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Dollar General Corporation
100 Mission Ridgt

DOLLAR GEN ERAL Goodlettsville, Tennessee 370

Dear Shareholder:

The 2015 Annual Meeting of Sharehrdd# Dollar General Corporation will be held on tiesday, May 27, 2015, 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 19, 2015 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 2014 AriReport and our Annual Report on Form 10-K for fiseal year ended January 30,
2015 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 Directdisgnk you for your continued support of Dollar Gehe

Sincerely,
/sl Rick Dreiling

Rick Dreiling
Chairman & Chief Executive Offic

April 2, 2015
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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 2, 2015

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Wednesday, May 27, 20:
9:00 a.m., Central Tim

Goodlettsville City Hall Auditorium
105 South Main Street
Goodlettsville, Tennesst

1) To elect as directors the 8 nominees listed imptioaty statemer
2) To ratify the appointment of the independent regexd public accounting firm for fiscal 20

3) Totransact any other business that may properyedoefore the annual meeting and any adjournment:
of that meetin¢

Shareholders of record at the close of busineddarch 19, 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 evepdfl expect to attend the annual meeting in persofr.ou may vote your proxy via
the Internet or by phone by following the instructions on the notice of internet availability or proxycard, or if you received a
paper copy of these proxy materials by mail, you mavote by mail by completing and returning the enased proxy card in the
enclosed reply envelope. No postage is hecessarthé proxy is mailed within the United States. Younay revoke your proxy by
following the instructions listed on page 3 of th@roxy statement.
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IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MA  TERIALS FOR THE SHAREHOLDER MEETING TO BE
HELD ON MAY 27, 2015

This Proxy Statement, our 2014 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 meaatssthme shareholders will not receive paper cagiitisese documents. Instead, these
shareholders will receive only a Notice of InterAgailability containing instructions on how to &ss the proxy materials over the Internet.
The Notice of Internet Availability also contaimsstructions on how each of those shareholdersexgurest 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 previouslyested 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 caffiéisese documents.
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GENERAL INFORMATION

What is this document?

This document is the Proxy Statenaeéiollar General Corporation for the Annual Megtiof Shareholders to be held on
Wednesday, May 27, 2015. We will begin mailing pethcopies of this document or the Notice of Iné¢rvailability to shareholders on or
about April 2, 2015. We are providing this documiensolicit your proxy to vote upon certain mattatshe annual meeting.

We refer to our company as "we," "as™Dollar General." Unless otherwise noted omiegf by context, "2015," "2014," "2013,"
"2012," and "2011" refer to our fiscal years endimgended January 29, 2016, January 30, 2015, 3a81a2014, February 1, 2013, and
February 3, 2012, respectively.

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 ktdhe document that designates someone as
your proxy is also called a proxy or a proxy c

Our directors, officers and employass soliciting your proxy on behalf of our Boarffddirectors. Dollar General will pay all
solicitation expenses. We will not additionally qoemsate these persons to solicit your proxy butreiinburse them for any out-of-pocket
expenses they incur. We also may reimburse custediad nominees for their expenses in sending pratgrial to beneficial 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 néztiring a proxy or a letter from that record hesldr your most recent brokerage account
statement that confirms your ownership of thoseeshas of March 19, 2015. For security reasonsls@may require photo identification
admission.

Where can | find directions to the annual meeting?

Directions to Goodlettsville City Halvhere we will hold the annual meeting, are posie the "Investor Information" section of our
website located at www.dollargeneral.com.

Will the annual meeting be webcast?

Yes. You are invited to visit the 'f@erence Calls and Investor Events" section of iveestor Information” section of our website
located at www.dollargeneral.com at 9:00 a.m., @&flime, on May 27, 2015 to access the live webabthe meeting. An archived copy of
the webcast will be available on our website fdeast 60 days. The information on our website, éa@w, is not incorporated by reference
into, and does not form a part of, this proxy stetat.

What is Dollar General Corporation and where is itlocated?

Dollar General operates convenielutbated, small-box stores that deliver everyday poiges on products that families use every
day. As of February 27, 2015, we are the largestadint retailer in the United States by numbetafes with more than 11,879 locations in
43 states. Our principal executive offices are edat 100 Mission Ridge, Goodlettsville, Tennes¥&&/2. Our telephone number is 615-
855-4000.

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

1
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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 19, 2015, must exist to conduct any busiag$ise meeting.

What if a quorum is not present at the annual meetig?

If a quorum is not present at the tinge any officer entitled to preside at or to astSecretary of the meeting shall have power to
adjourn the meeting from time to time until a quaris present.

What am | voting on?
You will be asked to vote on:
. the election of 8 directors; ai
. the ratification of the appointment of our indepentregistered public accounting firm (the "indegemt auditor") for 201¢
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 businagdlarch 19, 2015. As of that date, there
were 303,703,702 shares of Dollar General commarksiutstanding and entitled to vote. Each shaemtidled to one vote on each matter.

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

You are a "shareholder of record/afir shares are registered directly in your nanth Wiells Fargo Shareowner Services, our
transfer agent. You are a "street name" holdeoifryshares are held in the name of a brokerage ffiiamk, trust or other nominee as custot

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 applicabbdternatively, you may vote in person at the mmagti

If you are a street name holder, yimoker, bank, or other nominee will provide matkriand instructions for voting your shares.
may vote in person at the meeting if you obtain laridg to the meeting a legal proxy from your bngk®anker, trustee or other nominee
giving you the right to vote the shares.
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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 accouStseet name holders will receive the Notice of inéd Availability or proxy card or other
voting information, along with voting instructiorfspm their brokers. Please vote the shares repteddy each Notice of Internet Availabi
or proxy card you receive to ensure that all ydarss are voted.

How will my proxy be voted?

The persons named on the proxy céltd/@te your proxy as you direct or, if you retuarsigned proxy card or complete the Internet
or telephone voting procedures but do not speafy flou want to vote your shares: "FOR" all direstoominated and "FOR" ratification of
Ernst & Young LLP as our independent auditor fot 20

Can | change my mind and revoke my proxy?
Yes. A shareholder of record may keva proxy given pursuant to this solicitation by:

. signing a valid, later-dated proxy card and suting it so that it is received before the annuakting in accordance with the
instructions included in the proxy cal

. at or before the annual meeting, submitting to@omporate Secretary a written notice of revocatiated later than the date of
the proxy;

. submitting a late-dated vote by telephone or Internet no later tHaB9 p.m., Eastern time, on May 26, 2015

. attending the annual meeting and voting in per

Your attendance at the annual megbggtself, will not revoke your proxy.

A street name holder may revoke aypgiven pursuant to this solicitation by followitige instructions of the bank, broker, truste
other nominee who holds his or her shares.

How many votes are needed to elect directors?

To be elected at the annual meeimipminee must receive the affirmative vote of gonits of votes cast by holders of shares
entitled to vote at the meeting. Under our Amendied Restated Charter, the "affirmative vote of gonity of votes cast" means that the
number of votes cast in favor of a nominee's edaatixceeds the number of votes cast against thisraglection. You may vote in favor of or
against the election of each nominee, or you magtéb abstain from voting your shares.

What happens if a director fails to receive the reqired vote for election?

An incumbent director who does nagiee the required vote for election at the anmueéting must promptly tender a resignation as
a director for the Board's consideration pursuamiur Board-approved director resignation policilinad in our Corporate Governance
Guidelines. Each director standing for reelectibtha annual meeting has agreed to resign, efiecipon the Board's acceptance of such
resignation, if he or she does not receive a ngjodte. If the Board rejects the offered resigmatithe director will continue to serve until
next annual shareholders' meeting and until hiseoisuccessor is duly elected or his or her eadgignation or removal in accordance with
our Amended and Restated Bylaws ("Bylaws"). If Buard accepts the offered resignation, the Boardsisole discretion, may fill the
resulting vacancy or decrease the size of the Board
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How many votes are needed to approve other matters?

The proposal to ratify the appointinegihour independent auditor for 2015 will be appd if the votes cast in favor of such proposal
exceed the votes cast against it.

With respect to this proposal, and atiher matter properly brought before the annusg¢ting, you may vote in favor of or against
proposal, or you may elect to abstain from votingryshares.

What are broker non-votes?

Although your broker is the recorddes of any shares that you hold in street nammapist vote those shares pursuant to your
instructions. If you do not provide instructionsuy broker may exercise discretionary voting poassar your shares for "routine” items but
not for "non-routine” items. The election of direxs is considered to be a non-routine item, whikeratification of the appointment of our
independent auditor is considered to be a routiattem

"Broker non-votes" occur when shdrelsl of record by a broker are not voted on a mateause the broker has not received voting
instructions from the beneficial owner and eitteskis or declines to exercise the authority to #ogeshares in its discretion.

How will abstentions and broker non-votes be treatd?

Abstentions and broker non-votesnif, will be treated as shares that are presengititted to vote for purposes of determining
whether a quorum is present but will not be couriggotes cast either in favor of or against aqddr proposal and will have no effect on
the outcome of a particular proposal.

Will my vote be confidential?

Proxy instructions, ballots and vgtiabulations that identify individual shareholdars 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 solicitinggxies does not agree to comply with the confidegnbting policy; (4) to allow for the
tabulation of votes and certification of the vate), to facilitate a successful proxy solicitatiam;(6) when a shareholder makes a written
comment on the proxy card or otherwise communiciesote to management.

4
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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 8, set by the Board. All directors
elected annually by our shareholders.

Who are the nominees this year?

The nominees for the Board of Direstoonsist of the 8 current directors. If eleceat;h nominee would hold office until the 2016
annual meeting of shareholders and until his orshiecessor is elected and qualified, subject toeanljer resignation or removal. These
nominees, their ages at the date of this docummahttee calendar year in which they first becam@ectbr are listed in the table below.

Name Age Director Since
Warren F. Bryan 69 2009
Michael M. Calber 52 2007
Sandra B. Cochra 56 2012
Richard W. Dreiling 61 2008
Patricia D. Fil-Krushel 61 2012
Paula A. Price 53 2014
William C. Rhodes, Il 49 2009
David B. Rickarc 68 2010

What are the backgrounds of this year's nominees?

Mr. Bryant served as the President and Chief Executive Ofti€&ongs Drug Stores Corporation, a retail drugsthain 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 a Senioe Yiresident of The Kroger Co., a retail groceirthfrom 1999 to 2002. Mr. Bryant is
director of Office Depot, Inc. and Loblaw Companiésited of Canada and served as a director ofo®Max Incorporated from 2004 to
2013.

Mr. Calbertjoined KKR & Co. L.P. ("KKR") in January 2000 anchw/directly involved with several KKR portfolio cpanies until
his retirement in January 2014. Mr. Calbert ledRaail industry team within KKR's Private Equitiatform prior to his retirement and now
serves as a consultant to KKR. Mr. Calbert joinedidall's Food Markets beginning in 1994 and seagethe Chief Financial Officer from
1997 until it was sold in September 1999. Mr. Celbéso previously worked as a certified public@ettant and consultant with Arthur
Andersen Worldwide from 1985 to 1994, where hisnaiiy focus was the retail and consumer industryséteed as our Chairman of the
Board until December 2008. Mr. Calbert is a directoUS Foods, Inc. and Academy, Ltd.

Ms. Cochranhas served as a director and as President and EXgefitive Officer of Cracker Barrel Old Countnpf, Inc. since
September 2011. She joined Cracker Barrel in 89 as Executive Vice President and Chief Finh@fficer, and was named President
and Chief Operating Officer in November 2010. Slas 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(fst 1992—September 1993). Ms. Cochran has ovge2® of experience in the
retail industry. She served as a director of Baaksghllion from 2006 to 2009.
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Mr. Dreiling joined Dollar General in January 2008 as Chief Etige 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@édnc., the largest drugstore chain in New Yaitlr,Grom 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 Corporafia retail drugstore chain on the
West Coast and in Hawaii, after having joined Loimgduly 2003 as Executive Vice President and CBieérations Officer. From 2000 to
2003, Mr. Dreiling served as Executive Vice PrestdeMarketing, Manufacturing and Distribution at 8afy Inc., a food and drug retailer.
Prior to that, Mr. Dreiling served from 1998 to B0&s President of Vons, a Southern California fad drug division of Safeway. He
currently serves as the Chairman of the Retail $trgu_eaders Association (RILA). Mr. Dreiling isd&rector of Lowe's Companies, Inc.

Ms. Fili-Krushel served as Chairman of NBCUniversal News Groupysidn of NBCUniversal Media, LLC, composed of NBC
News, CNBC, MSNBC and the Weather Channel, frorg 2012 until April 2015. She previously served aeé&utive Vice President «
NBCUniversal (January 20—July 2012) with a broad portfolio of functions oepng to her, including operations and technieal/ges,
business strategy, human resources and legal. tBriéBCUniversal, Ms. Fili-Krushel was ExecutivecdiPresident of Administration at
Time Warner Inc. (July 2001—December 2010) whererdégponsibilities included oversight of philanthyo corporate social responsibility,
human resources, worldwide recruitment, employeeldpment and growth, compensation and benefits saourity. Before joining Time
Warner in July 2001, Ms. Fili-Krushel had been Chirecutive Officer of WebMD Health Corp. since A@000. From July 1998 to April
2000, Ms. FiliKrushel was President of the ABC Television Netwankd from 1993 to 1998 she served as PresidekBGf Daytime. Befor:
joining ABC, she had been with Lifetime Televisisince 1988. Prior to Lifetime, Ms. F-Krushel held several positions with Home Box
Office. Before joining HBO, Ms. Fili-Krushel workddr ABC Sports in various positions.

Ms. Pricehas been Senior Lecturer at Harvard Business Sdémdloé Accounting and Management Unit since JOI§2 She was
Executive Vice President and Chief Financial OffioeAhold USA from May 2009 until January 2014. Alhold, which operates more than
700 supermarkets under the Stop & Shop, Giant aadilVs names as well as the Peapod online gratsiyery service, Ms. Price was
responsible for finance, accounting and sharedeEsystrategic planning, real estate developns¢mite format and construction, and
information technology. Before joining Ahold, shassthe Senior Vice President, Controller and Chgxfounting Officer at CVS Health
Corporation (formerly CVS Caremark Corporation)yfrduly 2006 until August 2008. Earlier in her caréés. Price served as the Chief
Financial Officer for the Institutional Trust Seres division of JPMorgan Chase (from August 200 8eptember 2005), and held several
other senior management positions in the U.S. h@dUtK. in the financial services and consumer pgekl goods industries. A certified
public accountant, she began her career at Artimgiefsen & Co. Ms. Price has also served as a dire€Accenture plc since May 2014 and
Western Digital Corporation since July 2014 andeéras a director of Charming Shoppes, Inc. (Latyaug, Catherine's, Fashion Bug,
Cacique and Figi's brands) from March 2011 untitas sold in June 2012.

Mr. Rhodeswas elected Chairman of AutoZone, Inc., a specraltgiler and distributor of automotive replacemgantts and
accessories, in June 2007. He has served as RrieaitteChief Executive Officer and as a directoAofoZone since 2005. Prior to his
appointment as President and Chief Executive Qffide. Rhodes was Executive Vice President—Storer@jpons and Commercial. Prior to
2004, he had been Senior Vice President—SupplyrCirad Information Technology since 2002, and ptiereto had been Senior Vice
President—Supply Chain since 2001. Prior to thmetihe served in various capacities with AutoZameuding Vice President—Stores in
2000, Senior Vice President—Finance and Vice PessidFinance in 1999, and Vice Preside@perations Analysis and Support from 1¢
to 1999. Prior to 1994, Mr. Rhodes was a managgr Brinst & Young, LLP.
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Mr. Rickard served as the Executive Vice President, Chief Kirs©fficer and Chief Administrative Officer of CG3/Health
Corporation (formerly CVS Caremark Corporationjetail pharmacy chain and provider of healthcargises and pharmacy benefits
management, from September 1999 until his retiréfimeDecember 2009. Prior to joining CVS, Mr. Rictavas the Senior Vice President
and Chief Financial Officer of RJR Nabisco Holdir@srporation from March 1997 to August 1999. Praeslyg, he was Executive Vice
President of International Distillers and Vintn&msericas. Mr. Rickard is a director of Harris Corgiion and Jones Lang LaSalle
Incorporated.

How are directors identified and nominated?

All nominees for election as direstat the annual meeting currently serve on our @oéDirectors and were nominated by the
Board for election or re-election, as applicabfgmmuthe recommendation of the Nominating and Gaugra Committee (the "Nominating
Committee"). The Nominating Committee is resporesiol identifying, evaluating and recommending dioe candidates, while our Board is
responsible for nominating the director slate fecton at the annual meeting.

The Nominating Committee's chartedt anr Corporate Governance Guidelines require th@iNating Committee to consider
candidates submitted by our shareholders in acnoed@ith the notice provisions of our Bylaws (s€ati shareholders nominate directors?"
below) and to apply the same criteria to the evadnaof those candidates as it applies to otheyatiar candidates. The Nominating Commi
also may use a variety of other methods to idemtifiential director candidates, such as recommanrdaby our directors, management, or
third-party search firms. Ms. Price, who joined 8aard in 2014, was initially recommended to therlmating Committee by a non-
management director.

Our employment transition agreemeiti Wir. Dreiling requires Dollar General to nomiadtim to serve as a member of our Boa
any meeting of our shareholders held prior to Jgn28, 2016 that is called for the purpose of @hecdirectors. Our failure to do so would
give rise to a breach of contract claim. If Mr. firg is re-elected to our Board at such a meetirggagrees to serve in such capacity and shal
serve as the Chairman of the Board at least thrthiglkdate on which a successor chief executiveaffiegins employment with us and, if
asked by our Board, through January 29, 2016eflat

How are nominees evaluated; what are the minimum cplifications?

