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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesd€hange Act of 1934

Date of Report (Date of earliest event reporteiril 16, 2012

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

Tennesse 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.LR.S. Employer

of incorporation’ Identification No.)

100 Mission Ridge
Goodlettsville, Tennessk 37072
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area codé315) 8554000

n/a
(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-lif{lis intended to simultaneously satisfy the §jliobligation of
the registrant under any of the following provison

[0 Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
[ Soliciting material pursuant to Rule 14a-12 undier Exchange Act (17 CFR 240.14a-12)
[ Pre-commencement communications pursuant to Rule(l#) under the Exchange Act (17 CFR 240.14d-2(b))
[ Pre-commencement communications pursuant to Ridet{d under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS;
ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN OFFIC ERS; COMPENSATORY
ARRANGEMENTS OF CERTAIN OFFICERS.

On April 16, 2012, the Company entered into a newpleyment agreement with each of De
Tehle, Executive Vice President and Chief Finan€dficer and Susan S. Lanigan, Executive \
President and General Counsel, effective Aprildl,2(the “Employment AgreementsThe initial tern
of each of the Employment Agreements extends uvidrch 31, 2015 unless earlier terminate:
accordance with the provisions of the applicablepeyment Agreement. The Employment Agreem
replace the employment agreements that were ire fdatbween the Company and each of Mr. Tehle
Ms. Lanigan.

Upon the end of the initial term, each of the Ergplent Agreements will be automatic:
extended from month to month, for up to six monthdess the Company gives written notice withir
time frame set forth in the Employment Agreementhaf intent not to extend the term, or unles:
Company replaces the Employment Agreement withve agreement or, in writing, extends or ren
the term for a period that is longer than six merftom the expiration of the original term.

Each of the Employment Agreements provides for aimmim annual base salary ($678,86¢
Mr. Tehle and $554,580 for Ms. Lanigan), and presidhat incentive compensation for each of
Tehle and Ms. Lanigan shall be determined and paider the Compang’annual bonus program
officers at each such officarapplicable grade level, as it may be amended fora to time, based «
criteria established by the Board, its Compensat@tmmmittee and/or the CEO, as applicable
accordance with the terms and conditions of theuahionus program for officers. Each of
Employment Agreements also provides that Mr. Telnlé Ms. Lanigan, as applicable, shall be entith
receive such other executive perquisites, fringg @ther benefits as are provided to officers atstue«
grade level as the applicable officer under anyhef Companys plans and/or programs in effect fr
time to time, that Mr. Tehle and Ms. Lanigan, apl@@able (and, where applicable, his or her elig
dependents), shall be eligible to participate msthvarious Company welfare benefit plans, prastica
policies in place during the term of the EmploymAgreement (including, without limitation, medic
pharmacy, dental, visiomisability, employee life, accidental death andr¢taaccident insurance ple
and other programs, if any) to the extent allowadar and in accordance with the terms of thoses;
and that Mr. Tehle and Ms. Lanigan, as applicaBleall be eligible to participate (with limit
exceptions), pursuant to their terms, in any ottemefit plans the Company offers to similasijater
officers or other employees from time to time dgrihe term of the Employment Agreement.

Each of the Employment Agreements specifies thengays and benefits to be provided if
employment of Mr. Tehle or Ms. Lanigan, as applieais terminated voluntarily or involuntarily um
various scenarios described in the Employment Agesd, including death, disability, termination v
or without cause, and termination with or withoobd reason. Each of the Employment Agreement:
provides for various customary business protectimovisions, including non-competition, non-
solicitation, non-interference, non-disparagemant confidentiality and non-disclosure provisions.

Prior to March 31, 2015, if Mr. Tehle or Ms. Lanigas applicable, becomes entitled to rec
payments and benefits (such payments and berteft§Total Payments”) that are considergarachut
payments” under Section 280G of the Internal Regebade of 1986, as amended (the “Codei) suc
Total Payments are therefore subject to the exas@nposed by Section 4999 of the Code (suchae
“Excise Tax"), each of the Employment Agreements provides that Mehle or Ms. Lanigan,
applicable, will be entitled to receive a gragspayment in an amount such that, after payingaak:
(including the excise tax), the applicable officetains an amount of the gross-up payment equhkto




excise tax (such final amount, the “Take Home AntgurHowever, if (i) the Total Payments can
reduced to an amount which maximizes the presduéea the Total Payments, but would not trigges
imposition of the Excise Tax (such amount, the “&Ratl Amount”) and (ii) the net aftéax benefit t
Mr. Tehle or Ms. Lanigan, as applicable, of the @&ome Amount is less than $50,000 greater the
net after-tax benefit of the Reduced Amount, thgliapble officer will not receive the grosg paymer
and will instead receive the Reduced Amount. Dudng term of each of the Employment Agreem
after March 31, 2015, if any Total Payments thaiomee due to Mr. Tehle or Ms. Lanigan, as applic;
constitute “parachute paymentahd would be subject to an Excise Tax, Mr. TehléMsr Lanigan, &
applicable, will not receive a grosg-payment and such Total Payments will insteacktaced such th
no Excise Tax would be imposed.

The foregoing description of the terms of the Empient Agreements is not a comp
summary of such terms, and reference is made todimplete text of the Employment Agreements w
are attached hereto as Exhibits 99.1 and 99.2rarwdiporated by reference herein.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
@) Financial statements of businesses acquired. N/A
(b) Pro forma financial information. N/A
(©) Shell company transactions. N/A
(d) Exhibits. See Exhibit Index immediately followitige signature page hereto.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly
caused this report to be signed on its behalf byutidersigned hereunto duly authorized.

Date: April 19, 2012 DOLLAR GENERAL CORPORATION

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




EXHIBIT INDEX

Exhibit No. Description

99.1 Employment Agreement effective April 1, 2012, bydametween Dollar Gene!
Corporation and David M. Teh

99.2 Employment Agreement effective April 1, 2012, bydametween Dollar Gene!

Corporation and Susan S. Lanic



EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivépril 1, 2012 (‘Effective
Date”), is made and entered into by and betwb@iLLAR GENERAL CORPORATION (the
“Company”), and David M. Tehle (“Employee”).

WITNESSETH:
WHEREAS , Company desires to employ Employee upon the teants subject to tt
conditions hereinafter set forth, and Employeerdesio accept such employment;

NOW, THEREFORE , for and in consideration of the premises, the ualupromise:
covenants and agreements contained herein, andtier good and valuable consideration,
receipt and sufficiency of which are hereby ackrealgled, the parties agree as follows:

1. Employment . Subject to the terms and conditions of this Agreeitnthe Compar
agrees to employ Employee as Executive Vice Praesi@ad Chief Financial Officer of t
Company.

2. Term . The term of this Agreement shall be until March 315 (“Term”),unles:
otherwise terminated pursuant to Sections 7, 809%r 11 hereof. The Term shall be automati
extended from month to month, for up to six (6)ntis, unless the Company gives written notic
Employee at least one month prior to the expirabdrthe original or any extended Term tha
extension or further extension, as applicable, wilcur or unless the Company replaces
Agreement with a new agreement or, in writing, agteor renews the Term of this Agreement 1
period that is longer than six months from the eaqn of the original Term. Unless otherw
noted, all references to the “Termsfall be deemed to refer to the original Term amgdextension ¢
renewal thereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall perform the duties of the positimted in Sectic
1 above and shall perform such other duties arpbresbilities as Employeg’supervisor (
the Company’s CEO may reasonably direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfudiyc
diligently such duties and responsibilities andlisth@vote Employee’s fultime efforts to th
business and affairs of Company. Employee agregsramote the best interests of
Company and to take no action that is likely to dgmthe public image or reputation of
Company, its subsidiaries or its affiliates.




C. Administrative Support Employee shall be provid
with office space and administrative support.

d. No Interference With Duties Employee shall not devote time to o
activities which would inhibit or otherwise interée with the proper performance
Employee$ duties and shall not be directly or indirectiywcerned or interested in any ot
business occupation, activity or interest othenthg reason of holding a namontrolling
interest as a shareholder, securities holder oertebe holder in a corporation quoted ¢
nationally recognized exchange (subject to any téitians in the Compang’ Code c
Business Conduct and Ethics). Employee may neesas a member of a board of direc
of a forprofit company, other than the Company or any sfstibsidiaries or affiliate
without the express approval of the CEO and ther@¢ar an authorized Board committe
Under no circumstances may Employee serve on niname one other board of a fprefit
company.

4, Work Standard . Employee agrees to comply with all terms and cooal set fort
in this Agreement, as well as all applicable Conypanrk policies, procedures and rules. Empl¢
also agrees to comply with all federal, state avmhll statutes, regulations and public ordina
governing Employee’s performance hereunder.

5. Compensation.
a. Base Salary Subiject to the terms and conditions set fortthisa Agreemen

the Company shall pay Employee, and Employee sitakkpt, an annual base salarlg5¢
Salary”) of no less than Six Hundred Seventy-Eigitousand Eight Hundred Sixty-
Five Dollars ($678,865.00). The Base Salary shallpaid in accordance with Compasy’
normal payroll practices (but no less frequentlgnthmonthly) and may be increased f
time to time at the sole discretion of the Company.

b. Incentive Bonus Employees incentive compensation for the Term of
Agreement shall be determined under the Commaagnual bonus program for officer:
Employee$ grade level, as it may be amended from timere.ti The actual bonus p
pursuant to this Section 5(b), if any, shall beedben criteria established by the Board
Compensation Committee and/or the CEO, as appécalaccordance with the terms
conditions of the annual bonus program for officekay bonus payments due hereur
shall be payable to the Employee no later thaml22nignths after the end of the Company’
taxable year or the calendar year, whichever & la which Employee is first vested in




such bonus payments for purpose$ettion 409A of the Internal Revenue Code of 19&
amended (the “Internal Revenue Code”) .

C. Vacation. Employee shall be entitled to three weeks paidation timi
within the first year of employment. After five ysaof employment, Employee shall
entitled to four weeks paid vacation. Vacation tinse granted on the anniversary
Employees hire date each year. Any available but unusedatimc as of the annt
anniversary of employment date or at Employee’siteation date shall be forfeited.

d. Business Expenses Employee shall be reimbursed for all reasor
business expenses incurred in carrying out the Werkunder. Employee shall adhere tc
Company’s expense reimbursement policies and puesdin no event will any suc
reimbursement be made later than the last day opl@me’s taxableyear following
Employee’s taxable year in which Employee incussrgimbursable expense .

e. Perquisites. Employee shall be entitled to receive such ot&escutive
perquisites, fringe and other benefits as are pexvito officers at the same grade level u
any of the Company’s plans and/or programs in éffeen time to time.

6. Benefits. During the Term, Employee (and, where applicaBmployees eligible
dependents) shall be eligible to participate irsthwarious Company welfare benefit plans, prac
and policies in place during the Term (includingthwut limitation, medical, pharmacy, den
vision, disability, employee life, accidental deahd travel accident insurance plans and
programs, if any) to the extent allowed under amé@dcordance with the terms of those plans
addition, Employee shall be eligible to participgiarsuant to their terms, in any other benefing
offered by the Company to similargituated officers or other employees from timeitoet during
the Term (excluding plans applicable solely to @erbfficers of the Company in accordance
the express terms of such plans). Collectivelypla@s and arrangements described in this Sect
as they may be amended or modified in accordanttetineir terms, are hereinafter referred to a
“Benefits Plans.” Notwithstanding the above, Employee understands ackhowledges th
Employee is not eligible for benefits under anyestieverance plan, program, or policy mainte
by the Company, if any exists, and that the onlyesgnce benefits Employee is entitled to an
forth in this Agreement.

7. Termination for Cause . This Agreement is not intended to change thevitht-
nature of Employes’ employment with Company, and it may be terminaedny time by eith
party, with or without cause. If this Agreement athployee’s employment arerminated b
Company




for “Cause” Termination for Cause) as that term is defined welib will be without any liability
owing to Employee or Employeetependents and beneficiaries under this Agreer{renbgnizing
however, that benefits covered by or owed under @hgr plan or agreement covering Empilc
shall be governed by the terms of such plan oreagest). Any one of the following conditions
Employee conduct shall constitute “Cause™:

a. Any act involving fraud or dishonesty, or any méaiklact of miscondu
relating to Employee’s performance of his or hetietuhereunder;

b. Any material breach of any SEC or other law or tagon or any Compar
policy governing trading or dealing with stocksgseties, public debt instruments, bonds
investments and the like or with inappropriate ldisare or “tipping”relating to any stoc
security, public debt instrument, bond or investimen

C. Any material violation of the Compars/’Code of Business Conduct
Ethics (or the equivalent code in place at the fime

d. Other than as required by law, the carrying ouamf activity or the makir
of any public statement which prejudices or redubesyood name and standing of Comy
or any of its affiliates or would bring any onetbése into public contempt or ridicule;

e. Attendance at work in a state of intoxication omigefound with any drug «
substance possession of which would amount tonaireai offense;

f. Assault or other act of violence;

g. Conviction of or plea of guilty or nolo contendeéany felony whatsoever

any misdemeanor that would preclude employment utngeCompany’s hiring policy; or

h. Willful or repeated refusal or failure substangatb perform Employee’
material obligations and duties hereunder or thoessonably directed by Employee’
supervisor, the CEO and/or the Board (except imeotion with a Disability).

