and expensedlgiretated to the consideration,
negotiation, preparation, or consummation of arsgtisale, merger or other transaction that resulisChange in Control
(within the meaning of our Amended and Restated ZRtdck Incentive Plan) of the Company or any printa secondary
offering of our common stock or other security; &ay gain or loss recognized as a result of devieanstrument transactions
or other hedging activities; (d) any gains or Iesassociated with the early retirement of debtgalions; (e) charges resulting
from significant natural disasters; and (f) anyn#figant gains or losses associated with our LIE@putation; and

. unless the Committee disallows any such item, ga}ecash asset impairments; (b) any significant éssa result of an

individual litigation, judgment or lawsuit settlentg(including a collective or class action lawsarid security holder lawsuit,
among others); (c) charges for business restrungtsri(d) losses due to new or modified tax or other
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legislation or accounting changes enacted aftebéiggnning of the 2013 fiscal year; (e) significtant settlements; and
(f) any significant unplanned items of a non-reimgror extraordinary nature.

The target percentage of each narredutive officer's salary upon which his or her b®is based for the 2013 Teamshare plan is
also the same as in 2012. Those target percerdagdmsed on a blend of the median of the targeeptages for the 2012 market compar
group for each position, other than the CEO.

Long-Term Equity Incentive ProgramLong-term equity incentives motivate named etige officers to focus on long-term
success for shareholders. These incentives helfidera balanced focus on both short-term and lengrgoals and are important to our
compensation program's recruiting and retentioeabjes. Such incentives are designed to compensated executive officers for a long-
term commitment to us, while motivating sustainectéases in our financial performance and sharehotalue.

Equity awards are made under our Adedrand Restated 2007 Stock Incentive Plan angranded with a per share exercise price
equal to the fair market value of one share ofamummon stock on the date of grant.

(a) Pre-2012 Equity Awards. Until March 2012, the Compensation Committeg hat made annual equity awards since our .
merger because the long-term equity granted atrtreeof that merger or at the time of hire has badficiently retentive and otherwise has
adequately met our compensation objectives. Howé@veonnection with the amendment of his employnagmeement in April 2010,

Mr. Dreiling also received a special one-time stopkion grant that fully vested in April 2011. Thptions granted to the named executive
officers prior to 2012 (other than Mr. Dreiling'pA 2010 option award) are divided so that haf ame-vested (over 5 years) and half are
performance-vested (generally over 5 or 6 years@th@an a comparison of an EBITDA-based performametic, as described below, against
pre-set goals for that performance metric. The doailon of time and performance-based vesting r@sits designed to compensate
executives for long-term commitment to us, whiletivating sustained increases in our financial penfance.

The vesting of the performance-basgtibns granted to the named executive officemsrpa March 2012 is subject to continued
employment with us over the performance periodtaedBoard's determination that we have achieveddoh of the relevant fiscal years the
specified annual performance target based on EBlabd\adjusted as described below. For fiscal y2@08-2012, those adjusted EBITDA
targets were $828 million, $961 million, $1.139ibit, $1.35 billion and $1.517 billion, respectiyeWhich were based on the long-term
financial plan, less any anticipated permissiblgistthents, primarily to account for unique expenrsésted to our 2007 merger. If a
performance target for a given fiscal year is net,ithe performancbased options may still vest and become exercisabe"catch up" bas
if, at the end of a subsequent fiscal year, a ipdatumulative adjusted EBITDA performance targeachieved. The annual and cumulative
adjusted EBITDA performance targets are based otoog-term financial plans in existence at thestiaf grant. Accordingly, in each case at
the time of grant, we believed those levels, whttainable, would require strong performance aretetion.

For purposes of calculating the aehieent of performance targets for our long-termitgqocentive grants prior to March 2012,
"EBITDA" means earnings before interest, taxesyreeption and amortization plus transaction, marneege and/or similar fees paid to KKR
and/or its affiliates. In addition, the Board isju@ed to fairly and appropriately adjust the cédtion of EBITDA to reflect, to the extent not
contemplated in our financial plan, the followirggrquisitions, divestitures, any change requireGBAP relating to share-based
compensation or for other changes in GAAP promelgjdily accounting standard setters that, in ead) taes Board in good faith determines
require adjustment to the EBITDA performance measu use for our long-term equity incentive
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program. Adjustments to EBITDA for purposes of cédting performance targets for our long-term ggintentive program may not in all
circumstances be identical to adjustments to EBITBrfother purposes, including the covenants caethin our principal financial
agreements. Accordingly, comparability of such roeasis limited.

All performance-based options ancktipased options granted to the named executiveeoffiprior to 2012, except for those granted
to Mr. Vasos, are vested. We have surpassed thalative adjusted EBITDA performance targets throfigbal 2012, and we anticipate
surpassing the cumulative adjusted EBITDA perforoeatarget through fiscal 2013, for Mr. Vasos' opsio

(b) 2012 Equity Awards. Since 2010, the Compensation Committee hasedorkth its consultant and management to develop a
new longterm equity incentive structure that is more irelimith typical public company equity structureseTiew structure was finalized ¢
implemented in March 2012. Under the new prograanheof the named executive officers received atgritime-based stock options and a
grant of performance share units. The combinatfdimee and performance-based vesting criteria mgied to compensate executives for
long-term commitment to us, while motivating suséal increases in our shareholder value and finbpeiformance.

Consistent with our compensationgdophy and objectives, the value of the long-tercemtive awards was based on the median of
the long-term equity target values of our 2012 readomparator group. The market value for each daamecutive officer's position other
than the CEO was blended to establish a single-teng incentive value on which awards are basedlfaramed executive officers (other
than the CEO for whom the market value was notd#eh This blending practice is similar to that efhive used in establishing the short-
term cash incentive where the targets for eachehamed executive officers' positions (other th@CEO) are also the same.

For the 2012 grant, the long-termemtove values were awarded 75% in time-based siptikns and 25% in performance share units
recognizing that splits between performance and-4imsed awards and between options and units anaao within our 2012 market
comparator group. The Committee believes thisesahpropriate allocation to achieve both the r@ardnd incentive goals of the awards.
The actual number of stock options and performahege units awarded were determined by applyintaekBScholes formula provided by
Meridian to the selected long-term incentive values

The options will vest 25% on eachhsf first four anniversaries of the grant datejetttto the executive officer's continued
employment with us and certain accelerated vegtingisions.

The performance share units awardeequal to a target number of performance shats tivat can be earned if certain performs
measures are achieved during the performance pg@vitidh was fiscal year 2012) and if certain addiéil vesting requirements are met. The
performance measures are goals related to adjE8EKDA (weighted 90%) and ROIC (weighted 10%) amblshed by the Compensation
Committee on the grant date, using the same adjiEB&T DA/ROIC-based performance criteria used ttedrine performance under the
Teamshare program discussed under "Short-Term i@ashtive Plan" above. The number of performanegeshnits earned could vary
between 0% and 200% of the target number basedtoalgerformance compared to target performandh®@same graduated scale that
determines incentive payouts under our Teamshagrgm discussed above. The actual number of peafacenshares earned for 2012 for
each of the named executive officers was 39,278/foiDreiling and 6,443 for each of the other narmagdcutive officers. One-third of the
performance share units earned based on 2012 fatgresformance vested on the last day of the @we-performance period, and the
remaining twothirds of the performance share units vest on éeersd and third anniversaries of the grant datgestito the named executi
officer's continued employment with us and certanelerated vesting provisions. All vested perfarcgashare units will be settled in shares
of our common stock.
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In addition, in March 2012 the Contest awarded Mr. Dreiling a retention grant of 32@,@erformance-based restricted shares of
our common stock which he can earn if certain @gsper share ("EPS") performance targets areanéistal years 2014 and 2015. This
award is designed to retain Mr. Dreiling, whose&8tbck option award fully vested and whose trangfstrictions on shares of our common
stock expired in 2012, while simultaneously incegthim to continue to drive superior financial penfiance. In structuring the award, the
Committee reviewed retention grant practices of20&2 market comparator group and determined thaaat value equivalent to 1.5 times
the value of the annual long-term incentive awaodil approximate the median range of retentiontgrawarded by the market comparator
group. The EPS goals were established by the Cdesron the grant date based upon EPS forecastsmeain our long-term strategic plan.
Half of the performance-based restricted stock valt after the end of our 2014 fiscal year if &S goal for that year is achieved, and the
other half will vest after the end of our 2015 fikgear if the EPS goal for that year is achieweeach case subject to continued employment
with us and certain accelerated vesting provisiéis.purposes of calculating the achievement o8R8 targets for each of 2014 and 2015,
EPS shall be calculated as the quotient of (xjmeme earned in the applicable fiscal year (asutaed in accordance with generally
accepted accounting principles applicable to then@my at the relevant time), with such net incordewdation to exclude the items
identified below, by (y) the weighted average nuntdfeshares of our common stock outstanding duttiegapplicable fiscal year. The net
income calculation will exclude the impact of thems that are excluded from the EBITDA calculafionTeamshare purposes identified
above under "Short-Term Cash Incentive Programgixthat adjustments relating to any tax, legistabr accounting changes enacted after
the beginning of the 2012 fiscal year must be ntand demonstrable and must not have been cotaésdpn our 2012016 financial plar

(c) 2013 Equity Awards. The Compensation Committee authorized additikomay-term equity incentive awards to our named
executive officers in March 2013 on substantialiyikar terms as those set forth above. HoweverQbmmittee changed the mix of the
equity value to 50% options, 25% performance shaits and 25% restricted stock units to more closstch the equity mix of our market
comparator group. The restricted stock units ame-based awards, payable in shares of our comrook ahd vest in equal installments over
3 years from the date of grant, subject to contineraployment with us and certain accelerated vgstimditions. The Committee also
rebalanced the weighting of the performance meadorehe performance share units to be evenly ktedjat 50% adjusted EBITDA and
50% ROIC to put greater emphasis on maintaining@R&la consistent level since that will help engbes capital invested is providing an
appropriate return over time.

Benefits and Perquisites.Along with certain benefits offered to name@extive officers on the same terms that are offevead| of
our salaried employees (such as health and weddfamefits and matching contributions under our 4pp{&n), we provide our named
executive officers with certain additional benefited perquisites for retention and recruiting psgs to promote tax efficiency for such
persons, and to replace benefit opportunitiesdastto regulatory limits. We also provide namedcekige officers with benefits and
perquisites as additional forms of compensatiohwleabelieve to be consistent and competitive Wwihefits and perquisites provided to
executives with similar positions in our market garator group and in our industry.

The named executive officers haveoymgortunity to participate in the Compensationddefl Plan (the "CDP") and, other than
Messrs. Sparks and Vasos, the defined contrib&igiplemental Executive Retirement Plan (the "SERRY, together with the CDP, the
"CDP/SERP Plan"). SERP participation is not avdéldab persons to whom employment offers are mage kfay 28, 2008, including
Messrs. Sparks and Vasos.

We provide each named executive effelife insurance benefit equal to 2.5 timesoniker base salary up to a maximum of
$3 million and a disability insurance benefit thabtvides income
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replacement of 60% of base salary up to a maximamtinty benefit of $20,000. We pay the premiums dnhchugh December 31, 2012,
grossed up each named executive officer's incomaydhe tax costs associated with the life inscedrenefit and through June 30, 2012 for
tax costs associated with the disability benefitish( respect to the disability benefit, only to #eent necessary to provide a comparable cost
for this benefit to the named executive officethes cost applicable to all salaried employees)didsussed under "Executive Overview"
above, we eliminated the tax gross-up for theitifeirance benefits effective December 31, 201X ahange for one-time base salary
adjustments for the named executive officers.

We also provide a relocation assisggerogram to named executive officers under apalpplicable to officer-level employees,
which policy is similar to that offered to certaither employees. The significant differences betwbe relocation assistance available to
officers from the relocation assistance availabladn-officers are as follows:

. We provide a prenove allowance of 5% of the officer's annual badarg capped at $10,000 ($5,000 cap for other eyepls)

. We provide home sale assistance by offering tohasge the officer's prior home at an independergtgrehined appraised
value if it is not sold to an outside buyer.