Subject to Mr. Dreiling's employméransition agreement discussed above, the Nomg&tommittee is charged with
recommending to the Board of Directors only thomedidates that it believes are qualified to ses/B@ard members consistent with the
criteria for selection of new directors adoptedrime to time by the Board and who have not addethe age of 76, unless the Board has
approved an exception to this limit on a case lsgdsmsis. We have a written policy to strive toehaBoard representing diverse experience
at policy-making levels in areas that are relevarmur business. To implement this policy, the Catraa assesses diversity by evaluating
each candidate's individual qualifications in teatext of how that candidate would relate to thamlcas a whole and also considers more
traditional concepts of diversity. The Committeeipaically assesses the effectiveness of this pddicconsidering whether the Board as a
whole represents such diverse experience and cdtoposnd by recommending to the Board changebkeatiteria for selection of new
directors as appropriate. The Committee recommeandidates, including those submitted by sharehsldaly if it believes the candidate's
knowledge, experience and expertise would strengtie Board and that the candidate is committedioesenting the long-term interests of
all Dollar General shareholders.
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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 also assesach director's meeting attendance
record and suitability for continued service. Ir#idn, the Committee determines that all nomireeesin a position to devote an adequate
amount of time to the effective performance of clioe duties and possess the following charactesisintegrity and accountability, informed
judgment, financial literacy, a cooperative apphpacrecord of achievement, loyalty, and the abibtconsult 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 nestbrepresent diverse experience at patiaking levels in areas relevant to our busir
The Board also considered the following in deteingrthat the nominees should serve as directoBotiar General:

Mr. Bryant has over 40 years of retail experience, includixgeeience in marketing, merchandising, operatiordsfanance. His
substantial experience in leadership and policyintpkoles at other retail companies provides hirthwain extensive understanding of our
industry, as well as with valuable executive managa skills and the ability to effectively adviserdCEO.

Mr. Calberthas considerable experience in managing privatiéyegortfolio companies and is familiar with corpde finance and
strategic business planning activities. As the fartmread of KKR's Retail industry team, Mr. Calbdeas a strong background and extensive
experience in advising and managing companiesaimdtail industry, including evaluating businesatgies, financial plans and structures,
and management teams. Mr. Calbert also has aismgmiffinancial and accounting background evidernetlis prior experience as the chief
financial officer of a retail company and his 1@yeof practice as a certified public accountant. Galbert serves as the Board's independent
lead director and leads the executive sessionsrafien-management and independent directors.

Ms. Cochranbrings over 20 years of retail experience to DdBaneral as a result of her current and formeisrateCracker Barrel
Old Country Store and her former roles at Books-Aidh. This experience allows her to provide addhil support and perspective to our
CEO and our Board. In addition, Ms. Cochran's iijuand executive experience provides leaderslhipsensus-building, strategic planning,
risk management and budgeting skills. Ms. Cochism laas significant financial experience, havinged as the chief financial officer of tv
public companies and as vice president, corponagamée of SunTrust Securities, Inc., and our Bdesldetermined that she qualifies as an
audit committee financial expert.

Mr. Dreiling brings to Dollar General over 45 years of retapenence at all operating levels. He provides gumiperspective
regarding our industry as a result of his expeegmogressing through the ranks within variousilretanpanies. His experience overseeing
the operations, marketing, manufacturing and distidon functions of other retail companies bolstdrs Dreiling's thorough understanding
all key areas of our business. In addition, Mr.iling's service in leadership and policy-makingifioss of other retail companies has
provided him with the necessary leadership skillsftectively guide and oversee the direction ofl@dGeneral and with the consensus-
building skills required to lead our managementtead our Board. Moreover, during the time that Bheiling has served as our CEO, he
has gained a thorough understanding of our op@&itiod has managed us through significant chargeds named "Retailer of the Year"
by Mass Market Retailer for 2010 and 2014. Mr. Dmgiwas also listed among Supermarket News "P&f@dRetailers” for 2011 and 2012
and named "CEO of the Year" by the Retail Lead&(h?2.
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Ms. Fili-Krushel's background increases the breadth of experiencardBoard as a result of her extensive executiveespce
overseeing the business strategy, philanthropyparate social responsibility, human resourcesuienent, employee growth and
development, compensation and benefits, and legatibns at large public companies in the mediasty. In addition, her understanding of
consumer behavior based on her knowledge of viewematterns and preferences provides additionaipeetive to our Board in
understanding our customer base.

Ms. Pricebrings broad experience across finance, generahgement and strategy gained from her service iloserecutive and
management positions at major corporations acssal industries, including as Chief Financiali@df of Ahold USA before her retireme
in 2014. Ms. Price's numerous years of experies@certified public accountant, former Chief FiciahOfficer and former Chief
Accounting Officer provide our Board with valualdgperience and insight into accounting and finanegters, and consequently, our Board
has determined that Ms. Price is an audit commiiteecial expert. She also brings to our Boardaable perspective as a member of the
faculty at Harvard Business School and from heviseras a board member of several public companies.

Mr. Rhodeshas 20 years of experience in the retail industictuding extensive experience in operations, supphin and finance,
among other areas. This background serves asraydtrandation for offering invaluable perspectivel &xpertise to our CEO and our Board.
In addition, his experience as a board chairmanchief executive officer of a public retail compaanyd as the former Chairman of RILA
provides leadership, consensus-building, stratelgicning and budgeting skills, as well as extensivderstanding of both short- and long-
term issues confronting the retail industry. Mrodls also has a strong financial background.

Mr. Rickard held senior management and executive positionsitah of his 38 years in the corporate world. Hedigsificant reta
experience and a diverse retail industry backgrpunuliding experience serving on the board of heotetail company. He also has an
extensive financial and accounting background,iggierved as the chief financial officer of two fibompanies, including a large retailer.
As a result, our Board has determined that Mr. Ridks an audit committee financial expert anddiasted him to serve as the Chairman of
the Audit Committee. Mr. Rickard's financial exggrce within the retail industry also brings exsertand perspective to our Board's
discussions regarding strategic planning and birmget

Acting upon the Nominating Commitseetcommendation, and after concluding that thesgimees possess the appropriate
experience, qualifications, attributes and skdlsr, Board has unanimously nominated these individigebe elected by our shareholders a
annual meeting.

Can shareholders nominate directors?

Yes. Shareholders can nominate dirediy following the procedures outlined in our &yk. In short, the shareholder must deliver a
written notice to our Corporate Secretary at 108duin Ridge, Goodlettsville, TN 37072 for receiptaarlier than the close of business on

the 120" day and not later than the close of business @®@' day prior to the first anniversary of the prioays annual meeting.
However, if the meeting is held more than 30 dagfete or more than 60 days after such anniversatgy, the notice must be received no
earlier than the close of business on the 2fay and not later than the close of business @®®f day prior to the date of such annual
meeting. If the first public announcement of thewal meeting date is less than 100 days prioreéaldte of such annual meeting, the notice

must be received by the ¥0day following the public announcement date.
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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@ssaes, and principal occupation or employment;

. the class and number of shares of Dollar Generahwan stock beneficially owned by the nominee anthleyshareholder
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 14fkefSecurities 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
the beneficial holder (if applicable);

. any other interests of the proposing sharehaldé#ne proposing shareholder's immediate familthasecurities 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, postedthe "Investor Information—Corporate Governargecttion 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 anmegting.

What if a nominee is unwilling or unable to serve?

That is not expected to occur. Haes, the persons designated as proxies on thg paoe 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 unanimously recommends ybatvoteFOR the election of each of the director nominees.
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CORPORATE GOVERNANCE

Does the Board of Directors have standing Audit, Qapensation and Nominating Committees?

Yes. Our Board of Directors has adiag Audit Committee, Compensation Committee andchkhating Committee. The Board has
adopted a written charter for each of these coremsttwhich are available on the "Investor Infororati-Corporate Governance" section of
our website located at www.dollargeneral.com. Quirneformation regarding each of these committseset forth below.

Name of
Committee & Members Committee Functions
AUDIT: « Selects the independent audi
Mr. Rickard, Chairman « Pre-approves the independent auditor's audit emgagtefees and terms and all permitted non-audiices
Mr. Bryant and fees o _ _ _ _
Ms. Cochran « Reviews an annual report describing the indepenralgditor's internal quality control procedures angt
Ms. Price material issues raised by its most recent revieimtefnal quality controls

« Annually evaluates the independent auditor's gueatibns, performance and independence, annually
evaluates the lead audit partner, and periodicalhsiders whether there should be a regular rotaticuch
firm

« Discusses the audit scope and any audit problerdsfimulties

« Sets policies regarding the hiring of current amminfer employees of the independent auditor

« Discusses the annual audited and quarterly unalfiitencial statements with management and the
independent auditor

« Discusses types of information to be disclosedaimiags press releases and provided to analystsasindg
agencies

» Discusses policies governing the process by whithassessment and risk management are to be akel

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

« Reviews internal audit activities, projects and dpetd

» Establishes procedures for receipt, retention egatrhent of complaints we receive regarding acéograr

internal controls

Discusses with our general counsel legal mattersigan impact on financial statements

Performs an annual self-evaluation

Furnishes the committee report required in our ptatement

Evaluates and makes recommendations concerningtsiider proposals relating to matters within the

committee's expertise

« Periodically reviews and reassesses the committbalser

11
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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 C

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

Establishes our short-term incentive compensatiogram for senior officers

Establishes our long-term incentive compensatiogiam and approves equity-based awards under such
program

Oversees the share ownership guidelines and hotdiongrements for Board members and senior officers
Oversees the process for evaluating our seniccesi

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

Oversees and evaluates the independence of itsermation consultant and other advisors

Performs an annual self-evaluation

Evaluates and makes recommendations concerningtsiider proposals relating to matters within the
committee's expertise

Periodically reviews and reassesses the committbalser

Develops and recommends criteria for selecting dieactors
Screens and recommends to our Board individualbfigaiato become

members of our Board

Recommends the structure and membership of Boannitbees

Recommends persons to fill Board and committeenciea

Develops and recommends Corporate Governance @Gwedelnd corporate governance practices
Oversees the process governing the evaluatioreddtiard

Performs an annual self-evaluation

Evaluates and makes recommendations concerningtalider proposals relating to matters within the
committee's 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 eadiroRickard, Ms. Cochran and Ms. Price as an acmitmittee financial expert and has
determined that each is independent as definedri@B\listing standards and in our Corporate Goveradbuidelines. Such experts have the
same responsibilities as the other Audit Committeenbers. They are not our auditors or accountdatapt perform "field work" and are n
employees. The SEC has determined that designadian audit committee financial expert will notsaa person to be deemed to be an

"expert" for any purpose.
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How often did the Board and its committees meet i20147?

During 2014, our Board, Audit Commét Compensation Committee and Nominating Committeel6, 5, 8 and 3 times,
respectively. Each incumbent director attende@adtl 75% of the total of all meetings of the Baand all committees on which he or she
served which were held during the period for whiehor she was a director and a member of eachcapf#i committee.

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

Our Board of Directors has adoptgublicy that all directors should attend annual shatders' meetings unless attendance is not
feasible due to unavoidable circumstances. All@esserving as Board members at the time attede®d14 annual shareholders' meeting.

Does Dollar General combine the positions of Chairam and CEO?

Yes. Mr. Dreiling serves as Chairnodiour Board of Directors and CEO. The Board cutyelbelieves combining these roles
provides an efficient and effective leadership nidoleDollar General because, given his day-to-uflaylvement with and intimate
understanding of our specific business, industd/management team, Mr. Dreiling is particularlytedito effectively identify strategic
priorities, lead the discussion and execution i&tegy, and facilitate information flow between ragament and the Board. The Board further
believes that combining these roles fosters cleenantability, effective decision-making, and aligent on the development and execution of
corporate strategy. To promote effective indepenhdearsight, the Board has adopted a nhumber ofrgawee practices, including:

. Appointing an independent lead director and spewjfis duties as outlined in our Corporate GoveceaGuidelines.

. Ensuring opportunity after each regularly schediBoard meeting for executive sessions of theeddent directors
and, if not all non-management directors are inddpat, of the non-management directors. As the déadtor,
Mr. Calbert presides over such executive sessions.

. Conducting annual performance evaluations of Meilidrg by the Compensation Committee and the ldezttbr, the
results of which are reviewed with the Board.

. Conducting annual Board and committee performamatuations.

The Board recognizes that no singglérship model is right for all companies andldinaes, and the Board will review its
leadership structure as appropriate, includingoimection with the appointment of a new CEO intlighMr. Dreiling's planned retirement in
January 2016, to ensure it continues to be in #s¢ interests of Dollar General and our sharehslder

What is the Board of Director's role in risk oversght?

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 strategielsiding relevant material risks as appropriater. General Counsel also periodically
reviews with the Board our insurance coverage angrams as well as litigation risks.

The Audit Committee discusses ouigies 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
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fiscal budget, review of upcoming legislative oguatory changes, review of certain internal mstaad review of other outside information
concerning business, financial, legal, reputatioaatl other risks. The results are presented tAtigit Committee at least annually.
Quarterly, the categories with high residual reglong with their mitigation strategies, are revievirdividually.

Our Compensation Committee is resiibm$or overseeing the management of risks rejainour executive compensation program.
As discussed under "Executive Compensation—Compiensisk Considerations" below, the Compensatiom@ittee also participates in
periodic assessments of the risks relating to sarall compensation programs.

While the Audit Committee and the Gmmnsation Committee oversee the risk areas idedti#bove, the entire Board is regularly
informed about risks through committee reportssTnables the Board and its committees to coorlthatrisk oversight role, particularly
with respect to risk interrelationships. Our Bobaidieves this division of risk management respdlisds effectively addresses the risks
facing Dollar General. Accordingly, the risk oveisi role of our Board and its committees has ndtdray effect on our Board's leadership
structure.

Does Dollar General have a management successioang?

Yes. Our Corporate Governance Guidslirequire our Board of Directors to coordinathwiur CEO to ensure that a formalized
process governs long-term management developmdrdwatession. Our Board formally reviews our mansagg succession plan at least
annually. Our comprehensive program encompassemhobur CEO and other executive officers buteatiployees through the front-line
supervisory level. The program focuses on key sgioa elements, including identification of potahtuccessors for positions where it has
been determined that internal succession is apjtepassessment of each potential successorloleneadiness, and preparation of
individual growth and development plans. With redpge CEO succession planning, our long-term bissirsérategy is also considered. In
addition, we maintain at all times, and review whk Board periodically, a confidential procedwethe timely and efficient transfer of the
CEO's responsibilities in the event of an emergendyis sudden incapacitation or departure.

In connection with Messrs. Dreilingtsd Tehle's planned retirements in January 20d&aly 2015, respectively, we are actively
engaged in an internal and external search foressoes. The CEO search includes, and the CFO semglinclude, use of a third-party
executive search firm to help facilitate the pracddessrs. Calbert and Bryant (as lead directorasndompensation Committee Chairman,
respectively) represent the Board on the day toGa§ search work with the executive search firm.

Are there share ownership guidelines and holding iguirements for Board members and senior officers?

Yes. Details of our share ownershiflglines and holding requirements for Board memlaed senior officers are included in our
Corporate Governance Guidelines. See "Compensaignussion and Analysis" and "Director Compensdtfonmore information on such
ownership guidelines and holding requirements émicr officers and Board members, respectively.

How can | communicate with the Board of Directors?

Our Board-approved process for ségtidlders and other interested parties to corttecBoard of Directors, a particular director, or
the non-management directors or the independesttdiis as a group is described on www.dollargeroaral under “Investor Information—
Corporate Governance."
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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 Committed the name(s) of the persons chosen to leaektmitive sessions of the non-
management directors and of the independent diecthis information is available in print to artyaseholder who sends a written reques
Investor Relations, Dollar General Corporation, Mi6sion Ridge, Goodlettsville, TN 37072.
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DIRECTOR COMPENSATION

The following table and text summarike compensation earned by or paid to each afianiemployee Board members for 2014.
Mr. Dreiling was not separately compensated foiskiwvice on the Board; his compensation for serageur CEO is discussed under
"Executive Compensation" below. We have omitteddblemns pertaining to non-equity incentive plampensation and change in pension
value and nonqualified deferred compensation egsiiiecause they are inapplicable.

Fiscal 2014 Director Compensation

Fees

Earned

or Paid Stock Option All Other

in Cash Awards Awards Compensation  Total

Name = ® @ ®® ®@ (%)
Warren F. Bryan 120,00C 47,669 75,846 — 243,51°¢
Michael M. Calber 110,00C 47,669 75,846 — 233,51¢
Sandra B. Cochra 95,500 47,669 75,846 — 219,01¢
Patricia D. Fil-Krushel 97,000 47,669 75,846 — 220,51
Paula A. Pricé® 36,896 56,088 91,516 — 184,50(
William C. Rhodes, Il 115,00C 47,669 75,846 — 238,51¢
237,01¢
David B. Rickarc 113,50C 47,669 75,846 —
1) In addition to the annual Board retainer, which wesrated in the case of Ms. Price, the followimgctors received payment for the following numbgr

excess meetings: Mr. Bryant (10); Ms. Cochran K®; Fili-Krushel (8); Mr. Rhodes (10); and Mr. Rakl (4). Messrs. Bryant, Rhodes and Rickard also
received an annual retainer for service as the @osgtion Committee Chairman, the Nominating Conemi€hairman and the Audit Committee Chairman,
respectively. Mr. Calbert received an annual retafor service as the lead director.