A termination for Cause shall be effective when @@mpany has given Employ
written notice of its intention to terminate for &, describing those acts or omissions the
believed to constitute Cause, and has given Empltgte days to respond.

8. Termination upon Death . Notwithstanding anything herein to the contratyis
Agreement shall terminate immediately upon Employeseath, and the Company shall haw
further liability to Employee or Employee’s depentieand beneficiaries under this Agreement,




except for those benefits owed under any other ptaagreement covering Employee which sha
governed by the terms of such plan or agreement.

9. Disability . If a Disability (as defined below) of Employee acs during the Terr
unless otherwise prohibited by law, the Company maiyfy Employee of the Compars/intentior
to terminate Employes’employment. In that event, employment shall ieate effective on tr
termination date provided in such notice of terrtiora (the “Disability Effective Date”)and thi:
Agreement shall terminate without further liabilitp Employee, Employes’ dependents a
beneficiaries, except for those benefits owed uraagr other plan or agreement covering Empl
which shall be governed by the terms of such plaagreement. In this Agreement, “Disability”
means:

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

b. Employee$ inability to perform the duties under this Agresmn ir
accordance with the Compasyéxpectations because of a medically determingliysica
or mental impairment that (i) can reasonably beeetgx to result in death or (ii) has las
or can reasonably be expected to last longer tiagtyn(90) consecutive days. Under
Section 9(b), unless otherwise required by law, ¢xéstence of a Disability shall
determined by the Company, only upon receipt ofittem medical opinion from a qualifi
physician selected by or acceptable to the Compdnythis circumstance, to the ext
permitted by law, Employee shall, if reasonablyuested by the Company, submit t
physical examination by that qualified physiciarothng in this Section 9(b) is intendec
nor shall it be deemed to broaden or modify thenitedn of “disability” in the Companyg
long-term disability plan.

10. Employeées Termination of Employment.

a. Notwithstanding anything herein to the contrary, @myee may termina
employment and this Agreement at any time, for @ason, with thirty (30) days writt
notice to Company (and in the event that Employeproviding notice of termination f{
Good Reason, Employee must provide such noticam@b days after the event purporte
give rise to Employes’claim for Good Reason first occurs). In suchnévEmployee she
not be entitled to those payments and benefitedish Sections 11 or 12 below unl
Employee terminates employment for Good Reasodgeéised below, or unless Section 11

(a)(iit) applies.




b. Upon any termination of employment , Emplo
shall be entitled to any earned but unpaid Basar$ahrough the date of termination
such other vested benefits under any other plagement covering Employee which s
be governed by the terms of such plan or agreeniutwithstanding anything to t
contrary herein, such unpaid Base Salary shalldyé { Employee as soon as practic
after the effective date of termination in accomkarwith the Companyg’ usual payro
practices (not less frequently than monthly); pded, however, that if payment at such 1
would result in a prohibited acceleration undertt®ac409A of the Internal Revenue Cc
then such amount shall be paid at the time the amweauld otherwise have been paid ab
such prohibited acceleration.

C. Good Reasoshall mean any of the following actions taken by @ompany:
(i) A reduction by the Company in EmployseBase Salary or tare
bonus level;

(i) The Company shall fail to continue in effect angnsiicant Company-
sponsored compensation plan or benefit (withoutaspg it with a similar plan «
with a compensation equivalent), unless such adsiogm connection with across-the-
board plan changes or terminations similarly affertat least 95 percent of
officers of the Company or 100 percent of officarshe same grade level;

(i) The Companys principal executive offices shall be moved toeatior
outside the middlg-ennessee area, or Employee is required (absentiai
agreement) to be based anywhere other than the &woispprincipal executiv
offices;

(iv) Without Employees written consent, the assignment to Employe
the Company of duties inconsistent with, or thensigant reduction of the titl
powers and functions associated with, Employepbsition, title or office ¢
described in Section 3 above, unless such actidheigesult of a restructuring
realignment of duties and responsibilities by tlempany, for business reasons,
leaves Employee at the same rate of Base Salamyadmarget bonus opportuni
and officer level (i.e., Executive Vice Presideatc.) and with a similar level
responsibility, or unless such action is the restiIEmployee’s failure to meet pre-
established and objective performance criteria,;

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




(vi) The failure of any successor (whei
direct or indirect, by purchase, merger, assignmerisolidation or otherwise) to
or substantially all of the business and/or assetee Company to assume expre
and agree to perform this Agreement in the sameneraand to the same extent -
the Company would be required to perform it if mals succession had taken place.

Good Reason shall not include Employeeleath, Disability or Termination i
Cause or Employee’s termination fmy reason other than Good Reason as defined above .

d. Prior to Employee being entitled to the paymentdenefits described
Sections 11 or 12 below, the Company shall haveofip®rtunity to cure any claimed ev
of Good Reason within thirty (30) days after reamyv written notice from Employt
specifying the same.

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

a. The continuation of Base Salary and other paymemisbenefits described
Section 11(b) shall be triggeredly upon one or more of the following circumstances:

(i) The Company terminates Employee (as it may do wttiare) withou
Cause; it being understood that termination byldeatDisability does not constitt
termination without Cause;

(i)  Employee terminates for Good Reason;

(i) The Company fails to offer to renew, extend or aeplthis Agreeme
before, at, or within six (6) months after, the eidts original thregrear Term (c
any term provided for in a written renewal or exien of the original Term), al
Employee resigns from employment with the Compaitpiw sixty (60) days aft
such failure, unless such failure is accompanied bgutually agreeable severa
arrangement between the Company and Employee threigesult of Employee’
retirement or other termination from the Compawtyer than for Good Reas
notwithstanding the Company’s offer to renew, edtenreplace this Agreement .

b. In the event of one of the triggers referencedeanti®ns 11(a)(i) through (il
above, then, on the sixtieth (60th) day after Epgés termination of employment, t
contingentupon the execution and effectiveness of the Relattaehed hereto and mac
part hereof, and subject to Section 22(n) belowpBgee shall be entitled to the following:




0] Continuation of Employes’ Bas
Salary as of the date immediately preceding thaiteation (or, if the termination
employment is for Good Reason due to the reduatioEmployees Base Salar
then such rate of Base Salary as in effect immelgigirior to such reduction) for
months, payable in accordance with the Companydrmal payroll cycle ai
procedures (but not less frequently than monthligh & lump sum payment on f
sixtieth (60th) day after Employes’termination of employment of the amot
Employee would otherwise have received during tkiy $60) days after Employeg’
termination had the payments begun immediatelyr &taployees termination ¢
employment . Notwithstanding anything to the comtran this Agreement, tf
amount of any payment or entitlement to paymenthef aforesaid Base Sal:
continuation shall be forfeited or, if paisiibject to recovery by the Company in
event and to the extent of any base salary eargetthd Employee as a result
subsequent employment during the 24 months aftepl&me’s termination c
employment. In no event shall Employee be obligdteseek other employment
take any other action by way of mitigation of sarhounts payable to Employee ¢
except as provided in the preceding sentence, auobunts shall not be reduc
whether or not the Employee obtains other employmen

@i) A lump sum payment of two times the amount of theerage
percentage of target bonus paid or to be paid f@®rees at the same job grade I
of Employee (if any) under the annual bonus progréon officers in respect of t
Companys two fiscal years immediately preceding the fisgaar in which th
termination date occurs.

@ii) A lump sum payment in an amount equal to two tirtles annue
contribution that would have been made by the Campa respect of the plan ye
in which such termination of employment occurs Eonployee$ participation in th
Company’s medical, pharmacy, dental and vision fisngrograms.

(iv) Reasonable outplacement services, as determinegrandied by th
Company, for one year or until other employmerseisured, whichever comes first.

All payments and benefits otherwise provided to Exyge pursuant to this Section $hal
be forfeitedif a copy of the Release attached hereto exedud@mployee is not provid:
to the Company within twenty-one (21) days afterpfoyiee’s termination date (unless




otherwise required by law) or if the Release iook&d; and no payment or benefit hereur
shall be provided to Employee prior to the Companseceipt of the Release and
expiration of the period of revocation providedtie Release. For the avoidance of dc
this Section 11(b) shall not permit the Companylétay the provision of any payments

benefits beyond the 66 day after Employes’ termination date, and consistent \
applicable law, the only deferral thereof may bedenpursuant to Section 22(n) below
manner that is compliant with applicable law.

C. In the event that there is a material breach by |Byge of any continuir
obligations under this Agreement or the Releassr &rmination of employment, any ung
amounts under this Section 11 shall be forfeited @ompany shall retain any other ric
available to it under law or equity. Any paymeaotsreimbursements under this Sectior
shall not be deemed the continuation of Employeshployment for any purpose. Excef
specifically enumerated in the Release, the Comgapayment obligations under t
Section 11 will not negate or reduce (i) any amsuntherwise due but not yet paic
Employee by the Company, or (ii) any other amoydgable to Employee outside 1
Agreement, or (iii) those benefits owed under ariiep plan or agreement cover
Employee which shall be governed by the terms ohguan or agreement. Ti@mpan
may, at any time and in its sole discretion, makenap-sum payment of any afl amounts
or any or all remaining amounts, due to Employeeeurthis Sectioril if, or to the exter
the payment is not subject to Section 409A of titerhal Revenue Code .

12. Effect of 280G.

a. Subject to Section 22(n) and contingent upon Engs@ytimely executio
and the effectiveness of the Release attacheddhanet made a part hereof as provide
Section 11 hereof, if, prior to, or on March 31,180 any payments and benefits bec
payable by the Company to or for the benefit of Eyge (whether paid or payable
distributed or distributable pursuant to the terofsthis Agreement or otherwise, |
determined without regard to any additional payrmmeetjuired under this Section 12 (s
payments and benefits, the “ Payments”) and sugmPats constitute “parachute payments”
within the meaning of Section 280G of the InterRavenue Code (“Code Section 280G¢)
that Employee would be subject to the excise tapomed by Section 4999 of the Intel
Revenue Code or any interest or penalties withegsjp such tax (collectively referred tc
the “Excise Tax”),then Employee shall be entitled to receive an aidit payment (
“Gross-Up Payment”) in an amount such that, aftepByee pays all taxes (including any




interest or penalties imposed with respect to dagks), including, without limitation, a
Excise Tax, income tax or other tax (and any irgeend penalties imposed with res)
thereto), Employee retains an amount of the GtyssPayment equal to the Excise °
imposed upon the Payments. Notwithstanding thegiming, if the Net Aftetax Benefit t
Employee resulting from receiving the Grddg-Payment is less than $50,000 greater
the Net Aftertax Benefit to Employee resulting from having th@y®ents reduced to t
Reduced Amount, then no Grodg- Payment shall be made and the Payments sh
reduced to the Reduced Amount. Unless Employeetlam@ompany shall otherwise ac
(provided such agreement does not cause any paynéesnefit hereunder which is defer
compensation covered by Section 409A of the InteRRavenue Code to be in non-
compliance with Section 409A of the Internal Reve@ode), in the event the Payments
to be reduced, the Company shall reduce or elimitteg payments or benefits to Emplc
by first reducing or eliminating those payment$enefits which are not payable in cash
then by reducing or eliminating cash payments,achecase in reverse order beginning
payments or benefits which are to be paid the ésitin time from the date of thelfange i
ownership or control” (within the meaning of CodecBon 280G) (a “Change in Contrpl”
Any reduction pursuant to the preceding sentene#l &ike precedence over the provisi
of any other plan, arrangement or agreement gavgifemployees rights and entitlements
any benefits or compensation. For purposes hereof:

(i)  “Net After-tax Benefit”shall mean the Present Value of a Paymer
of all taxes (including any Excise Tax imposed anpgioyee) with respect there
determined by applying the highest marginal rateg)licable to an individual f
Employee’s taxable year in which the Change in G@bmiccurs.

(i)  “Present Value'shall mean such value determined in accordance
Section 280G(d)(4) of the Internal Revenue Code.

(i) “Reduced Amount’shall be an amount expressed as a Present
which maximizes the aggregate Present Value of Raynwithout causing a
Payment to be subject to excise tax under SecB89 4f the Internal Revenue C«
or the deduction limitation of Section 280G of theéernal Revenue Code.

b. All determinations required to be made under thesti®n 12, includin
whether and when a Gross-Up Payment is required taedamount of such Gro&sp
Payment and the assumptions to be used in arratisgch determination, shall be made by

10




the tax department of an independent public acaogriirm (the “Accounting Firm”)or, a
Company’s discretion, by a recognized compensatonsulting firm (the Consulting
Firm”) which shall be engaged by the Company prior totime of the first Payment
Employee. The Accounting Firm or Consulting Firralested shall not be serving
accountant or auditor for the individual, entitygyoup effecting the Change in Control.
Accounting Firm or Consulting Firm shall preparedaprovide detailed supporti
calculations both to the Company and Employee wififieen (15) business days of the |
of (i) the Accounting Firm's or Consulting Firs'’engagement to make the requ
calculations or (ii) the date the Accounting FirmQ@onsulting Firm obtains all informati
needed to make the required calculation. Any dateation by the Accounting Firm
Consulting Firm shall be binding upon the Compang &mployee. All fees and expen
of the Accounting Firm or Consulting Firm shall bb@ne solely by the Company.

