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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 reporteMarch 10, 2015

Dollar General Corporatio

(Exact name of registrant as specified in its @

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

100 Mission Ridge
Goodlettsville, Tennesst 37072

(Address of principal executive office (Zip Code)

Registrar’s telephone number, including area co(615) 85-4000

(Former name or former address, if changed sirstedgport)

Check the appropriate box below if the ForrK 8iling is intended to simultaneously satisfy tfikng
obligation of the registrant under any of the faliog provisions:

[ ] Written communications pursuant to Rule 428emthe Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 unther Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuant to Rule2@@) under the Exchange Act (17 C

240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rute4(c3 under the Exchange Act (17 C

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.

As previously reported by Dollar General Corponatjthe “Company”) in a Current Report on
Form 8-K filed with the Securities and Exchange @assion on January 22, 2015, Richard W. Dreiling,
Chairman and Chief Executive Officer of the Comparutified the Board of Directors of the Company
on January 21, 2015, that he would agree to rearaployed by the Company in his current position
through January 29, 2016 or, if earlier, until #mpointment of a successor.

On March 10, 2015, the Company entered into an Bynpént Transition Agreement with Mr.
Dreiling (the “Agreement”) which supercedes hisséirig employment agreement with the Company.
The Agreement is attached as Exhibit 99 and igrjmarated herein by reference and summarized below.

The Agreement provides that Mr. Dreiling will retifrom employment with the Company on
January 29, 2016 (the “Retirement Date”), and @olhtinue to serve as the Company’s Chief Executive
Officer through the Retirement Date or, if earlienfil the appointment of a successor (the “Suaress
CEO Date”). In the event the Successor CEO Dategaies the Retirement Date, Mr. Dreiling will be
employed as Senior Advisor to the Company from3tiecessor CEO Date through the Retirement Date.
Mr. Dreiling will continue to serve as a membetloé Board of Directors, but will resign from thedd
upon request of the Board on or at any time folfmmhe CEO Successor Date. In addition, Mr. Drgi
will serve as Chairman of the Board through the C&©cessor Date or, if asked by the Board, through
the Retirement Date.

Pursuant to the Agreement, Mr. Dreiling’s annu#usewill be $1,329,035 through March 31,
2015 and $1,368,242 effective April 1, 2015; hd bd eligible to participate in the Company’s arlnua
Teamshare bonus program for the 2015 fiscal yettieatame threshold, target and maximum levels as
the prior year and the Company will waive for Mrelding the requirement that participants be emet
on the payment date to be eligible to receive acy Honus; he will not be eligible to receive anwal
equity award in 2015 under the Company’s long-tereentive program but instead will receive at the
same time such awards are granted to other em@@yssstricted stock unit award having an
approximate targeted value of $4 million; he wéitain coverage through the Retirement Date undler al
employee benefit plans and be entitled to all welf&inge and other benefits and perquisitesdhat
available to all other executives of the Compamg e will be entitled to limited additional persites
including reimbursement for up to $15,000 of legpgbenses for review of the Agreement, paymente
premiums on his portable lorigrm disability insurance through the RetirementelDand personal use
the Company’s airplane for his and his spouseigetrbetween Nashville, Tennessee, and Livermore,
California, while he continues to serve as Chieg¢dtrive Officer, not to exceed 100 hours total migiri
the period of time beginning with the effectivealaf the Agreement and continuing through the
Successor CEO Date or the Retirement Date, whicteerirs first, but in no event more than 16 hours
per month. The Agreement provides for certain paym Mr. Dreiling in the event of his termination
of employment by the Company without Cause (asnddfin the Agreement) or by Mr. Dreiling for
Good Reason (as defined in the Agreement) or iretieat of death or Disability (as defined in the
Agreement). The Agreement includes certain busipestection provisions, including non-competition
and non-solicitation provisions for two years faliag Mr. Dreiling’s service termination date and
acknowledges that the compensation and benefitsriuhd Agreement are provided as consideration of
such business protection provisions.

Mr. Dreiling’s outstanding equity awards will comtie to vest, if at all, in accordance with the
terms of the applicable award agreements.




The foregoing description of the Agreement is arsiamy only and is qualified in its entirety by
reference to Exhibit 99.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

@) Financial statements of businesses acquired. N/A

(b) Pro forma financial information. N/A

(c) Shell company transactions. N/A

(d) Exhibits. See Exhibit Index immediately followitize signature page hereto.