) Represents the aggregate grant date fair valuestiiated stock units awarded to Ms. Price on Aug6s2014 in connection with her appointment & Board
as well as to each director (excluding Ms. PriceMay 29, 2014, computed in accordance with FASEEA®pic 718. Information regarding assumptions
made in the valuation of these awards is includedate 10 of the annual consolidated financialestegnts in our Annual Report on Form 10-K for tised
year ended January 30, 2015, filed with the SE®arch 20, 2015 (our "2014 Form 10-K"). As of Jaryud®, 2015, each of the persons listed in the table
above had the following total unvested restrictedls units outstanding: each of Messrs. Bryantb@a) Rhodes and Rickard (1,890); Ms. Cochran ;26
Ms. Fili-Krushel (1,879); and Ms. Price (883).

?3) Represents the aggregate grant date fair valudk sptions awarded to Ms. Price on August 26 42@1connection with her appointment to the Boas,
well as to each director (excluding Ms. Price) oay\29, 2014, computed in accordance with FASB A®@id 718. Information regarding assumptions made
in the valuation of these awards is included ineNB@ of the annual consolidated financial statemnour 2014 Form 10-K. As of January 30, 2015hez
the persons listed in the table above had theviilig total unexercised stock options outstandinggtiver or not then exercisable): each of Messrsarr
Calbert and Rhodes (21,756); Ms. Cochran (13,198);Fili-Krushel (12,892); Ms. Price (4,795); ana.MRickard (21,513).

(4) Perquisites and personal benefits, if any, totides than $10,000 per director.

(5) Ms. Price joined our Board effective August 26,201
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The Board approves, upon recommeodatf the Compensation Committee, the form and arhofudirector compensation. As part
of this process, the Committee may consult witheerew information provided by Meridian Compensatartners ("Meridian"), its
independent consultant, and may consider the iofpotir CEO and our Chief People Officer. Howevke €Committee and the Board retain
and exercise ultimate decision-making authorityarding director compensation. We do not comperfsatBoard service any director who
also serves as our employee. We will reimbursectiire for certain fees and expenses incurred imection with continuing education
seminars and for travel and related expenses defat®ollar General business.

For 2014, each non-employee direoeived payment (prorated as applicable), in gugrinstallments, of the following cash
compensation, as applicable:

. $85,000 annual retainer for service as a Board rmemb

. $25,000 annual retainer for service as the leazttlir;

. $22,500 annual retainer for service as the AGdinmittee Chairman;

. $20,000 annual retainer for service as the Cosgiigon Committee Chairman;

. $15,000 annual retainer for service as the Natiig Committee Chairman; and

. $1,500 for each Board or committee meeting itess of an aggregate of 16 that a director atteraded member,

during the fiscal year.

In addition, each non-employee divedncluding Ms. Price who joined the Board midcayereceived an annual equity award with an
estimated value of $125,000 on the grant datedtmined by Meridian using economic variables sagthe trading price of our common
stock, expected volatility of the stock tradingces of similar companies, and the terms of the dwarder our Amended and Restated 2007
Stock Incentive Plan. Sixty percent of this valueswdelivered in non-qualified stock options to fiaige shares of our common stock
("Options") and 40% was delivered in restrictectktonits payable in shares of our common stock &% The Options are scheduled to
vest as to 25% of the award and the RSUs are sleetiuvest as to 3%/ 3% of the award on each of the first four and traeeiversaries of
the grant date, respectively, in each case sutgjehe director's continued service on our Boaiidedors may elect to defer receipt of shares
underlying the RSUs.

After reviewing our Board compensatogram relative to our market comparator grale,Compensation Committee has
recommended, and the Board has determined basedhgm&ommittee's recommendation, that the cashponent of the 2015 noemployet
director compensation will remain unchanged, batftllowing changes will be made to the equity jmort

. The equity award mix on or after January 31, 20ilbalvange from Options and RSUs to 100% RSUs;

. RSU awards granted on or after January 31, 2015udli} vest on the first anniversary of the gralatte rather than
33.3%/year over three years; and

. Equity awards granted on or after January 3152Qill allow for full acceleration of all unvestedjuity upon death,
disability (as defined in the applicable award agrent) or voluntary departure from the Board.

In addition, beginning with calengaar 2015, Dollar General has implemented a Noni&yeg Director Deferred Compensation
Plan (the "Director Deferred Compensation Plan'gltow for deferral by non-employee directors oftagl00% of cash fees earned for Board
service in a fiscal year. For those who chooseattigipate, benefits are payable upon separatimm Bervice in the form, as elected by the
director at the time of deferral, of a lump suntritisition or monthly
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payments for 5, 10 or 15 years. Participating dinesccan direct the hypothetical investment of deféfees into funds identical to the funds
offered in our 401(k) Plan and will be creditedmilhe deemed investment gains and losses. The asndefierred, along with deemed
investment gains and losses, are credited to #itiyadaccount. The amount of the benefit will vadgpending on the fees the director has
deferred and the deemed investment gains and Idssiee event of a director's death, benefitspargable to the director's named benefici
In the event of a director's disability (as defiredhe Director Deferred Compensation Plan), theaid benefit will be paid in a lump sum.
Participant deferrals are not contributed to atfraisd all benefits are paid from Dollar Genergégeral assets.

Our non-employee directors are suljeshare ownership guidelines and holding requéngts. The ownership guideline is 4 times
the annual cash retainer payable for service oBoard as in effect on January 1, 2011 (or, ifrlatee date on which the director joined or
joins our Board) to be achieved within 5 years afjast 24, 2011 (or, if later, within 5 years of thaete on which the director joined or jol
our Board). At least 1 times the annual cash retdameffect at the time the director joined om@our Board should be acquired prior to

joining the Board (or as soon after as practicatidministrative details pertaining to these mattare established by the Compensa
Committee.
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DIRECTOR INDEPENDENCE

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

Yes. A majority of our directors mi& independent in accordance with the independeagarements set forth in the NYSE listing
standards. In addition, the Audit Committee, thenpensation Committee and the Nominating Committastine composed solely of
independent directors to comply with such listitenslards and, in the case of the Audit Committeth SEC rules. The NYSE listing
standards define specific relationships that dikfyudirectors from being independent and furthequire that for a director to qualify as
"independent,” the Board must affirmatively deterenthat the director has no material relationshtp Wollar General. The SEC's rules and
the NYSE listing standards contain separate defmstof independence for members of audit comnstée®l compensation committees,
respectively.

How does the Board of Directors determine directomdependence?

The Board of Directors affirmativalgtermines the independence of each director ardtdir nominee in accordance with guidel
it has adopted, which include all elements of irdefence set forth in the NYSE listing standardsS8@ rules as well as certain Board-
adopted categorical independence standards. Thiedgliges are contained in our Corporate Govern@gdelines, which are posted on the
"Investor Information—Corporate Governance" sectibour website located at www.dollargeneral.com.

The Board first analyzes whether dingctor or nominee has a relationship coverechbyNY SE listing standards that would prot
an independence finding for Board or committee psgs. The Board then analyzes any relationshipeofeémaining eligible directors and
nominees with Dollar General or our managementftiit outside the parameters of the Board's séggradopted categorical independence
standards to determine whether or not that relghigmis material. The Board may determine thatectior or nominee who has a relationship
outside such parameters is nonetheless indepebdeatse the relationship is not considered to errah Any director who has a material
relationship with Dollar General or its managemisntot considered to be independent. Absent speic@almstances, the Board does not
consider or analyze any relationship that fallhimithe parameters of the Board's separately adagtiegorical independence standards.

Are all of the directors and nominees independent?

No. Our Board of Directors consist$\arren F. Bryant, Michael M. Calbert, Sandra Bc@ran, Richard W. Dreiling, Patricia D.
Fili-Krushel, Paula A. Price, William C. Rhodes dbdvid B. Rickard. Messrs. Rickard and Bryant anesMCochran and Price serve on our
Audit Committee, Messrs. Bryant and Rhodes andRilis Krushel serve on our Compensation Committee, andR¥lodes and Mss. Cochr
and Fili-Krushel serve on our Nominating Committee.

Our Board has affirmatively deterndribat Messrs. Bryant, Calbert, Rhodes and RickatMss. Cochran, Fili-Krushel and Price,
but not Mr. Dreiling, are independent from our mge@ent under both the NYSE listing standards amcidditional standards. Except as
described below, any relationship between an intéget director and Dollar General or our managerf@inivithin the Board-adopted
categorical standards and, accordingly, was naéwad or considered by our Board. The Board hasde#sermined that the current members
of the Audit Committee, the Compensation Commitiee the Nominating Committee meet the independssmg@rements for membership
those committees set forth in the NYSE listing d&ds, our additional standards and, as to thetALmihmittee, SEC rules.
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In reaching the determination that Kechran is independent, the Board consideredMkatCochran's brother, Stephen Brophy, has
served as a Vice President of the Company (a nentgixe position) since 2009. For 2014, Mr. Broglayned from the Company total cash
compensation (comprised of his base salary andsboompensation) of less than $320,000 and receivexthnual equity award consisting of
3,034 non-qualified stock options, a target awdr86® performance share units, and 566 restridseksinits. In March 2015, Mr. Brophy
received an annual equity award consisting of 3/x@8qualified stock options, a target award of p8&ormance share units, and 433
restricted stock units. All equity awards were geanon terms consistent with the annual equity devaeceived by all Dollar General
employees at the same job grade level as Mr. Braplayon terms substantially similar to the formawhrd agreements on file with the SEC.
We do not expect Mr. Brophy's total cash compeasdtir 2015 to materially differ from his 2014 tbtash compensation.

Mr. Brophy also is eligible to paitiate in employee benefits plans and programsaailto our other full-time employees.
Ms. Cochran does not participate in any decisiokintarelated to Mr. Brophy's compensation or perfance evaluations. Mr. Brophy's cash
compensation and equity awards were approved bgdihhepensation Committee pursuant to the Compaelgsed-party transactions
approval policy.
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TRANSACTIONS WITH MANAGEMENT AND OTHERS

Does the Board of Directors have a related-party finsactions approval policy?

Yes. Our Board of Directors has addp written policy for the review, approval orifiasition 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 i edi or indirect material interest (other than alractor or a less than 10% owner of another
entity, or both).

The policy requires prior Board apgidfor all known related party transactions, sabje certain exceptions identified below. In
addition, at least annually after receiving adisimmediate family members from our directors amdcutive officers, relevant internal
departments determine whether any transactions weaeowingly entered into with a related party #mel Board is presented with a list of
such transactions, subject to certain exceptiomstified below, for review. The related party may participate in any discussion or apprc
of the transaction and must provide to the Boarchaterial information concerning the transaction.

Our Chairman and CEO is authorizedpprove a related party transaction in which hetsinvolved if the total anticipated amount
is less than $1 million and he informs the Boartheftransaction. The transactions below are degmedpproved without Board review or
approval:

. Transactions involving a total amount that doesaxated the greater of $1 million or 2% of thetgtstiannual
consolidated revenues (total consolidated asseleinase of a lender) if no related party whaisndividual
participates in the actual provision of serviceg@ods to, or negotiations with, us on the entitgbalf or receives
special compensation or benefit as a result.

. Charitable contributions if the total amount sla®t exceed 2% of the recipient's total annuaipts and 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 are detedny competitive bid.

. Transactions for services as a common or conteadiec or public utility at rates or charges fixedconformity with
law or governmental authority.

. Transactions involving services as a bank deéggsof funds, transfer agent, registrar, trustegeu a trust indenture, or
similar services.

. Compensatory transactions available on a nondiguaitory basis to all salaried employees generaliginary course
business travel expenses and reimbursements, grecmatory arrangements to directors, director neesiror officers
that have been approved by the Board or an augthdammittee.

What related-party transactions existed in 2014 oare planned for 2015?

Other than compensation paid or tpdid during 2014 and 2015 to one of our non-exeeuwfficers who is a family member of
Ms. Cochran, as discussed further under "Directdependence"” above, there are no transactionbakatoccurred since the beginning of
2014, or any currently proposed transactions,ithatlve Dollar General and exceed $120,000 andhichva related party had or has a direct
or indirect material interest.
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EXECUTIVE COMPENSATION

We refer to the persons listed in$laenmary Compensation Table below as our "nameclgixe officers."

Executive Overview

The overarching goal of our executieenpensation program is to serve the long-terarésts of our shareholders. A competitive
executive compensation package is critical forousttract, retain and motivate persons who we beli@ve the ability and desire to deliver
superior shareholder returns. We strive to balaéiheehort-term and long-term components of our @tkéz compensation program to incent
achievement of both our annual and long-term bgsisérategies, to pay for performance and to miaiot@a competitive position in the
market in which we compete for executive talent.

Compensation Best PracticesAs evidenced by the following practices andgie$, we strive to ensure alignment of interests w

Compensation Discussion and Analysis

shareholders and to implement sound corporate gamee practices:

Compensation Practice
Pay for Performance

Share ownership guidelines
and holding requirements

Prohibition on hedging and
pledging Dollar General
securities and on holding
Dollar General securities in
margin account

Substantial elimination of tax
gros-ups

Prohibition on repricing or
cash buyout of underwater
stock options without
shareholder approval

v

Dollar General Policy
We link pay to performance by ensuring a sigaific
percentage of total direct compensation is linkéti ¢he
financial performance of key metrics. All of ourostiterm
cash incentive compensation and a significant ritgjof our
long-term equity incentive compensation are pertoroe
based. For more details, see "Pay for Performaeieiv.

We utilize share ownership guidelines and holding
requirements to create alignment with the long-tar@rests
of our shareholders. For more details, see "Shanmee@hip
Guidelines and Holding Requirements" belt

We prohibit executive officers and Board membeosnfr
hedging their ownership of Dollar General stocledgiing
Dollar General securities as collateral, and hgdiollar
General securities in a margin account. For motaildesee
"Policy Against Hedging and Pledging Transactidmsiow.

None of our executives are eligible for tax g-up payments
other than on relocati-related items

Our long-term equity incentive program does nohper
repricing of underwater stock options, includinguetion in
exercise price of stock options or replacemenincdwaard
with cash or another award type, without sharehrolde
approval.
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Compensation Practice Dollar General Policy
Annual compensation risk assessment v" Our Compensation Committee performs at least

annually a risk assessment of our compensation
program.

Independent compensation consultant v" The Compensation Committee retains an
independent compensation consultant to advise
the Compensation Committee on the executive
and non-employee director compensation
program and practice

Pay for Performance. Consistent with our pay-for-performance phildisg, a significant majority of our named executbfficers'
target total direct compensation for 2014 was parémce based and exposed to fluctuations in tlee pifiour common stock. In addition, ¢
2014 target total direct compensation packagestgdageward both long-term and annual performaaseshown in the charts below:

CEO Other NEOs
(Average)

Variable/At-Risk: 85.95% Variable/At-Risk: 70.62%

STI—Short-Term Cash Incentive

LTI—Long-Term Equity Incentive

The results of the financial performoa metrics used in connection with our 2014 perforce-based compensation are as follows:

. Adjusted EBITDA was $2.175 billion (versus $2.08ibn in 2013) and Adjusted ROIC was 19.50% (ver$8$839% in 2013),
in each case as defined and calculated for purpmfsas outstanding performance share unit awaedsilting in the
performance share units granted in March 2014 bedémged at 95.10% of target.

Adjusted EBIT, as defined and calculated for pugsosf our annual Teamshare bonus program, was%billi®n (96.97% of

the target) compared to $1.742 billion (94.2% oféd) in 2013, resulting in a 2014 Teamshare pat@participants at 84.84'
of target.

Adjusted EPS, as defined and calculated for gsap of Mr. Dreiling's performance-based restristedk award granted in
2012, exceeded the 2014 target of $3.61 per stem@lting in the vesting of the first tranche ofls@award.

Significant Compensation-Related dxtiin 2014. We make various changes to our compensatiogramoin the normal course in
order to remain competitive and further strengtbenprogram in ways that support our shareholdaterests. The most significant
compensation-related actions in 2014 pertainingutonamed executive officers include:
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. the implementation of share ownership holding resqaents for our senior officers, including the ndmgecutive officers, to
further complement the existing share ownershigejiries and enhance alignment with shareholddeseists;

. an increase in the share ownership guideline for\Msos in light of his promotion to Chief Operagti®fficer;

. the elimination from our employment agreemetthe provisions providing for gross-up paymentsaogy excise taxes
imposed under Section 280G of the Internal Rev&uge;

. the modification of the Teamshare bonus prograimdtitute a financial performance maximum of 12(%@yiously uncappe!
of the target level and to reduce the financiafgrerance threshold from 95% to 90% of the targetli¢o better reflect the
practices of our market comparator group, wheranfial performance below the threshold would resutio bonus payout a
financial performance at or above the maximum woekllt in a capped bonus payout of 300% of arviddal's target payout
percentage; and

. the modification of the financial performance threlsl and maximum levels for adjusted EBITDA and R@iderlying our
performance share units to align with those offteamshare bonus program as applicable (see "20liyEards" below fo
more detail).