. We reimburse officers for all reasonable and cuargrhome purchase closing costs (other employeesagped at 2% of the
purchase price with a maximum of $2,500) exceptdan origination fees which are limited to 1%.

. We provide 90 days of temporary living expen@sdays for all other employees).
In fiscal 2012, we incurred $27,56%kpenses related to Mr. Sparks' relocation.

We provide through a third party asemal financial and advisory service benefit e tiamed executive officers, including financial
planning, estate planning and tax preparation sesyiin an annual amount of up to $20,000 per pdarsaddition to the advisor's related
travel expenses and through December 31, 2012edeiax costs. As discussed under "Executive Ogervabove, we eliminated the tax
gross-up for the financial planning benefit effeetDecember 31, 2012 in exchange for one-time balsey adjustments for the named
executive officers. The Committee believes therfaial services program reduces the amount of tingeadtention that executives must spend
on these matters, furthering their ability to focustheir responsibilities to us, and maximizesdkecutive's net financial reward of
compensation received from us.

Mr. Dreiling is entitled to certaidditional perquisites as a result of the termsisfimployment agreement with us, including:

. Personal use of our plane for 80 hours per yeargreater number of hours specified by the Compiems@ommittee.

. Payment of monthly membership fees and costs tetathis membership in professional clubs selebtedim (to date,
Mr. Dreiling has not availed himself of this right)

. Payment of the premiums on certain personal-teng disability insurance policies (which was alsquired under the prior
agreement).
. Reimbursement of reasonable legal fees, up to $05iAcurred by him in connection with any legahsoltation regarding his

amended employment agreement.
Severance Arrangements

As noted above, we have an employragrédement with each of our named executive offitieait, among other things, provides for
such executive's rights upon a termination of emplent. We believe that reasonable severance beaeditappropriate to protect the named
executive officer
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against circumstances over which he or she doelsawat control and as consideration for the prono$e®n-disclosure, non-competition,
non-solicitation and non-interference that we regin our employment agreements. A change in chriyoitself, does not trigger any
severance provision applicable to our named exeeufificers, except for the provisions relatedang-term equity incentives under our
Amended and Restated 2007 Stock Incentive Plan.

Considerations Associated with Regulatory Requirem#s

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

If our Compensation Committee detesithat our shareholders' interests are bestdsbwthe implementation of compensation
policies that are affected by Section 162(m), alicges will not restrict the Committee from exesicig discretion to approve compensation
packages even though that flexibility may resuiténtain non-deductible compensation expenses.

We believe that our Amended and Redta007 Stock Incentive Plan currently satisflesrequirements of Section 162(m), so that
compensation expense realized in connection wattkstptions and stock appreciation rights, if aaryd in connection with performance-
based restricted stock and restricted stock urdtrdsy if any, can be deductible. However, restlist®ck or restricted stock units granted to
executive officers that solely vest over time awé'performance-based compensation” under Sec8@fni), so that compensation expense
realized in connection with those timested awards to executive officers covered byi&@edis2(m) will not be deductible by Dollar Gene

In addition, any salary, signing bsesi or other annual compensation paid or imputétetexecutive officers covered by
Section 162(m) that causes non-performance-basagesation to exceed the $1 million limit will i deductible by Dollar General.
However, we believe that our Amended and Restatetlal Incentive Plan currently satisfies the regmuients of Section 162(m), so that
compensation expense realized in connection witht¢brm incentive payments under our Teamshargrpr, if any, will be deductible.

The Committee administers our exeeutiompensation program with the good faith intantf complying with Section 409A of the
Internal Revenue Code, which relates to the tarasfmonqualified deferred compensation arrangement

Compensation Committee Report

The Compensation Committee of ourrBad Directors reviewed and discussed with managerthe Compensation Discussion and
Analysis required by Item 402(b) of RegulatioriK%nd, based on such review and discussions, thgp€osation Committee recommende
the Board that the Compensation Discussion andyaigabe included in this document.

This report has been furnished bynteenbers of the Compensation Committee:

. Michael M. Calbert, Chairman
. Warren F. Bryant

. Patricia D. Fili-Krushel

. Adrian Jones

. William C. Rhodes, Il

The above Compensation Committee Report does nstittite soliciting material and should not be deerfiled or incorporated by
reference into any other Dollar General filing umdbe Securities Act of 1933 or the Securities Bxgje Act of 1934, except to the extent
Dollar General specifically incorporates this repday reference thereit
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Summary Compensation Table

The following table summarizes comgagion paid to or earned by our named executivieastf in each of fiscal 2012, fiscal 2011
and fiscal 2010. We have omitted from this tabkedhlumns for Bonus and Change in Pension ValueNmmdjualified Deferred
Compensation Earnings as no amounts are requiteel teported in such columns for any named exezaffficer.

Non-Equity
Incentive
Stock Option Plan All Other
Salary Awards Awards  Compensation Compensation Total
Name and Principal Position(1)  Year ($)(2) ($)(3) ($)(4) ($)(5) (%) %)
Richard W. Dreiling 201z 1,235,621 16,554,44 3,091,544 1,591,95 686,62'(6) 23,160,19
Chairman & 2011 1,196,94 — — 1,850,38! 785,03! 3,832,36!
Chief Executive Office 201C 1,143,23 — 1,193,211 2,186,59! 640,29: 5,163,32!
David M. Tehle, 201z 677,13¢ 295,48: 507,16: 436,20¢ 191,917)  2,107,90!
Executive Vice President 2011 658,35¢ — — 506,90t 220,27t 1,385,54
Chief Financial Officel 201c¢ 642,29¢ — — 638,12! 219,45( 1,499,87.
Todd J. Vasos 2012 654,61 295,48: 507,16: 421,69¢ 76,4348) 1,955,39!
Executive Vice Presider 2011 636,61« — — 490,16! 71,71 1,198,49
Division President, Chie 201(¢ 618,85! — — 617,05( 57,83¢ 1,293,74
Merchandising Office
Susan S. Lanigal 201z 553,15¢ 295,48: 507,16: 356,34 152,8349) 1,864,98!
Executive Vice President 2011 530,32¢ — — 414,10: 122,17: 1,066,59
General Counse
Gregory A. Sparks 2012 523,61¢ 295,48: 507,16: 338,64 65,40410) 1,730,31

Executive Vice Presider
Store Operation

(1) Ms. Lanigan joined Dollar General in July 2002 tuais not a named executive officer for fiscal 2. Sparks joined Dollar
General in March 2012.

(2) Each named executive officer deferred under the @PBrtion of his or her fiscal 2012 and, exceptMo. Sparks, fiscal 2011 salari
reported above. Each of Messrs. Dreiling and TahtéMs. Lanigan also deferred under the CDP agwodf his or her fiscal 2010
salary reported above. Each named executive offizetributed to our 401(k) Plan a portion of hisher fiscal 2012 salaries and,
except for Mr. Sparks, a portion of his or herdiis2011 and fiscal 2010 salaries reported above.arhounts of the fiscal 2012 salary
deferrals under the CDP are included in the NonfigdlDeferred Compensation Table.

3) The amounts reported represent the respeatjgeegate grant date fair value of performanceeshiits awarded to the applicable
named executive officer in the fiscal year indicates well as the aggregate grant date fair valtieegperformance-based restricted
stock awarded to Mr. Dreiling in fiscal 2012, irckacase computed in accordance with FASB ASC Tep& The performance share
units and the performance-based restricted stackwject to performance conditions, and the redoralue at the grant date is based
upon the probable outcome of such conditions. Tiaees of the awards at the grant date assumingh@dtighest level of
performance conditions will be achieved are aofed: $3,602,534 for Mr. Dreiling's performance shanits and $14,753,174 for his
performance-based restricted stock, and $590,96&afth of the other named executive officers' perémce share units. Information
regarding the assumptions made in the valuatidhexfe awards is set forth in see Note 11 of theargonsolidated financial
statements in our 2012 Form 10-K.

4 The amounts reported represent the respeatjgeegate grant date fair value of stock optionarded to the applicable named

executive officer in the fiscal year indicated, garted in accordance with FASB ASC Topic 718. Infation regarding assumptions
made in the valuation of these awards is set fartfiote 11 of the annual consolidated financialesteents in our 2012 Form -K.
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(5)

(6)

(7)

(8)

(9)

(10)

Represents amounts earned pursuant to our Teanisdrawe program for each fiscal year reported. Bealiscussion of the "Short-
Term Cash Incentive Plan" in "Compensation Disarssind Analysis" above. Mr. Vasos deferred 10%isfibcal 2012 bonus
payment under our CDP. No named executive offieéerded any portion of his or her fiscal 2011 scéil 2010 bonus payments ur
the CDP.

Includes $292,727 for our contribution to the SERIE $49,048 and $12,722, respectively, for our metntributions to the CDP and
the 401(k) Plan; $9,751 for tax gross-ups relateithé financial and estate planning perquisite748 for tax gross-ups related to life
and disability insurance premiums, and $3,487 theomiscellaneous tax gross-ups related to petesijsh7,775 for premiums paid
under personal portable long-term disability pei$2,983 for premiums paid under our life andlility insurance programs; and
$299,388 which represents the aggregate incremessabf providing certain perquisites, includirZs$,311 for costs associated with
personal airplane usage, $19,318 for costs asedanth financial and estate planning services,@heér amounts which individually
did not equal or exceed the greater of $25,00M6é6 bf total perquisites, including sporting andestentertainment events,
miscellaneous gifts, and framing projects. The aggte incremental cost related to the persondbaiepusage was calculated using
costs we would not have incurred but for the pesbarage (including costs incurred as a resulteatihead" legs of personal flights),
including fuel costs, variable maintenance cosmyexpenses, landing, parking and other associaésd supplies and catering costs,
as well as plane lease costs incurred while ourepleas undergoing mandatory maintenance.

Includes $112,227 for our contribution to B8RP and $21,222 and $12,629, respectively, form@ich contributions to the CDP and
the 401(k) Plan; $9,751 for tax gross-ups relabetth¢ financial and estate planning perquisiteQ4b for tax gross-ups related to life
and disability insurance premiums, and $1,122 theomiscellaneous tax gross-ups related to petesijsb1,956 for premiums paid
under our life and disability insurance progrants] &27,963 which represents the aggregate increinemdt of providing certain
perquisites, including $19,318 for financial anthés planning services, and other amounts whiciviheally did not equal or exceed
the greater of $25,000 or 10% of total perquisiteduding sporting and other entertainment events miscellaneous gifts.

Includes $20,108 and $12,611, respectivelyptm match contributions to the CDP and the 40P(kh; $9,751 for tax gross-ups
related to the financial and estate planning peitgi$2,310 for a tax gross-up related to lifeimasce premiums, and $1,440 for other
miscellaneous tax gross-ups related to perquish@®4 for premiums paid under our life insurancegpam; and $29,291 which
represents the aggregate incremental cost of prayimkrtain perquisites, including $19,318 for fin&l and estate planning services,
and other amounts which individually did not eqoiaéxceed the greater of $25,000 or 10% of totedugsites, including sporting and
other entertainment events, miscellaneous giftsnaimitmal costs associated with personal airplarges

Includes $72,379 for our contribution to the SERRB $15,048 and $12,344, respectively, for our matsitributions to the CDP and
the 401(k) Plan; $9,751 for tax gross-ups relateithé financial and estate planning perquisite3%2 for tax gross-ups related to life
and disability insurance premiums, and $1,122 theomiscellaneous tax gross-ups related to petesijsb1,548 for premiums paid
under our life and disability insurance progrants] #38,284 which represents the aggregate increinemdt of providing certain
perquisites, including $19,318 for financial anthés planning services, and other amounts whiclvishaally did not equal or exceed
the greater of $25,000 or 10% of total perquisiteduding sporting and other entertainment evemtdirected donation to charity, an
executive physical and miscellaneous gifts.