C. Any GrossUp Payment, as determined pursuant to this Sedirshall b
paid by the Company to Employee within five (5) slayf the receipt of the Accounti
Firm’s or Consulting Firm’s determination if the édstUp Payment is then required
satisfy an assessment or other current demandafonent made of Employee by feders
state taxing authorities. Grokgp Payments due at a later date shall be paid tpld@mee n
later than fourteen (14) days prior to the daté¢ Hrmaployees federal or state payment is ¢
If required by law, the Company shall treat allamy portion of the Grossp Payment ¢
being subject to income tax withholding for fedex state tax purposes. Amot
determined by the Company to be subject to fedmratate tax withholding will not be ps
directly to Employee but shall be timely paid te flespective taxing authority.

d. As a result of the uncertainty in the applicatioh Section 4999 of tr
Internal Revenue Code at the time of the initisledmination by the Accounting Firm
Consulting Firm hereunder, it is possible that Gidp Payments which will not have be
made by the Company should have been made (“Ungmmgra”), consistent with tr
calculations required to be made hereunder. Iretlemt that Employee hereafter is reqt
to make a payment of any Excise Tax, the Firm shkallermine the amount of i
Underpayment that has occurred and any such Ungegrd shall be promptly paid by |
Company (or any successor or assign) to or fob#reefit of Employee. Conversely, if i
later determined that the actual required GildpsPayment was less than the amount pe
Employee, Employee shall refund the excess pottothe Company but only to the ext
that Employee has not yet paid the excess amouhettaxing authorities or is able to ob
a
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refund from the respective taxing authorities obamts previously paid. The Company r
pursue at its own expense the refund on behalf rapl&yee, and, if requested by
Company, Employee shall reasonably cooperate in mfand effort.

e. All GrossUp Payments to be made under this Section 12 (dtlear thi
Underpayment described in Section 12(d)) must belemao later than the end of
Employee’s taxable year next following the Empldgetaxable year in which the applice
related taxes are remitted. Any right to reimborset incurred due to a tax audit
litigation addressing the existence or amount tzbaliability must be made no later than
end of the Employee’s taxable year following thefogee’s taxable year in which the ta:
that are the subject of the audit or litigation semitted to the taxing authorities or, where
such taxes are remitted, the end of the Emplsyte{able year following the year in wh
the audit is completed or there is a final and appealable settlement or the resolutio
the litigation.

f. If, during any Term of this Agreement which exterissyond March 3.
2015, any Payments constituting “parachute paymenishin the meaning of Code Section 28
become payable to Employee, no GragsPayment shall be made to Employee and such Ry
shall instead be limited to the Capped Amount. T@apped Amount’shall be the amou
otherwise payable, reduced in such amount and db sutent so that no amount of the Paymr
would constitute an “excess parachute paymentier Code Section 280G. Notwithstanding
preceding sentence but contingent upon Emplayégiely execution and the effectiveness ol
Release attached hereto and made a part heregbasdqa in Section 11 hereof, the Employee’
Payments shall not be limited to the Capped Amdunts determined that Employee would rece
at least $50,000 in greater aftax proceeds if no such reduction is made. Theutaion of thi
Capped Amount and all other determinations relatinthe applicability of Code Section 280G (
the rules and regulations promulgated thereundetfié payments contemplated by this Agreel
shall be made by the tax department of an indepenplgblic accounting firm, or, at Compasy’
discretion, by a compensation consulting firm, aath determinations shall be binding u
Employee and the Company. Unless Employee ancCtmpany shall otherwise agree (provi
such agreement does not cause any payment or baeedunder which is deferred compense
covered by Code Section 409A to be in mampliance with Code Section 409A), in the ever
Payments are to be reduced, the Company shall eedueliminate the payments or benefit
Employee by first reducing or eliminating those im@&ynts or benefits which are not payable in
and then by reducing or eliminating cash paymentsach case in reverse order beginning with
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payments or benefits which are to be paid the ésttin time from the date of the Change in Cor
Any reduction pursuant to the preceding sentehedl take precedence over the provisions of
other plan, arrangement or agreement governing &mpk rights and entitlements to any ben
or compensation.

13. Publicity; No Disparaging Statement. Except as otherwise provided in Sectiol
hereof, Employee and the Company covenant and atijrae they shall not engage in
communications to persons outside the Company wsheli disparage one another or interfere
their existing or prospective business relationship

14. Confidentiality and Legal Process Employee agrees to keep the proprietary te
of this Agreement confidential and to refrain fraisclosing any information concerning 1
Agreement to anyone other than Emplogeghmediate family and personal agents or advi
Notwithstanding the foregoing, nothing in this Agment is intended to prohibit Employee or
Company from performing any duty or obligation tisaall arise as a matter of law. Specifici
Employee and the Company shall continue to be uadkrty to truthfully respond to any legal :
valid subpoena or other legal process. This Agesgnis not intended in any way to prosc
Employee’s or the Compars/right and ability to provide information to angdiral, state or loc
agency in response or adherence to the lawful esseeof such agency’s authority.

15. Business Protection Provision Definitions

a. Preamble. As a material inducement to the Company to ety this
Agreement, and in recognition of the valuable edgere, knowledge and propriet
information Employee has gained or will gain whel@ployed, Employee agrees to abid
and adhere to the business protection provisio&eations 15, 16, 17, 18 and 19 herein.

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

() “Competitive Position” shall mean any employment, consult
advisory, directorship, agency, promotional or eledent contractor arrangemr
between Employee and (x) any person or Entity eegagholly or in material part
the business in which the Company is engaged fie discount consumable basi
general merchandise retail business), includingrimaitlimited to such other simil
businesses as Wal-Mart, Sam’s, Target, Costctaf; Big Lots, BJs Wholesa
Walgreen's, Rite-Aid, CVS, Family Dollar Stores,efis, the 99 Cents Stor
Casey’'s General Stores, Inc., Circle K1¥-Stores, Pantry, Inc. and Dollar T
Stores, or (y) any person or Entity then attempa@inglanning to enter the discount
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consumable basics retail business, whereby Emplsyesguired to perform servic
on behalf of or for the benefit of such person otity which are substantially simil
to the services Employee provided or directed 3t tame while employed by ti
Company or any of its affiliates.

(i) “Confidential Information”shall mean the proprietary or confider
data, information, documents or materials (whetbeal, written, electronic «
otherwise) belonging to or pertaining to the Companther than “Trade Secretsis(
defined below), which is of tangible or intangiblalue to the Company and -
details of which are not generally known to the pefitors of the Compar
Confidential Information shall also include angnits marked “CONFIDENTIAL'r
some similar designation or which are otherwisaiified as being confidential.

(i) “Entity” or “Entities” shall mean any business, individual, partner.
joint venture, agency, governmental agency, bodgulrdivision, association, firi
corporation, limited liability company or other d@ptof any kind.

(iv) “Restricted Period” shall mean two (2) years foliogy Employees
termination date.

(v) “Territory” shall include individually and as a total area thesates i
the United States in which the Company maintainsestat Employee’terminatio
date or those states in which the Company has fgperid demonstrable plans
open stores within six months of Employee’s terrtioradate.

(vi) “Trade Secrets’shall mean information or data of or about
Company, including, but not limited to, technical montechnical data, formule
patterns, compilations, programs, devices, methiedfiniques, drawings, proces:
financial data, financial plans, product plansistsl of actual or potential custom
or suppliers that: (A) derives economic valueuattor potential, from not beil
generally known to, and not being readily ascedhli@ by proper means by, ot
persons who can obtain economic value from itslasece or use; (B) is the subj
of efforts that are reasonable under the circunest®io maintain its secrecy; and
any other information which is defined as a “traderet” under applicable law.

(vii) “Work Product”shall mean all tangible work product, property,a&
documentation, “know-how,” concepts or plans, irti@ms, improvements,
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techniques and processes relating to the Compatywére conceived, discover
created, written, revised or developed by Employk#e employed by the Compat

16. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’ need to protect its legitimate busir
interests, Employee hereby covenants and agrees firathe Term and thereafter
described below), Employee shall regard and treeddd Secrets and Confiden
Information as strictly confidential and wholbwned by the Company and shall not, for
reason, in any fashion, either directly or indingctise, sell, lend, lease, distribute, lice
give, transfer, assign, show, disclose, dissemjnegproduce, copy, misappropriate
otherwise communicate any Trade Secrets or Cortfmlemformation to any person
Entity for any purpose other than in accordancehwimployee$ duties under th
Agreement or as required by applicable law. Thisvgion shall apply to each ite
constituting a Trade Secret at all times it remairi$rade secretunder applicable law al
shall apply to any Confidential Information, duriemployment and for the Restricted Pe
thereafter.

b. Employee shall exercise best efforts to ensuredméinued confidentiality
all Trade Secrets and Confidential Information ahdll immediately notify the Company
any unauthorized disclosure or use of any TradeeBeor Confidential Information of whi
Employee becomes aware. Employee shall assisCtmpany, to the extent reasone
requested, in the protection or procurement of iatsilectual property protection or otl
rights in any of the Trade Secrets or Confidertidrmation.

C. All Work Product shall be owned exclusively by t®mpany. To tF
greatest extent possible, any Work Product shalldemed to be “work made for hireds(
defined in the Copyright Act, 17 U.S.C.A. 8§ 101set]., as amended), and Employee he
unconditionally and irrevocably transfers and assigo the Company all right, title &
interest Employee currently has or may have by atper of law or otherwise in or to a
Work Product, including, without limitation, all mnts, copyrights, trademarks (and
goodwill associated therewith), trade secrets, isermarks (and the goodwill associe
therewith) and other intellectual property righBmployee agrees to execute and deliv
the Company any transfers, assignments, documentstier instruments which t
Company may deem necessary or appropriate, fromttnime, to protect the rights gran
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herein or to vest complete title and ownershiprof and all Work Product, and all associ:
intellectual property and other rights therein,lagively in the Company.

17. Non-Interference with Employees. Through employment and thereafter thrc
the Restricted Period, Employee will not, eitheredily or indirectly, alone or in conjunction w
any other person or Entity: actively recruit, sihjiattempt to solicit, induce or attempt to indum
person who is an exempt employee of the Compamgngrof its subsidiaries or affiliates (or |
been within the last 6 months) to leave or ceash smployment for any reason whatsoever,

18. Non-Interference with Business Relationships

a. Employee acknowledges that, in the course of enmpéoyt, Employee wi
learn about Compang’business, services, materials, programs and gi®dnd the mann
in which they are developed, marketed, serviced pravided. Employee knows &
acknowledges that the Company has invested comsigetime and money in developing
product sales and real estate development progeardsrelationships, vendor and of
service provider relationships and agreementseskayouts and fixtures, and markei
techniques and that those things are unique amgnali Employee further acknowled:
that the Company has a strong business reason d@p &ecret information relating
Companys business concepts, ideas, programs, plans ankg®@s, SO as hot to
Companys competitors. Accordingly, Employee acknowledgasd agrees that t
protection outlined in (b) below is necessary a@sonable.

b. During the Restricted Period, Employee will not, Bmployees own beha
or on behalf of any other person or Entity, solicibntact, call upon, or communicate v
any person or entity or any representative of amysgn or entity who has a busir
relationship with Company and with whom Employee lsantact while employed, if su
contact or communication would likely interfere wi€Company$ business relationships
result in an unfair competitive advantage over Canyp

19. Agreement Not to Work in Competitive Position. Employee covenants a
agrees not to accept, obtain or work in a CompetiRosition for a company or entity that oper
anywhere within the Territory for the Restrictedibe.

20. Acknowledgements Regarding Sections 1519.

a. Employee and Company expressly covenant and adrae the scop
territorial, time and other restrictions contained&ections 15 through 19 of this Agreement
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constitute the most reasonable and equitable cgetrs possible to protect the busir
interests of the Company given: (i) the businesthefCompany; (ii) the competitive nat
of the Company’s industry; and (iii) that Employgeskills are such that Employee cc
easily find alternative, commensurate employmentansulting work in Employes’fielo
which would not violate any of the provisions oisthgreement.

b. Employee acknowledges that the compensation anefiterdescribed |
Sections 5, 11 and 12 are also in consideratidnsgifier covenants and agreements conti
in Sections 15 through 19 hereof and that a bregdemployee of the obligations contai
in Sections 15 through 19 hereof shall forfeit Eoygle’s right to such compensation
benefits.

C. Employee acknowledges and agrees that a breach niyyloffee of th
obligations set forth in Sections 15 through 19 \ikely cause Company irreparable inji
and that, in such event, the Company shall beledtid injunctive relief in addition to su
other and further relief as may be proper.

d. The parties agree that if, at any time, a courtcofmpetent jurisdictic
determines that any of the provisions of Sectiontif®ugh 19 are unreasonable ur
Tennessee law as to time or area or both, the Caoynphall be entitled to enforce t
Agreement for such period of time or within suckaaas may be determined reasonab
such court.

21. Return of Materials . Upon Employees termination, Employee shall return to
Company all written, electronic, recorded or grapimaterials of any kind belonging or relating
the Company or its affiliates, including any origiis, copies and abstracts in Emplogegdssessic
or control.

22. General Provisions.

a. Amendment. This Agreement may be amended or modified onlya
writing signed by both of the parties hereto.

b. Binding Agreement This Agreement shall inure to the benefit of doe
binding upon Employee, his/her heirs and persogpiasentatives, and the Company ar
successors and assigns.