2014 Say on Pay VoteOnce every three years, we provide the oppitytéor our shareholders to vote on a nonbindingidavith
respect to our compensation program for named ¢ixecofficers, which is the time interval last apped by our shareholders on a
nonbinding basis. The advisory vote on our namettgtxve officer compensation program was last ireD14. Of the total votes cast
(excluding abstentions and broker non-votes), 96M¥e cast in support of the program, which we véaswoverwhelmingly supportive of our
compensation policies and decisions. Accordingky,de not believe the results required consideraifarhanges to our compensation
program. The next opportunity for our shareholdergote to approve on a nonbinding basis the coisg@n of our named executive offict
will be at our 2017 annual meeting of shareholders.

Executive Compensation Philosophy and Objectives

We strive to attract, retain and mate2 persons with superior ability, to reward aantsing performance, and to align the long-term
interests of our named executive officers with thosour shareholders. The material compensatiimciptes applicable to the compensation
of our named executive officers are summarizedvbelod discussed in more detail in "Elements of Ndueecutive Officer Compensation™:

. We generally target total compensation at aoeaisle benchmarked median range of total compemsaticomparable
positions within our market comparator group, betmake adjustments based on circumstances, susticage job
descriptions and responsibilities as well as outidar niche in the retail sector, that are raftacted in the market data. For
competitive or other reasons, our levels of totehpensation or any component of compensation megegkor be below the
median range of our market comparator group.

. We set base salaries to reflect the resporstsiliexperience, performance and contributiorth®hamed executive officers
and the salaries for comparable benchmarked positio

. We reward named executive officers who enhanceeriormance by linking cash and equity incentivethe achievement of
our financial goals.

. We promote share ownership to align the interefstaionamed executive officers with those of ouarstolders.
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. In approving compensation arrangements, we takecimisideration the recent compensation histoth@hamed executive
officer, including special or unusual compensapagments, and maintain an appropriate balance betlwase salary and
annual and long-term incentive compensation.

We utilize employment agreements wlhih named executive officers which, among othieigth set forth minimum levels of certain
compensation components. We believe such arrangeraena common protection offered to named exexaffficers at other companies
help to ensure continuity and aid in retention. €hgloyment agreements also provide for standargtions to both the named executive
officer and Dollar General should such officer'spdmgment terminate.

Named Executive Officer Compensation Process

Oversight. Our Board of Directors has delegated respoalitgiior executive compensation to its Compensattmmmittee. The
Compensation Committee, consisting entirely of pefelent directors, approves the compensation afiammed executive officers.

Use of Outside Advisors.The Compensation Committee has selected Marid@mpensation Partners ("Meridian") to servess it
independent compensation consultant. Meridiantg§guriedecessor) has served as the Committee'sl@onsince 2007. The written
agreement with Meridian details the terms and damdi under which Meridian will provide independaulvice to the Committee in
connection with matters pertaining to executive dindctor compensation. The Committee (or its ¢hair) shall determine the scope of
Meridian's services. The approved scope generatlydes availability for attendance at select Cott@aimeetings and associated prepar:
work, risk assessment assistance, assisting watlcdmmittee's decision making with respect to etree@nd director compensation matters,
providing advice on our executive pay philosopfogmpensation market comparator group and incentase giesign, providing competitive
market studies, and apprising the Committee abmetrging best practices and changes in the regylatat corporate governance
environment.

A Meridian representative attendssarn call to join such Committee meetings andgigvsessions as the Committee requests. The
Committee's members are authorized to consultttiiredth the consultant as desired. Meridian, alevith management, prepares market
comparator group data for consideration by the Cdtamin making decisions on items such as baseysahe Teamshare bonus program,
and the long-term incentive program.

After evaluating all of the factoexjuired to be considered by the NYSE listing staaglahe Committee has determined that
Meridian is independent from Dollar General and tiaconflicts of interest exist related to Merid&services provided to the Committee.

Management's Role.Mr. Bob Ravener, our Executive Vice Presiderd &hief People Officer, and non-executive membétke
human resources group have assisted Meridian iegag) and analyzing relevant competitive data avitt the input of Mr. Dreiling,
identifying and evaluating various alternativesiamed executive officer compensation (including Rvener's). The Committee's
Chairman periodically consults directly with Mesdpseiling and Ravener, and other non-executive bemnof our human resources group,
in connection with executive compensation, and cl@d with Mr. Ravener, Ms. Rhonda M. Taylor, oweEutive Vice President and
General Counsel, and other non-executive memberardfiuman resources group, in connection withDfeiling's employment transition
compensation. Messrs. Dreiling and Ravener diseitbsthe Committee their recommendations regardizigned executive officer pay
components, typically based on benchmarking datagker, Mr. Dreiling does not participate in thenGuoittee's deliberations of his own
compensation. For the role of management in nameduéive officers' performance evaluations, see="tfsPerformance Evaluations” bel
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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 EvaluationsFor 2013, the Compensation Committee assebsguerformance of Mr. Dreiling, considering
Mr. Dreiling's input, the anonymous input of hisedit reports as consolidated by Mr. Ravener, ahdrdtactors. In addition, Mr. Dreiling
assessed the performance of each of the other nexeedtive officers and reported to the Committbetiver each named executive officer
(other than himself) performed satisfactorily. mngar process was followed to evaluate each nammedutive officer's 2014 performance
other than Mr. Dreiling. Mr. Dreiling's 2014 perfoance evaluation was instead subsumed within thetiaions surrounding his
employment transition agreement as discussed UGde® Employment Transition Agreement” below.

These evaluations are used to determach such officer's overall success in meetirgxloibiting certain enumerated factors,
including our four publicly disclosed operatinggities and certain core attributes on which albof employees are evaluated. These
evaluations are subjective; no objective criterisetative weighting is assigned to any individtedtor.

The Committee uses the overall penforce evaluation results as an eligibility thredtol annual base salary increases and
Teamshare bonus payments for named executive i&ffié@ overall performance rating below "good" .(i‘&nsatisfactory” or "needs
improvement") for the last completed fiscal yeauldogenerally preclude a named executive officemfreceiving any annual base salary
increase or Teamshare bonus payment (althoughdheriitee retains discretion to approve a Teamshamnes payment in the event of a
"needs improvement" rating). The performance eaoaesults have not been used to determine tlmuatof the Teamshare bonus
payment for any named executive officer; rathex, Tkamshare bonus amount is determined solely hgsedthe Company's level of
achievement of a pre-established financial perfoiceaneasure and the terms of the Teamshare prdgesntliscussion below). Any named
executive officer who receives a "needs improvethpatformance rating also would receive a reduegéllof restricted stock units and st
options. Each named executive officer receivediafaatory (i.e., "good," "very good," or "outstand") overall performance evaluation with
respect to each of 2013 and 2014.

The performance evaluation resukis ahay impact the amount of a named executiveasfi@nnual base salary increase. Any
named executive officer who receives a satisfagb@rjormance rating is given a percentage baseysalzrease that equals the overall
budgeted increase for the Company's U.S.-basedgempopulation unless:

. the executive's performance evaluation relativether executives supports a higher or lower pesggnincrease;

. the market comparator group data indicate thatpavard market adjustment would more closely aligmpensation within a
reasonable range of median of the market compagatoip;

. an additional or exceptional event occurs, aghn internal equity adjustment, a promotion cinange in responsibilities, or a
similar one-time adjustment is required; and/or

. the Committee believes any other reason justifiegration from the overall budgeted increase.

Use of Market Benchmarking DataThe Compensation Committee utilizes a marketgarator group when making compensation
decisions (see "Executive Compensation PhilosopldyGbjectives" above). The market comparator giswgpproved by the Committee and
consists of companies selected according to timitagity to our operations, services, revenues anagkets.
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Those companies are likely to have executive postcomparable in breadth, complexity and scopeggfonsibility to ours. This market
comparator group is periodically reviewed to enghes it remains relevant.

Our market comparator group for 28t pensation decisions other than for Mr. Vasosisted of the same companies as our 2013
market comparator group:

AutoZone Big Lots Family Dollar McDonald's
OfficeMax PetSmar Staples J.C. Penne
The Gap Macy's Ross Stores TJIX

Companies
Kohl's Starbucks L Brands Dollar Tree
Foot Locker Safeway Yum! Brands

Our market comparator group for Masds' 2014 compensation decisions consisted afitieecompanies (Big Lots, Dollar Tree,
Family Dollar, Foot Locker, J.C. Penney, McDonal&stSmart, Ross Stores and Safeway) in our 20iketeomparator group that report
data for a comparable position.

For positions below CEQO, the Comnaitbéennially reviews market data provided by Merdfor each named executive officer. In
years where individual data is not provided by Miam, the Committee conducts its review againsptier year's data after applying an ac
factor provided by Meridian. Market data for the@Es provided by Meridian annually to ensure tihat €ommittee is aware of any
significant movement in CEO compensation level$inithe market comparator group. For 2014 execwirapensation decisions other than
Mr. Dreiling, the Committee reviewed 2013 marketnparator group data that had been aged by 3%elonabke of Mr. Dreiling's 2014
compensation, Meridian provided current survey data the market comparator group.

Elements of Named Executive Officer Compensation

We provide compensation in the forfmbase salary, short-term cash incentives, long-&quity incentives, benefits and limited
perquisites. We believe each of these elementséxassary component of the total compensationggacénd is consistent with
compensation programs at companies with whom wepeterboth for business and talent.

Base Salary. Base salary promotes the recruiting and regaritinctions of our compensation program by reiitecthe salaries for
comparable positions in the competitive marketplaeearding strong performance, and providing alstand predictable income source for
our executives. Because we likely would be unablttract 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 sstzration to increase these levels from
time to time.

(&) Named Executive Officers Other than Mr. Drejlin In 2014, the Compensation Committee determihatithe named
executive officers' performance assessments reladiother executives supported a percentage semgual to that which was budgeted for
our entire U.S.-based employee population (see figerformance Evaluations"). Such increase, aloitiythe other compensation
components, maintained total compensation withieegonable range of the median of the market catgragroup. Accordingly, each of the
named executive officers received the budgeted2.d8nual base salary increase in 2014. The increaseffective as of April 1, 2014.

27




Table of Contents

(b) Mr. Dreiling. In determining Mr. Dreiling's 2014 base saldhg Compensation Committee took into account Meiling's
performance assessment, the amount budgeted fentite U.S.-based employee population (see "Usedbrmance Evaluations"), and the
benchmarking data of the applicable market compabup (see "Use of Market Benchmarking Datatle Tommittee determined that
Mr. Dreiling should receive the same 2.45% basargahcrease that was awarded to each of the atireed executive officers which, along
with the other components of Mr. Dreiling's 2014ng@nsation, maintained his total compensation witghieasonable range of the median of
the market comparator group.

Short-Term Cash Incentive PlanOur short-term cash incentive plan, called T&izame, is established under our shareholder-
approved Amended and Restated Annual Incentive Flae Teamshare program provides an opportunitgdch named executive officer to
receive a cash bonus payment equal to a certadeipige of base salary based upon Dollar Genachlisvement of one or more pre-
established financial performance targets basezhgrof the performance measures listed in the Amémohd Restated Annual Incentive F

As a threshold matter, a named exeeuwafficer's eligibility to receive a bonus undee Teamshare program depends upon his
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.

(a) 2014 Teamshare Structure.The Compensation Committee selected adjustdd BE8the financial performance measure for
the 2014 Teamshare program. The Committee belibatE£BIT is a comprehensive measure of the Compagyformance and provides a
different but complementary focus for the shortrténcentive program than that used for the ltgrgr incentive program. For purposes of
2014 Teamshare program, adjusted EBIT is defindlea€ompany's operating profit as calculated goedance with U.S. generally accep
accounting principles ("GAAP"), but shall exclude:

. the impact of (a) any costs, fees and expensestlgirelated to the consideration, negotiation paration, or consummation of
any asset sale, merger or other transaction thaltsan a Change in Control (within the meaningof Amended and Restated
2007 Stock Incentive Plan) of the Company or arfigrofg of our common stock or other security; (by gain or loss
recognized as a result of derivative instrumemdaations or other hedging activities; (c) any gainlosses associated with
early retirement of debt obligations; (d) chargesutting from significant natural disasters; andafey significant gains or
losses associated with our LIFO computation; and

. unless the Committee disallows any such item, ¢aycash asset impairments; (b) any significant éssa result of an
individual litigation, judgment or lawsuit settlemtgincluding a collective or class action lawsarid security holder lawsuit,
among others); (c) charges for business restrungtsiri(d) losses due to new or modified tax or olbgislation or accounting
changes enacted after the beginning of the 20tdlfiar; (e) significant tax settlements; andffy significant unplanned
items of a non-recurring or extraordinary nature.

The Committee established a targgbpmance level for the adjusted EBIT performanaasure, as well as threshold (below which
no bonus may be earned) and maximum (above whidbrtteer bonus may be earned) performance levéis.target adjusted EBIT
performance level for the 2014 Teamshare program$4z851 billion which, consistent with prior priaet was the same level as our 2014
annual financial plan objective. To more closelffe@ the practices of our market comparator grabp,Committee set the threshold
performance level at 90% of the target level arstitinied a performance cap of 120% of the targedlle
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The bonus payable to each named ¢ixeafficer upon satisfaction of the 2014 targdjuated EBIT performance level is equal to
the applicable target percentage, as set fortharchart below, of the applicable salary. For athed executive officers, such percentages are
consistent with those in effect at the end of ttierfyear and, except for Messrs. Dreiling and \s&a§or whom the market value was not
blended), such percentages reflect a blend ofggheoaimate median of the payout percentages fontakket comparator group.

Name Target Payout Percentage
Mr. Dreiling 130%
Mr. Vasos 80%
Mr. Tehle 65%
Mr. D'Arezzo 65%
Mr. Sparks 65%

Performance between 90% (threshaid) 0% of the financial performance target, as agbetween 100% and 120% (maximum)
of the financial performance target, is interpadata a straight-line basis on actual results fooaus payout of between 50% (at threshold),
100% (at target) and 300% (at maximum) of the iitligl's target payout percentage.

(b) 2014 Teamshare Results.The Compensation Committee confirmed the aefuEBIT performance result at $1.795 billion
(96.97% of target), which equates to a payout 088% of individual bonus targets under the 2014msfere program. Accordingly, a 2014
Teamshare payout was made to each named execfftoar at the following percentages of base sa&agned: Mr. Dreiling, 110.29%;

Mr. Vasos, 67.87%; and each of Messrs. Tehle, X20end Sparks, 55.14%. Such amounts are reflectae "Non-Equity Incentive Plan
Compensation” column of the Summary CompensatidieTa

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

Equity awards are made under ouredi@der-approved Amended and Restated 2007 Steektive Plan and options are granted
with a per share exercise price equal to the fairket value of one share of our common stock omléte of grant.

(8) 2012 Performance-Based Restricted Stock Awarh March 2012 the Compensation Committee awhMe Dreiling a grant
of 326,037 performance-based restricted sharearaf@ammon stock which could be earned upon thefaation of certain earnings per share
("EPS") performance targets for fiscal years 20dd 2015. The EPS goals were established by the Gibeenon the grant date based upon
EPS forecasts contained in our long-term stratelgin. Half of the performance-based restrictedist@sted after the end of our 2014 fiscal
year as a result of achievement of the EPS gabBdf1, and the other half is eligible to vest after end of our 2015 fiscal year if the E
goal for that year is achieved. The vesting of2@&5 tranche is subject to continued employmertt wdt through the date on which it is
determined that the EPS goal has been achievedeaatain accelerated vesting provisions. In lighiMuf Dreiling's announced retirement, we
do not currently anticipate that Mr. Dreiling wimain employed with us through the date necegsaresting of the 2015 tranche.
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For purposes of calculating the aahieent of the EPS targets for each of 2014 and,ZBRS means the quotient of (x) net income
earned in the applicable fiscal year (as calculatedtcordance with GAAP applicable to the Companthe relevant time), with such net
income calculation to exclude the items identifiedow, by (y) the weighted average number of shafesir common stock outstanding
during the applicable fiscal year. The net incormlewation excludes the impact of all items exclifem the 2014 Teamshare program
adjusted EBIT calculation outlined above, as welshare-based compensation charges and all cowgsdticounting, legal, valuation,
banking, filing, disclosure and similar costs, fees expenses directly related to the consideratiegotiation, approval and consummatiol
the proposed acquisition and related financindief@ompany by affiliates of Kohlberg Kravis Robe&t€o. (including without limitation
any costs, fees and expenses relating to the filigmaintenance of a market maker registratidersint or to any refinancings) and any
litigation or settlement of any litigation relatdtereto. Additionally, the calculation of net inceraxcludes (unless the Committee disallows
such exclusion) any material and demonstrable itmgscilting from changes in tax or other legislatis accounting changes enacted afte
beginning of the 2012 fiscal year and not contemeplén our 2012-2016 financial plan (as opposetthéo2014 Teamshare program adjusted
EBIT calculation, which excludes, unless the Conteritisallows, the losses due to changes in takhar legislation or accounting changes
enacted after the beginning of the 2014 fiscal year

(b) 2014 Equity Awards. Under our long-term equity structure, eachhefmamed executive officers receives an annualdchofar
time-based stock options, time-based restricteckstaits and performance share units. The mix efetuity value is delivered 50% in
options, 25% in performance share units and 258éstricted stock units, which the Committee hasiptesly determined to align with the
equity mix among our market comparator group. Addally, the Committee believes this design is appate to achieve both the incentive
and retention goals of the awards.