Includes $2,526 for our match contributiomstte CDP; $6,680 for tax gross-ups related toceglon; $4,539 for tax gross-ups related
to the financial and estate planning perquisite7%$2 for tax gross-ups related to life insuran@npums; and $667 for other
miscellaneous tax gross-ups related to perquishiéa? for premiums paid under our life insuranaegpam; and $48,493 which
represents the aggregate incremental cost of gngyikrtain perquisites, including $27,559 for sasllated to relocation, $16,356 for
financial and estate planning services, and otireuaits which individually did not equal or excebd greater of $25,000 or 10% of
total perquisites, including sporting and otheleetainment events, miscellaneous gifts and minitnats associated with personal
airplane usage The aggregate incremental cosedelatrelocation included temporary living expensests of transporting his
automobile, home finding expenses and a cash payimenver miscellaneous relocation expen
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Grants of Plan-Based Awards in Fiscal 2012

The table below sets forth informatregarding grants of plan-based awards to our daecutive officers for fiscal 2012. The
awards listed under "Estimated Possible PayoutelJBduity Incentive Plan Awards" include (1) fockaf the named executive officers,
threshold, target and maximum number of performahaee units which may be earned by each namedi&xe@officer based upon the level
of achievement of financial performance measurefigoal 2012; and (2) for Mr. Dreiling, an additial award of performance-based
restricted stock which he may earn based upon aetment of financial performance measures for fi2€dl4 and 2015. The awards listed
under "All Other Option Awards" include non-quaddi stock options that vest over time based upondheed executive officer's continued
employment by our Company. All of the awards lisitethis table were granted pursuant to our AmeratediRestated 2007 Stock Incentive
Plan. See "Long-Term Equity Incentive Program"@oimpensation Discussion & Analysis" above for fartbiscussion of these awards. We
have omitted the column for All Other Stock Awarbsimber of Shares of Stock or Units because iiapplicable.

The table below also sets forth ezamed executive officer's annual Teamshare bonpsramity for fiscal 2012. Actual bonus
amounts earned by each named executive officdisimal 2012 are set forth in the Summary Compeaosakable above and represent
prorated payments on a graduated scale for fineperformance between the threshold and targebpeence level. See "Short-Term Cash
Incentive Plan” in "Compensation Discussion andlygia" above for discussion of the fiscal 2012 Tshare program.

All Other
Estimated Possible Payouts Und¢  Option
Estimated Possible Payouts Under Awards: Grant
Non-Equity Incentive Plan Awards  Equity Incentive Plan Awards  Number of Exercise Date Fair
or Base Value of
Securities Price of Stock and
Underlying Option Option
Grant Threshold Target Maximum Threshold Target Maximum Options Awards Awards

Name Date (%) (%) (%) (#) (#) (#) (#) ($/sh)1)  $)@)
Mr. Dreiling — 806,72 1,613,451 5,000,001 — — — — — —
3/20/1: — — — — — — 228,22( 45.2¢  3,091,54'
3/20/1: — — — 19,90« 39,80! 79,61« — — 1,801,26
3/20/1: — — — 163,01¢ 326,03 — — — 14,753,17
Mr. Tehle — 221,04¢ 442,09t 5,000,001 — — — — — —
3/20/1: — — — — — — 37,44( 45.2¢ 507,16:
3/20/1: — — — 3,26¢ 6,53( 13,06( — — 295,48:
Mr. Vasos — 213,69t  427,39. 5,000,001 — — — — — —
3/20/1: — — — — — — 37,44( 45.2¢ 507,16:
3/20/1: — — — 3,26t 6,53( 13,06( — — 295,48:
Ms. Lanigal — 180,577  361,15¢ 5,000,001 — — — — — —
3/20/1: — — — — — — 37,44( 45.2¢ 507,16:
3/20/1: — — — 3,26¢ 6,53( 13,06( — — 295,48:
Mr. Sparks — 171,600  343,21! 5,000,001 — — — — — —
3/20/1: — — — — — — 37,44( 45.2¢ 507,16:
3/20/1% — — — 3,26¢ 6,53( 13,06( — — 295,48:
(1) The per share exercise price was calculated bas#tkalosing market price of one share of our comstock on the date of grant as reported by th&EY
(2) Represents the aggregate grant date fair valuaobf equity award, computed in accordance with FASE Topic 718. For equity awards that are subject t

performance conditions, the value at the grant dabased upon the probable outcome of such conditiFor information regarding the assumptions niade
the valuation of these awards, see Note 11 ofithea consolidated financial statements includeoLin2012 Form 1-K.
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Outstanding Equity Awards at 2012 Fiscal Year-End

The table below sets forth informatregarding awards granted under our Amended asthie 2007 Stock Incentive Plan and held
by our named executive officers as of the endsufdli 2012. The $7.9975 exercise prices set fortha@riable below reflect an adjustment
made in connection with a special dividend paiduoshareholders in September 2009 to reflectffleets of such dividend on such options,
as required by the terms of such options. In O¢t@be9, we completed a reverse split of 1 sharedoh 1.75 shares of common stock
outstanding. The exercise prices of, and numbshafes outstanding under, our equity awards egistinhe time of the reverse stock split
were retroactively adjusted to reflect the revesdé and are reflected below.

Option Awards Stock Awards

Equity Equity
Incentive  Incentive

Plan Plan
Awards: Awards:
Number  Market or
Equity Number of Payout
Incentive of Market Unearnec Value
Plan Shares  Value of of
Awards: or Shares ol Shares, Unearned
Number of Number of Units of Units Shares,
Securities Number of Securities Units of or Other Units
Underlying Securities Underlying Stock Stock Rights or Other
Unexercisec  Underlying Unexercisec  Option That That That Rights
Unexercised Exercise Option Have Have Not Have Not That
Options Options Unearned Expiration  Not Have Not
#) #) Options Price Vested Vested Vested Vested
Name Exercisable Unexercisable (#) ($) Date (#) ($) (#) ($)
Mr. Dreiling 285,71(1) — — 7.997¢ 07/06/201 — — — —
222,2342) — — 7.997¢ 07/06/201 — — — —
100,00((3) — — 29.3¢ 04/23/202! — — — —
— 228,22((4) — 45.2¢ 03/20/202: — — — —
— — — — — — — 326,03'(5) 15,088,99(5)
— — — — — 26,1846) 1,211,79(6) — —
Mr. Tehle — 37,44((4) — 45.2¢ 03/20/202: — — — —
— — — — —  4,2946) 198,72(6) — —
Mr. Vasos 50,00((1) 50,00((1) — 7.997¢ 12/19/201: — — — —
84,62%(7) — 41,66%(7) 7.997%¢ 12/19/201! — — — —
— 37,44((4) — 45.2¢ 03/20/202: — — — —
— — — — —  4,2946) 198,72((6) — —
Ms. Lanigal — 37,44((4) — 45.2¢ 03/20/202: — — — —
— — — — —  4,2946) 198,72(6) — —
Mr. Sparks — 37,44((4) — 45.2¢ 03/20/202: — — — —
— — — — —  4,2946) 198,72(6) — —
(1) These options are part of a grant of time-baseidmptvhich vested or are scheduled to vest 20%gx@aron each of the first five anniversaries of)ay 6,

2007 (in the case of all listed officers other tihdm Vasos) or (b) December 1, 2008 (in the caséiofVasos), subject to certain accelerated veginogisions
as described in "Potential Payments upon TerminaticChange in Control" below.

(2) These options are part of a grant of performansedaptions which vested 20% per year on eachtofuBey 1, 2008, January 30, 2009, January 29, 2010,
January 28, 2011 and February 3, 2012, as a &fsolir achievement of annual adjusted EBITDA-basegets for the applicable fiscal year.

(3) These options vested on April 23, 2011.

(4) These options are part of a grant of time-basedmgptvhich are scheduled to vest 25% per year oh efithe first four anniversaries of March 20, 201

subject to certain accelerated vesting provisiadescribed in "Potential Payments upon Terminaiio@hange in Control" below.

(5) Represents performance-based restricted stock weldetd vest 50% on each of the dates on whichdetermined that the applicable earnings per sheget
has been achieved for the fiscal year ending Jgr83r2015 and the fiscal year ending January @96 2respectively, subject to certain acceleratsting
provisions as described in "Potential Payments dpmination or Change in Control" below. The mankadue was computed by multiplying the number of
shares of such restricted stock by the closing etgkce of one share of our common stock on Felruia2013.

(6) Represents performance share units, to be paid @gaal number of shares of our common stock, daase result of our achievement of adjusted EBITDA
and ROIC targets for fiscal 2012. These performaege units are scheduled to vest 509
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March 20, 2014 and 50% on March 20, 2015, subgecettain accelerated vesting provisions as destgiiib "Potential Payments upon Termination or Cleang
in Control" below. The market value was computedrjtiplying the number of such units by the clasinarket price of one share of our common stock on
February 1, 2013.

(7 These options are part of a grant of performansedaptions that vested or are scheduled to veas (@ 8,333 shares on January 30, 2009, 50,G0@sbn
each of January 29, 2010, January 28, 2011, Feb8,&012 and February 1, 2013, and 41,667 shardamuary 31, 2014, if we achieve annual adjusted
EBITDA-based targets for the applicable fiscal year(b) on a "catch up" basis if an applicable olative adjusted EBITDA-based target is achievetthat
end of fiscal year 2013 or 2014. These optionsabgect to certain accelerated vesting provisiandescribed in "Potential Payments upon Terminaiion
Change in Control" below. We achieved the annulrfcial targets for each of the 2008- 2012 fisealry, and a portion of the options reported ascesadle
vested on an accelerated basis on December 14,(201Ghares), June 11, 2012 (2,917 shares), Qc3oB612 (28,250 shares), October 10, 2012 (4,250
shares), October 11, 2012 (3,750 shares), NoveBh&012 (1,250 shares), November 28, 2012 (1,6afes), November 29, 2012 (2,250 shares) and
November 30, 2012 (5,250 share

Option Exercises and Stock Vested During Fiscal 201

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value

Acquired Realized Acquired Realized
on Exercise on Exercise on Vesting on Vesting

Name (GIIE) 3@ #HE) ®#)

Mr. Dreiling 425,51. 17,572,32 13,09 605,99(
Mr. Tehle 386,17.  15,511,02 2,14¢ 99,45¢
Mr. Vasos 228,76( 9,154,30! 2,14¢ 99,45¢
Ms. Lanigan 235,25¢ 9,459,26! 2,14¢ 99,45¢
Mr. Sparks — — 2,14¢ 99,45¢

(1) Represents the gross number of option shares sgdravithout deduction for shares that may have bee
surrendered or withheld to satisfy the exerciseguor applicable tax withholding obligations.

(2)  Value realized is calculated by multiplying the gganumber of options exercised by the difference
between the closing market price of our commonkstocthe date of exercise and the exercise price.

€)) Represents the number of shares acquired wgsimg of performance share units.
(4) Value realized is calculated by multiplyinggethumber of shares vested by the closing markes jofi our

common stock on the vesting de

Pension Benefits
Fiscal 2012

We have omitted the Pension Bendditde as it is inapplicable.
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Nongqualified Deferred Compensation
Fiscal 2012

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

Executive Registrant Aggregate Aggregate
Contributions  Contributions Earnings Balance

in Last FY in Last FY inLast FY  atlastFYE
Name ®@) $)(2) ©]E) ($)(4)
Mr. Dreiling 61,78: 341,77! 114,33: 1,791,55!
Mr. Tehle 33,851 133,44¢ 134,44( 1,405,25.
Mr. Vasos 65,46 20,10¢ 10,45¢ 154,25¢
Ms. Lanigan 27,65¢ 87,427 72,13: 774,67:
Mr. Sparks 2,52¢ 2,52¢ 3 5,05t

Q) Of the amounts reported, the following are reponteithe Summary Compensation Table as "Salary2@dr2:
Mr. Dreiling ($61,781); Mr. Tehle ($33,857); Mr. ¥as ($65,462); Ms. Lanigan ($27,658); and Mr. Sp¢$i2,526).

(2 Reported as "All Other Compensation" in thengwary Compensation Table.

3) The amounts shown are not reported in the Sanp@ompensation Table because they do not refdrabexemarket o
preferential earnings.