C. Waiver Of Breach; Specific PerformanceThe waiver of a breach of ¢
provision of this Agreement shall not operate ocbestrued as a waiver of any other bre
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Each of the parties to this Agreement will be éadito enforce this Agreement, specifice
to recover damages by reason of any breach ofAgreement, and to exercise all ot
rights existing in that partg’favor. The parties hereto agree and acknowléuaemone
damages may not be an adequate remedy for anyhbogdlce provisions of this Agreem:
and that any party may apply to any court of lawequity of competent jurisdiction f
specific performance or injunctive relief to enferor prevent any violations of i
provisions of this Agreement.

d. Unsecured General Creditar The Company shall neither reserve
specifically set aside funds for the payment oblttigations under this Agreement, and ¢
obligations shall be paid solely from the genesslets of the Company.

e. No Effect On Other Arrangements|t is expressly understood and ag!
that the payments made in accordance with this éxgent are in addition to any ot
benefits or compensation to which Employee mayrigled or for which Employee may
eligible.

f. Tax Withholding. There shall be deducted from each payment utids
Agreement the amount of any tax required by anyeguwental authority to be withheld ¢
paid over by the Company to such governmental ailyhfor the account of Employee.

g. Notices.

() All notices and all other communications provided tierein shall be
writing and delivered personally to the other deaigd party, or mailed by certifi
or registered mail, return receipt requested, diveleed by a recognized natiol
overnight courier service, or sent by facsimilefad®ws:

If to Company to Dollar General Corporation
Attn: General Counsel
100 Mission Ridge
Goodlettsville, TN 37072-2171
Facsimile: (615) 855-5517

If to Employee to (Last address of Employdenown to Company unle
otherwise directed in writing by Employee)

(i)  All notices sent under this Agreement shall be d=miven twenty-
four (24) hours after sent by facsimile or courgsyentytwo (72) hours after sent
certified or registered mail and when delivereldyifpersonal delivery.
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(i) Either party hereto may change
address to which notice is to be sent hereundevriiten notice to the other party
accordance with the provisions of this Section.

h. Governing Law. This Agreement shall be governed by and condtin
accordance with the laws of the State of Tenne@geout giving effect to conflict of laws

I. Entire Agreement. This Agreement contains the full and comg
understanding of the parties hereto with respec¢héosubject matter contained herein
unless specifically provided herein, this Agreemenpersedes and replaces any |
agreement, either oral or written, which Employeaynihave with Company that rela
generally to the same subject matter.

J- Assignment. This Agreement may not be assigned by Emploged, an
attempted assignment shall be null and void anmtbdbrce or effect.

k. Severability. If any one or more of the terms, provisions, emants c
restrictions of this Agreement shall be determibgcdh court of competent jurisdiction to
invalid, void or unenforceable, then the remaindethe terms, provisions, covenants
restrictions of this Agreement shall remain in fédkrce and effect, and to that end
provisions hereof shall be deemed severable.

l. Section Headings The Section headings set forth herein are farvenienc
of reference only and shall not affect the meanamginterpretation of this Agreeme
whatsoever.

m. Voluntary Agreement Employee and Company represent and agre:
each has reviewed all aspects of this Agreemestcheefully read and fully understands
provisions of this Agreement, and is voluntarilytexing into this Agreement. Each pe
represents and agrees that such party has hagploetonity to review any and all aspect
this Agreement with legal, tax or other advisegfs$uch partys choice before executing t
Agreement.

n. Deferred Compensation Omnibus Provisioft is intended that any paym
or benefit which is provided pursuant to or in ceation with this Agreement which
considered to be deferred compensation subjectetdidh 409A of the Internal Rever
Code (“Code Section 409A3hall be paid and provided in a manner, and at $ucé
including without limitation payment and provisiohbenefits only in connection with the
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occurrence of a permissible payment event containe@ode Section 409A (e.g. dea
disability, separation from service from the Compaand its affiliates as defined -
purposes of Code Section 409A gnd in such form, as complies with the applic
requirements of Cod&ection 409A to avoid the unfavorable tax consegegmprovide
therein for non-compliance. In connection witheeting such compliance with Co&ectior
409A , the following shall apply:

()  Notwithstanding any other provision of this Agreemehe Compar
is authorized to amend this Agreement, to void melad any election made
Employee under this Agreement and/or to delay #narent of any monies and
provision of any benefits in such manner as magdtermined by it to be necess
or appropriate to comply, or to evidence or furtlkerdence required complian
with Code Section 409A (including any transitiongpandfather rules thereunder).

(i)  Neither Employee nor the Company shall take anpadb accelera
or delay the payment of any monies and/or provisibany benefits in any mant
which would not be in compliance with Co8ection 409A (including any transiti
or grandfather rules thereunder).

(i) If Employee is a specified employee for purposesCofie Sectior
409A(a)(2)(B)()) , any payment or provision of benefits in connettiwith &
separation from service payment event (as detedrimepurposes of Cod8ectior
409A ) shall not be made until six months after Eoype’s separation from servi
(the “409A Deferral Period”).In the event such payments are otherwise due
made in installments or periodically during the AOReferral Period, the paymel
which would otherwise have been made in the 409Ae& Period shall
accumulated and paid in a lump sum as soon asO9a Beferral Period ends, a
the balance of the payments shall be made as ateerscheduled. In the ev
benefits are required to be deferred, any suchflbemay be provided during tl
409A Deferral Period at Employee’expense, with Employee having a righ
reimbursement from the Company once the 409A DalfdPeriod ends, and t
balance of the benefits shall be provided as otiseracheduled.

(iv) If a Change in Control occurs but the Change in t@bdrdoes nc
constitute a change in control event within the mreg of CodeSection 409A (
“409A Change in Control”), then payment of any amioor provision of any benefit

20




under this Agreement which is considered to be rdeflecompensation subject
Code Section 409A shall be deferred until another pesibis payment eve
contained in Code&Section 409A occurs (e.g., death, disability, sepan fromr
service from the Company and its affiliated companas defined for purposes
Code Section 4094, including any deferral of payment or provisionb@nefits fo
the 409A Deferral Period as provided above .

(v) For purposes of this Agreement, all rights to paytseand benefi
hereunder shall be treated as rights to receiveri@ssof separate payments
benefits to the fullest extent allowed by Code Be&ct409A . If under thi
Agreement, an amount is to be paid in two or mosgaillments, for purposes of Cc
Section 409A, each installment shall be treated asparate payment. In the e
any payment payable upon termination of employmemild be exempt from Co
Section 409A under Treas. Reg. 8§ 1.40BA)(9)(iii)) but for the amount of su
payment, the determination of the payments to Eyg@dhat are exempt under s
provision shall be made by applying the exempti@an gayments based
chronological order beginning with the paymentslpdosest in time on or after st
termination of employment.

(vi) For purposes of determining time of (but not eetitent to) payment
provision of deferred compensation under this Agreet under Cod&ection 409;
in connection with a termination of employmentmaration of employment will k
read to mean a “separation from service” within tineaning of Cod&ection 409;
where it is reasonably anticipated that no furthenvices would be performed a
that date or that the level of bona fide servicegppByee would perform after tf
date (whether as an employee or independent ceotyawould permanent
decrease to less than 50% of the average levebmd fide services performed o
the immediately preceding thirty-six (36) monthipdr

(vil) For purposes of this Agreement, a key employegimposes ofCode
Section 409A(a)(2)(B)(i) shall be determined on thesis of the applicable 12
month period ending on the specified employee ifleation date designated by 1
Company consistently for purposes of this Agreenaemt similar agreements or
no such designation is made, based on the defslek and regulations und€ode
Section 409A(a)(2)(B)(i) .
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(viii)  Notwithstanding any other provisi
of this Agreement, the Company shall not be ligbl&mployee if any payment
benefit which is to be provided pursuant to thiseement and which is conside
deferred compensation subject to C&etion 409A otherwise fails to comply w
or be exempt from, the requirements of Code Sed@9A.

(ix) With regard to any provision herein that providesreimbursement
expenses or ikind benefits that are subject to Code Section 408Xcept a
permitted by Code Section 409A, (x) the right tomeursement or ikind benefits i
not subject to liquidation or exchange for anothenefit, and (y) the amount
expenses eligible for reimbursement, okine benefits, provided during any taxe
year of Employee shall not affect the expensesbédidor reimbursement, or ikind
benefits to be provided, in any other taxable yeaEmployee, provided that t
foregoing clause (y) shall not be violated withaeljto expenses reimbursed ur
any arrangement covered by Code Section 105(b)ysbé&zause such expenses
subject to a limit related to the period the aremgnt is in effect. A
reimbursements shall be reimbursed in accordancéh wwhe Companyg
reimbursement policies but in no event later thampByees taxable year followir
Employee’s taxable year in which the related expassncurred.

(xX) When, if ever, a payment under this Agreement $jgsca paymel
period with reference to a number of days (e.gayfment shall be made within -
(10) days following the date of terminationthe actual date of payment within
specified period shall be within the sole discretd the Company.
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IN WITNESS WHEREOF, the parties hereto have exatute caused their duly authori:
representative to execute this Agreement to betfeeas of the Effective Date.

Date: 4/16/12

Date: 4/16/12

DOLLAR GENERAL CORPORATION

By: /s/ Bob Ravene

Name: Bob Ravene

Title:  EVP, Chief People Office

“EMPLOYEE”

/s/ David M. Tehle

David M. Tehle

Witnessed By

s/ Julie L. Filsor

Name of Witness
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Addendum to Employment Agreement with David M. Tehé
RELEASE AGREEMENT

THIS RELEASE (“Release”)s made and entered into by and between David Mhle
(“Employee”) and DOLLAR GENERAL CORPORATION , and its successor or assi
(“Company”).

WHEREAS, Employee and Company have agreed that @raps employment with Doll
General Corporation shall terminate on ;

WHEREAS, Employee and the Company have previousiyered into that certa
Employment Agreement, effective (“Agreement”),in which the form ¢
this Release is incorporated by reference;

WHEREAS, Employee and Company desire to delindad& trespective rights, duties ¢
obligations attendant to such termination and @esirreach an accord and satisfaction of all cl
arising from Employes employment, and termination of employment, wipprapriate releases,
accordance with the Agreement;

WHEREAS, the Company desires to compensate Emplageaccordance with tl
Agreement for service Employee has provided andilbprovide for the Company;

NOW, THEREFORE, in consideration of the premised tine agreements of the parties
forth in this Release, and other good and valuablesideration the receipt and sufficiency of wl
are hereby acknowledged, the parties hereto, iitgnid be legally bound, hereby covenant
agree as follows:

1. Claims Released Under This Agreement

In exchange for receiving the payments and bendétcribed in Section 11 and 12 of
Agreement, Employee hereby voluntarily and irre\abgavaives, releases, dismisses with prejus
and withdraws all claims, complaints, suits or dedsaof any kind whatsoever (whether know
unknown) which Employee ever had, may have, or ha® against Company and other currel
former subsidiaries or affiliates of the Company éimeir past, present and future officers, direx
employees, agents, insurers and attorneys (colidgtithe “Releasees”grising from or relating 1
(directly or indirectly) Employes employment or the termination of employment dreotevent
that have occurred as of the date of executiohisfAgreement, including but not limited to:
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a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Ac
Discrimination in Employment Act, the Fair Labora8tards Act, the Civil Rights Act
1991, the Americans With Disabilities Act, the EhBay Act, the Family and Medical Lee
Act, 42 U.S.C. § 1981, the Sarbanes Oxley Act d2@he National Labor Relations Act,
Labor Management Relations Act, the Genetic Infdioma Nondiscrimination Act, tt
Uniformed Services Employment and Reemployment Rigkct, Executive Order 112¢
Executive Order 11141, the Rehabilitation Act of7290r the Employee Retirement Incc

Security Act;

b. claims for violations of any other federal or statatute or regulation or loc
ordinance;

C. claims for lost or unpaid wages, compensation, enefits, defamatio

intentional or negligent infliction of emotional sliess, assault, battery, wrongful
constructive discharge, negligent hiring, retentmmsupervision, fraud, misrepresentat
conversion, tortious interference, breach of canttrar breach of fiduciary duty;

d. claims to benefits under any bonus, severance, famadk reduction, ear
retirement, outplacement, or any other similar tgfan sponsored by the Company (excef
those benefits owed under any other plan or agreecmvering Employee which shall
governed by the terms of such plan or agreement); o

e. any other claims under state law arising in tort@mtract.
2. Claims Not Released Under This Agreement

In signing this Release, Employee is not releaaimg claims that may arise under the te
of this Release or which may arise out of eventsuoing after the date Employee executes
Release.

Employee also is not releasing claims to bendiiéé Employee is already entitled to rec:
under any other plan or agreement covering Empleyi@eh shall be governed by the terms of ¢
plan or agreement. However, Employee understamdls exknowledges that nothing hereit
intended to or shall be construed to require then@any to institute or continue in effect i
particular plan or benefit sponsored by the Companyg the Company hereby reserves the ric
amend or terminate any of its benefit programsngt ttme in accordance with the procedures
forth in such plans. Employee further understanu$ acknowledges that any continuing obliga
under a Company incentive-based plan, programrangement or pursuant to any Company policy
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or provision regarding recoupment of compensatsonat altered by this Release and nothing h
is intended to nor shall be construed otherwise.