Consistent with our compensationgdophy and objectives, the value of the long-tercemtive awards was based on a reasonable
range of the median of the long-term equity tavgdties of our market comparator group. The markitesfor named executive officer
positions was blended to establish a single l@mgy incentive value on which awards are basedlfaramed executive officers (other than
CEO and COO for whom the market value was not dhdThis blending practice is similar to the oesatibed under "Short-Term Cash
Incentive Plan" above. The actual number of stqutioas, performance share units and restricteckstoits awarded were determined by
applying a formula provided by Meridian (Black St#wofor stock options) to the selected long-teroeirtive values.

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

The performance share units can beeedf certain performance measures are achiewvddgithe performance period (which was
fiscal year 2014) and if certain additional vestirguirements are met. The performance measurgoalerelated to adjusted EBITDA
(weighted 50%) and ROIC (weighted 50%) as estadtidhy the Committee on the grant date, using thestatl EBITDA/ROIC-based
performance criteria as outlined below:

Adjusted EBITDA

Shares Earned ROIC Shares Earned
EBITDA Shares ROIC Shares
Result Earned Result Earned Total
v. Target v. Target Shares
(%) (%) (%) (%) Earned (%)
<90 0 <94.86 0 0
90 25 94.86 25 50
100 50 100.00 50 100
120 150 110.29 150 300
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The Committee believes that this Wity puts the appropriate emphasis on maintaiRi@gC at an acceptable level to help ensure
that invested capital is providing an appropriateim over time. In 2014, the threshold and maxinfenels of performance criteria for
performance share units were revised from 95% a08alof target, respectively, for adjusted EBITDAd®7.51% and 104.98% of target,
respectively, for ROIC, to 90% and 120% of targespectively, for adjusted EBITDA, and 94.86% an@.29% of target, respectively, for
ROIC, with performance in between such levels taé&ermined on the same graduated scale usedeordet incentive cash payouts under
our 2014 Teamshare program discussed above be&@8émf threshold performance and 300% for maximenfigpmance. This change
reflects the Committee's desire to align the pawogt performance scale of the short-term and leng-tncentive programs. The number of
performance share units earned could vary betwg&eartd 300% of the target number based on acturpgance compared to target
performance on a similar graduated scale as thatiof eamshare program discussed above. The f@egermance levels for 2014 adjusted
EBITDA and ROIC were $2.246 billion and 19.44% pedtively. Actual 2014 adjusted EBITDA and adjusiR@IC results were
$2.175 billion (96.84% of adjusted EBITDA target)dal9.50% (100.31% of ROIC target), respectivelgcdrdingly, 95.10% of the target
number of performance share units was earnedesut of 2014 performance. The 2014 target adjusBd DA and ROIC performance
levels, consistent with prior practice, were theagdevels as our 2014 annual financial plan objesti

The actual number of performance eshiaits earned for 2014 for each of the named eixecofficers was 28,838 for Mr. Dreiling,
6,759 for Mr. Vasos and 4,957 for each of the otfeaned executive officers. One-third of the perfance share units earned based on 2014
financial performance vested on the last day obite-year performance period, and the remainingthirds of the performance share units
vest equally on the second and third anniversafitise grant date, subject to the named execuffigds continued employment with us and
certain accelerated vesting provisions. All vegiedormance share units will be settled in shafegiocommon stock.

The adjusted EBITDA performance taigeomputed as income (loss) from continuing apens before cumulative effect of cha
in accounting principles plus interest and otheaficing costs, net, provision for income taxes, @epteciations and amortization, but
excludes the impact of all items excluded from2B&4 Teamshare program adjusted EBIT calculatidglined above, as well as share-based
compensation charges. The ROIC performance tessgeticulated as (a) the result of (x) the sum)adfr operating income, plus
(ii) depreciation and amortization, plus (iii) mimim rentals, minus (y) taxes, divided by (b) theuteof (x) the sum of the averages of:
(i) total assets, plus (ii) accumulated depreciatiod amortization, minus (y) (i) cash, minusdipdwill, minus (iii) accounts payable, minus
(iv) other payables, minus (v) accrued liabilitipkjs (vi) 8x minimum rentals (with all of the f@®ing terms as determined per our financial
statements) but excludes the impact of all itentduebed from the 2014 Teamshare program adjusted E8lculation outlined above.

The restricted stock units are pagalshares of our common stock and vest in equédliments over 3 years from the grant date,
subject to continued employment with us and ceratelerated vesting conditions.

(d) Share Ownership Guidelines and Holding Requinetsy  We have adopted share ownership guidelinesaluting
requirements for senior officers, which are incldidte our Corporate Governance Guidelines. The starership guideline is a multiple, as
set forth below, of the officer's annual base yadarin effect on April 1, 2013 (or, if later, tbfficer's hire or promotion date) to be achieved
within 5 years of the later of April 1, 2013 or tAeril 1 next following such person's hire or praioa date.

31




Table of Contents

Officer Level Multiple of Base Salary
CEC 5X
cocC 4X
EVP 3X
SVF 2X

Each senior officer is required ttame ownership of 50% of all net after-tax sharemnged by Dollar General until he or she reaches
the target. Administrative details pertaining tesl matters are established by the Compensatiom@me.

(e) Policy Against Hedging and Pledging Transacsion Our Insider Trading Policy prohibits Board mesrdand executive
officers from pledging Dollar General securitiescafiateral, from holding Dollar General securitiesa margin account, and from hedging
their ownership of Dollar General stock. Examplébedging ownership include entering into or tradprepaid variable forward contracts,
equity swaps, collars, puts, calls, options (othan those granted under a Dollar General compensalan) or other derivative instruments
related to Dollar General stock.

Benefits and Perquisites.Along with certain benefits offered to namea@@xtive officers on the same terms that are offevedl of
our salaried employees (such as health benefitsratching contributions under our 401(k) Plan),ps@vide our named executive officers
with certain additional benefits and perquisitesrégention and recruiting purposes and to repeseefit opportunities lost due to regulatory
limits. We also provide named executive officerthvidenefits and perquisites as additional formsomfipensation that we believe to be
consistent and competitive with benefits and pesites provided to executives with similar positiam@ur market comparator group and in
our industry. We do not provide tax gross-up payisien any benefits and perquisites other than aéilme-related items.

The named executive officers haveogmgortunity to participate in the Compensationddefl Plan (the "CDP"), and Messrs. Dreil
and Tehle further participate in the defined cdnittion Supplemental Executive Retirement Plan (8€RP," and together with the CDP, the
"CDP/SERP Plan").

We pay the premiums for each namettetive officer's life insurance benefit equal t6 8mes his base salary up to a maximum of
$3 million.

We pay administrative fees for eaamad executive officer for sharm disability coverage, which provides incomelaepment ¢
up to 70% of monthly base salary in the case tfoatgerm disability. We also pay the premiumsdach named executive officer under a
group long-term disability plan, which provides 6@¥base salary up to a maximum of $400,000.

We also provide a relocation assistgerogram to named executive officers under apalpplicable to officer-level employees.
Pursuant to Compensation Committee approval, Mkrd2zo was reimbursed for 9 return trips to higjioition location until his family was
able to relocate with him.

We provide through a third party aseeal financial and advisory service benefit ® tamed executive officers, including financial
planning, estate planning and tax preparation sesyin an annual amount of up to $20,000 per peffte Committee believes the financial
services program reduces the amount of time aedtaih that executives must spend on these mattetisering their ability to focus on their
responsibilities to us, and maximizes the execlginet financial reward of compensation receivetfus.
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Mr. Dreiling was entitled to certadditional perquisites as a result of the termsi@employment agreement with us, including:

. Personal use of our corporate aircraft for 80 hpersyear or a greater number of hours specifietheyCompensation
Committee (100 hours were authorized in 2014 ireotd facilitate secure and efficient travel by Mreiling and his spouse).

. 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.

. Reimbursement of reasonable legal fees, up 508D, incurred by him in connection with any legahsultation regarding his
amended employment agreement.

CEO Employment Transition Agreemenfs previously disclosed, Mr. Dreiling intendsretire on January 29, 2016 (the
"Retirement Date"). In light of the announced matient plans, the Compensation Committee deeme®idiling's performance for 2014 to
be satisfactory and determined his 2015 compemsat@art of our negotiated employment transitgmre@ment with him, effective March :
2015, which superseded his employment agreemeattéfims of the employment transition agreement wegstiated in order to secure
Mr. Dreiling's services through the Retirement Dattd ensure a smooth transition to his successeremployment transition agreement
contains business protection provisions, including-competition and non-solicitation provisions, fiwo years following the service
termination date.

The employment transition agreemeavides that Mr. Dreiling will continue to serve th& Company's Chief Executive Officer
through the Retirement Date or, if earlier, urité appointment of a successor (the "Successor CEE"DIn the event the Successor CEO
Date precedes the Retirement Date, Mr. Dreilind sgtve as Senior Advisor to the Company from thec8ssor CEO Date through the
Retirement Date. Mr. Dreiling will continue to seras a member of the Board of Directors, but we#lign from the Board upon request of the
Board on or at any time following the CEO Succe$3ate. In addition, Mr. Dreiling will serve as Chaian of the Board through the CEO
Successor Date or, if asked by the Board, throbgtRetirement Date.

Pursuant to the employment transitigreement, Mr. Dreiling's annual salary was ineedao $1,368,242 effective April 1, 2015 to
reflect the same 2.95% base salary increase trebud@geted for our entire U.S.-based employee ptipul he is eligible to participate in the
2015 Teamshare program at the same thresholdt sardemaximum levels as the prior year; in lieweafeiving an annual equity award in
2015 under the long-term incentive program he atbteas awarded 57,670 restricted stock units (fih@rsition RSU Award"); he will retain
coverage through the Retirement Date under all epaigl benefit plans and is entitled to all welféireage and other benefits and perquisites
that are available to all other executives of then@any; and he is entitled to limited additionalquasites including reimbursement for up to
$15,000 of legal expenses for review of the emplenntransition agreement, payment of the premiumki® portable long-term disability
insurance through the Retirement Date, and persmaabf the Company's airplane for his and his sp'suravel between Nashville,
Tennessee, and Livermore, California, while he ioomits to serve as Chief Executive Officer, nottoeed 100 hours total during the period
of time beginning with the effective date of thepoyment transition agreement and continuing thihotlngg Successor CEO Date or the
Retirement Date, whichever occurs first, but inenent more than 16 hours per month. The employtn@nsgition agreement provides for
certain payments to Mr. Dreiling in the event of términation of employment by the Company withzause or by Mr. Dreiling for good
reason or in the event of death or disability, veittth of "cause,” "good reason" and "disabilitydafned in the employment transition
agreement.
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Mr. Dreiling's outstanding equity ads will continue to vest, if at all, in accordangith the terms of the applicable award
agreements. The Transition RSU Award is a time-dbaseard scheduled to vest in full as of Mr. Drejlgwoluntary termination of
employment on or after the Retirement Date, suligeatcelerated vesting in the event of his tertioneof employment by the Company
without cause or by Mr. Dreiling for good reasorirothe event of death or disability or a changeantrol. Once vested, the Transition RSU
Award is scheduled to be paid as to fifty percdrnthe award on each of the first two anniversaoiethe grant date, subject to accelerated
payment in the event of death or disability or arde in control prior to a payment date. Each afise," "good reason," "disability" and
"change in control" are as defined in the awar@agrent. The Transition RSU Award will be payablarinequal number of shares of
Company common stock, subject to reduction, caatietl, forfeiture or recoupment, in whole or intpapon various events specified in the
award agreement, including but not limited to theglah of the business protection provisions sét forthe employment transition agreem

Severance Arrangements

As noted above, we have an employragredement with each of our named executive offieed an employment transition
agreement with Mr. Dreiling that, among other tlingrovides for such executive's rights upon aiteation of employment. We believe that
reasonable severance benefits are appropriat@tecpthe named executive officer against circuntsta over which he does not have control
and as consideration for the promises of non-désck non-competition, non-solicitation and noresférence that we require in our
employment agreements. A change in control, byfjtdees not trigger any severance provision applie to our named executive officers,
except for the provisions related to long-term gginicentives under our Amended and Restated 2883k 3ncentive Plan.

Considerations Associated with Regulatory Requiremds

Section 162(m) generally disallowscadeduction to any publicly held corporation ffmdividual compensation over $1 million paid
in any taxable year to each of the persons who vegithe end of the fiscal year, Dollar GeneraEOGr one of the other named executive
officers (other than our CFO). Section 162(m) sfieally exempts certain performance-based compenséibm the deduction limit.

If our Compensation Committee detesithat our shareholders' interests are bestdsbywthe 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 satisfresrequirements 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 awoé'performance-based compensation” under Sec8@fni), so that compensation expense
realized in connection with those timmested 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-basagersation 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 withtbrm 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
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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 andy&igabe included in this document.

This report has been furnished bymteenbers of the Compensation Committee:

. Warren F. Bryant, Chairman
. Patricia D. Fili-Krushel

. William C. Rhodes, I

The above Compensation Committee Report does nstittiie 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 congagion paid to or earned by our named executiviearf in each of the 2014, 2013 and 2012

fiscal years. We have omitted from this table tbkimns for Bonus and Change in Pension Value antjNalified Deferred Compensation
Earnings because they are inapplicable.

Non-Equity
Incentive
Stock Option Plan All Other
Salary Awards Awards Compensation  Compensation Total

Name and Principal Position®  Year ($)@ ($) ($) W $)® (%) $
Richard W. Dreiling, 2014 1,323,78¢ 3,503,20¢ 2,790,01¢ 1,465,747 681,392 9,764,152
Chairman & 201 1,291,51f 3,440,63¢ 2,059,45¢ — 855,567 7,647,17¢
Chief Executive Office 201z 1,235,62¢ 16,554,44. 3,091,54¢ 1,591,95¢ 686,688 23,160,26(
David M. Tehle, 2014  727,14C 602,090 479,529 402,558 136,4387) 2,347, 75¢
Executive Vice President 201: 709,413 625,574 374,452 — 172,598 1,882,037
Chief Financial Officel 201 677,136 295,483 507,162 436,209 191,915 2,107,90¢
Todd J. Vasos, 2014 765,342 821,048 653,913 521,486 67,4248 2,829,211
Chief Operating Office 201 699,548 625,574 422,846 — 72,464 1,820,43¢

201 654,617 295,483 507,162 421,698 76,435 1,955,395
David W. D'Arezzo, 2014 663,297 602,090 479,529 367,213 274,73719 2,386,86¢
Executive Vice President
Chief Merchandising Office
Gregory A. Sparks, 201/ 635,676 602,090 479,529 351,922 56,9600 2,126,177
Executive Vice Presider 201z 620,178 625,574 374,452 — 300,228 1,920,432
Store Operation 201z 523,618 295,483 507,162 338,643 65,404 1,730,31C
(1) Mr. Vasos was promoted to Chief Operating €ffiin November 2013. Mr. D'Arezzo joined Dollarr@eal in November 2013 but

(2)

3)

was not a named executive officer for 2013 or 2042.Sparks joined Dollar General in March 2012.9des. Dreiling and Tehle have
announced their intention to retire on January2®29,6 and July 1, 2015, respectively.

Each named executive officer deferred under the @[PBrtion of his salary earned in each of theafigears for which salaries are
reported above for the applicable named execufiieeo, except for Mr. Sparks who deferred a portad his salary earned in fiscal
years 2014 and 2013 but not fiscal year 2012. BExfoefMr. D'Arezzo, each named executive officentributed to our 401(k) Plan a
portion of his salary earned in each of the figealrs for which salaries are reported above foapiicable named executive officer.
The amounts of the fiscal 2014 salary deferralsutite CDP are included in the Nonqualified Defg@i@mpensation Table.

The amounts reported represent the respective gajgrgrant date fair value of performance sharts awarded to the applicable
named executive officer in fiscal 2014, fiscal 2@l fiscal 2012, the aggregate grant date fairevaf the performance-based
restricted stock awarded to Mr. Dreiling in fis@8l12 and the aggregate grant date fair value ofabteicted stock units awarded to
each named executive officer in fiscal 2014 anckfi2013, in each case computed in accordanceRRigB ASC Topic 718. The
performance share units and the performance-bastricted stock are subject to performance conditiand the reported value at the
grant date is based upon the probable outcomecbfnditions on such date. The values of the asvairthe grant date assuming that
the highest level of performance conditions willdmhieved are as follows: $5,268,189, $3,431,878 ,%8,602,534 for Mr. Dreiling's
performance share units granted in fiscal 2014afi2013 and fiscal 2012, respectively, $14,753fbrMr. Dreiling's performance-
based restricted stock, $1,234,699 for the perfomaahare units granted to Mr. Vasos in fiscal 286905,481 for the performance
share units granted to each of Messrs. Tehle, RZ&rand Sparks in fiscal 2014, and $623,987 an@,968 for the performance shi
units granted to each of Messrs. Tehle, Vasos Spragks in fisca
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(4)

()

(6)

(7)

(8)

(9)

2013 and fiscal 2012, respectively. Informationameling the assumptions made in the valuation cfettesvards is set forth in Note 10
of the annual consolidated financial statementsin2014 Form 10-K.

The amounts reported represent the respective gajgrgrant date fair value of stock options awatdetie 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 farfiiote 10 of the annual consolidated financialesteents in our 2014 Form 10-K.

Represents amounts earned pursuant to oursheambonus program for each fiscal year repo8ed.the discussion of the "Short-
Term Cash Incentive Plan" in "Compensation Disarssind Analysis" above. Except for Mr. Vasos, whteded 10% of his fiscal
2012 bonus payment under our CDP, no named execoficer deferred any portion of his Teamshareusgmayments reported abc
under the CDP.