4 Of the amounts reported, the following were preslgueported as compensation to the named execoffieer for
years prior to 2012 in a Summary Compensation TateDreiling ($1,114,862); Mr. Tehle ($976,278)r. Vasos
($56,608); and Ms. Lanigan ($195,47

Pursuant to the CDP, each named ¢ixeonfficer may annually elect to defer up to 66%base salary if his or her compensation
exceeds the limit set forth in Section 401(a)(2fAhe Internal Revenue Code, and up to 100% of gy if his or her compensation equals
or exceeds the highly compensated limit under 8eetil4(q)(1)(B) of the Internal Revenue Code. Wently match base pay deferrals at a
rate of 100%, up to 5% of annual salary, with ahsatary offset by the amount of match-eligibleasglunder the 401(k) plan. All named
executive officers are 100% vested in all compeéosatnd matching deferrals and earnings on thofesrags.

Pursuant to the SERP, we make anammntribution equal to a certain percentage jpdidicipant's annual salary and bonus to all
participants who are actively employed in an eligijob grade on January 1 and continue to be ereplag of December 31 of a given year.
Persons hired after May 27, 2008 (the "Eligibikseeze Date"), including Messrs. Vasos and Sparksnot eligible to participate in the
SERP. The contribution percentage is based onyages of service and job grade. The fiscal 201 2ritnrtion percentage for each eligible
named executive officer was 9.5% for each of Med3rsiling and Mr. Tehle and 7.5% for Ms. Lanigan.

As a result of our 2007 merger, whidnstituted a change-in-control under the CDP/SERR, all previously unvested SERP
amounts vested on July 6, 2007. For newly eligBdRP participants after July 6, 2007 but prioth® Eligibility Freeze Date, SERP amounts
vest at the earlier of the participant's attainnudratge 50 or the participant's being credited idhor more "years of service", or upon
termination of employment due to death or "total permanent disability” or upon a "change-in-colifrall as defined in the CDP/SERP
Plan. See "Potential Payments upon Terminationh@n@e in Control as of February 1, 2013—PaymentisrA&f Change in Control" below
for a general description of our change in cordrehngements.
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The amounts deferred or contributethe CDP/SERP Plan are credited to a liabilityoaot, which is then invested at the
participant's option in an account that mirrorspkeeformance of a fund or funds selected by the @oreation Committee or its delegate.
Beginning on August 2, 2008, these funds are idehto the funds offered in our 401(k) Plan.

A participant who ceases employmeitth at least 10 years of service or after reachigg 50 and whose CDP account balance or
SERP account balance exceeds $25,000 may eldgtiafiomccount balance to be paid in cash by (a) lsamp, (b) monthly installments over a
5, 10 or 15year period or (c) a combination of lump sum arsdahments. Otherwise, payment is made in a lunmp. Sthe vested amount w
be payable at the time designated by the Plan th@oparticipant's termination of employment. A mapant's CDP/SERP benefit normally is
payable in the following February if employment sesmduring the first 6 months of a calendar yeas payable in the following August if
employment ceases during the last 6 months ofendal year. However, participants may elect toivecan in-service lump sum distribution
of vested amounts credited to the CDP account,igeedvthat the date of distribution is no soonenthgears after the end of the year in w
the amounts were deferred. In addition, a partidipeho is actively employed may request an "unfeeable emergency hardship” in-service
lump sum distribution of vested amounts creditetheoparticipant's CDP account. Account balancegayable in cash.

As a result of our 2007 merger, tHBPCSERP Plan liabilities through July 6, 2007 weily funded into an irrevocable rabbi trust.
We also funded into the rabbi trust deferrals this CDP/SERP Plan between July 6, 2007 and Ocfidhe2007. All CDP/SERP Plan
liabilities incurred on or after October 15, 200@ anfunded.

Potential Payments upon Termination or Change in @ool

Our employment agreements with oun@a executive officers, the award agreements foequity awards, and certain plans and
programs offered to or in which our named executiffieers participate provide for benefits or payrseto the officers upon certain
termination of employment or change in control @ésefmhese benefits and payments are discussed lealoept to the extent a benefit or
payment is available generally to all salaried emppés and does not discriminate in favor of oucetiee officers.

Payments Upon Termination Due to Death or Disabilit

Mr. Dreiling's 2012 Performance-Badeestricted Stock. If Mr. Dreiling's employment with us terminatése to his death or
disability, all or a portion of his performance-bdsestricted stock may vest, unless previouslyedesr forfeited, depending upon the timing
of his termination due to death or disability:

. If such termination occurs prior to the datewdrich achievement of the fiscal 2014 performancgeihas been determined,
and only if such financial performance target itially achieved, then a pro-rata portion of the @ithat would have become
vested had he remained employed with us through determination date will become vested and noaf@tile on such
determination date and all remaining unvested perdioce-based restricted shares shall be autontaticefeited and
cancelled. The pro-rata portion equals a fractimt {0 exceed one), the numerator of which is tmalmer of calendar months
in the period encompassing the first day of fif#l2 and ending and including the last day of fi26d.4 (the "initial service
period") during which Mr. Dreiling was continuousty our employment and the denominator of whicthésnumber of
calendar months in the initial service period. Mreiling will be deemed to be employed for a fudlendar month if his death

or disability occurs after the 15 day of a calendar month.
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. If such termination occurs after the last day af 2014 fiscal year but before the date on whiclie@ment of the fiscal 2015
performance target has been determined, the pafitre award that would have become vested hadkiiling remained
employed with us through such determination datebgcome vested and nonforfeitable as of the dhtés termination due 1
death or disability regardless of whether the 1i2€4.5 financial performance target has been aeliev

2012 Equity Awards. If any of the named executive officers' emplentwith us terminates due to death or disability:

. Any unvested stock option granted that had notratise earlier terminated shall become immediatelsted and exercisable
with respect to 100% of the shares subject to gti®o immediately prior to such event and he or (&hénis or her survivor in
the case of death) will have until the first anmgary of the date of his or her termination of esypient in which to exercise
the option.

. If such termination due to death or disability asclefore February 1, 2013, a pro-rated portiosg¢tdaon months employed
during the 1 year performance period) of one-tbirdny performance share units earned based oarperhce during the
entire performance period that have not previobslgome vested and nonforfeitable or have not pusliidoeen forfeited shall
become vested and nonforfeitable and shall beqaid performance has been certified by the Comtiengaommittee but in
no event later than the 15 day of the third month following the end of thefpemance period. If such termination occurs on
or after February 1, 2013 and before payment, #ntigipant will receive the one-third of the perfaance share units earned
that are described above, without proration.

. If such termination due to death or disability ascafter March 21, 2013, any earned but unvestgdipeance share units sh
become vested and nonforfeitable as of the dasedi event and shall be paid within 30 days thexehiit in no event later
than the later of the 18 day of the third month following the end of sudfiaer's first taxable year or Dollar General'sfir
taxable year in which the right to the paymentddanger subject to a substantial risk of forfegtuDtherwise, any earned but
unvested performance share units shall be forfeiteticancelled on the date of the termination gfleyment.

Pre-2012 Equity Awards. If Mr. Vasos's employment with us terminateg ¢lw death or disability, the portion of performedasec
options that would have become exercisable in wgfehe fiscal year in which his employment temates if he had remained employed \
us through that date will remain outstanding thiotlte date we determine whether the applicableopednce targets are met for that fiscal
year. If such performance targets are met, suctiopoof the performan«-based options will become exercisable on suctopednce-vesting
determination date. Otherwise, such portion wilfdxéeited. In addition, the portion of Mr. Vaso$isie-based options that would have
become exercisable on the next scheduled vestiegfddr. Vasos had remained employed with us tgtothat date will become vested and
exercisable.

Except with respect to the optioranged to Mr. Dreiling in April 2010, all otherwismvested options will be forfeited, and vested
options generally may be exercised (by the empleyaeavivor in the case of death) for a period gear from the service termination date.

The options granted to Mr. DreilimgApril 2010 are fully vested, and such vestedanstigenerally may be exercised (by his
survivor in the case of death) for a period of aryieom service termination, but are not subjeauoright to purchase such vested options.

Other Payments. In the event of death, each named executivees™ beneficiary will receive payments under graup life
insurance program in an amount, up to a maximuf8ahillion, equal

47




Table of Contents

to 2.5 times the named executive officer's annaaklsalary, rounded to the next highest $1,000h&Ve excluded from the tables below
amounts that the named executive officer wouldivecender our disability insurance program sinagame benefit level is provided to al
our salaried employees. The named executive ofi€IDP/SERP Plan benefit also becomes fully vegtetihe extent not already vested)
upon his or her death and is payable in a lumpwithin 60 days after the end of the calendar quantevhich the death occurs.

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

In the event Mr. Dreiling's employmésrminates due to disability, he will also beited to receive any incentive bonus accrued for
any of our previously completed fiscal years bytaid as of his termination date, as well as a Isp cash payment, payable at the time
annual bonuses are paid to our other executives| ég a pro rata portion of his annual incentieals, if any, that he would have been
entitled to receive, if such termination had natwreced, for the fiscal year in which his terminatioccurred.

"Disability" Definitions. For purposes of the named executive officenpleyment agreements, other than Mr. Dreiling's,
"disability" means (1) disabled for purposes of lmng-term disability insurance plan or (2) an iitigbto perform the duties under the
agreement in accordance with our expectations Isecaluia medically determinable physical or memtgddirment that (x) can reasonably be
expected to result in death or (y) has lasted nreasonably be expected to last longer than 98emmtive days. For purposes of
Mr. Dreiling's employment agreement, "disabilityeams (1) disabled for purposes of our long-terrahdigy insurance plan or for purposes
of his portable long-term disability insurance pwglior (2) if no such plan or policy is in effeatia the case of the plan, the plan is in effect
but no longer applies to him, an inability to penfiothe duties under the agreement in accordandeowit expectations because of a medically
determinable physical or mental impairment thatcge) reasonably be expected to result in death) dras lasted or can reasonably be
expected to last longer than 90 consecutive daysplrposes of the CDP/SERP Plan, "disability” nsetatal and permanent disability for
purposes of entitlement to Social Security disgbbienefits. For purposes of each hamed execuffieeds agreement(s) governing stock
options granted prior to 2012, "disability” has Hane definition as that which is set forth in saffiter's employment agreement, or (for
each named executive officer other than Mr. Drgjliim the absence of such an agreement or defipitaisability” shall be as defined in our
long-term disability plan. For purposes of each edrexecutive officer's agreement(s) governing stgptlons and performance share units
and Mr. Dreiling's agreement governing performasttare units, in each case granted in 2012, "digatlilas the same definition as that set
forth in such officer's employment agreement, ahimabsence of an agreement, "disability" shaliddefined in any change-in-control
agreement between the officer and Dollar Generah the absence of any such agreement, as definaat long-term disability plan.

Payments Upon Termination Due to Retirement

Except as provided immediately beloith respect to stock options and performance shiits awarded in 2012, retirement is not
treated differently from any other voluntary teriilon without good reason (as defined under theveslt agreements, as discussed below
under "Payments Upon Voluntary Termination™) unaley of our plans or agreements for named execuoffieers.

In the event of the retirement of afiyhe named executive officers:

. The portion of the stock option granted in 2@i& would have become vested and exercisablemwiitiai 1 year period
following the retirement date if such officer had

48




Table of Contents

remained employed with us shall remain outstantbing period of 1 year following the retirementeland shall
become vested and exercisable on the anniversag gfrant date that falls within the 1 year pefigitbwing the
retirement date (but only to the extent such portias not otherwise terminated or become exeregabdbwever, if
during such 1 year period there occurs a Chan@®irirol or the officer dies or incurs a disabilisych portion shall
instead become immediately vested and exercishbteofly to the extent such portion has not otheewierminated).
Otherwise, any option which is unvested and unésaipte as of the officer's termination of employirsmall
immediately expire without payment. The officer nexercise the option to the extent vested and esadie any time
prior to the " anniversary of the retirement date, but no ldtantthe 18" anniversary of the grant date.