Nothing in this Release shall prohibit Employeenir@ngaging in activities required
protected under applicable law or from communiggtieither voluntarily or otherwise, with &
governmental agency concerning any potential vilmadf the law.

3. No Assignment of Claim. Employee represents that Employee has not assiy
transferred, or purported to assign or transfey,daims or any portion thereof or interest ther®
any party prior to the date of this Release.

4. Compensation. In accordance with the Agreement, the Companyesgte pa
Employee or, if Employee becomes eligible for pagtaeand benefits under Section 11 and 1:
dies before receipt thereof, Employ®epouse or estate, as the case may be, the anpoowitsed ir
Section 11 and 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Sectiol
of the Agreement, Section 2 of this Release, angri@deged by law, Employee and the Comp
covenant and agree that they shall not engage yncammunications with persons outside
Company which shall disparage one another or imtenivith their existing or prospective busir
relationships.

6. No Admission Of Liability . This Release shall not in any way be construear
admission by the Company or Employee of any impr@mtions or liability whatsoever as to «
another, and each specifically disclaims any ligbtb or improper actions against the other or
other person.

7. Voluntary Execution . Employee warrants, represents and agrees thatdyagha
been encouraged in writing to seek advice regarthigyRelease from an attorney and tax ad
prior to signing it; that this Release representsten notice to do so; that Employee has beenn
the opportunity and sufficient time to seek suchkieel and that Employee fully understands
meaning and contents of this Release. Employebdurepresents and warrants that Employee
not coerced, threatened or otherwise forced to #wm Release, and that Employgesignatur
appearing hereinafter is voluntary and genuine. PERMMYEE UNDERSTANDS THA
EMPLOYEE MAY TAKE UP TO TWENTYONE (21) DAYS (OR, IN THE CASE OF AN EXI
INCENTIVE OR OTHER EMPLOYMENT TERMINATION PROGRAM ©FERED TO /
GROUP OR CLASS OF EMPLOYEES, UP TO FORFWE (45) DAYS) TO CONSIDEI
WHETHER TO ENTER INTO THIS RELEASE.
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8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS
RELEASE MAY BE REVOKED BY EMPLOYEE BY NOTIFYING THE COMPANY IN
WRITING OF SUCH REVOCATION WITHIN SEVEN (7) DAYS OF EMPLOYEE’' S
EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE
UNTIL THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE
UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD
THIS RELEASE WILL BE BINDING UPON EMPLOYEE AND EMPL OYEE’'S HEIRS,
ADMINISTRATORS, REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGNS
AND WILL BE IRREVOCABLE.

Acknowledged and Agreed To:

“COMPANY”

DOLLAR GENERAL CORPORATION

By:

Its:

| UNDERSTAND THAT BY SIGNING THIS RELEASE, | AM GIV ING UP RIGHTS |
MAY HAVE. | UNDERSTAND THAT | DO NOT HAVE TO SIGN THIS RELEASE.

“EMPLOYEE”

Date:

WITNESSED BY:

Date:
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EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivépril 1, 2012 (‘Effective
Date”), is made and entered into by and betwb@iLLAR GENERAL CORPORATION (the
“Company”), and Susan S. Lanigan (“Employee”).

WITNESSETH:
WHEREAS , Company desires to employ Employee upon the teants subject to tt
conditions hereinafter set forth, and Employeerdesio accept such employment;

NOW, THEREFORE , for and in consideration of the premises, the ualupromise:
covenants and agreements contained herein, andtier good and valuable consideration,
receipt and sufficiency of which are hereby ackrealgled, the parties agree as follows:

1. Employment . Subject to the terms and conditions of this Agreeitnthe Compar
agrees to employ Employee as Executive Vice Prasmed General Counsel of the Company.

2. Term . The term of this Agreement shall be until March 315 (“Term”),unles:
otherwise terminated pursuant to Sections 7, 809%r 11 hereof. The Term shall be automati
extended from month to month, for up to six (6)ntis, unless the Company gives written notic
Employee at least one month prior to the expirabdrthe original or any extended Term tha
extension or further extension, as applicable, wilcur or unless the Company replaces
Agreement with a new agreement or, in writing, agteor renews the Term of this Agreement 1
period that is longer than six months from the eqn of the original Term. Unless otherw
noted, all references to the “Termsfall be deemed to refer to the original Term amgdextension ¢
renewal thereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall perform the duties of the positimted in Sectic
1 above and shall perform such other duties arpbresbilities as Employeg’supervisor (
the Company’s CEO may reasonably direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfudiyc
diligently such duties and responsibilities andlisth@vote Employee’s fultime efforts to th
business and affairs of Company. Employee agregsramote the best interests of
Company and to take no action that is likely to dgmthe public image or reputation of
Company, its subsidiaries or its affiliates.




C. Administrative Support Employee shall be provid
with office space and administrative support.

d. No Interference With Duties Employee shall not devote time to o
activities which would inhibit or otherwise interée with the proper performance
Employee$ duties and shall not be directly or indirectiywcerned or interested in any ot
business occupation, activity or interest othenthg reason of holding a namontrolling
interest as a shareholder, securities holder oertebe holder in a corporation quoted ¢
nationally recognized exchange (subject to any téitians in the Compang’ Code c
Business Conduct and Ethics). Employee may neesas a member of a board of direc
of a forprofit company, other than the Company or any sfstibsidiaries or affiliate
without the express approval of the CEO and ther@¢ar an authorized Board committe
Under no circumstances may Employee serve on niname one other board of a fprefit
company.

4, Work Standard . Employee agrees to comply with all terms and cooal set fort
in this Agreement, as well as all applicable Conypanrk policies, procedures and rules. Empl¢
also agrees to comply with all federal, state avmhll statutes, regulations and public ordina
governing Employee’s performance hereunder.

5. Compensation.
a. Base Salary Subiject to the terms and conditions set fortthisa Agreemen

the Company shall pay Employee, and Employee sitakkpt, an annual base salarlg5¢
Salary”) of no less than Five Hundred Fiffpur Thousand Five Hundred Eighty Doll
($554,580.00). The Base Salary shall be paid @o@ance with Compang’normal payro
practices (but no less frequently than monthly) anra&y be increased from time to time at
sole discretion of the Company.

b. Incentive Bonus Employees incentive compensation for the Term of
Agreement shall be determined under the Commaagnual bonus program for officer:
Employee$ grade level, as it may be amended from timere.ti The actual bonus p
pursuant to this Section 5(b), if any, shall beedben criteria established by the Board
Compensation Committee and/or the CEO, as appécalaccordance with the terms
conditions of the annual bonus program for officekay bonus payments due hereur
shall be payable to the Employee no later thaml22nignths after the end of the Company’
taxable year or the calendar year, whichever & la which Employee is first vested in




such bonus payments for purpose$ettion 409A of the Internal Revenue Code of 19&
amended (the “Internal Revenue Code”) .

C. Vacation. Employee shall be entitled to three weeks paidation timi
within the first year of employment. After five ysaof employment, Employee shall
entitled to four weeks paid vacation. Vacation tinse granted on the anniversary
Employees hire date each year. Any available but unusedatimc as of the annt
anniversary of employment date or at Employee’siteation date shall be forfeited.

d. Business Expenses Employee shall be reimbursed for all reasor
business expenses incurred in carrying out the Werkunder. Employee shall adhere tc
Company’s expense reimbursement policies and puesdin no event will any suc
reimbursement be made later than the last day opl@me’s taxableyear following
Employee’s taxable year in which Employee incussrgimbursable expense .

e. Perquisites. Employee shall be entitled to receive such ot&escutive
perquisites, fringe and other benefits as are pexvito officers at the same grade level u
any of the Company’s plans and/or programs in éffeen time to time.

6. Benefits. During the Term, Employee (and, where applicaBmployees eligible
dependents) shall be eligible to participate irsthwarious Company welfare benefit plans, prac
and policies in place during the Term (includingthwut limitation, medical, pharmacy, den
vision, disability, employee life, accidental deahd travel accident insurance plans and
programs, if any) to the extent allowed under amé@dcordance with the terms of those plans
addition, Employee shall be eligible to participgiarsuant to their terms, in any other benefing
offered by the Company to similargituated officers or other employees from timeitoet during
the Term (excluding plans applicable solely to @erbfficers of the Company in accordance
the express terms of such plans). Collectivelypla@s and arrangements described in this Sect
as they may be amended or modified in accordanttetineir terms, are hereinafter referred to a
“Benefits Plans.” Notwithstanding the above, Employee understands ackhowledges th
Employee is not eligible for benefits under anyestieverance plan, program, or policy mainte
by the Company, if any exists, and that the onlyesgnce benefits Employee is entitled to an
forth in this Agreement.

7. Termination for Cause . This Agreement is not intended to change thevitht-
nature of Employes’ employment with Company, and it may be terminaedny time by eith
party, with or without cause. If this Agreement athployee’s employment arerminated b
Company




for “Cause” Termination for Cause) as that term is defined welib will be without any liability
owing to Employee or Employeetependents and beneficiaries under this Agreer{renbgnizing
however, that benefits covered by or owed under @hgr plan or agreement covering Empilc
shall be governed by the terms of such plan oreagest). Any one of the following conditions
Employee conduct shall constitute “Cause™:

a. Any act involving fraud or dishonesty, or any méaiklact of miscondu
relating to Employee’s performance of his or hetietuhereunder;

b. Any material breach of any SEC or other law or tagon or any Compar
policy governing trading or dealing with stocksgseties, public debt instruments, bonds
investments and the like or with inappropriate ldisare or “tipping”relating to any stoc
security, public debt instrument, bond or investimen

C. Any material violation of the Compars/’Code of Business Conduct
Ethics (or the equivalent code in place at the fime

d. Other than as required by law, the carrying ouamf activity or the makir
of any public statement which prejudices or redubesyood name and standing of Comy
or any of its affiliates or would bring any onetbése into public contempt or ridicule;

e. Attendance at work in a state of intoxication omigefound with any drug «
substance possession of which would amount tonaireai offense;

f. Assault or other act of violence;

g. Conviction of or plea of guilty or nolo contendeéany felony whatsoever

any misdemeanor that would preclude employment utngeCompany’s hiring policy; or

h. Willful or repeated refusal or failure substangatb perform Employee’
material obligations and duties hereunder or thoessonably directed by Employee’
supervisor, the CEO and/or the Board (except imeotion with a Disability).

A termination for Cause shall be effective when @@mpany has given Employ
written notice of its intention to terminate for &, describing those acts or omissions the
believed to constitute Cause, and has given Empltgte days to respond.

8. Termination upon Death . Notwithstanding anything herein to the contratyis
Agreement shall terminate immediately upon Employeseath, and the Company shall haw
further liability to Employee or Employee’s depentieand beneficiaries under this Agreement,




except for those benefits owed under any other ptaagreement covering Employee which sha
governed by the terms of such plan or agreement.

9. Disability . If a Disability (as defined below) of Employee acs during the Terr
unless otherwise prohibited by law, the Company maiyfy Employee of the Compars/intentior
to terminate Employes’employment. In that event, employment shall ieate effective on tr
termination date provided in such notice of terrtiora (the “Disability Effective Date”)and thi:
Agreement shall terminate without further liabilitp Employee, Employes’ dependents a
beneficiaries, except for those benefits owed uraagr other plan or agreement covering Empl
which shall be governed by the terms of such plaagreement. In this Agreement, “Disability”
means:

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

b. Employee$ inability to perform the duties under this Agresmn ir
accordance with the Compasyéxpectations because of a medically determingliysica
or mental impairment that (i) can reasonably beeetgx to result in death or (ii) has las
or can reasonably be expected to last longer tiagtyn(90) consecutive days. Under
Section 9(b), unless otherwise required by law, ¢xéstence of a Disability shall
determined by the Company, only upon receipt ofittem medical opinion from a qualifi
physician selected by or acceptable to the Compdnythis circumstance, to the ext
permitted by law, Employee shall, if reasonablyuested by the Company, submit t
physical examination by that qualified physiciarothng in this Section 9(b) is intendec
nor shall it be deemed to broaden or modify thenitedn of “disability” in the Companyg
long-term disability plan.

10. Employeées Termination of Employment.

a. Notwithstanding anything herein to the contrary, @myee may termina
employment and this Agreement at any time, for @ason, with thirty (30) days writt
notice to Company (and in the event that Employeproviding notice of termination f{
Good Reason, Employee must provide such noticam@b days after the event purporte
give rise to Employes’claim for Good Reason first occurs). In suchnévEmployee she
not be entitled to those payments and benefitedish Sections 11 or 12 below unl
Employee terminates employment for Good Reasodgeéised below, or unless Section 11

(a)(iit) applies.




b. Upon any termination of employment , Emplo
shall be entitled to any earned but unpaid Basar$ahrough the date of termination
such other vested benefits under any other plagement covering Employee which s
be governed by the terms of such plan or agreeniutwithstanding anything to t
contrary herein, such unpaid Base Salary shalldyé { Employee as soon as practic
after the effective date of termination in accomkarwith the Companyg’ usual payro
practices (not less frequently than monthly); pded, however, that if payment at such 1
would result in a prohibited acceleration undertt®ac409A of the Internal Revenue Cc
then such amount shall be paid at the time the amweauld otherwise have been paid ab
such prohibited acceleration.