SIGNATURE

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

Date: March 13, 201! DOLLAR GENERAL CORPORATION

By: /s/ Rhonda M. Taylo

Rhonda M. Taylo
Senior Vice President and General Coul
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99 Employment Transition Agreement, effective March, 2015, by and betwe
Richard W. Dreiling and Dollar General Corporati



EMPLOYMENT TRANSITION AGREEMENT

THIS EMPLOYMENT TRANSITION AGREEMENT ( “_Agreemerit), effective as o
March 10, 2015 (the * Effective Date), is made and entered into by and betv
DOLLAR GENERAL CORPORATION (the “ Company” ) and Richard W. Dreiling ( “
Executive” ).

WITNESSETH:

WHEREAS, the Company and Executive are partee that certain Employment
Agreement, dated April 23, 2010, as amended on IM&a8; 2014 (the “ Prior Agreemehj; and

WHEREAS, Executive has informed the Company ofifitisntion to retire on January
29, 2016; and

WHEREAS, the Company wishes to secure the seratEgecutive through January 29,
2016, and provide an inducement for Executive toaie in its employ through that date so as to,
among other things, facilitate a smooth transifmrhis successor; and

WHEREAS, in connection with the foregoing, the Camyp and Executive desire
terminate the Prior Agreement and substitute thggeAment, it being understood that
termination of the Prior Agreement and substitutioin this Agreement does not triggel
severance event under the Prior Agreement.

NOW, THEREFORE, for and in consideration of thenpises, the mutual promise
covenants and agreements contained herein, anatifer good and valuable consideration,
receipt and sufficiency of which are hereby ackremgled, the parties agree as follows:

1. Effective Date. This Agreement is effective as of the Effectidate.

2. Employment; Term. Subject to the terms and conditions of this Agresimthe
Company agrees to employ Executive in the pos#ipagtlined in paragraph 3 below. The t
of this Agreement (the * Terrh) shall begin on the Effective Date and shall cordimmun the
terms and subject to the conditions set forth ia kgreement, subject to earlier terminatior
accordance with Sections 6, 7, 8 or 9 hereof, Jatiluary 29, 2016 (the_* Retirement Date
Notwithstanding the foregoing, Executive and theuBlonay mutually agree to extend the Term.

3. Position, Duties and Administrative
Support .
a. Position(s).
(1) Chief Executive Officer Executive shall serve as Chief Executive Off

until the earlier of (x) the effective date of emyginent by the Company of a new Ct
Executive Officer (the “ Successor CEO Dateand (y) the Retirement Date. As Ct
Executive Officer, Executive shall be the most semixecutive of the Company and
other senior executives of the Company (includimg President of the Company, if a
shall report directly or indirectly to Executives A£hief Executive Officer, Executive




shall report to the Board of Directors of the Compéhe “ Board’ ) and perform suc
duties and responsibilities as may be prescribenh fime to time by the Board, whi
shall be consistent with the responsibilities ofe€hexecutive officers of comparal
companies in similar lines of business. The Compsrgll cause the Board to nomin
Executive for re-election to serve on the Boardrat annual meeting of the Company
shareholders held prior to the Retirement Date wigacalled for the purpose of elect
directors. If Executive is relected to the Board at such a meeting, he agoessrve ir
such capacity and shall serve as the ChairmaneoBtard at least through the Succe
CEO Date and, if asked by the Board, through theéteent Date.

(i) Senior Advisor. If the Company appoints a new Chief Executivédef
during the Term, then Executive shall serve as@ehdvisor to the Company from tl
Successor CEO Date through the Retirement DateSeksor Advisor, Executive sh:
report to the Board and perform such duties andoresbilities as may be prescrit
from time to time by the Board. Further, to theesttrequested by the majority of 1
remaining members of the Board on or at any tinlewiang the Successor CEO Da
Executive agrees to resign as a member of the Board

b. FullTime Efforts. Executive shall perform and discharge faitlyfutliligently
and to the best of his ability those duties anghaasibilities prescribed by the Board and s
devote his full businessme and efforts to the business and affairs of GQeenpany. Executiv
agrees to promote the best interests of the Company

C. Administrative Support While employed as Chief Executive Officer, Exieel
shall be provided with office space and administeasupport commensurate with that posit
While employed as a Senior Advisor to the Compdtyecutive shall be provided with offi
space and administrative support commensurate oiitler senior executive officers of 1
Company ( “ Peer Executivés.