If such termination due to retirement occursobefrebruary 1, 2013, a pro-rated portion (baseshonths employed
during the 1 year performance period) of one-tbirdny performance share units earned based oarpefhce during
the entire performance period that have not presljobecome vested and nonforfeitable or have matipusly been
forfeited shall become vested and nonforfeitabk gtrall be paid once performance has been cerbfjetie
Compensation Committee but in no event later tharl6" day of the third month following the end of the
performance period. If such termination occurs pafter February 1, 2013 and before payment, thicpzant will
receive the one-third of the performance shareswatned that are described above, without preratio

If such retirement occurs after March 21, 2013idr to the 29 anniversary of the grant date, the portion of any
earned but unvested performance share units thatihave become vested had such officer remaingudoged
through the 29 anniversary of the grant date (one-third of eapedormance share units) shall become vested and
nonforfeitable and shall be paid on the date ohsetirement. If such retirement occurs after tf€ anniversary of the
grant date but prior to thed anniversary of the grant date, the portion of easned but unvested performance share
units that would have become vested had such offezeained employed through thé&3anniversary of the grant date
(one-third of earned performance share units) $iealbme vested and nonforfeitable and shall be qgraitie date of
such retirement. Otherwise, any earned but unvgstgdrmance share units shall be forfeited andeled on the
retirement date.

For purposes of each named execofiieer's agreements governing stock options amtbpaance share units granted in 2012,
"retirement” means such officer's voluntary ternimraof employment with us on or after reaching thieimum age of 62 and achieving 5
consecutive years of service, but only if (1) thensof such officer's age plus years of service iftiog whole years only) equals at least 70
and (2) there is no basis for us to terminate ffieaw for cause (as defined under the applicagle@ment) at the time of his or her voluntary

termination.

Payments Upon Voluntary Termination

The payments to be made to a namedutive officer upon voluntary termination vary deging upon whether he or she resigns
with or without "good reason” or after our failuceoffer to renew, extend or replace his or herlegtpent agreement under certain
circumstances. "Good reason" generally means (as fully described in the applicable employmentagnent):

a reduction in base salary or target bonus level;
our material breach of the employment agreement;
the failure of any successor to all or substantialll of our business and/or assets to expressiyras and agree to

perform the employment agreement in the same mamtkto the same extent that our Company woulégeired to
perform if no such succession had taken place;
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. our failure to continue any significant compensatan or benefit without replacing it with a siarilplan or a
compensation equivalent (except, in the case ofaatied executive officers other than Mr. Dreilifay,across-the-
board changes or terminations similarly affectihpdt least 95% of all of our officers or (2) 10@f¥wfficers at the
same grade level; in the case of Mr. Dreiling,doross-the-board changes or terminations simitficting at least
95% of all of our executives);

. relocation of our principal executive offices odtsiof the middleFennessee area or basing (without mutual condes
officer anywhere other than our principal executifiéces; or

. assignment of duties inconsistent, or the sigaift reduction of the title, powers and functiassociated, with the
named executive officer's position without his er twritten consent. For all named executive of§cather than
Mr. Dreiling, such acts will not constitute goodsen if it results from our restructuring or realigent of duties and
responsibilities for business reasons that leairah her at the same rate of base salary, anatggt bonus
opportunity, and officer level and with similar pemsibility levels or results from his or her fa#éuo meet pre-
established and objective performance criteria.

No event (but in the case of Mr. [ingj, no isolated, insubstantial and inadvertergrgwnot in bad faith) will constitute "good
reason" if we cure the claimed event within 30 ddysbusiness days in the case of Mr. Dreilinggraféceiving notice from the named
executive officer.

Voluntary Termination with Good Reaswo After Failure to Renew the Employment Agregmenf any named executive officer
resigns with good reason, he or she will forfditlan unvested options, all then unvested perfane#ased restricted stock and all then
unvested performance share units held by thatesffide or she generally may exercise any vestadrapthat were granted in 2012 up to
90 days following the resignation date and gengralhy exercise any vested options that were grgmiedto 2012 (unless, with respect to
Mr. Vasos we purchase such vested options in &talprice equal to the fair market value of thdarlying shares, less the aggregate exe
price) for the following periods from the resigmatidate: 180 days (options granted to Mr. Dreibingor before January 21, 2008) or 90 days
(options granted to Messrs. Dreiling and Vasosrgd@®012 but after January 21, 2008).

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

Additionally, if the named executioHicer (1) resigns with good reason, or (2) in tase of named executive officers other than
Mr. Dreiling, resigns within 60 days of our failut@ offer to renew, extend or replace his or hepleyment agreement before, at or within
6 months after the end of the agreement's terne¢snie enter into a mutually acceptable severanaegement or the resignation is a result
of the named executive officer's voluntary retiretna termination), or (3) in the case of Mr. Dirgl, in the event we elect not to extend his
term of employment by providing 60 days prior venttnotice before the applicable extension dat, itneach case the named executive
officer will receive the following benefits gendgabn or beginning on the 60 day after termination of employment but contingepon the
execution and effectiveness of a release of cectaims against us and our affiliates in the fottaghed to the employment agreement:

. Continuation of base salary, as in effect imragady before the termination, for 24 months payableccordance with
our normal payroll cycle and procedures.
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A lump sum payment equal to 2 times the averageepémge of the named executive officer's targetibgaid or to be
paid to employees at the same job grade leveleasamed executive officer (if any) under the anmaalus program fc
officers for the 2 fiscal years immediately precegihe fiscal year in which the termination dateuws (for

Mr. Dreiling, the bonus payment will equal 2 tinfes target bonus and will be payable over 24 mointlegjual
installments in accordance with our normal payegttles and procedures).

A lump sum payment equal to 2 times our annualrdmution for the named executive officer's partatipn in our
pharmacy, medical, dental and vision benefits mog(in the case of Mr. Dreiling, these benefitégad will be in the
form of a continuation of these benefits to him aiglspouse and eligible dependents to the extargred immediately
prior to the employment termination, for 2 yeamnirthe termination date or, if earlier, until heisbecomes eligible
for comparable coverage under the group healtrspddia subsequent employer).

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

Outplacement services for 1 year or, if earligttjl other employment is secured.

Note that any amounts owed to a naexegdutive officer (other than Mr. Dreiling) in tf@m of salary continuation that would
otherwise have been paid during the 60 day peffted his or her employment termination will instdael payable in a single lump sum as
soon as administratively practicable after thd"68ay after such termination date and the remainilebe paid in the form of salary
continuation payments as set forth above.

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

The named executive officer must maintain thefidentiality of, and refrain from disclosing oring, our (a) trade
secrets for any period of time as the informatiemains a trade secret under applicable law andofffjdential
information for a period of 2 years following theployment termination date.

For a period of 2 years after the employment teatiom date, the named executive officer may nogépcor work in a
"competitive position" within any state in which weintain stores at the time of his or her termaratiate or any state
in which we have specific plans to open storesiwiBhmonths of that date. For this purpose, "coitipetposition”
means any employment, consulting, advisory, dirstip, agency, promotional or independent contraamt@ngement
between the named executive officer and any pezagaged wholly or in material part in the busirniasshich we are
engaged, including but not limited to Wal-Mart, Sa@lub, Target, Costco, K-Mart, Big Lots, BJ's W4sale Club,
Walgreens, Rite-Aid, CVS, Family Dollar Stores, dfsgthe 99 Cents Stores, Casey's General StaesPantry, Inc.
and Dollar Tree Stores (Sam's Club, Big Lots, Wedgss, Rite-Aid and CVS are not specifically listed/r. Dreiling's
employment agreement), or any person then plartoiegter the discount consumable basics retaihlessi if the
named executive officer is required to perform E@w for that person which are substantially sintilethose he or she
provided or directed at any time while employedisy
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. For a period of 2 years after the employment teatiom date, the named executive officer may navelgt recruit or
induce any of our exempt employees (exempt exeesitin the case of Mr. Dreiling) to cease employtméth us.

. For a period of 2 years after the employment teatiom date, the named executive officer may natisar
communicate with any person who has a businessomhip with us and with whom the named executiffieer had
contact while employed by us, if that contact wdikdly interfere with our business relationshipg@sult in an unfair
competitive advantage over us.

Voluntary Termination without GoodaRen. If the named executive officer resigns withgabd reason, he or she will forfeit all
then unvested options, all vested but unexercipéidms that were granted prior to 2012, all themagated performance-based restricted stock,
and all then unvested performance share unitsn@heed executive officer generally may exerciseasted options that were granted in
2012 up to 90 days following the resignation date.

Payments Upon Involuntary Termination

The payments to be made to a namedutixe officer upon involuntary termination vargmnding upon whether termination is with

or without "cause". "Cause" generally means (asenflly described in the applicable employment agrent):

. Attendance at work in a state of intoxication oingefound in possession of any prohibited drugurssance which
would amount to a criminal offense;

. Assault or other act of violence;
. For Mr. Dreiling, any act (other than a de mirract) of fraud or dishonesty in connection whhb performance of his
duties. For each other named executive officer,aaynvolving fraud or dishonesty, or any matesiet of misconduct

relating to the performance of the executive'sedti

. Any material breach of any securities or other tawegulation or any Dollar General policy govemsecurities tradir
or inappropriate disclosure or "tipping" relatirgany stock, security and investment;

. Any activity or public statement, other thanreguired by law, that prejudices Dollar Generabor affiliates
(specifically including, for Mr. Dreiling, any lineéd partner of any parent entity of Dollar Geneoaljeduces our or ol
affiliates' good name and standing or would brirall& General or its affiliates into public contetmp ridicule; or

. Conviction of, or plea of guilty anolo contenderéo, any felony whatsoever or any misdemeanor theatladvpreclude
employment under our hiring policy.

For purposes of Mr. Tehle, Mr. Vasds, Lanigan and Mr. Sparks, "cause" also meanms fully described in the applicable
employment agreement):

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

. Any material violation of our Code of Businessnduct and Ethics.
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For purposes of the equity awardsi@ain 2012, "cause" shall be as defined in th@icgble employment agreement or change-in-
control agreement (in the absence of an employgreement) or, in the absence of either of suckeagents, "cause" is defined materially
consistent with the definition set forth above.

Involuntary Termination for Cause.lf the named executive officer is involuntarigrminated for cause, he or she will forfeit all
unvested equity grants and all vested but une)adagtions.

Involuntary Termination without Cauself any named executive officer is involuntarigrminated without cause, he or she:

. Will forfeit all then unvested options, all thenvested performance-based restricted stock andadsted performance
share units held by that officer.

. Generally may exercise any vested options tleewranted in 2012 up to 90 days following thégrestion date and
generally may exercise any vested options that wemeted prior to 2012 (unless, with respect to Wasos we
purchase such vested options in total at a pricaldq the fair market value of the underlying €satess the aggregate
exercise price) for the following periods from tlesignation date: 180 days (options granted toDMeiling on or
before January 21, 2008) or 90 days (options gdamd/essrs. Dreiling and Vasos prior to 2012 Bteralanuary 21,
2008).

. Will receive the same severance payments and enafi described under "Voluntary Termination v@thod Reason
or After Failure to Renew the Employment Agreematitve.

Payments After a Change in Control

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

. All time-vested options will vest and become imnatelly exercisable as to 100% of the shares sutgestich options
immediately prior to a change in control.

. All performance-vested options will vest and becommediately exercisable as to 100% of the sharbgst to such
options immediately prior to a change in controbs a result of the change in control, (x) investtrfunds affiliated
with KKR realize a specified internal rate of retan 100% of their aggregate investment, direatlindirectly, in our
equity securities (the "Sponsor Shares") and @)inkestment funds affiliated with KKR earn a sfiiedi cash return on
100% of the Sponsor Shares; provided, however jththe event a change in control occurs in whiarerthan 50%
but less than 100% of our common stock or otheingatecurities or the common stock or other vosiagurities of
Buck Holdings, L.P. is sold or otherwise disposédhen the performance-vested options will becoested up to the
same percentage of Sponsor Shares on which invesfurels affiliated with KKR achieve a specifiedémal rate of
return on their aggregate investment and earn éfsgakreturn on their Sponsor Shares.