C. Good Reasoshall mean any of the following actions taken by @ompany:
(i) A reduction by the Company in EmployseBase Salary or tare
bonus level;

(i) The Company shall fail to continue in effect angnsiicant Company-
sponsored compensation plan or benefit (withoutaspg it with a similar plan «
with a compensation equivalent), unless such adsiogm connection with across-the-
board plan changes or terminations similarly affertat least 95 percent of
officers of the Company or 100 percent of officarshe same grade level;

(i) The Companys principal executive offices shall be moved toeatior
outside the middlg-ennessee area, or Employee is required (absentiai
agreement) to be based anywhere other than the &woispprincipal executiv
offices;

(iv) Without Employees written consent, the assignment to Employe
the Company of duties inconsistent with, or thensigant reduction of the titl
powers and functions associated with, Employepbsition, title or office ¢
described in Section 3 above, unless such actidheigesult of a restructuring
realignment of duties and responsibilities by tlempany, for business reasons,
leaves Employee at the same rate of Base Salamyadmarget bonus opportuni
and officer level (i.e., Executive Vice Presideatc.) and with a similar level
responsibility, or unless such action is the restiIEmployee’s failure to meet pre-
established and objective performance criteria,;

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




(vi) The failure of any successor (whel
direct or indirect, by purchase, merger, assignmerisolidation or otherwise) to
or substantially all of the business and/or assetee Company to assume expre
and agree to perform this Agreement in the sameneraand to the same extent -
the Company would be required to perform it if mals succession had taken place.

Good Reason shall not include Employeeleath, Disability or Termination i
Cause or Employee’s termination fmy reason other than Good Reason as defined above .

d. Prior to Employee being entitled to the paymentdenefits described
Sections 11 or 12 below, the Company shall haveofip®rtunity to cure any claimed ev
of Good Reason within thirty (30) days after reamyv written notice from Employt
specifying the same.

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

a. The continuation of Base Salary and other paymemisbenefits described
Section 11(b) shall be triggeredly upon one or more of the following circumstances:

(i) The Company terminates Employee (as it may do wttiare) withou
Cause; it being understood that termination byldeatDisability does not constitt
termination without Cause;

(i)  Employee terminates for Good Reason;

(i) The Company fails to offer to renew, extend or aeplthis Agreeme
before, at, or within six (6) months after, the eidts original thregrear Term (c
any term provided for in a written renewal or exien of the original Term), al
Employee resigns from employment with the Compaitpiw sixty (60) days aft
such failure, unless such failure is accompanied bgutually agreeable severa
arrangement between the Company and Employee threigesult of Employee’
retirement or other termination from the Compawtyer than for Good Reas
notwithstanding the Company’s offer to renew, edtenreplace this Agreement .

b. In the event of one of the triggers referencedeanti®ns 11(a)(i) through (il
above, then, on the sixtieth (60th) day after Epgés termination of employment, t
contingentupon the execution and effectiveness of the Relattaehed hereto and mac
part hereof, and subject to Section 22(n) belowpBgee shall be entitled to the following:




() Continuation of Employee’ Base Sala
as of the date immediately preceding the termimafjor, if the termination ¢
employment is for Good Reason due to the reduatioEmployees Base Salar
then such rate of Base Salary as in effect immelgigirior to such reduction) for
months, payable in accordance with the Companydrmal payroll cycle ai
procedures (but not less frequently than monthligh & lump sum payment on f
sixtieth (60th) day after Employes’termination of employment of the amot
Employee would otherwise have received during tkiy $60) days after Employeg’
termination had the payments begun immediatelyr &taployees termination ¢
employment . Notwithstanding anything to the comtran this Agreement, tf
amount of any payment or entitlement to paymenthef aforesaid Base Sal:
continuation shall be forfeited or, if paisiibject to recovery by the Company in
event and to the extent of any base salary eargetthd Employee as a result
subsequent employment during the 24 months aftepl&me’s termination c
employment. In no event shall Employee be obligdteseek other employment
take any other action by way of mitigation of sarhounts payable to Employee ¢
except as provided in the preceding sentence, auobunts shall not be reduc
whether or not the Employee obtains other employmen

@i) A lump sum payment of two times the amount of theerage
percentage of target bonus paid or to be paid f@®rees at the same job grade I
of Employee (if any) under the annual bonus progréon officers in respect of t
Companys two fiscal years immediately preceding the fisgaar in which th
termination date occurs.

@ii) A lump sum payment in an amount equal to two tirtles annue
contribution that would have been made by the Campa respect of the plan ye
in which such termination of employment occurs Eonployee$ participation in th
Company’s medical, pharmacy, dental and vision fisngrograms.

(iv) Reasonable outplacement services, as determinegrandied by th
Company, for one year or until other employmerseisured, whichever comes first.

All payments and benefits otherwise provided to Exyge pursuant to this Section $hal
be forfeitedif a copy of the Release attached hereto exedud@mployee is not provid:
to the Company within twenty-one (21) days afterpfoyiee’s termination date (unless




otherwise required by law) or if the Release iook&d; and no payment or benefit hereur
shall be provided to Employee prior to the Companseceipt of the Release and
expiration of the period of revocation providedtie Release. For the avoidance of dc
this Section 11(b) shall not permit the Companylétay the provision of any payments

benefits beyond the 66 day after Employes’ termination date, and consistent \
applicable law, the only deferral thereof may bedenpursuant to Section 22(n) below
manner that is compliant with applicable law.

C. In the event that there is a material breach by |Byge of any continuir
obligations under this Agreement or the Releassr &rmination of employment, any ung
amounts under this Section 11 shall be forfeited @ompany shall retain any other ric
available to it under law or equity. Any paymeaotsreimbursements under this Sectior
shall not be deemed the continuation of Employeshployment for any purpose. Excef
specifically enumerated in the Release, the Comgapayment obligations under t
Section 11 will not negate or reduce (i) any amsuntherwise due but not yet paic
Employee by the Company, or (ii) any other amoydgable to Employee outside 1
Agreement, or (iii) those benefits owed under ariiep plan or agreement cover
Employee which shall be governed by the terms ohguan or agreement. Ti@mpan
may, at any time and in its sole discretion, makenap-sum payment of any afl amounts
or any or all remaining amounts, due to Employeeeurthis Sectioril if, or to the exter
the payment is not subject to Section 409A of titerhal Revenue Code .

12. Effect of 280G.

a. Subject to Section 22(n) and contingent upon Engs@ytimely executio
and the effectiveness of the Release attacheddhanet made a part hereof as provide
Section 11 hereof, if, prior to, or on March 31,180 any payments and benefits bec
payable by the Company to or for the benefit of Eyge (whether paid or payable
distributed or distributable pursuant to the terofsthis Agreement or otherwise, |
determined without regard to any additional payrmmeetjuired under this Section 12 (s
payments and benefits, the “ Payments”) and sugmPats constitute “parachute payments”
within the meaning of Section 280G of the InterRavenue Code (“Code Section 280G¢)
that Employee would be subject to the excise tapomed by Section 4999 of the Intel
Revenue Code or any interest or penalties withegsjp such tax (collectively referred tc
the “Excise Tax”),then Employee shall be entitled to receive an aidit payment (
“Gross-Up Payment”) in an amount such that, aftepByee pays all taxes (including any




interest or penalties imposed with respect to dagks), including, without limitation, a
Excise Tax, income tax or other tax (and any irgeend penalties imposed with res)
thereto), Employee retains an amount of the GtyssPayment equal to the Excise °
imposed upon the Payments. Notwithstanding thegiming, if the Net Aftetax Benefit t
Employee resulting from receiving the Grddg-Payment is less than $50,000 greater
the Net Aftertax Benefit to Employee resulting from having th@y®ents reduced to t
Reduced Amount, then no Grodg- Payment shall be made and the Payments sh
reduced to the Reduced Amount. Unless Employeetlam@ompany shall otherwise ac
(provided such agreement does not cause any paynéesnefit hereunder which is defer
compensation covered by Section 409A of the InteRRavenue Code to be in non-
compliance with Section 409A of the Internal Reve@ode), in the event the Payments
to be reduced, the Company shall reduce or elimitteg payments or benefits to Emplc
by first reducing or eliminating those payment$enefits which are not payable in cash
then by reducing or eliminating cash payments,achecase in reverse order beginning
payments or benefits which are to be paid the ésitin time from the date of thelfange i
ownership or control” (within the meaning of CodecBon 280G) (a “Change in Contrpl”
Any reduction pursuant to the preceding sentene#l &ike precedence over the provisi
of any other plan, arrangement or agreement gavgifemployees rights and entitlements
any benefits or compensation. For purposes hereof:

(i)  “Net After-tax Benefit”shall mean the Present Value of a Paymer
of all taxes (including any Excise Tax imposed anpgioyee) with respect there
determined by applying the highest marginal rateg)licable to an individual f
Employee’s taxable year in which the Change in G@bmiccurs.

(i)  “Present Value'shall mean such value determined in accordance
Section 280G(d)(4) of the Internal Revenue Code.

(i) “Reduced Amount’shall be an amount expressed as a Present
which maximizes the aggregate Present Value of Raynwithout causing a
Payment to be subject to excise tax under SecB89 4f the Internal Revenue C«
or the deduction limitation of Section 280G of theéernal Revenue Code.

b. All determinations required to be made under thesti®n 12, includin
whether and when a Gross-Up Payment is required taedamount of such Gro&sp
Payment and the assumptions to be used in arratisgch determination, shall be made by
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the tax department of an independent public acaogriirm (the “Accounting Firm”)or, a
Company’s discretion, by a recognized compensatonsulting firm (the Consulting
Firm”) which shall be engaged by the Company prior totime of the first Payment
Employee. The Accounting Firm or Consulting Firralested shall not be serving
accountant or auditor for the individual, entitygyoup effecting the Change in Control.
Accounting Firm or Consulting Firm shall preparedaprovide detailed supporti
calculations both to the Company and Employee wififieen (15) business days of the |
of (i) the Accounting Firm's or Consulting Firs'’engagement to make the requ
calculations or (ii) the date the Accounting FirmQ@onsulting Firm obtains all informati
needed to make the required calculation. Any dateation by the Accounting Firm
Consulting Firm shall be binding upon the Compang &mployee. All fees and expen
of the Accounting Firm or Consulting Firm shall bb@ne solely by the Company.

C. Any GrossUp Payment, as determined pursuant to this Sedirshall b
paid by the Company to Employee within five (5) slayf the receipt of the Accounti
Firm’s or Consulting Firm’s determination if the édstUp Payment is then required
satisfy an assessment or other current demandafonent made of Employee by feders
state taxing authorities. Grokgp Payments due at a later date shall be paid tpld@mee n
later than fourteen (14) days prior to the daté¢ Hrmaployees federal or state payment is ¢
If required by law, the Company shall treat allamy portion of the Grossp Payment ¢
being subject to income tax withholding for fedex state tax purposes. Amot
determined by the Company to be subject to fedmratate tax withholding will not be ps
directly to Employee but shall be timely paid te flespective taxing authority.

d. As a result of the uncertainty in the applicatioh Section 4999 of tr
Internal Revenue Code at the time of the initisledmination by the Accounting Firm
Consulting Firm hereunder, it is possible that Gidp Payments which will not have be
made by the Company should have been made (“Ungmmgra”), consistent with tr
calculations required to be made hereunder. Iretlemt that Employee hereafter is reqt
to make a payment of any Excise Tax, the Firm shkallermine the amount of i
Underpayment that has occurred and any such Ungegrd shall be promptly paid by |
Company (or any successor or assign) to or fob#reefit of Employee Conversely, if it i
later determined that the actual required GildpsPayment was less than the amount pe
Employee, Employee shall refund the excess pottothe Company but only to the ext
that Employee has not yet paid the excess amouhettaxing authorities or is able to ob
a
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refund from the respective taxing authorities obamts previously paid. The Company r
pursue at its own expense the refund on behalf rapl&yee, and, if requested by
Company, Employee shall reasonably cooperate in mfand effort.

e. All GrossUp Payments to be made under this Section 12 (dtlear thi
Underpayment described in Section 12(d)) must belemao later than the end of
Employee’s taxable year next following the Empldgetaxable year in which the applice
related taxes are remitted. Any right to reimborset incurred due to a tax audit
litigation addressing the existence or amount tzbaliability must be made no later than
end of the Employee’s taxable year following thefogee’s taxable year in which the ta:
that are the subject of the audit or litigation semitted to the taxing authorities or, where
such taxes are remitted, the end of the Emplsyte{able year following the year in wh
the audit is completed or there is a final and appealable settlement or the resolutio
the litigation.

f. If, during any Term of this Agreement which exterissyond March 3.
2015, any Payments constituting “parachute paymenishin the meaning of Code Section 28
become payable to Employee, no GragsPayment shall be made to Employee and such Ry
shall instead be limited to the Capped Amount. T@apped Amount’shall be the amou
otherwise payable, reduced in such amount and db sutent so that no amount of the Paymr
would constitute an “excess parachute paymentier Code Section 280G. Notwithstanding
preceding sentence but contingent upon Emplayégiely execution and the effectiveness ol
Release attached hereto and made a part heregbasdqa in Section 11 hereof, the Employee’
Payments shall not be limited to the Capped Amdunts determined that Employee would rece
at least $50,000 in greater aftax proceeds if no such reduction is made. Theutaion of thi
Capped Amount and all other determinations relatinthe applicability of Code Section 280G (
the rules and regulations promulgated thereundetfié payments contemplated by this Agreel
shall be made by the tax department of an indepenplgblic accounting firm, or, at Compasy’
discretion, by a compensation consulting firm, aath determinations shall be binding u
Employee and the Company. Unless Employee ancCtmpany shall otherwise agree (provi
such agreement does not cause any payment or baeedunder which is deferred compense
covered by Code Section 409A to be in mampliance with Code Section 409A), in the ever
Payments are to be reduced, the Company shall eedueliminate the payments or benefit
Employee by first reducing or eliminating those im@&ynts or benefits which are not payable in
and then by reducing or eliminating cash paymentsach case in reverse order beginning with
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payments or benefits which are to be paid the ésttin time from the date of the Change in Cor
Any reduction pursuant to the preceding sentehedl take precedence over the provisions of
other plan, arrangement or agreement governing &mpk rights and entitlements to any ben
or compensation.