Includes $125,508 for our contribution to B8RP and $53,057 and $13,126, respectively, fonmaich contributions to the CDP and
the 401(k) Plan; $7,775 for premiums paid undeems@nal portable long-term disability policy; $126®r premiums paid under our
life insurance program; $720 for premiums paid urwe group long-term disability program; and $4649 which represents the
aggregate incremental cost of providing certaimpisites, including $451,816 for costs associateld personal airplane usage,
$19,472 for costs associated with financial andtegtlanning services, and other amounts for pgitgaiwhich individually did not
equal or exceed the greater of $25,000 or 10%taf perquisites, including sporting and other eafament events, miscellaneous
gifts and an administrative fee for coverage ummdershort-term disability program, as well as g#pttion in a group umbrella
liability insurance program which is offered atinoremental cost to Dollar General through a tipiadgty vendor at a group rate paid
by the executive and coverage under our businasgsltaccident insurance for which Dollar Generauins no incremental cost for
participation by the named executive officers iditidn to other employees. The aggregate increnhensd related to the personal
airplane usage was calculated using costs we wailtiave incurred but for the personal usage (diotycosts incurred as a result of
"deadhead" legs of personal flights), includingl ftasts, variable maintenance costs, crew expetesating, parking and other
associated fees, supplies and catering costs.

Includes $68,940 for our contribution to tHeRS? and $23,284 and $13,218, respectively, formatch contributions to the CDP and
the 401(k) Plan; $1,025 for premiums paid underliéeiinsurance program; $720 for premiums paidarmalr group long-term
disability program; and $29,251 which represengsatigregate incremental cost of providing certampisites, including $19,472 for
financial and estate planning services and otheruaus for perquisites which individually did notuad or exceed the greater of
$25,000 or 10% of total perquisites, including eedied donation to charity, sporting and other emitement events, miscellaneous
gifts and an administrative fee for coverage ummdershort-term disability program, as well as g#pttion in a group umbrella
liability insurance program offered at no increnambst to Dollar General through a third party denat a group rate paid by the
executive and coverage under our business tragalextt insurance for which Dollar General incuramremental cost for
participation by the named executive officers idiidn to other employees.

Includes $25,190 and $13,201, respectivelyptm match contributions to the CDP and the 40P{&); $1,079 for premiums paid
under our life insurance program; $720 for premiyraisl under our group long-term disability progrand $27,232 which represents
the aggregate incremental cost of providing cepaimuisites, including $19,472 for financial arstie planning services and other
amounts for perquisites which individually did mmjual or exceed the greater of $25,000 or 10%taf perquisites, including sportii
and other entertainment events, travel costs fouspto accompany the executive on business, agiseeus gifts, minimal costs
associated with personal airplane usage and améadrative fee for coverage under our short-tergability program, as well as
participation in a group umbrella liability insu@program offered at no incremental cost to Dd@Haneral through a third party
vendor at a group rate paid by the executive andrege under our business travel accident insurmmaghich Dollar General incurs
no incremental cost for participation by the naragdcutive officers in addition to other employe®se footnote 6 above for the
methodology used to calculate aggregate incremeaosdlrelated to personal airplane usage.

Includes $30,390 and $2,636, respectively, forratch contributions to the CDP and the 401(k) P$dr5,096 for tax gross-ups
related to relocation; $651 for premiums paid uralerlife insurance prograr

37




Table of Contents

(10)

$720 for premiums paid under our group long-tergability program; and $225,244 which representatigregate incremental cost
of providing certain perquisites, including $21A8@r costs associated with relocation and otheswarts for perquisites which
individually did not equal or exceed the greate$®5,000 or 10% of total perquisites, includingrsipg and other entertainment
events, travel costs for spouse to accompany theutixe on business, miscellaneous gifts and arirastnative fee for coverage unc
our shortterm disability program, as well as participatiaraigroup umbrella liability insurance program oéfitat no incremental cc
to Dollar General through a third party vendor greup rate paid by the executive and coveragerumaiebusiness travel accident
insurance for which Dollar General incurs no incesital cost for participation by the named executifficers in addition to other
employees. The aggregate incremental cost relatezldcation included costs of transporting hioendbile, home finding expenses,
reimbursement for the costs of trips to and fromfbrmer home and home sale costs incurred in atiomewith the sale of his former
home (such as appraisals, inspections, pre-tiperses, title and deed costs, broker's commissa@ument preparation fees,
recording fees and legal fees).

Includes $18,720 and $13,060, respectively, formatch contributions to the CDP and the 401(k) P5&97 for premiums paid und
our life insurance program; $720 for premiums paider our group long-term disability program; ai28 $63 which represents the
aggregate incremental cost of providing certaimpsites, including $19,472 for financial and estalanning services, and other
amounts for perquisites which individually did mmjual or exceed the greater of $25,000 or 10%taf perquisites, including sportii
and other entertainment events, miscellaneousajiftisan administrative fee for coverage under bartderm disability program, as
well as coverage under our business travel accidsatance for which Dollar General incurs no imeestal cost for participation by
the named executive officers in addition to othaplyees
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Grants of Plan-Based Awards in Fiscal 2014

The table below sets forth each namestutive officer's annual Teamshare bonus oppitytéor fiscal 2014 under "Estimated
Possible Payouts Under N&guity Incentive Plan Awards.” The actual bonus ant@arned by each named executive officer undgefishal
2014 Teamshare program is set forth in the Summ@angpensation Table above and represents prorayedepd on a graduated scale for
financial performance between the threshold argktgserformance levels. See "Short-Term Cash IheaeRian” in "Compensation
Discussion and Analysis" above for discussion efftecal 2014 Teamshare program.

The table below also includes infotioraregarding equity awards made to our namedwgikecofficers for fiscal 2014. The awards
listed under "Estimated Possible Payouts Undertiducentive Plan Awards" include the thresholdgé&ét and maximum number of
performance share units which could be earned &ly Bamed executive officer based upon the levathfevement of financial performance
measures for fiscal 2014. The awards listed undiiOther Stock Awards" represent restricted staoks payable in shares of common st
on a one-for-one basis that vest over time based the named executive officer's continued emplaoytrbg Dollar General. The awards
listed under "All Other Option Awards" include nqoalified stock options that vest over time basgonuthe named executive officer's
continued employment by Dollar General. The awdéistied in this table were granted pursuant to ooreAded and Restated 2007 Stock
Incentive Plan. See "Long-Term Equity Incentivedg?aon” in "Compensation Discussion and Analysis"vabfor further discussion of these
awards.

All
Other  All Other
) Grant
Stock  Option : :
Awards:  Awards: Exercise Date Fair
Estimated Possible Payouts Number of
Under Estimated Possible Payouts Number g:i(?:z(? S\{ggliea%fc
Non-Equity Incentive Plan Under of Securities Obtion
Awards Equity Incentive Plan Awards Shares Underlying AVSards Option
Threshold Maximum Threshold Maximum of Stock ($/Sh)  Awards
Grant Target Target or Units  Options ) 5
Name Date  ($) ) ©) ) #) *) ) *) W (9®
Mr. Dreiling — 863,87¢ 1,727,74 5,183,23 — — — — — — —
3/18/1¢ — — — — — — — 161,81 57.91 2,790,01
3/18/1¢ — — — — — — 30,17( — — 1,747,14
3/18/1¢ — — — 15,16: 30,32¢ 90,97: — — — 1,756,06:
Mr. Tehle — 237,257 474,51¢ 1,423,54. — — — — — — —
3/18/1¢ — — — — — — — 27,81 57.91 479,52¢
3/18/1¢ — — — — — — 5,18¢ — — 300,26:
3/18/1¢ — — — 2,60¢ 5,217 15,63¢ — — — 301,82
Mr. Vasos — 307,35( 614,700 1,844,101 — — — — — — —
3/18/1¢ — — — — — — — 37,92¢ 57.91 653,91:
3/18/1¢ — — — — — — 7,071 — — 409,48:
3/18/1« — — — 3,55¢ 7,107 21,32 — — — 411,56t
Mr. D'Arezzc — 216,42t 432,85. 1,298,55 — — — — — —
3/18/1¢ — — — — — — — 27,81 57.91 479,52¢
3/18/1¢ — — — — — — 5,18¢ — — 300,26:
3/18/1¢ — — — 2,60¢ 5,212 15,63¢ — — — 301,82
Mr. Sparks — 207,41 414,82° 1,244,48 — — — — — — —
3/18/1¢ — — — — — — — 27,81: 57.91 479,52¢
3/18/1¢ — — — — — — 5,18¢ — 300,26:
3/18/1¢ — — — 2,60¢ 5,217 15,63¢ — — — 301,82

@
@

The per share exercise price was calculated bas#tealosing market price of one share of our comstock on the date of grant as reported by th&ERY
Represents the aggregate grant date fair valuaabf equity award, computed in accordance with FASE Topic 718. For equity awards that are subject t

performance conditions, the value at the grant datased upon the probable outcome of such conditiFor information regarding the assumptions niade
the valuation of these awards, see Note 10 ofithea consolidated financial statements includeoLin2014 Form 1-K.
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Outstanding Equity Awards at 2014 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 2014. The $7.9975 exercise price set forthertable below reflects 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 reveygdé and are reflected below. We have omitted fthis table the column for Equity Incentive
Plan Awards: Number of Securities Underlying Uneisd Unearned Options because it is inapplicable.

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market or
Number of Payout
Number Market Unearned Value
of Value of Shares, of Unearned
Number of Number of Shares or  Shares or Units Shares, Units
Securities Securities Units of Units of or Other
Underlying Underlying Option Stock Stock Rights That or Other
Unexercisec  Unexercised  Exercise That That Rights That
Options Options Option Have Not  Have Not Have Not Have Not
#) #) Price  Expiration Vested Vested Vested Vested
Name Exercisable  Unexercisable ($) Date (#) (%) (#) ($)
Mr. Dreiling 11,6549 —  7.997* 07/06/201 — — — —
100,00(? — 29.3¢  04/23/202 — — — —
114,114 114,112 452t 03/20/202 = = = =
37,804 113,40 4811 03/18/202 — — — —

— 161,81  57.91 03/18/202 — — — —
— — — — — — 326,03  21,864,04®
— — — — 13,0047 g77,95(" — —
— — — — 9,398 629,828 — —
— — — — 19,2289 1,289,16® — —
— — — — 23,8919 1 602,600 — —
— — — —  30,27Y 202320 — —
Mr. Tehle 18,723 18,728 452t 03/20/202 — — — —
6,874 20,61 4811 03/18/202 — — — —
— 27,8189 57.91 03/18/202 — — — —
— — — — 2,141 143,97" — —
— — — — 1,70€® 114538 — —
— — — — 3,304 22156( — —
— — — — 4,341 291 30{10) — —
— — — — 5,184 347 70(1Y — —

Mr. Vasos 18,723 18,72®)  452¢ 03/20/202 — — — —
6,874 20,61 4811 03/18/202 — — — —
7212 2,16(12  s56.4¢ 12/03/202 — — — —

— 37,92  57.91 03/18/202 — — — —

— — — — 2,141 143,97(" — —

— — — — 1,706®) 114,538 — —

— — — — 45069 302,179 — —

— — — — 4,340 291 3019 — —

_ — — — 70710 474218 _ _

Mr. D'Arezzc 2,72{12 8,181'?  s56.4¢ 12/03/202 — — — —
— 27,8189 57.91 03/18/202 — — — —

— — — — 3,3049  221,56( — —

— — — — 5,184 347 70(1Y — —

Mr. Sparke 18,72 18,72 452¢ 03/20/202 — — — —
6,874 20,61 4811 03/18/202 — — — —




— 27,815  57.91 03/18/202 — — — —
— — — — 2,141 143,97¢) — —
— — — — 1,70€®  11453® — —
— = = = 3,3049 221,56 — —
— — — — 4,34419 291 30420 — —
= = = = 5,184 34770V — —

1 ese options are part of a grant of time-bas twhich vestel 0 per year on each of theffirgtanniversaries of Ju y .
These opti part of a grant of time-baseibmpwhich d 20% per y h of theffirstanni ies of July 6, 2007

2) These options vested on April 23, 2011.
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©)

4

®)

(6)

)

®)

©)

(10

(11

(12)

These options are part of a grant of time-baseidmptvhich vested or are scheduled to vest 25%gx@aron each of the first four anniversaries of dha20,
2012, subject to certain accelerated vesting pimvisas described in "Potential Payments upon Textion or Change in Control" below.

These options are part of a grant of time-basedmptvhich vested or are scheduled to vest 25%gxaron each of the first four anniversaries of dhat8,
2013, subject to certain accelerated vesting pimvssas described in "Potential Payments upon Tetion or Change in Control" below.

These options are part of a grant of time-basedmgptvhich are scheduled to vest 25% per year oh efithe first four anniversaries of March 18, 201
subject to certain accelerated vesting provisiadescribed in "Potential Payments upon Terminaiio@hange in Control" below.

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 ended Ja®@a3015 and the fiscal year ending January 286 2@spectively, subject to certain acceleratestiivg
provisions as described in "Potential Payments Upmination or Change in Control" below. The mankaue was computed by multiplying the number of
shares of such restricted stock by the closing etgtice of one share of our common stock on Jgr@r2015.

Represents performance share units, to be paiu éyaal number of shares of our common stock, daase result of our performance versus certainséetj
EBITDA and ROIC targets for fiscal 2012. These perfance share units are scheduled to vest on M&xcR015, subject to certain accelerated vesting
provisions as described in "Potential Payments dpmmination or Change in Control" below. The mankadue was computed by multiplying the number of
such units by the closing market price of one sbé&mur common stock on January 30, 2015.

Represents performance share units, to be pait @gaal number of shares of our common stock, daae result of our performance versus certainseeti
EBITDA and ROIC targets for fiscal 2013. These perfance share units are scheduled to vest 50% ochM&, 2015 and 50% on March 18, 2016, subject to
certain accelerated vesting provisions as desciib&eotential Payments upon Termination or Changeontrol" below. The market value was computed by
multiplying the number of such units by the closingrket price of one share of our common stockaondry 30, 2015.

Represents performance share units, to be paiu éyaal number of shares of our common stock, daase result of our performance versus certainséetj
EBITDA and ROIC targets for fiscal 2014. These perfance share units are scheduled to vest 50% ochM&, 2016 and 50% on March 18, 2017, subject to
certain accelerated vesting provisions as desciib&otential Payments upon Termination or Chaingeéontrol" below. The market value was computed by
multiplying the number of such units by the closingrket price of one share of our common stockeswdry 30, 2015.

Represents restricted stock units, to be paid iacaal number of shares of our common stock, whietscheduled to vest 50% on March 18, 2015 and@0%
March 18, 2016, subject to certain acceleratednggtrovisions as described in "Potential Paymapt: Termination or Change in Control" below. The
market value was computed by multiplying the nundfesuch units by the closing market price of onare of our common stock on January 30, 2015.

Represents restricted stock units, to be paid iacaal number of shares of our common stock, whéstted or are scheduled to vest in three equallimgnts

on each of the first three anniversaries of Mai8h2D14, subject to certain accelerated vestingigioms as described in "Potential Payments upamiFation

or Change in Control" below. The market value wamputed by multiplying the number of such unitsthy closing market price of one share of our common
stock on January 30, 2015.

These options are part of a grant of time-baseidmptvhich vested or are scheduled to vest 25%gx@aron each of the first four anniversaries oféeler 3,
2013, subject to certain accelerated vesting pimvisas described in "Potential Payments upon Tetiain or Change in Control" belo

Option Exercises and Stock Vested During Fiscal 201

We have omitted from this table thgiGn Awards columns because they are inapplicable.

Stock Awards
Number of

Shares Acquired on Vesting Value Realized on Vestin(
Name # @ ($)@
Mr. Dreiling 34,657 2,090,63!
Mr. Tehle 5,97¢ 360,37:
Mr. Vasos 6,574 400,60
Mr. D'Arezzo 1,65: 110,85(
Mr. Sparks 5,97¢ 360,37:
1) Represents the gross number of shares acquiredvesting of performance share units and restristeck units, without deduction for shares that

may have been withheld to satisfy applicable takhkolding obligations.

2) Value realized is calculated by multiplying the ssmumber of shares vested by the closing marlazt pf our common stock on the vesting date.
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Pension Benefits
Fiscal 2014

We have omitted the Pension Bendditte because it is inapplicable.

Nonqualified Deferred Compensation
Fiscal 2014

Information regarding each named atige 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  atlLast FYE
Name ($) ($) @ $® $®
Mr. Dreiling 66,189 178,565 42,403 2,476,83%
Mr. Tehle 69,672 92,224 86,300 2,094,507
Mr. Vasos 73,333 25,190 40,729 466,132
Mr. D'Arezzo 39,243 30,390 3,493 78,979
Mr. Sparks 31,784 18,720 857 103,428
1) All of the reported amounts for each named exeeutf¥icer are reported in the Summary Compensataiie as "Salary" for 2014.
) Reported as "All Other Compensation” in the Sumn@uoynpensation Table.
?3) The amounts shown are not reported in the Summanyp@nsation Table because they do not represenéabarket or preferential earnings.
4) Of the amounts reported, the following were presipueported as compensation to the named execufiiicer for years prior to 2014 in a Summary

Compensation Table: Mr. Dreiling ($1,938,330); Mehle ($1,313,345); Mr. Vasos ($276,228); Mr. DZze ($0); and Mr. Sparks ($51,72

Pursuant to the CDP, each named ¢ixecofficer may annually elect to defer up to 66¥%his base salary if his compensation
exceeds the limit set forth in Section 401(a)(2fAhe Internal Revenue Code, and up to 100% obbisus pay if his compensation equals or
exceeds the highly compensated limit under Seetiat{q)(1)(B) of the Internal Revenue Code. We auttyematch base pay deferrals at a
of 100%, up to 5% of annual salary, with annuahisabffset by the amount of match-eligible salanger the 401(k) Plan. All named
executive officers are 100% vested in all compeéosatnd matching deferrals and earnings on thoferags.