. If the change in control occurs prior to the contiple of the applicable performance period, all wsted performance
share units that have not previously become vestdchonforfeitable, or have not previously beeffeited, will
immediately be deemed earned at the target lewkshall vest, become nonforfeitable and be paichupe change in
control.
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. If the change in control occurs after the completid the applicable performance period, all preslgwearned but
unvested performance share units that have notquay become vested and nonforfeitable, or havgreviously
been forfeited, will immediately vest, become nafditable and be paid upon the change in control.

. Mr. Dreiling's performance-based restricted shdhat have not previously become vested and rfeitéble, or have
not previously been forfeited, shall be deemed/feirned and shall become vested and nonforfeiithle change in
control occurs on or before any date on which itégermined that the applicable performance measangred for
vesting has been achieved.

. All CDP/SERP Plan benefits will become fully ted (to the extent not already vested).

If the named executive officer isahntarily terminated without cause or resignsgood reason following the change in control, he
or she will receive the same severance paymentbamefits as described above under "Voluntary Teation with Good Reason or After
Failure to Renew the Employment Agreement." Howgthex named executive officer will have 1 year fribva termination date in which to
exercise vested options that were granted in 200€ or she resigns or is involuntarily terminatathin 2 years of the change in control
under any scenario other than retirement or invalynwith cause (in which cases, he or she willehayears from the retirement date to
exercise vested options and will forfeit any vediatiunexercised options held at the time of theiteation with cause).

If any payments or benefits in corimacwith a change in control (as defined in Set®80G of the Internal Revenue Code) would
be subject to the "golden parachute" excise taxeufetleral income tax rules, we will pay an addidibamount to the named executive officer
to cover the excise tax and any other excise acahie taxes resulting from this payment. Howevéreothan with respect to Mr. Dreiling
and Mr. Sparks, if after receiving this payment iaened executive officer's after-tax benefit woudd be at least $50,000 more than it would
be without this payment, then this payment will hetmade and the severance and other benefit®dbe hamed executive officer will be
reduced so that the golden parachute excise t@timcurred. In Mr. Sparks' case, his employmgnéement provides for a capped payment
(taking into consideration all payments coveredlegtion 280G of the Internal Revenue Code) of $4& than the amount that would trigger
the golden parachute excise tax unless he sigelease and his after-tax benefit would be at 858t000 more than it would be without the
capped payment, but we would not pay an additianaunt to cover the excise tax.

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

. if any person (other than Dollar General or ahgpur employee benefit plans) acquires 35% or nobi@ur voting
securities (other than as a result of our issuafsecurities in the ordinary course of business);

. if a majority of our Board members at the beginnifigny consecutive 2-year period are replacedimvitiat period
without the approval of at lea&t 3 of our Board members who served as directors abeénning of the period; or

. upon the consummation of a merger, other businesbination or sale of assets of, or cash tendexonange offer or

contested election with respect to, Dollar Gen#ilaks than a majority of our voting securities &eld after the
transaction in the aggregate by holders of ourritéesiimmediately prior to the transaction.
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For purposes of the treatment of qdiscussed above, a change in control generadlgn® (as more fully described in the Amended
and Restated 2007 Stock Incentive Plan):

. the sale or disposition in one or a series of eelétansactions of all or substantially all of assets to any person (or
group of persons acting in concert), other thamstor our affiliates;

. any person (or group of persons acting in capocether than us or our affiliates, directly odirectly acquires more
than 50% of the total voting power of our votingct or of the voting stock of any entity that cagrus, including by
way of merger, consolidation, tender or exchander afr otherwise;

. a reorganization, recapitalization, merger or ctidation involving our Company unless securitiegresenting 50% or
more of the combined voting power of the then @unsging voting securities are held after the tratisady the
beneficial owners of our voting securities immeeliaprior to the transaction; or

. if a majority of our Board members at the begigrof any consecutive 24-month period are replaeighin that period
without the approval of at least a majority of @gard members who either served as directors digbaning of the
period or whose election or nomination for electieas previously so approved.

The following table reflects potehppayments to each of our named executive offigerarious termination and change in control
scenarios based on compensation, benefit, andydguéls in effect on, and assuming the scenarie effective as of, February 1, 2013. For
stock valuations, we have used the closing pricauofstock on the NYSE on February 1, 2013 ($46.28¢ table reports only amounts that
are increased, accelerated or otherwise paid od @se result of the applicable scenario and,rasudt, excludes equity awards and
CDP/SERP Plan benefits that had vested prior t@teat and earned but unpaid base salary throwgéniployment termination date. The
table also excludes any amounts that are avaitghierally to all salaried employees and do notrfisoate in favor of our executive office
The amounts shown are merely estimates. We camtetrdine actual amounts to be paid until a terranadr change in control scenario
occurs.
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Potential Payments to Named Executive Officers Upo®ccurrence of
Various Termination Events As of February 1, 2013

Involuntary
Voluntary Without
Cause or
Without Voluntary Involuntary
Good with Good With Change in
Death Disability Retirement Reason Reason Cause Control
Name/ltem $ $) $Q $) $ $) $)
Mr. Dreiling
Equity Vesting Due
to Event(2) 4,592,191 4,592,191 — n/e nle nle 17,166,33
Cash Severanc — 1,591,95! n/e n/e 7,399,60: nle 7,399,60:
Health Continuation
3) nle 26,77¢ nle n/e 26,77 nle 26,77«
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax
and Gros-Up n/e n/e n/e n/e n/e n/e —
Life Insurance
Proceed: 3,000,001 n/e n/e n/e nle n/e n/e
Total 7,592,191 6,210,921 — — 7,436,37 — 24,602,71
Mr. Tehle
Equity Vesting Due
to Event 340,77: 340,77: — n/e nle nle 340,77:
Cash Severanc n/e n/e n/e n/e 2,605,05! n/e 2,605,05!
Health Paymer nle n/e nle n/e 25,32( nle 25,32(
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax
and Gros-Up n/e n/e n/e n/e n/e n/e —
Life Insurance
Proceed: 1,734,00! n/e n/e n/e nle n/e n/e
Total 2,074,77. 340,77: — — 2,640,37 — 2,981,14
Mr. Vasos
Equity Vesting Due
to Event 2,296,35 2,296,35 — n/e nle nle 2,296,35
Cash Severanc n/e n/e n/e n/e 2,511,98: n/e 2,511,98!
Health Paymer nle n/e nle n/e 15,20: nle 15,20:
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax
and Gros-Up n/e n/e n/e n/e n/e n/e —
Life Insurance
Proceed: 1,672,001 n/e n/e n/e n/e n/e n/e
Total 3,968,35 2,296,35 — — 2,537,19 — 4,833,54i
Ms. Lanigan
Equity Vesting Due
to Event 340,77 340,77 — n/e nle nle 340,77:
Cash Severanc n/e n/e n/e n/e 2,127,72i n/e 2,127,72:
Health Paymer nle n/e nle n/e 16,43¢ nle 16,43¢
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax
and Gros-Up n/e n/e n/e n/e n/e n/e —
Life Insurance
Proceed: 1,417,001 n/e n/e n/e n/e n/e n/e
Total 1,757,77. 340,77: — — 2,154,16. — 2,494,93!
Mr. Sparks
Equity Vesting Due
to Event 340,77 340,77: — n/e nle nle 340,77:
Cash Severanc n/e n/e n/e n/e 2,277,37 n/e 2,277,37
Health Paymer nle n/e nle n/e 16,43¢ nle 16,43¢
Outplacement(4 n/e n/e n/e n/e 10,00( nle 10,00(
280(G) Excise Tax
and Gros-Up n/e n/e n/e n/e n/e n/e —
Life Insurance
Proceed: 1,516,001 n/e n/e n/e n/e n/e n/e
Total 1,856,77. 340,77: — — 2,303,81. — 2,644,58
1) None of the named executive officers were eligibleretirement on February 1, 2013.
) Includes, in addition to vesting of performancershanits and stock options, an estimate of prowasing to occur during fiscal year 2015 of perfance-

based restricted stock upon death or disabilityMarDreiling, assuming achievement of the requipedormance target for fiscal year 2014 and utileg
closing market price of our common stock on Felyrda2013.

3) Calculated as the combined Company and employedardbe benefit option selected by Mr. Dreilingy £013.



(4) Estimated based on the actual cost of outplacesgemices historically provided to other officers.
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Compensation Committee Interlocks and Insider Paitiation

Each of Messrs. Agrawal, Bryant, @alpJones, Rhodes and Rickard and Ms. Fili-Kruslasd a member of our Compensation
Committee during all or a portion of 2012. Nondladse persons was at any time during 2012 an officemployee of Dollar General or any
of our subsidiaries or an officer of Dollar Genesalny of our subsidiaries at any time prior td20Messrs. Calbert and Agrawal, due to
their relationships with KKR, and Mr. Jones, dudi®relationship with Goldman, Sachs & Co., mayiesved as having an indirect material
interest in certain of our relationships and tratisas with KKR and Goldman, Sachs & Co. discusseder "Certain Transactions with
Management and Others" above. Messrs. Calbertwejr@nd Jones no longer serve on the Compensatiomtee. Mr. Dreiling serves as
a manager of Buck Holdings, LLC, for which Mes$albert, Agrawal and Jones serve as managers.

Compensation Risk Considerations

In March 2013, our Compensation Cottesj with the assistance of its compensation dtarguand management, reviewed our
compensation policies and practices for all emptgy@ncluding executive officers, to assess tHesrilsat may arise from our compensation
programs. The assessment included a review ofa@upensation programs for certain design featuréshwd¢ould potentially encourage
excessive risk-taking or otherwise generate ridRabtiar General. As a result of that assessmenbag@ment and the Compensation
Committee concluded, after considering the degryerehich identified risk-aggravating factors weréset by risk-mitigating factors, that the
net risks created by our overall compensation Enogwere not reasonably likely to have a materiakegk effect on Dollar General.
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SECURITY OWNERSHIP

For purposes of the tables belowemsgn is a "beneficial owner" of a security oveiichitthat person has or shares voting or
investment power or which that person has the tiglaicquire beneficial ownership within 60 daysld$s otherwise noted, to our knowledge
these persons have sole voting and investment powvegrthe shares listed. Percentage computatiensaaed on 327,212,294 shares of our
common stock outstanding as of March 21, 2013.

Security Ownership of Certain Beneficial Owne

The following table shows the amoofbdur common stock beneficially owned as of Ma2dh 2013 by those known by us to
beneficially own more than 5% of our common stock.

Amount and Nature of  Percent of
Name and Address of Beneficial Owne Beneficial Ownership Class
Buck Holdings, L.P.(1 54,145,011(1 16.5%

(1) Based solely on Statements on Schedule 13i&@ dn February 14, 2013. Buck Holdings, L.P. ((BUWP") directly
holds 54,145,011 shares. The membership interé8sak Holdings, LLC ("Buck LLC"), the general pagr of
Buck L.P., are held by a private investor groupluding affiliates of KKR and Goldman, Sachs & @od other equity
investors.

Each of KKR 2006 Fund L.P., KKR PEI Investments?..8 North America Investor L.P., Buck Qosest, LP and KKI
Partners lll, L.P. (collectively, the "KKR Fundsfirectly owns limited partnership interests in Budk with the
majority of such interests held by KKR 2006 Fund?.LThe sole general partner of the KKR 2006 Fumid Is KKR
Associates 2006 L.P., and the sole general panfri€KR Associates 2006 L.P. is KKR 2006 GP LLC. Tdesignated
member of KKR 2006 GP LLC is KKR Fund Holdings LThe sole general partner of KKR PEI InvestmentB, is
KKR PEI Associates, L.P., and the sole generahpamf KKR PEI Associates, L.P. is KKR PEI GP Liadt The sole
shareholder of KKR PEI GP Limited is KKR Fund Haids L.P. Messrs. Henry Kravis and George Robenrts hiso
been designated as managers of KKR 2006 GP LLCHKy Rund Holdings L.P. The sole general partner biiogth
America Investor L.P. is KKR Associates 8 NA L.&nd the sole general partner of KKR Associates 8.NA is KKR
8 NA Limited. The sole shareholder of KKR 8 NA Lied is KKR Fund Holdings L.P. Buck Holdings Co-

Invest GP, LLC is the sole general partner of BHolkdings Colnvest, LP, and the managing member of Buck Holsl
Co-Invest GP, LLC is KKR Associates 2006 L.P. Thiegeneral partner of KKR Associates 2006 L.FKKR

2006 GP LLC. The designated member of KKR 2006 GE Is KKR Fund Holdings L.P. KKR 1l GP LLC is theole
general partner of KKR Partners Ill, L.P. The maragpf KKR Il GP LLC are Messrs. Kravis and RoBefthe gener:
partners of KKR Fund Holdings L.P. are KKR Fund ¢infjs GP Limited and KKR Group Holdings L.P. Théeso
shareholder of KKR Fund Holdings GP Limited is KKRRoup Holdings L.P. The sole general partner of KERup
Holdings L.P. is KKR Group Limited. The sole shasketer of KKR Group Limited is KKR & Co. L.P. The lgogeneral
partner of KKR & Co. L.P. is KKR Management LLC. & designated members of KKR Management LLC are
Messrs. Kravis and Roberts.