13. Publicity; No Disparaging Statement. Except as otherwise provided in Sectiol
hereof, Employee and the Company covenant and atijrae they shall not engage in
communications to persons outside the Company wsheli disparage one another or interfere
their existing or prospective business relationship

14. Confidentiality and Legal Process Employee agrees to keep the proprietary te
of this Agreement confidential and to refrain fraisclosing any information concerning 1
Agreement to anyone other than Emplogeghmediate family and personal agents or advi
Notwithstanding the foregoing, nothing in this Agment is intended to prohibit Employee or
Company from performing any duty or obligation tisaall arise as a matter of law. Specifici
Employee and the Company shall continue to be uadkrty to truthfully respond to any legal :
valid subpoena or other legal process. This Agesgnis not intended in any way to prosc
Employee’s or the Compars/right and ability to provide information to angdiral, state or loc
agency in response or adherence to the lawful esseeof such agency’s authority.

15. Business Protection Provision Definitions

a. Preamble. As a material inducement to the Company to ety this
Agreement, and in recognition of the valuable edgere, knowledge and propriet
information Employee has gained or will gain whel@ployed, Employee agrees to abid
and adhere to the business protection provisio&eations 15, 16, 17, 18 and 19 herein.

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

() “Competitive Position” shall mean any employment, consult
advisory, directorship, agency, promotional or eledent contractor arrangemr
between Employee and (x) any person or Entity eegagholly or in material part
the business in which the Company is engaged fie discount consumable basi
general merchandise retail business), includingrimaitlimited to such other simil
businesses as Wal-Mart, Sam’s, Target, Costctaf; Big Lots, BJs Wholesa
Walgreen's, Rite-Aid, CVS, Family Dollar Stores,efis, the 99 Cents Stor
Casey’'s General Stores, Inc., Circle K1¥-Stores, Pantry, Inc. and Dollar T
Stores, or (y) any person or Entity then attempa@inglanning to enter the discount
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consumable basics retail business, whereby Emplsyesguired to perform servic
on behalf of or for the benefit of such person otity which are substantially simil
to the services Employee provided or directed 3t tame while employed by ti
Company or any of its affiliates.

(i) “Confidential Information”shall mean the proprietary or confider
data, information, documents or materials (whetbeal, written, electronic «
otherwise) belonging to or pertaining to the Companther than “Trade Secretsis(
defined below), which is of tangible or intangiblalue to the Company and -
details of which are not generally known to the pefitors of the Compar
Confidential Information shall also include angnits marked “CONFIDENTIAL'r
some similar designation or which are otherwisaiified as being confidential.

(i) “Entity” or “Entities” shall mean any business, individual, partner.
joint venture, agency, governmental agency, bodgulrdivision, association, firi
corporation, limited liability company or other d@ptof any kind.

(iv) “Restricted Period” shall mean two (2) years foliogy Employees
termination date.

(v) “Territory” shall include individually and as a total area thesates i
the United States in which the Company maintainsestat Employee’terminatio
date or those states in which the Company has fgperid demonstrable plans
open stores within six months of Employee’s terrtioradate.

(vi) “Trade Secrets’shall mean information or data of or about
Company, including, but not limited to, technical montechnical data, formule
patterns, compilations, programs, devices, methiedfiniques, drawings, proces:
financial data, financial plans, product plansistsl of actual or potential custom
or suppliers that: (A) derives economic valueuattor potential, from not beil
generally known to, and not being readily ascedhli@ by proper means by, ot
persons who can obtain economic value from itslasece or use; (B) is the subj
of efforts that are reasonable under the circunest®io maintain its secrecy; and
any other information which is defined as a “traderet” under applicable law.

(vii) “Work Product”shall mean all tangible work product, property,a&
documentation, “know-how,” concepts or plans, irti@ms, improvements,
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techniques and processes relating to the Compatywére conceived, discover
created, written, revised or developed by Employk#e employed by the Compat

16. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’ need to protect its legitimate busir
interests, Employee hereby covenants and agrees firathe Term and thereafter
described below), Employee shall regard and treeddd Secrets and Confiden
Information as strictly confidential and wholbwned by the Company and shall not, for
reason, in any fashion, either directly or indingctise, sell, lend, lease, distribute, lice
give, transfer, assign, show, disclose, dissemjnegproduce, copy, misappropriate
otherwise communicate any Trade Secrets or Cortfmlemformation to any person
Entity for any purpose other than in accordancehwimployee$ duties under th
Agreement or as required by applicable law. Thisvgion shall apply to each ite
constituting a Trade Secret at all times it remairi$rade secretunder applicable law al
shall apply to any Confidential Information, duriemployment and for the Restricted Pe
thereafter.

b. Employee shall exercise best efforts to ensuredméinued confidentiality
all Trade Secrets and Confidential Information ahdll immediately notify the Company
any unauthorized disclosure or use of any TradeeBeor Confidential Information of whi
Employee becomes aware. Employee shall assisCtmpany, to the extent reasone
requested, in the protection or procurement of iatsilectual property protection or otl
rights in any of the Trade Secrets or Confidertidrmation.

C. All Work Product shall be owned exclusively by t®mpany. To tF
greatest extent possible, any Work Product shalldemed to be “work made for hireds(
defined in the Copyright Act, 17 U.S.C.A. 8§ 101set]., as amended), and Employee he
unconditionally and irrevocably transfers and assigo the Company all right, title &
interest Employee currently has or may have by atper of law or otherwise in or to a
Work Product, including, without limitation, all mnts, copyrights, trademarks (and
goodwill associated therewith), trade secrets, isermarks (and the goodwill associe
therewith) and other intellectual property righBmployee agrees to execute and deliv
the Company any transfers, assignments, documentstier instruments which t
Company may deem necessary or appropriate, fromttnime, to protect the rights gran
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herein or to vest complete title and ownershiprof and all Work Product, and all associ:
intellectual property and other rights therein,lagively in the Company.

17. Non-Interference with Employees. Through employment and thereafter thrc
the Restricted Period, Employee will not, eitheredily or indirectly, alone or in conjunction w
any other person or Entity: actively recruit, sihjiattempt to solicit, induce or attempt to indum
person who is an exempt employee of the Compamgngrof its subsidiaries or affiliates (or |
been within the last 6 months) to leave or ceash smployment for any reason whatsoever,

18. Non-Interference with Business Relationships

a. Employee acknowledges that, in the course of enmpéoyt, Employee wi
learn about Compang’business, services, materials, programs and gi®dnd the mann
in which they are developed, marketed, serviced pravided. Employee knows &
acknowledges that the Company has invested comsigetime and money in developing
product sales and real estate development progeardsrelationships, vendor and of
service provider relationships and agreementseskayouts and fixtures, and markei
techniques and that those things are unique amgnali Employee further acknowled:
that the Company has a strong business reason d@p &ecret information relating
Companys business concepts, ideas, programs, plans ankg®@s, SO as hot to
Companys competitors. Accordingly, Employee acknowledgasd agrees that t
protection outlined in (b) below is necessary a@sonable.

b. During the Restricted Period, Employee will not, Bmployees own beha
or on behalf of any other person or Entity, solicibntact, call upon, or communicate v
any person or entity or any representative of amysgn or entity who has a busir
relationship with Company and with whom Employee lsantact while employed, if su
contact or communication would likely interfere wi€Company$ business relationships
result in an unfair competitive advantage over Canyp

19. Agreement Not to Work in Competitive Position. Employee covenants a
agrees not to accept, obtain or work in a CompetiRosition for a company or entity that oper
anywhere within the Territory for the Restrictedibe.

20. Acknowledgements Regarding Sections 1519.

a. Employee and Company expressly covenant and adrae the scop
territorial, time and other restrictions contained&ections 15 through 19 of this Agreement
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constitute the most reasonable and equitable cgetrs possible to protect the busir
interests of the Company given: (i) the businesthefCompany; (ii) the competitive nat
of the Company’s industry; and (iii) that Employgeskills are such that Employee cc
easily find alternative, commensurate employmentansulting work in Employes’fielo
which would not violate any of the provisions oisthgreement.

b. Employee acknowledges that the compensation anefiterdescribed |
Sections 5, 11 and 12 are also in consideratidnsgifier covenants and agreements conti
in Sections 15 through 19 hereof and that a bregdemployee of the obligations contai
in Sections 15 through 19 hereof shall forfeit Eoygle’s right to such compensation
benefits.

C. Employee acknowledges and agrees that a breach niyyloffee of th
obligations set forth in Sections 15 through 19 \ikely cause Company irreparable inji
and that, in such event, the Company shall beledtid injunctive relief in addition to su
other and further relief as may be proper.

d. The parties agree that if, at any time, a courtcofmpetent jurisdictic
determines that any of the provisions of Sectiontif®ugh 19 are unreasonable ur
Tennessee law as to time or area or both, the Caoynphall be entitled to enforce t
Agreement for such period of time or within suckaaas may be determined reasonab
such court.

21. Return of Materials . Upon Employees termination, Employee shall return to
Company all written, electronic, recorded or grapimaterials of any kind belonging or relating
the Company or its affiliates, including any origiis, copies and abstracts in Emplogegdssessic
or control.

22. General Provisions.

a. Amendment. This Agreement may be amended or modified onlya
writing signed by both of the parties hereto.

b. Binding Agreement This Agreement shall inure to the benefit of doe
binding upon Employee, his/her heirs and persogpiasentatives, and the Company ar
successors and assigns.

C. Waiver Of Breach; Specific PerformanceThe waiver of a breach of ¢
provision of this Agreement shall not operate ocbestrued as a waiver of any other bre
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Each of the parties to this Agreement will be éadito enforce this Agreement, specifice
to recover damages by reason of any breach ofAgreement, and to exercise all ot
rights existing in that partg’favor. The parties hereto agree and acknowléuaemone
damages may not be an adequate remedy for anyhbogdlce provisions of this Agreem:
and that any party may apply to any court of lawequity of competent jurisdiction f
specific performance or injunctive relief to enferor prevent any violations of i
provisions of this Agreement.

d. Unsecured General Creditar The Company shall neither reserve
specifically set aside funds for the payment oblttigations under this Agreement, and ¢
obligations shall be paid solely from the genesslets of the Company.

e. No Effect On Other Arrangements|t is expressly understood and ag!
that the payments made in accordance with this éxgent are in addition to any ot
benefits or compensation to which Employee mayrigled or for which Employee may
eligible.

f. Tax Withholding. There shall be deducted from each payment utids
Agreement the amount of any tax required by anyeguwental authority to be withheld ¢
paid over by the Company to such governmental ailyhfor the account of Employee.

g. Notices.

() All notices and all other communications provided tierein shall be
writing and delivered personally to the other deaigd party, or mailed by certifi
or registered mail, return receipt requested, diveleed by a recognized natiol
overnight courier service, or sent by facsimilefad®ws:

If to Company to Dollar General Corporation
Attn: General Counsel
100 Mission Ridge
Goodlettsville, TN 37072-2171
Facsimile: (615) 855-5517

If to Employee to (Last address of Employdenown to Company unle
otherwise directed in writing by Employee)

(i)  All notices sent under this Agreement shall be d=miven twenty-
four (24) hours after sent by facsimile or courgsyentytwo (72) hours after sent
certified or registered mail and when delivereldyifpersonal delivery.
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(i) Either party hereto may change
address to which notice is to be sent hereundevriiten notice to the other party
accordance with the provisions of this Section.

h. Governing Law. This Agreement shall be governed by and condtin
accordance with the laws of the State of Tenne@geout giving effect to conflict of laws

I. Entire Agreement. This Agreement contains the full and comg
understanding of the parties hereto with respec¢héosubject matter contained herein
unless specifically provided herein, this Agreemenpersedes and replaces any |
agreement, either oral or written, which Employeaynihave with Company that rela
generally to the same subject matter.