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, including Mesgesos, D'Arezzo and Sparks, are not eligible ttigpate in the SERP. The contribution

percentage is based on age, years of service hrgtgole. The fiscal 2014 contribution percentage %&% for each of Messrs. Dreiling and
Tehle.

As a result of a change in contrsldafined under the CDP/SERP Plan, which occunr@®07, all previously unvested SERP
amounts vested on July 6, 2007. For newly eligBi#dRP participants after July 6, 2007 but prior tay\27, 2008, SERP amounts vest at the
earlier of the participant's attainment of age Bthe participant's being credited with 10 or mrears of service," or upon termination of
employment due to death or "total and permanembdit/" or upon a "change in control,” all as defd in the CDP/SERP Plan.
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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 CDP/SH&Pupon the participant's termination of employménparticipant's CDP/SERP benefit
normally is payable in the following February if plmyment ceases during the first 6 months of anzideyear or is payable in the following
August if employment ceases during the last 6 n®ofta calendar year. However, participants magt étereceive an in-service lump sum
distribution of vested amounts credited to the GlaBount, provided that the date of distributionassooner than 5 years after the end of the
year in which the amounts were deferred. In addtooparticipant who is actively employed may resjas "unforeseeable emergel
hardship" in-service lump sum distribution of vestanounts credited to the participant's CDP accdustount balances are payable in cash.

As a result of our change in conwblich occurred in 2007, the CDP/SERP Plan liak#itihrough July 6, 2007 were fully funded
into an irrevocable rabbi trust. We also funded ittie rabbi trust deferrals into the CDP/SERP Blktveen July 6, 2007 and October 15,
2007. All CDP/SERP Plan liabilities incurred onafter October 15, 2007 are unfunded.

Potential Payments upon Termination or Change in @ool

Our employment agreements and equitgrd agreements with our named executive offiaedscertain plans and programs in wt
our named executive officers participate, in eaadeas in effect at the end of our 2014 fiscal y@awvide for benefits or payments upon
certain employment termination or change in corgr@nts. These benefits and payments are discbstma except to the extent a benefit or
payment is available generally to all salaried emppés and does not discriminate in favor of oucetiee officers. This summary excludes
discussion of the operation of any agreementsagrams entered into or to the extent modified dfterend of our 2014 fiscal year, includ
without limitation our employment transition agresmmhwith Mr. Dreiling effective March 10, 2015, atiek restricted stock unit award
agreement with Mr. Dreiling dated March 17, 2015.d% the date of this document, we believe thatTéhle's retirement in July 2015 will
not result in payments or benefits that differ frtrase described below.

Payments Upon Termination Due to Death or Disabili

Pre-2012 Equity Awards. Mr. Dreiling is the only named executive offisgho has options outstanding that were granteat poi
2012. All such options are fully vested and gergraky be exercised for a period of 1 year fronvieertermination unless such options have
expired earlier.

Mr. Dreiling's 2012 Performance-Badrestricted Stock. If Mr. Dreiling's employment with us terminatése to his death or
disability (as defined in his performance-basetrided stock award agreement), all or a portiohisfperformance-based restricted stock
may vest, unless previously vested or forfeiteghetdeling upon the timing of such termination asofol:

. If such termination had occurred prior to the datevhich achievement of the fiscal 2014 performancget had been
determined, but only if such financial performataeyet was actually achieved, then a pro-rata goxf the award that
would have become vested had he remained emplojidisithrough such determination date would haane
vested and nonforfeitable on such determinatioa datl all remaining unvested performance-
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based restricted shares would have been autontaficekited and cancelled. The prata portion equals a fraction (r
to exceed one), the numerator of which is the nurabealendar months in the period encompassindijttsteday of
fiscal 2012 and ending and including the last dafyjscal 2014 (the "initial service period") durimghich Mr. Dreiling
was continuously in our employment and the denotoimaf which is the number of calendar months mitfitial
service period. Mr. Dreiling will be deemed to bepoyed for a full calendar month if his death adbility occurs

after the 18" day of a calendar month.

If such termination occurs after the last day af 2014 fiscal year but before the date on whichiea@ment of the fisc
2015 performance target has been determined, ttiempof the award that would have become vestetiNta Dreiling
remained employed with us through such determinatite will become vested and nonforfeitable abh®fdate of his
termination due to death or disability regardleswlvether the fiscal 2015 financial performancegédrhas been
achieved.

Other Post-2011 Equity Awardslf any of the named executive officers' empleyrwith us terminates due to death or disability
(as defined in the applicable governing document):

. Stock Options Any outstanding unvested stock option shall becammediately vested and exercisable with respet00%
of the shares subject to the option immediatelgrgn such event, and such vested options may &eised until the first
anniversary of the employment termination date.

. Performance Share Unit®erformance share units were awarded in fisch2 22012 PSUs"), fiscal 2013 ("2013 PSUs") and

fiscal 2014 (2014 PSUs") to each named executive was employed by us at the time of the applicablard.

4 If such termination had occurred before January28Q@5 for the 2014 PSUs, a pro-rated portion (thase
months employed during the 1 year performance geobone-third of the 2014 PSUs earned based on
performance during the entire performance periadl lad not previously become vested and nonfolieitar
had not previously been forfeited would have becoasted and nonforfeitable and would have been gade
performance had been certified by the Compens&@mnmittee. If such termination had occurred onftara
January 30, 2015 for the 2014 PSUs and before patyitie participant would have received the tried of the
2014 PSUs earned that are described above, wighotdtion.

4 If such termination occurs after March 20, 2018tfe 2012 PSUs, March 18, 2014 for the 2013 PSUs o
March 18, 2015 for the 2014 PSUs, any remainingeghbut unvested performance share units from such
awards shall become vested and nonforfeitable tteeadate of such event and shall be paid withid@gs
thereafter. Otherwise, any earned but unvestedpeahnce share units from such awards shall beitedf@nd
cancelled on the date of the termination of empleym

. Restricted Stock UnitsAny outstanding restricted stock unit will becofully vested and nonforfeitable upon such death or

disability and will be paid within 30 days followgrthe date of death or disability.

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 to 2.5 times such officer's arirese salary. In addition, in the event
of disability (as defined in the governing documeaach named executive officer would receive 6@%owered monthly earnings up
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to $20,000 per month under our long-term disabifigurance program. In the event of death or disgalas defined in the CDP/SERP Plan),
each named executive officer's CDP/SERP Plan hemiifbecome fully vested (to the extent not athgaested) and will be payable in a
lump sum within 60 days after the end of the cadergpharter in which such termination event occprsyided that we may delay payment in
the event of disability until as soon as reasonpbdgticable after receipt of the disability deteration by the Social Security Administration.
Additionally, in the event of death on or after thst day of a fiscal year, each named executifiessfwill receive payment for his incentive
bonus earned for that fiscal year under the terinosioTeamshare program (which otherwise requinasa participant remain employed on
the payment date to be entitled to any incentivausearned for that fiscal year).

If Mr. Dreiling's employment termieatdue to death or disability (as defined in hipleyment agreement), he also will be entitle
receive, pursuant to the terms of his employmergexgent, any incentive bonus earned for any opoewiously completed fiscal years but
unpaid as of his termination date and paymentrigrimused vacation accrued but unpaid as of hisitation date, and, in the event of
disability only, he will receive a lump sum caslypent, payable at the time annual bonuses aretpaidr other executives, equal to a pro
rata portion of his annual incentive bonus, if atmat he would have been entitled to receive, chsgrmination had not occurred, for the
fiscal year in which his termination occurred.

Payments Upon Termination Due to Retirement

Except as provided immediately beloith respect to stock options, performance shaits and restricted stock units awarded after
2011, retirement (as defined in the applicable gumg document) is not treated differently from antiier voluntary termination without go
reason (as defined under the relevant agreememtgsadiscussed below under "Payments Upon Volgiamination") under any of our
plans or agreements for named executive officers.

In the event a named executive offfedires:

. Stock Options The portion of the stock options that would haeeome vested and exercisable within the 1 yedoger
following the retirement date if such officer hahmained employed with us shall remain outstandimgfperiod of 1 year
following the retirement date and shall becomeegtsind exercisable on the anniversary of the glatet that falls within the
1 year period following the retirement date (bulydo the extent such portion has not otherwismieated or become
exercisable). However, if during such 1 year peadéhange in Control occurs or the officer diesours a disability, such
portion shall instead become immediately vestedexadcisable (but only to the extent such portias hot otherwise
terminated). Otherwise, any option which is unveésted unexercisable on the termination date stmati@diately expire
without payment. The officer may exercise the aptimthe extent vested and exercisable any tinw fithe 5" anniversary
of the retirement date, but no later than th& 1@nniversary of the grant date.

. Performance Share Units

v If such retirement had occurred before Januar®G05, or on or after January 30, 2015 and befoyepat, for
the 2014 PSUs, the vesting and payment of PSUsdWale been identical to the vesting and paymeRSads
in the death and disability scenarios discussedafmr the 2014 PSUs.

v If such retirement had occurred after March 18,2fbr the 2013 PSUs or occurs after March 18, Zoithe

2014 PSUs, but prior to the"® anniversary of the applicable grant date, the neimg portion of any earned but
unvested
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performance share units from such awards that wioan@ become vested had such officer remained gegblo
through the 29 anniversary of the grant date (one-third of eaedormance share units) would have or shall
become vested and nonforfeitable, as applicabtbyaruld have been or shall be paid, as applicaisli¢he
retirement date. For the 2012 PSUs, the 2013 P8tshe 2014 PSUs, if such retirement had occurred o
occurs, as applicable, after the%anniversary of the grant date but prior to tHé anniversary of the grant
date, the remaining portion of any earned but urebgerformance share units from such awards tbatdv
have become vested had such officer remained emglthyough the ¥ anniversary of the grant date (otférd
of earned performance share units) would have @i Become vested and nonforfeitable, as applicaind
would have or shall be paid, as applicable, orr¢tieement date. Otherwise, any earned but unvested
performance share units from such awards shabifeifed and cancelled on the retirement date.

. Restricted Stock UnitsThe one-third of the outstanding restricted stacks that would have become vested and
nonforfeitable on the next immediately followingstiag date if such officer had remained employedugh such date will
become vested and nonforfeitable upon such retime(peovided that if the retirement occurs on aingsdate no accelerated
vesting will occur, but rather the officer shall éetitled only to the portion of the restrictedcit@nits that were scheduled to
vest on such vesting date) and will be paid 6 m®atid 1 day following the retirement date.

Payments Upon Voluntary Termination

The payments to be made to a namedutixe officer upon voluntary termination vary deging upon whether he resigns with or
without "good reason” (as defined in the applicarteloyment agreement) or after our failure to rofferenew, extend or replace his
employment agreement under certain circumstances.

Voluntary Termination with Good Reasw After Failure to Renew the Employment Agred¢merif any named executive officer
resigns with good reason, he will forfeit all themvested equity awards. Such officer generally ey@rcise any vested options that were
granted after 2011 up to 90 days following thegeation date and generally may exercise any vegigdns that were granted prior to 2012
for 180 days following the resignation date.

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

Additionally, (1) if the named exeiwet officer resigns with good reason, or (2) if themed executive officer, other than
Mr. Dreiling, resigns within 60 days of our failut@ offer to renew, extend or replace his employnagmeement before, at or within 6 months
after the end of the agreement's term (unless e 8110 a mutually acceptable severance arrangeardhe resignation is a result of the
named executive officer's voluntary retirementesntination), or (3) if we had elected not to extéd Dreiling's term of employment by
providing 60 days prior written notice before thmpkcable extension date, then in each case thedaxecutive officer will receive or would
have received (in Mr. Dreiling's case) the follogibenefits generally on or beginning on thé"6@ay after termination of employment but
contingent upon the execution and effectiveness of
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release of certain claims against us and our @i in the form attached to the employment agraeme

. For the named executive officers other than Mr.ilbyg continuation of base salary, as in effectrigdiately before th
termination, for 24 months payable in accordandé wur normal payroll cycle and procedures. For Bheiling, a
continuation of 2 times his annual base salaryapkeyover 24 months in equal installments in acziocd with our
normal payroll cycles and procedures. With the ptoa of Mr. Dreiling, the amount of any paymentemtitlement to
payment of the base salary continuation shall beited or, if paid, subject to recovery if andthe extent that the
named executive officer earns any base salaryesult of subsequent employment during the 24 nwatter his
termination date.

. A lump sum payment equal to 2 times the avepgeentage of the named executive officer's targetis paid or to be
paid to employees at the same job grade leveleasamed executive officer (if any) under the anfngaius program fc
officers for the 2 fiscal years immediately precegihe fiscal year in which the termination datews (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 annaatrébution for the named executive officer's pap@tion in our
pharmacy, medical, dental and vision benefits @mog(for Mr. Dreiling, these benefits instead wi im the form of a
continuation of these benefits to him and his spauw eligible dependents to the extent coveredeidmamtely prior to
the employment termination, for 2 years from theniaation date or, if earlier, until he is or beasreligible for
comparable coverage under the group health plaasobsequent employer).

. Mr. Dreiling will receive a prorated bonus payméased on our performance for the fiscal yeavhich his
employment terminates, paid at the time bonusea@mally paid for that fiscal year, as well asimp sum cash
payment for any unused vacation accrued througketingination date.

. Reasonable outplacement services for 1 year earlfer, until other employment is secured.

Note that any amounts owed to a haexedutive officer (other than Mr. Dreiling) in tf@m of salary continuation that would
otherwise have been paid during the 60 day peffted his employment termination will instead be gl in a single lump sum as soon as
administratively practicable after the B0day 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
applicable employment agreement or the releaseshwhclude:

. The named executive officer must maintain the atnftiality of, and refrain from disclosing or usjrayr (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.
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. 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 weaintain stores at the time of his terminatioredatany state in
which we have specific plans to open stores wiéhinonths of that date. For this purpose, "competitiosition" means
any employment, consulting, advisory, directorshigency, promotional or independent contractomgeaent
between the named executive officer and any pezagaged wholly or in material part in the busirniasshich we are
engaged (including, but not limited to, those ésdiidentified in the applicable employment agreetner any person
then planning to enter the discount consumablecbastail business, if the named executive offiseequired to
perform services for that person or entity which smbstantially similar to those he provided oeclied at any time
while employed by us.

. For a period of 2 years after the employment teatiom date, the named executive officer may navelstrecruit or
induce any of our exempt employees (exempt exeesitior Mr. Dreiling) to cease employment with us.

. For a period of 2 years after the employmennhteation date, the named executive officer maysatitit or
communicate with any person or entity who has @ness relationship with us and with whom the nammeetutive

officer had contact while employed by us, if thabtact would likely interfere with our businessat@nships or result
in an unfair competitive advantage over us.

Voluntary Termination without GoodaRen. If the named executive officer resigns withgabd reason, he will forfeit all then
unvested equity awards and all vested but unexat@ptions that were granted prior to 2012. Theathaxecutive officer generally may

exercise any vested options that were granted 2Bttt up to 90 days following the resignation dhte,in any event prior to the 1
anniversary of the grant 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" (as defined in each named exexafficer's employment agreement or equity avagoeement, as applicable).

Involuntary Termination for Cause.lf the named executive officer is involuntarigrminated for cause, he will forfeit all unvested
equity grants and all vested but unexercised option

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

. Will forfeit all then unvested equity awards.

. Generally may exercise any vested options: (1)whaie granted after 2011 up to 90 days followirgtdrmination
date; and (2) that were granted prior to 2012 upB@ days following the termination date.

. Will receive the same severance payments and emsfdescribed under "Voluntary Termination witho@ Reason ¢
After Failure to Renew the Employment Agreementhah
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Payments After a Change in Control

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

. All time-based options will vest and become immegliaexercisable as to 100% of the shares suljesiich options
immediately prior to a change in control.

. If the change in control occurs prior to completadithe applicable performance period, all unvegtedormance share
units that have not previously been forfeited wilmediately be deemed earned at the target leveshall vest,
become nonforfeitable and be paid upon the chamgeritrol.

. If the change in control occurs after completiorthaf applicable performance period, all previowsyned but unvested
performance share units that have not previoustn berfeited will immediately vest, become nonfidble and be
paid upon the change in control.

. All outstanding restricted stock units will beee vested and nonforfeitable and will be paid ughenchange 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 te (to the extent not already vested).

If the named executive officer isahwntarily terminated without cause or resignsgood reason following the change in control, he
will receive the same severance payments and lem@sfidescribed above under "Voluntary Terminatith Good Reason or After Failure to
Renew the Employment Agreement." However, the nagxedutive officer will have 1 year from the termiion date in which to exercise
vested options that were granted after 2011 ifls@gns or is involuntarily terminated within 2 ygaf the change in control under any
scenario other than retirement or involuntary teation with cause (in which cases, he will haveearg from the retirement date to exercise
vested options and will forfeit any vested but wereised options held at the time of the terminatigth cause).