Each of KKR 2006 Fund L.P., KKR Associates 2006.LKKR 2006 GP LLC, KKR Fund Holdings L.P., KKR Fain

Holdings GP Limited, KKR Group Holdings L.P., KKRr&@ip Limited, KKR & Co. L.P., KKR Management LLCpé
Messrs. Kravis and Roberts may be deemed to slatirgg\vand investment power with respect to theehaeneficially
owned by Buck LP but each has disclaimed benefiialership of such shares. The address for alientioted abov

58




Table of Contents

and for Mr. Kravis is c/o Kohlberg Kravis Roberts@b. L.P., 9 West 5% Street, Suite 4200, New York, NY 10019.
The address for Mr. Roberts is c/o Kohlberg Krd&aberts & Co. L.P., 2800 Sand Hill Road, Suite 2@énlo Park,
CA 94025.

The Goldman Sachs Group, Inc. ("GS Group") maydssried to share voting power with respect to 1298bshares
held by Buck LP and investment power with respedt2,079,801 shares held by Buck LP. Each of thewing entities
directly owns limited partnership interests in Budk and may be deemed to share voting and investposver with
respect to the specified number of shares: GS &dpértners VI Parallel, L.P. (1,192,339); GS Cagrartners

VI GmbH & Co. KG (154,104); GS Capital Partners”dnd, L.P. (4,336,047); GS Capital Partners VI bdfe

Fund, L.P. (3,606,572); Goldman Sachs DGC InvestoPs (654,418); Goldman Sachs DGC Investors @ffsh
Holdings, L.P. (1,301,173) and GSUIG L.L.C. (48&B&ollectively, the "Investing Entities"). Theales held by the
Investing Entities may be deemed to be beneficalimed by Goldman, Sachs & Co. The general parinenaging
general partner or other manager of each of thestinvg Entities is an affiliate of GS Group. Goldm&achs & Co. is a
direct and indirect whollypwned subsidiary of GS Group. Goldman, Sachs &i€the investment manager of certait
the Investing Entities. Each of the Investing Besitdisclaims beneficial ownership of shares of mam stock owned b
Buck LP or by the other investors of Buck LP, exdepthe extent disclosed above. The address ¢f efihe Investing
Entities other than GS Capital Partners VI GmbH & KG is c/o Goldman, Sachs & Co., 200 West St28¢t floor,
New York, New York 10282. The address of GS Cajtattners VI GmbH & Co. KG is Messeturm, Friedriebert-
Anlage 49 60323, Frankfurt/Main, Germa
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Security Ownership of Officers and Directo

The following table shows the amoofdur common stock beneficially owned as of Ma2&h 2013 by our directors and named
executive officers individually and by our direcand all of our executive officers as a group.@dslotherwise noted, these persons may be
contacted at our executive offices.

Amount and Nature of Percent of

Name of Beneficial Owner Beneficial Ownership Class
Raj Agrawal(1)(2)(4 6,83< *
Warren F. Bryant(2)(4 10,83: *
Michael M. Calbert(1)(2)(4 16,83: *
Sandra B. Cochran(: — *
Patricia D. Fil-Krushel(2) 2,50C *
Adrian Jones(2)(3)(4 6,83< *
William C. Rhodes, 111(2)(4)(5 21,83¢ *
David B. Rickard(2)(4 11,08t *
Richard W. Dreiling(2)(4)(6 1,323,753 *
David M. Tehle(2)(4 88,941 *
Todd J. Vasos(2)(4 149,86¢ *
Susan S. Lanigan(2)(- 50,95t *
Gregory A. Sparks(2)(4 10,93: *
All directors and executive officers as a grc

(16 persons)(1)(2)(3)(4)(5)(t 1,917,44C *
* Denotes less than 1% of class.

(1) Messrs. Agrawal and Calbert are executivaskdR, which as discussed above under "Security Oshiprof Certain
Beneficial Owners" may be deemed to share investanaaior voting power with respect to the shardd hg
Buck LP. Messrs. Calbert and Agrawal disclaim bemedfownership of any such shares.

(2) Excludes shares underlying certain restricted stwits held by each of the named holders, but wdgch they have
no voting or investment power nor the right to dogbeneficial ownership within 60 days of March 2013.

€)) Mr. Jones is a managing director of GoldmagtHhs & Co. As discussed above under "Security Ostiigiof Certain
Beneficial Owners," the GS Group may be deemethaoesinvestment and/or voting power with respecitdain
shares held by Buck LP. Mr. Jones disclaims beiadfiovnership of the shares owned directly or iedily by the G¢
Group except to the extent of his pecuniary intettesrein, if any. We also have been advised thatlghes holds tt
shares reported in the table for the benefit ofGeGroup.

4 Includes the following number of shares unglad restricted stock units that are settleabldiwi60 days of
March 21, 2013, over which the person will not hawéng or investment power until the restrictedct units are
settled: Mr. Bryant (1,017); Mr. Calbert (1,525)r.Mones (346); and Mr. Rickard (1,459). Also inlgs the
following number of shares subject to options eitharently exercisable or exercisable within 6§slaf March 21,
2013 over which the person will not have votingnwestment power until the options are exercisadheof
Messrs. Agrawal, Bryant, Calbert, Jones and Rh¢ti862); Mr. Rickard (4,780); Mr. Dreiling (665,00Mr. Tehle
(9,360); Mr. Vasos (143,983); Ms. Lanigan (9,364); Sparks (9,360); and all current directors arecative
officers as a group (1,023,870). The shares desttiibthis note are considered outstanding foptirpose of
computing the
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percentage of outstanding stock owned by each namesdn and by the group, but not for the purpés®mputing
the percentage ownership of any other person.

(5) Mr. Rhodes shares voting and investment power (&7l6shares with his spouse, Amy Rhodes.
(6) Includes 326,037 shares of performance-basedatestrtommon stock over which Mr. Dreiling possessging

power but will not possess investment power umithstime as such shares may vest upon achieverheettain
performance target
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PROPOSAL 2:
VOTE REGARDING CHARTER AMENDMENT

What am | being asked to approve?

Our Board of Directors is recommegdinat you approve an amendment to our AmendedRasthted Charter, referred to herein as
the charter amendment, to provide for majority mgtin uncontested elections of directors. The dmale below is a summary of the purpose
and effect of the charter amendment, as well agettteof the charter amendment.

What is a majority voting standard for the electionof directors?

Under a majority voting standard thoe election of directors, a director nominee wilt be elected unless the number of votes cast
"for" his or her election exceed the number of gatast "against" his or her election.

How are director nominees currently elected to ouBoard of Directors?

The Tennessee Business Corporatidpwides that, unless otherwise specified inmmgany's charter, a director is elected by a
plurality of the votes cast in the election. Be@aar existing charter does not specify the vositagndard required in director elections, our
directors currently are elected by a plurality vasedescribed under "Proposal 1".

Why should | approve the charter amendment?

In making its recommendation, our Bbaf Directors and the CNG Committee carefully sidered the advantages of both majority
and plurality voting standards for the electiordvéctors, analyzed current corporate governarg®ls, including the standards for voting in
director elections in place at other Fortune 50@ganies, and evaluated the appropriateness of@itgajoting standard in light of our
overall corporate governance structure.

Our Board of Directors and the CNGdaittee also considered the benefits of retainiptpaality voting standard, including the
greater certainty that the annual election wiluies a full and duly elected Board. By contrastnajority voting standard carries with it the
possibility that (i) the CEO or another managenttrgctor might fail to be elected, (ii) our ability comply with NYSE listing standards and
SEC requirements with respect to independent a@irechay be impaired, and (iii) the triggering gi@ssible "change in control" may occur
due to the failure of a majority of the directoosbie elected. Nevertheless, we believe that gdpeeajuiring directors to be elected by a
majority of the votes cast both ensures that oivlctbrs with broad acceptability among our votaigreholders will be elected and enhances
the accountability of each elected director to shareholders. On balance, our Board and the CNGn@bee concluded that a majority vote
standard would be in our and our shareholders'ibiststs and would conform our director electioting standards with a large percentage
of our peer companies.

Under a majority voting standard,rehalders will also be entitled to "abstain” frowting in the election of a director. Abstentions
and broker non-votes will have no effect in det@img whether the required affirmative majority vbies been obtained. In the case of a
contested election, that is, an election for whighnumber of nominees exceeds the number of dietit be elected, directors will continue
to be elected by a plurality of the votes cast byshareholders entitled to vote in the election.
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What happens if an incumbent director nominee failgo receive a majority of the votes cast for his ohner election in an uncontested
election?

Under Tennessee law, a director oors in office until a successor is elected andifipth even if the director is not reelected in an
uncontested election. To address the status ablddter” incumbent director who fails to receiveajority of the votes cast for his or her
election in an uncontested election, we intendarplément a director resignation policy to be sethfin our Corporate Governance
Guidelines. This policy will require a directorteender his or her resignation upon receiving, inmacontested election, a greater number of
votes cast against his or her election than inrfafdis or her election. The Board has adoptes policy through amendments to the
Corporate Governance Guidelines that are continggoih and will be effective immediately followiniget approval of the charter amendment
by the shareholders.

Under the resignation policy, the Bhdaking into account the recommendation of tleenithating and Governance Committee, will
determine whether to accept a tendered resignafleen Nominating and Governance Committee and thdof Directors, in making their
decisions, may consider any factor or other infaromethat they deem relevant, including whether"th@dover" director's resignation may
result in any adverse impact to us, including uradsr NYSE or SEC board or committee compositiomiregnent. The Board will be requir
to publicly disclose its decision and its rationdlbe director who tenders his or her resignatidhnet be permitted to participate in
deliberations of or voting by the Nominating andv&mance Committee or the Board regarding his orésignation.

If the Board rejects the offered gasition, the director will continue to serve uttié next annual shareholders' meeting and until his
or her successor is duly elected or his or hegnegion or removal in accordance with our Bylavishé Board accepts the offered resigna
or if a nominee for director, who is not an incumbeirector, is not elected, then the Board, irsd@ke discretion, may fill any resulting
vacancy or decrease the size of the Board, in easd pursuant to the provisions of our Bylaws.

How would the charter amendment read?

The proposed charter amendment wanldnd our current charter by inserting a new Aetid in the form set forth below
immediately following Article 9 of our current char:

"10. Except as provided in Article 9 or in theese of a contested election, a nominee for diresttall be elected by the
affirmative vote of a majority of the votes casfawor of or against the election of such nomingédlders of shares entitled
vote in the election at a meeting for the electibdirectors at which a quorum is present. For pegs of this Article 10,
"affirmative vote of a majority of the votes castiall mean that the number of votes cast in faftheelection of such
nominee exceeds the number of votes cast agamsidhtion of such nominee; abstentions and bnodr+votes shall not be
deemed to be votes cast for purposes of tabul#tiegote. In a contested election, a nominee f@ctr shall be elected by a
plurality of the votes cast by holders of sharggtled to vote in the election at a meeting for #hection of directors at which a
qguorum is present. An election shall be considécedtested" if there are more nominees for eledtiam positions on the
Board of Directors to be filled by election at tmeeting. The determination of the number of nonsrfee purposes of this
subsection shall be made as of (i) the expiratidh@time fixed by the Amended and Restated Bylafshe corporation, as
the same may be amended from time to time, formah/actice by a shareholder of an intention to mawe! directors, or

(ii) absent such a provision, at a time publiclyannced by the Board of
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Directors which is not more than 14 days beforéceds given of the meeting at which the electi®toi occur.”
What vote is required to approve the charter amendrant and, if approved, when will the charter amendmet be effective?