J- Assignment. This Agreement may not be assigned by Emploged, an
attempted assignment shall be null and void anmtbdbrce or effect.

k. Severability. If any one or more of the terms, provisions, emants c
restrictions of this Agreement shall be determibgcdh court of competent jurisdiction to
invalid, void or unenforceable, then the remaindethe terms, provisions, covenants
restrictions of this Agreement shall remain in fédkrce and effect, and to that end
provisions hereof shall be deemed severable.

l. Section Headings The Section headings set forth herein are farvenienc
of reference only and shall not affect the meanamginterpretation of this Agreeme
whatsoever.

m. Voluntary Agreement Employee and Company represent and agre:
each has reviewed all aspects of this Agreemestcheefully read and fully understands
provisions of this Agreement, and is voluntarilytexing into this Agreement. Each pe
represents and agrees that such party has hagploetonity to review any and all aspect
this Agreement with legal, tax or other advisegfs$uch partys choice before executing t
Agreement.

n. Deferred Compensation Omnibus Provisioft is intended that any paym
or benefit which is provided pursuant to or in ceation with this Agreement which
considered to be deferred compensation subjectetdidh 409A of the Internal Rever
Code (“Code Section 409A3hall be paid and provided in a manner, and at $ucé
including without limitation payment and provisiohbenefits only in connection with the
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occurrence of a permissible payment event containe@ode Section 409A (e.g. dea
disability, separation from service from the Compaand its affiliates as defined -
purposes of Code Section 409A gnd in such form, as complies with the applic
requirements of Cod&ection 409A to avoid the unfavorable tax consegegmprovide
therein for non-compliance. In connection witheeting such compliance with Co&ectior
409A , the following shall apply:

()  Notwithstanding any other provision of this Agreemehe Compar
is authorized to amend this Agreement, to void melad any election made
Employee under this Agreement and/or to delay #narent of any monies and
provision of any benefits in such manner as magdtermined by it to be necess
or appropriate to comply, or to evidence or furtlkerdence required complian
with Code Section 409A (including any transitiongpandfather rules thereunder).

(i)  Neither Employee nor the Company shall take anpadb accelera
or delay the payment of any monies and/or provisibany benefits in any mant
which would not be in compliance with Co8ection 409A (including any transiti
or grandfather rules thereunder).

(i) If Employee is a specified employee for purposesCofie Sectior
409A(a)(2)(B)()) , any payment or provision of benefits in connettiwith &
separation from service payment event (as detedrimepurposes of Cod8ectior
409A ) shall not be made until six months after Eoype’s separation from servi
(the “409A Deferral Period”).In the event such payments are otherwise due
made in installments or periodically during the AOReferral Period, the paymel
which would otherwise have been made in the 409Ae& Period shall
accumulated and paid in a lump sum as soon asO9a Beferral Period ends, a
the balance of the payments shall be made as ateerscheduled. In the ev
benefits are required to be deferred, any suchflbemay be provided during tl
409A Deferral Period at Employee’expense, with Employee having a righ
reimbursement from the Company once the 409A DalfdPeriod ends, and t
balance of the benefits shall be provided as otiseracheduled.

(iv) If a Change in Control occurs but the Change in t@bdrdoes nc
constitute a change in control event within the mreg of CodeSection 409A (
“409A Change in Control”), then payment of any amioor provision of any benefit
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under this Agreement which is considered to be rdeflecompensation subject
Code Section 409A shall be deferred until another pesibis payment eve
contained in Code&Section 409A occurs (e.g., death, disability, sepan fromr
service from the Company and its affiliated companas defined for purposes
Code Section 4094, including any deferral of payment or provisionb@nefits fo
the 409A Deferral Period as provided above .

(v) For purposes of this Agreement, all rights to paytseand benefi
hereunder shall be treated as rights to receiveri@ssof separate payments
benefits to the fullest extent allowed by Code Be&ct409A . If under thi
Agreement, an amount is to be paid in two or mosgaillments, for purposes of Cc
Section 409A, each installment shall be treated asparate payment. In the e
any payment payable upon termination of employmemild be exempt from Co
Section 409A under Treas. Reg. 8§ 1.40BA)(9)(iii)) but for the amount of su
payment, the determination of the payments to Eyg@dhat are exempt under s
provision shall be made by applying the exempti@an gayments based
chronological order beginning with the paymentslpdosest in time on or after st
termination of employment.

(vi) For purposes of determining time of (but not eetitent to) payment
provision of deferred compensation under this Agreet under Cod&ection 409;
in connection with a termination of employmentmaration of employment will k
read to mean a “separation from service” within tineaning of Cod&ection 409;
where it is reasonably anticipated that no furthenvices would be performed a
that date or that the level of bona fide servicegppByee would perform after tf
date (whether as an employee or independent ceotyawould permanent
decrease to less than 50% of the average levebmd fide services performed o
the immediately preceding thirty-six (36) monthipdr

(vii) For purposes of this Agreement, a key employegtwposes ofCode
Section 409A(a)(2)(B)(i) shall be determined on thesis of the applicable 12
month period ending on the specified employee ifleation date designated by 1
Company consistently for purposes of this Agreenaemt similar agreements or
no such designation is made, based on the defslek and regulations und€ode
Section 409A(a)(2)(B)(i) .
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(viii) Notwithstanding any other provision
this Agreement, the Company shall not be liableEtoployee if any payment
benefit which is to be provided pursuant to thiséegnent and which is conside
deferred compensation subject to C&#ztion 409A otherwise fails to comply w
or be exempt from, the requirements of Code Sed@9A.

(ix) With regard to any provision herein that providesreimbursement
expenses or ikind benefits that are subject to Code Section 408Xcept a
permitted by Code Section 409A, (x) the right tomeursement or ikind benefits i
not subject to liquidation or exchange for anothenefit, and (y) the amount
expenses eligible for reimbursement, okine benefits, provided during any taxe
year of Employee shall not affect the expensesbédidor reimbursement, or ikind
benefits to be provided, in any other taxable yeaEmployee, provided that t
foregoing clause (y) shall not be violated withaeljto expenses reimbursed ur
any arrangement covered by Code Section 105(b)ysbé&zause such expenses
subject to a limit related to the period the aremgnt is in effect. A
reimbursements shall be reimbursed in accordancéh wwhe Companyg
reimbursement policies but in no event later thampByees taxable year followir
Employee’s taxable year in which the related expassncurred.

(xX) When, if ever, a payment under this Agreement $jgsca paymel
period with reference to a number of days (e.gayfment shall be made within -
(10) days following the date of terminationthe actual date of payment within
specified period shall be within the sole discretd the Company.
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IN WITNESS WHEREOF, the parties hereto have exatute caused their duly authori:
representative to execute this Agreement to betfeeas of the Effective Date.

Date: 4/16/12

Date: 4/16/12

DOLLAR GENERAL CORPORATION

By: /s/ Bob Ravene

Name: Bob Ravene

Title:  EVP, Chief People Office

“EMPLOYEE”

/s/ Susan Laniga

Susan S. Lanigan

Witnessed By

s/ Julie L. Filsor

Name of Witness
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Addendum to Employment Agreement with Susan S. Lagian

RELEASE AGREEMENT

THIS RELEASE (“Release”)s made and entered into by and between Susan risgdr
(“Employee”) and DOLLAR GENERAL CORPORATION , and its successor or assi
(“Company”).

WHEREAS, Employee and Company have agreed that @raps employment with Doll
General Corporation shall terminate on ;

WHEREAS, Employee and the Company have previousiyered into that certa
Employment Agreement, effective (“Agreement”),in which the form ¢
this Release is incorporated by reference;

WHEREAS, Employee and Company desire to delindad& trespective rights, duties ¢
obligations attendant to such termination and @esirreach an accord and satisfaction of all cl
arising from Employes employment, and termination of employment, wipprapriate releases,
accordance with the Agreement;

WHEREAS, the Company desires to compensate Emplageaccordance with tl
Agreement for service Employee has provided andilbprovide for the Company;

NOW, THEREFORE, in consideration of the premised tine agreements of the parties
forth in this Release, and other good and valuablesideration the receipt and sufficiency of wl
are hereby acknowledged, the parties hereto, iitgnid be legally bound, hereby covenant
agree as follows:

1. Claims Released Under This Agreement

In exchange for receiving the payments and bendétcribed in Section 11 and 12 of
Agreement, Employee hereby voluntarily and irre\abgavaives, releases, dismisses with prejus
and withdraws all claims, complaints, suits or dedsaof any kind whatsoever (whether know
unknown) which Employee ever had, may have, or ha® against Company and other currel
former subsidiaries or affiliates of the Company éimeir past, present and future officers, direx
employees, agents, insurers and attorneys (colidgtithe “Releasees”grising from or relating 1
(directly or indirectly) Employes employment or the termination of employment dreotevent
that have occurred as of the date of executiohisfAgreement, including but not limited to:
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a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Ac
Discrimination in Employment Act, the Fair Labora8tards Act, the Civil Rights Act
1991, the Americans With Disabilities Act, the EhBay Act, the Family and Medical Lee
Act, 42 U.S.C. § 1981, the Sarbanes Oxley Act d2@he National Labor Relations Act,
Labor Management Relations Act, the Genetic Infdioma Nondiscrimination Act, tt
Uniformed Services Employment and Reemployment Rigkct, Executive Order 112¢
Executive Order 11141, the Rehabilitation Act of7290r the Employee Retirement Incc

Security Act;

b. claims for violations of any other federal or statatute or regulation or loc
ordinance;

C. claims for lost or unpaid wages, compensation, enefits, defamatio

intentional or negligent infliction of emotional sliess, assault, battery, wrongful
constructive discharge, negligent hiring, retentmmsupervision, fraud, misrepresentat
conversion, tortious interference, breach of canttrar breach of fiduciary duty;

d. claims to benefits under any bonus, severance, famadk reduction, ear
retirement, outplacement, or any other similar tgfan sponsored by the Company (excef
those benefits owed under any other plan or agreecmvering Employee which shall
governed by the terms of such plan or agreement); o

e. any other claims under state law arising in tort@mtract.
2. Claims Not Released Under This Agreement

In signing this Release, Employee is not releaaimg claims that may arise under the te
of this Release or which may arise out of eventsuoing after the date Employee executes
Release.

Employee also is not releasing claims to bendiiéé Employee is already entitled to rec:
under any other plan or agreement covering Empleyi@eh shall be governed by the terms of ¢
plan or agreement. However, Employee understamdls exknowledges that nothing hereit
intended to or shall be construed to require then@any to institute or continue in effect i
particular plan or benefit sponsored by the Companyg the Company hereby reserves the ric
amend or terminate any of its benefit programsngt ttme in accordance with the procedures
forth in such plans. Employee further understanu$ acknowledges that any continuing obliga
under a Company incentive-based plan, programrangement or pursuant to any Company policy
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or provision regarding recoupment of compensatsonat altered by this Release and nothing h
is intended to nor shall be construed otherwise.

Nothing in this Release shall prohibit Employeenir@ngaging in activities required
protected under applicable law or from communiggtieither voluntarily or otherwise, with &
governmental agency concerning any potential vilmadf the law.

3. No Assignment of Claim. Employee represents that Employee has not assiy
transferred, or purported to assign or transfey,daims or any portion thereof or interest ther®
any party prior to the date of this Release.

4. Compensation. In accordance with the Agreement, the Companyesgte pa
Employee or, if Employee becomes eligible for pagtaeand benefits under Section 11 and 1:
dies before receipt thereof, Employ®epouse or estate, as the case may be, the anpoowitsed ir
Section 11 and 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Sectiol
of the Agreement, Section 2 of this Release, angri@deged by law, Employee and the Comp
covenant and agree that they shall not engage yncammunications with persons outside
Company which shall disparage one another or imtenivith their existing or prospective busir
relationships.

6. No Admission Of Liability . This Release shall not in any way be construear
admission by the Company or Employee of any impr@mtions or liability whatsoever as to «
another, and each specifically disclaims any ligbtb or improper actions against the other or
other person.

7. Voluntary Execution . Employee warrants, represents and agrees thatdyagha
been encouraged in writing to seek advice regarthigyRelease from an attorney and tax ad
prior to signing it; that this Release representsten notice to do so; that Employee has beenn
the opportunity and sufficient time to seek suchkieel and that Employee fully understands
meaning and contents of this Release. Employebdurepresents and warrants that Employee
not coerced, threatened or otherwise forced to #wm Release, and that Employgesignatur
appearing hereinafter is voluntary and genuine. PERMMYEE UNDERSTANDS THA
EMPLOYEE MAY TAKE UP TO TWENTYONE (21) DAYS (OR, IN THE CASE OF AN EXI
INCENTIVE OR OTHER EMPLOYMENT TERMINATION PROGRAM ©FERED TO /
GROUP OR CLASS OF EMPLOYEES, UP TO FORFWE (45) DAYS) TO CONSIDEI
WHETHER TO ENTER INTO THIS RELEASE.
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8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS
RELEASE MAY BE REVOKED BY EMPLOYEE BY NOTIFYING THE COMPANY IN
WRITING OF SUCH REVOCATION WITHIN SEVEN (7) DAYS OF EMPLOYEE’' S
EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE
UNTIL THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE
UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD
THIS RELEASE WILL BE BINDING UPON EMPLOYEE AND EMPL OYEE’'S HEIRS,
ADMINISTRATORS, REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGNS
AND WILL BE IRREVOCABLE.

Acknowledged and Agreed To:

“COMPANY”

DOLLAR GENERAL CORPORATION

By:

Its:

| UNDERSTAND THAT BY SIGNING THIS RELEASE, | AM GIV ING UP RIGHTS |
MAY HAVE. | UNDERSTAND THAT | DO NOT HAVE TO SIGN THIS RELEASE.

“EMPLOYEE”

Date:

WITNESSED BY:

Date:
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