In the event of a change in contsotafined in Section 280G of the Internal Revenade; each named executive officer's
employment agreement provides for capped paym&kmg into consideration all payments and benefitgered by Section 280G of the
Internal Revenue Code) of $1 less than the amdantiould trigger the "golden parachute" exciseuader federal income tax rules (the
"excise tax") unless, for each named executiveeffother than Mr. Dreiling, he signs a release &ordall named executive officers, his after-
tax benefit would be at least $50,000 more thavoitild be without the payments being capped. In sade, such officer's payments and
benefits would not be capped and such officer wbeldesponsible for the payment of the exciseWéxwould not pay any additional amo
to cover the excise tax.

The following table reflects potehpp@ayments to each of our named executive offigerarious termination and change in control
scenarios based on compensation, benefit, andydguéls in effect on, and assuming the scenari® effective as of, January 30, 2015. For
stock valuations, we have used the closing pricauofstock on the NYSE on January 30, 2015 ($6716 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 avaighierally 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 January 30, 2015

Involuntary
Voluntary Without
Cause or
Without Voluntary Involuntary
Death Disability ~ Reurement Rosoan " Resoon Gtee o
Name/ltem $) $) W $) $) ()] (6]
Mr. Dreiling
Equity
Vesting
Due to
Event 22,500,28 22,500,28 n/e n/e n/e nle 24,217,55
Cash
Severanct 1,465,74 1,465,74 n/e nle 7,579,30: n/e 7,579,30:
Health
Continuatio
@ nlz nlz nle nlz 23,57¢ nlz 23,57¢
Outplacemen
®) nle nle nle nle 10,00( nle 10,00(
Life Insuranct
Proceed: 3,000,001 n/e n/e n/e n/e n/e n/e
Total 26,966,02 23,966,02 n/a n/a 7,612,88! n/a 31,830,44
Mr. Tehle
Equity
Vesting
Due to
Event 2,002,25! 2,002,25! n/e n/e n/e n/e 2,300,54.
Cash
Severanci 402,55¢ n/e n/e nle 1,928,24 nle 1,928,24
Health
Paymen n/e n/e n/e n/e 18,56¢ n/e 18,56¢
Outplacemen
®) nlz nlz nlz nlz 10,00( nlz 10,00(
Life Insuranct
Proceed: 1,826,00! n/e n/e n/e n/e n/e n/e
Total 4,230,811  2,002,25i n/a n/a 1,956,81: nfa 4,257,35
Mr. Vasos
Equity
Vesting
Due to
Event 2,283,62° 2,283,62 n/e n/e n/e nle 2,669,49
Cash
Severanct 521,48t n/e n/e nle 2,143,27. n/e 2,143,27.
Health
Paymen n/e n/e n/e n/e 10,09¢ n/e 10,09¢
Outplacemen
®) nlz nle nle nlz 10,00( nle 10,00(
Life Insuranct
Proceed: 1,921,00! n/e n/e nl/e nl/e nle n/e
Total 4,726,11. 2,283,62 n/a n/a 2,163,37 n/a 4,832,86
Mr. D'Arezzo
Equity
Vesting
Due to
Event 797,30° 797,30° n/e n/e n/e n/e 1,038,32
Cash
Severanci 367,21: n/e n/e n/e 1,758,94. nle 1,758,94.
Health
Paymen n/e n/e n/e n/e 19,23t n/e 19,23t



Outplacemen

® nle nle nle nle 10,00( nle 10,00(
Life Insuranct

Proceed: 1,665,00! n/e n/e n/e n/e n/e n/e
Total 2,829,52i 797,30° n/a n/a 1,788,17 n/a 2,826,50
Mr. Sparks
Equity

Vesting

Due to

Event 2,002,25¢ 2,002,25! n/e n/e nl/e nle 2,300,54.
Cash

Severanci 351,92: n/e n/e n/e 1,685,70! n/e 1,685,70!
Health

Paymen n/e n/e n/e n/e 19,23t n/e 19,23t
Outplacemen

®) nle nle nle nle 10,00( nle 10,00(
Life Insuranct

Proceed: 1,596,00! n/e n/e n/e n/e n/e n/e
Total 3,950,181 2,002,25! n/a n/a 1,714,93 n/a 4,015,47
(1) None of the named executive officers were eligibteretirement on January 30, 2015.
2) Calculated as the combined Dollar General and eyeplaost of healthcare for the benefit option setéby Mr. Dreiling for 2015.
(3) Estimated based on information provided by our laegment services provider.
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Compensation Committee Interlocks and Insider Paitiation

Each of Messrs. Bryant and RhodesMsadrFili-Krushel was a member of our Compensa@G@mmittee during 2014. None of these
persons was at any time during 2014 an officemapleyee of Dollar General or any of our subsidisude an officer of Dollar General or any
of our subsidiaries at any time prior to 2014.

Compensation Risk Considerations

In March 2015, our Compensation Cottesj with input from its compensation consultard enanagement, reviewed our
compensation policies and practices for all empdsyincluding executive officers, to assess tHesrilsat may arise from our compensation
programs. The assessment included a review ofaupensation programs for certain design featuraéshadould potentially encourage
excessive risk-taking or otherwise generate ridRabtlar General. As a result of that assessmeatCiimpensation Committee concluded,
after considering the degree to which identifiesk#aggravating factors were offset by risk-mitiggtfactors, that the net risks created by our
overall compensation program were not reasonakdlito have a material adverse effect on Dollanéal.
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SECURITY OWNERSHIP

For purposes of the tables belowesgn 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 povegrthe shares listed. Percentage computatiensaemed on 303,703,702 shares of our
common stock outstanding as of March 19, 2015.

Security Ownership of Certain Beneficial Owners

The following table shows the amoofbdur common stock beneficially owned as of Mat&h 2015 by those known by us to
beneficially own more than 5% of our common stock.

Name and Address of Beneficie Amount and Nature of

Owner Beneficial Ownership Percent of Class

BlackRock, Inc(D) 22,888,34 7.5%

The Vanguard Grouf?) 19,203,11 6.3%

Soroban Capital GP, LLE) 18,330,29 6.0%

GIC Private Limited® 15,221,18 5.0%

(1) BlackRock, Inc., through various subsidiaries, $@e power to vote or direct the vote of 18,553,80dres, sole power to dispose of or to directlibgosition

of 22,887,826 shares, and shared power to disgaset@ direct the disposition of 521 shares. Tdrass of BlackRock, Inc. is 55 East 52nd Streety Nork,
New York 10022. All information is based solely 8tatement on Schedule 13G filed on February 2, 2015

2 The Vanguard Group has sole power to vote or direcvote over 526,722 shares, sole power to dispber to direct the disposition of 18,708,277rekaan:
shared power to dispose or to direct the dispositiod94,834 shares. Vanguard Fiduciary Trust Cawpa wholly owned subsidiary of The Vanguard
Group, Inc., is the beneficial owner of 411,534rebas a result of its serving as investment marafgmllective trust accounts, and Vanguard Investts
Australia, Ltd., a wholly-owned subsidiary of Thanguard Group, Inc., is the beneficial owner of, 488 shares as a result of its serving as invegtmen
manager of Australian investment offerings. Therasgsl of The Vanguard Group is 100 Vanguard Blvdykta, Pennsylvania 19355. All information is based
solely on Amendment No. 1 to Statement on SchetiB filed on February 10, 2015.

(3) Soroban Capital GP LLC, Soroban Capital Partners3dPoban Capital Partners GP LLC and Eric W. M#sid share the power to vote or to direct the
voting of and the power to dispose or to directdtsposition of 18,330,295 shares, and Sorobanévi&ind LP shares the power to vote or to dirext/titing
of and the power to dispose or to direct the digjposof 14,950,373 shares. The address for Sor@agpital GP LLC, Soroban Capital Partners LP, Sanob
Capital Partners GP LLC and Mr. Mandelblatt is #&dison Avenue, 2%t Floor, New York, New York 10022. The address for@an Master Fund LP is
Gardenia Court, Suite 3307, 45 Market Street, CanfBay, Grand Cayman KY1103, Cayman Islands. All information is based lgad@ Amendment No. 2
Statement on Schedule 13G filed on February 175201

4) GIC Private Limited ("GIC") is a fund manager witho clients—the Government of Singapore ("GoS") HrelMonetary Authority of Singapore ("MAS").
Under the investment management agreement with GtShas been given the sole discretion to exetbiseoting rights attached to, and the dispositihn
any shares managed on behalf of GoS. As such, @&Ghie sole power to vote and power to disposkeeoi1,471,118 securities beneficially owned bGIC
shares power to vote and dispose of 3,750,063 iesureneficially owned by it with MAS. All inforation is based solely on Statement on Schedulefil&t
on March 17, 201t
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Security Ownership of Officers and Directors

The following table shows the amoofbdur common stock beneficially owned as of Mat&h 2015 by our current directors and
named executive officers individually and by ourreut directors and all of our executive officessaagroup. Unless otherwise noted, these
persons may be contacted at our executive offices.

Percent of
Amount and Nature of

Name of Beneficial Owner Beneficial Ownership Class
Warren F. Bryant! 18,632 *
Michael M. Calbert? 24,632 *
Sandra B. Cochra® 6,157 *
Patricia D. Fili-Krushef?) 6,54¢ *
Paula A. PricéV® — —
William C. Rhodes, 11(1)3) 29,63: *
David B. Rickard®) 18,822 2
Richard W. Dreiling)®) 651,707 *
David M. TehleD) 37,49C *
Todd J. Vaso§) 91,934 *
David W. D'Arezzd?) 12,29¢ *
Gregory A. Spark§" 60,92¢ *
All current directors and executive officers as a

group (16 person$$) 1,242,394 o

@

@

©)

4)

Denotes less than 1% of class.

Includes the following number of shares underlyiestricted stock units that are or could be sditéemithin 60 days of March 19, 2015 over which the
person will not have voting or investment powerilithe restricted stock units are settled: Mr. Bryél,017); Mr. Calbert (1,849); and Mr. Rickard423).
Also includes the following number of shares subjemptions either currently exercisable or exsable within 60 days of March 19, 2015 over whiuh t
person will not have voting or investment powerilithe options are exercised: each of Messrs. Bry@albert and Rhodes (11,035); Ms. Cochran (3;145)
Ms. Fili-Krushel (3,031); Mr. Rickard (10,792); Mpreiling (287,227); Mr. Tehle (23,186); Mr. Vas@2,029); Mr. D'Arezzo (9,682); Mr. Sparks
(48,779); and all current directors and executiffieers as a group (672,205). Further includesféfiewing number of shares underlying earned
performance share units that are or could be abtdewithin 60 days of March 19, 2015 over whicé grerson will not have voting or investment power
until the performance share units are settled:DMeiling (13,092); Messrs. Tehle, Vasos and Sp&2KsA7); and all current directors and executiviecefs

as a group (27,214). The shares described in thésare considered outstanding for the purposempating the percentage of outstanding stock oviayed
each named person and by the group but not fquuh@ose of computing the percentage ownership ypbémer person.

Ms. Price was unable to purchase shares of our @mstock pursuant to our share ownership guidefiomeson-employee directors at the time she joined
our Board because the trading window under oudérsrading policy was closed.

Mr. Rhodes shares voting and investment power b8¢197 shares with his spouse, Amy Rhodes, aséleusgtThe Amy Plunkett Rhodes Revocable
Living Trust, dated July 25, 2014.

Includes 163,018 shares of performance-basedatestrstock over which Mr. Dreiling possesses voginger but will not possess investment power until
such time, if any, as such shares may vest upaeaghent of certain performance targets and otheditions.
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AUDIT COMMITTEE REPORT

The Audit Committee of our Board afdé&tors has:

. reviewed and discussed with management the auiiliizacial statements for the fiscal year ended dgn80, 2015,

. discussed with Ernst & Young LLP, our indepertdegistered public accounting firm, the mattexpuieed to be
discussed by the Statement on Auditing Standard4d 8l@ommunication with Audit Committeeas adopted by the
Public Company Accounting Oversight Board,

. received the written disclosures and the lettemféérnst & Young LLP required by applicable requients of the
Public Company Accounting Oversight Board regardhmgindependent 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 discusstbr Audit Committee unanimously recommendeti¢écBoard of Directors that Dollar
General's audited financial statements be includéde Annual Report on Form H0for the fiscal year ended January 30, 2015 fordiwith
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 lavesragulations or with the policies of the Boarddafectors.

This report has been furnished byntieenbers of the Audit Committee:

. David B. Rickard, Chairman

. Warren F. Bryant
. Sandra B. Cochran
. Paula A. Price

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 2:
RATIFICATION OF APPOINTMENT OF AUDITORS

Who is responsible for the selection of the indepéent auditor?

The Audit Committee is directly resgible for the appointment, compensation, reterdiat oversight of the independent auditor
that is retained to audit our financial statements.

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 auditor for thd 2@iscal year. Ernst & Young LLP has
served in that capacity since October 2001. TheitACammittee and the Board of Directors believe tha continued retention of Ernst &
Young LLP is in the best interests of Dollar Geharal our shareholders.

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

Representatives of Ernst & Young Lhde been requested and are expected to atteadnbal 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 indegient auditor for the
2015 fiscal year. The Audit Committee is not bobych vote either for or against the firm. If thestholders do not ratify this appointment,
our Audit Committee will consider that result idesgting our independent auditor in the future.
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FEES PAID TO AUDITORS

What fees were paid to the independent auditor in@L4 and 2013?

The table below lists the aggregaesffor professional audit services rendered toyusrnst & Young LLP for the audit of our
consolidated financial statements for the pastfteaal years and fees billed for other serviceslezed by Ernst & Young LLP during the p
two fiscal years:

Service 2014 Aggregate Fees Billed (* 2013 Aggregate Fees Billed (¢
Audit Fees
W 2,071,20¢ 2,313,782
Audit-
Related F
@ 30,000 30,000
Tax Fees® 1,652,13¢€ 1,503,91¢
All Other
Fees® 1,920 1,920
1) 2013 fees include fees for services related tdoh oféering and a sale-leaseback transaction, dsaséees for services related to secondary ofsri

of our common stock by certain of our shareholders.
) 2014 and 2013 fees include services relating t@thployee benefit plan audit.

?3) 2014 and 2013 fees relate primarily to tax comjgkaservices, which represented $1,547,136 and 888 in 2014 and 2013, respectively, for work
related to work opportunity tax credit assistance freign sourcing offices' tax compliance. Thaa@ing tax fees for each year relate to consulting
services, including tax advisory services relatethtentory.

(4) 2014 and 2013 fees include a subscription fee tnalne accounting research tool.
How does the Audit Committee pre-approve servicesrpvided by the independent auditor?

The Audit Committee pre-approvesaaidiit and permissible non-audit services providedur independent auditor. Where feasible,
the Committee considers and, when appropriateappeeves services at regularly scheduled meetifitgisdisclosure by management and
independent auditor of the nature of the proposedces, the estimated fees (when available), beid dpinions that the services will not
impair the independence of the independent auditoe. Committee's chairman (or any Committee meriftibe chairman is unavailable)
may pre-approve such services in between Commrittstings, and must report to the Committee ateiis meeting with respect to all
services so pre-approved. The Committee pre-apdrbd®6% of the services provided by Ernst & YoundPlduring 2014 and 2013.
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SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

The U.S. securities laws require exgcutive officers, directors, and greater than 0#%reholders to file reports of ownership and
changes in ownership on Forms 3, 4 and 5 with B@.8ased solely upon a review of these reportisghed to us during and with respect to
2014, or written representations that no Form Brtspvere required, we believe that each of theseqms filed, on a timely basis, the reports
required by Section 16(a) of the Exchange Act, pktieat Ms. Taylor filed 1 late Form 4 to reporadquisition of performance-based stock
options to purchase shares of Dollar General comstark resulting from the achievement of certamaficial performance targets.

SHAREHOLDER PROPOSALS
FOR 2016 ANNUAL MEETING

To be considered for inclusion in puoxy materials relating to the 2016 annual megetihshareholders, eligible shareholders must
submit proposals that comply with relevant SEC atipns no later than December 4, 2015. To intredother new business at the 2016
annual meeting, you must provide written noticegamo earlier than the close of business on Jar28r8016 and no later than the close of
business on February 27, 2016, and comply wittathence notice provisions of our Bylaws. If we ao¢ notified of a shareholder proposal
by February 27, 2016, then the proxies held bynsamagement may provide the discretion to vote atjainch shareholder proposal even
though the proposal is not discussed in our proagenals sent in connection with the 2016 annuadting of shareholders.

Shareholder proposals should be miadeCorporate Secretary, Dollar General Corponati®0 Mission Ridge, Goodlettsville,
Tennessee 37072. Shareholder proposals that amechated in our proxy materials will not be coresidd at any annual meeting of
shareholders unless such proposals have compltadive requirements of our Bylaws.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Prosy Statement and Annual Report are available at weaw proxyvote 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 27, 2015

The undersigned shareholder of Dollar General Corporation, a Tennessee corporation (the "Company ™), hereby acknowledges
receipt of the notice of annual meeting of shareholders and proxy statement dated April 2, 2015, and hereby appomnts
Christine L. Connolly and Elizabeth 5. Inman, or either of them, prosges, each with full power of substitution, and authorizes them to
represent and tovote, asdesignated on the reverse side of this proxy cand, all shares of commeon stock of the Company that the shareholder
is entilled 1o vole at the annual meeting of shareholders of the Campany 1o be held May 27, 2015 at 900 A0, Central Time, in the
Goodlettsville City Hall Auditorium, located at 105 South Main Street, Goodlettsville, Tennessee, and at any adjourniment(s) thereof

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

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

Continued and to be signed on reverse side