The charter amendment will be appdof¢he votes cast in favor of adopting the chaatmendment exceed the votes cast against it.
If approved, the charter amendment will becomectiffe upon the filing of articles of amendment wiitle Tennessee Secretary of State. We
would make such a filing promptly after the annu@eting. If approved, nominees to our Board of &ies will be elected under a majority
voting standard beginning at the next meeting afaholders at which directors are elected.

What does the Board of Directors recommend?
Our Board unanimously recommends ybatvoteFOR approval of the charter amendment.
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AUDIT COMMITTEE REPORT

The Audit Committee of our Board afdé&tors has:

. reviewed and discussed with management the aufilit@akcial statements for the fiscal year ended &ayr1, 2013,

. discussed with Ernst & Young LLP, our independeugfistered public accounting firm, the matters regplito be
discussed by the Statement on Auditing Standard$Ncas amended (AICPRyofessional Standardsvol. 1, AU
section 380), as adopted by the Public Company éaiog Oversight Board in Rule 3200T,

. received the written disclosures and the |dttam Ernst & Young LLP required by applicable regumnents of the
Public Company Accounting Oversight Board regardhgindependent registered public accounting irm'
communications with the Audit Committee concernimgependence, and

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

Based on these reviews and discussibe Audit Committee unanimously recommendeti¢oBoard of Directors that Dollar
General's audited financial statements be includéde Annual Report on Form H0for the fiscal year ended February 1, 2013 flimdi with
the SEC.

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

This report has been furnished byrtleenbers of the Audit Committee:

. David B. Rickard, Chairman
. Warren F. Bryant
. Sandra B. Cochran

. William C. Rhodes, Il

The above Audit Committee Report does not coressitciting material and should not be deemedifde incorporated by
reference into any other Dollar General filing umdbe Securities Act of 1933 or the Securities Bxgje Act of 1934, except to the extent
Dollar General specifically incorporates this repday reference thereit
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PROPOSAL 3:
RATIFICATION OF APPOINTMENT OF AUDITORS

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

The Audit Committee has selected E€&n¥oung LLP as our independent registered puldticounting firm for the 2013 fiscal year.
Ernst & Young LLP has served in that capacity si@otober 2001.

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

Representatives of Ernst & Young Lhde been requested and are expected to atteadnibal meeting. These representatives will
have the opportunity to make a statement if theglesire and are expected to be available to resoappropriate questions.

What does the Board of Directors recommend?

Our Board unanimously recommends ybatvoteFOR the ratification of Ernst & Young LLP as our indeplent registered public
accounting firm for the 2013 fiscal year. The Aud@mmittee is not bound by a vote either for orimgfathe firm. If the shareholders do not
ratify this appointment, our Audit Committee wibhrsider that result in selecting our independegistered public accounting firm in the
future.

FEES PAID TO AUDITORS

What fees were paid to the independent registereduplic accounting firm in 2012 and 2011?

The following table sets forth thegezpgate fees for professional audit services retter us by Ernst & Young LLP for the audit of
our consolidated financial statements for the pastfiscal years and fees billed for other servimslered by Ernst & Young LLP during the
past two fiscal years:

Service 2012 Aggregate Fees Billed (¢ 2011 Aggregate Fees Billed (¢
Audit Fees

(2) 2,057,07. 1,973,64.
Audit-

Related

Fees(2 29,50( 29,50(
Tax Fees

3) 1,995,31 1,547,98
All Other

Fees(4 6,00( 6,00(

(1) 2012 and 2011 fees include fees for services klatsecondary offerings of our common stock byademf our
shareholders.

(2 2012 and 2011 fees include services relating tethployee benefit plan audit.

(3) 2012 and 2011 fees relate primarily to tax comgkaservices, which represented $1,896,318 and $0dQ in
2012 and 2011, respectively, for work related toknapportunity tax credit assistance, HIRE Act malytax
services, and foreign sourcing offices' tax commd&a The remaining tax fees relate to consultimgices,
including examination reviews assistance and tajisady services related to inventory.

(4) 2012 and 2011 fees include a subscription fee tor-line accounting research to
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How does the Audit Committee pre-approve servicesrpvided by the independent registered public accouimg firm?

The Audit Committee pre-approvesaaltiit and permissible non-audit services providedur independent registered public
accounting firm. Where feasible, the Committee @ers and, when appropriate, pre-approves seraicesgularly scheduled meetings after
disclosure by management and the independent @egspublic accounting firm of the nature of thegwsed services, the estimated fees
(when available), and their opinions that the smwiwill not impair the independence of the indelee registered public accounting firm.
The Committee's chairperson (or any Committee meifbige chairperson is unavailable) may pre-apprsuch services in between
Committee meetings, and must report to the Comenétets next meeting with respect to all serve@pre-approved. The Committee pre-
approved 100% of the services provided by Ernstaung LLP during 2012 and 2011.

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

The United States securities lawsliregour executive officers, directors, and gre#ttan 10% shareholders to file reports of
ownership and changes in ownership on Forms 3d%amith the SEC. Based solely upon a review o$e¢heports furnished to us during and
with respect to 2012, or written representatioss tto Form 5 reports were required, we believedhah of those persons filed, on a timely
basis, the reports required by Section 16(a) oBtheurities Exchange Act of 1934 except that (thed Mr. Flanigan, Mr. Ravener and
Mr. Vasos filed 1 late Form 4 to report 2, 2 anacfjuisitions, respectively, of stock options togmase shares of Dollar General common
stock resulting from the accelerated vesting inneation with the sale of shares of our common shyckertain of our shareholders pursuant
to a Rule 10b5-1 trading plan; and (2) Mr. Jonksifil late Form 4 to report a decrease in a shomitipn in a basket of stocks, that may be
deemed to be beneficially owned directly by Goldr&aichs International and indirectly by The GoldrBachs Group, Inc., that includes
shares of Dollar General common stock. Mr. Jon@snignaging director of Goldman, Sachs & Co., allwfmvned subsidiary of The
Goldman Sachs Group, Inc. Mr. Jones disclaims lidakbwnership of the shares involved in the temti®n except to the extent of his
pecuniary interest therein.

SHAREHOLDER PROPOSALS
FOR 2014 ANNUAL MEETING

To be considered for inclusion in puoxy materials relating to the 2014 annual megetihshareholders, eligible shareholders must
submit proposals that comply with relevant SEC tatinns no later than December 12, 2013. To intcedether new business at the 2014
annual meeting, you must provide written noticesamo earlier than the close of business on Jar2®rf014 and no later than the close of
business on February 28, 2014, and comply witlathence notice provisions of our Bylaws. If we aoé notified of a shareholder proposal
by February 28, 2014, then the proxies held bynsamagement may provide the discretion to vote agjaich shareholder proposal, even
though the proposal is not discussed in our proagenials sent in connection with the 2014 annuadting of shareholders.

Shareholder proposals should be miadeCorporate Secretary, Dollar General Corponati®0 Mission Ridge, Goodlettsville, TN
37072. Shareholder proposals that are not inclidedr proxy materials will not be considered ay annual meeting of shareholders unless
such proposals have complied with the requiremeitsir Bylaws.
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DOLLAR GENERAL CORPORATION
ATTN: INVESTOR RELATIONS

100 MISSION RIDGE
GOODLETTSVILLE, TN 37072

F 0L ARE MOT WOTING B INTERMET OR PHONE, TO WOTE. MARK BLOCES
BELOWY IN BELUE OR ELACK INK A5 FOLLOWS

THIS PROXY CARD 15 VALID ONLY WHEN SIGNED AND DATED.

VOTE BY INTERNET -

Ut APt [etierrviet 1o ArSns el wour valing instnactions and lod eed onid delmny
al inlarmaton upuntil 11:58 PM. Eastern Teme May 28, 2013, Hawe your peoiy
card in hand when you acoess ke web sieand follow the ind nctions toebiain
yodpt records and to oreaie am elecironss woling e fuchion fomm

ELECTRONIC DEUVERY OF FUTURE PROXY MATERIALS

W o vkl bice 10 feduce [he costs incurned Dy our Company oh e peciy
malenak, you cin cordin 1o recenang A Ftune pioey Staléments, proxy
cards and annual repors electonically wa e-mail oo the Inernet. To 2gn up
for eecirone delwery, please foliow the nstiuclons showve to vole uding the
nterned and, when prompted, indicate that you agree to receve or acoess proiy
materiak electronically in futung years

VOTE BY PHOMNE - 1-800-690-6303

U any touch-toee Telephone o Iransmel you wobng instrecions up unte
1159 PM. Eaxstein Tirme May 28, 2013 Have youl proay caid iy hand whin
your call and then {aliow the Falructions

VOTE BY MAIL

Mark, sign and date your proxy card and setuimn it o the postage-pad
envelops we hawe provided or retun it 1o Vote Peogessing, ofo Beoadridge,
51 Mercedes Way, Edpewead. NY 11717

MSBET0-P33337 KEEF THIS PORTION FOR YOUR RECORDS

TOETACH AND RETUEN THES FORTEIN CNEY

DOLLAR GENERAL CORPORATION

Al
The Board of Directors recommends you vote FOR
the followsng:

1 Election of Dieclors

Monsimess!

01} HajAgrawal 05l Patrca 0 FileKnashel
02 ‘Waen F Bryard 0T} Adran kones

03)  Mschael M. Calben 0E) Wilkam . Rhodes, B
Wy Gandra B Cochan 9l Daved B Reciand

Q5)  Richaeg W Deeilng

elections of dinsciors

For Withhold For All

o 0 O

To withheld authonty 1o wote for any individual
norneeeit), mark “Fod All Except™ and wite thi
nirmbents) of the nomesseis) on the line bekww

Ther Beard of Directors necommnds wou vote FOR propesals 2 and 3,

2 To approve an amendment 1o Dolbir General Corporation's Amended ard Bestated Charler to smplément a majority woleng standard in uncontested D D D

For Againit Abitain

3, Toratity Erngt & Young LLP a6 the mdependent regsterned public accounting Firm for fscal 2013

NOTE: Such albes bubness a5 ray properly cons befons the meeling of Sy sdgurnment thino!

Flease sign exactly as your ramels) appear(sh hereon. When sagning as aftomey, eoscutor, adminsiraion or other Tiducmny, please gree Tull fithe a5 such boant
crwners should each sign personally Al halders must sign. B a conporadon o partnership, plesse sign in Tull corporate o partnership name by authornzed offcer

Sapnatiane [FLEASE SE3H WITHIN BOX] Lt Sapnatune (loint Cwners e

o

o

0




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Statement and Annual Report are available at weasy prosyvole com,

DOLLAR GENERAL CORPORATION
Proxy solicited by and on behalf of the Board of Directors for the
Annual Meeting of Shareholders to be held on May 29, 2013

The undersigned shareholder of Daollar General Corporation, a Tennessee corporation (the = Company ™), hereby acknovdedges receipt
of the notice of annual meeting of shareholders and prosy statement dated Apl 11, 2013, and hereby appoints Susan 5. Lanigan
and Christine L. Connally, or either of themn, proxies each with full power of substitution and authorizes them to represent and
toy vote, as designated on the reverse side of this proxy card, all shares of common stock of the Company that the shareholder i
entitled to vote at the annual meeting of shareholders of the Company to be held May 29, 2013 at 900 A M, Central Time, in the
Goodiettsville City Hall Auditonum, located at 105 South Main Street, Goodlettsville, Tennessee, and at any adjournment{s) thereof

This proxy, when properly executed, will be voted in the manner directed herein. i no such direction is made, this

proxy will be voted FOR each of the nominees for director in Proposal 1, FOR Proposals 2 and 3, and in the discretion of
the proxy holders upon such other business as may properly come before the meeting or any adjournments) thereof.

Continued and to be signed on reverse side