d. No Interference With DutiesExecutive shall not devote time to other aagg
which would inhibit or otherwise interfere with tlpgoper performance of Executives’duties
and shall not be directly or indirectly concernedrderested in any other business occupa
activity or interest other than by reason of hajden noneontrolling interest as a shareholc
securities holder or debenture holder in aeparation quoted on a nationally recogni
exchange (subject to any limitations in the CompasyCode of Business Conduct and Ethi
Executive may not serve as a member of a boardedtdrs of a forprofit company, other the
the Company or any of its subsidiaries or affisateithout the express approval of the Boar
Directors (it being acknowledged that Executiveboard services as of the Effective Date ¢
be deemed expressly approved by the Board forpilnigose); provided however, that it shal
not be a violation of this Agreement for Executieemanage personal business interests
investments and to engage in charitable and cotigifies, so long as such activities comply v
the Company 5 Code of Business Conduct and Ethics and do texféme with the performant
of Executive ’ s responsibilities under this Agresmh

4. Work Standard. Executive hereby agrees that he shall at all tiowgsply with anc
abide by all terms and conditions set forth in thgreement, and all applicable work polici
procedures and rules as may be issued by the Comparecutive also agrees that he shall




comply with all federal, state and local statutegulations and public ordinances governing the

performance of his duties hereunder.

5. Compensation and Benefits

a. Base Salary Subject to the terms and conditions set fortthia Agreement, s
long as Executive is employed hereunder, the Cognphall pay Executive, and Executive sl
accept, an annual rate of base salary ( “ BaseySalpin the amount of $1,329,035 throu
March
31, 2015 and $1,368,242 effective April 1, 201%heBase Salary shall be paid in accord:
with the Company s normal payroll practices and may be increased (em decreased) fro
time to time at the sole discretion of the Boartj aach such increase (if any) shall thereafte
regarded as Executive ' s “ Base Salary ” for aligmses under this Agreement.

b. 2015 Bonus Executive is eligible to receive a bonus awiardespect of fisce
year 2015 (the “ 2015 Bonus) under the Company $ annual bonus plan in effect for P
Executives of the Company (the “ Bonus Planin a target amount equal to 130% of his E
Salary (the “ Target Bonus), based upon the achievement by the Compananoiua
performance targets established by the compensacommittee of the Board (the
Compensation Committe® ) within the first three (3) months of the 2015 fisgaar anc
payable within two and one-half @2) months after the last day of the performarez wr sucl
other date as is provided under the Bonus Plarcanfibrms to the requirements of Section
409A of the Internal Revenue Code of 1986, as aeerithe “_Cod€e ). Notwithstanding th
foregoing, to the extent that a condition of paytarthe Bonus Plan is Executives’continuec
employment through the applicable payment datd) soadition shall be waived in respect of
2015 Bonus. As the actual amount payable to Exexat a 2015 Bonus will be dependent u
the achievement of performance goals referred thisnSection 5(b), Executive ' s actual
2015 Bonus may be less than, greater than or ¢gtla¢ Target Bonus; providedhat Executivi
shall be eligible for a 2015 Bonus of 50% of Exeaut s Base Salary (the_* Threshold Borius
upon attainment of minimum annual performance targend up to not less than 300%
Executive ' s Base Salary upon exceeding the padace targets (the_* Maximum Bonus

C. Incentive, Savings and Retirement PlanBuring the Term, Executive shall
entitled to participate in all incentive, savingsdaretirement plans, practices, policies
programs applicable generally to Peer Exeesfivand on the same basis as such
Executives, except as to benefits that are spatifi@pplicable to Executive pursuant to 1
Agreement; provided, however, that Executive shatl be eligible to receive an annual eq
award under the Company ' s lotgrm incentive program anticipated to be grantedligible
employees in March 2015. In lieu of such annualitgcqaward, on such date as the annual ec
awards are granted to eligible employees,cikee will receive an award of tinfesec
restricted stock units having a targeted valuedofrfillion, converted to a number of units us
the same methodology that is used for the annuatyegwards granted to eligible employe
which shall be scheduled to vest 50% on each oftwlte anniversaries of the grant date
which shall be subject to such other terms and itond, including without limitation, clawbac
provisions, as shall be approved by the Compensaliommittee and set forth in an aw
agreement.




d. Welfare Benefit Plans During the Term, Executive and Executive kligible
dependents shall be eligible for participationand shall receive all benefits under, the wel
benefit plans, practices, policies and programwigeal by the Company (including, withc
limitation, medical, prescription, dental, disatyi/iExecutive life, group life, accidental deathd
travel accident insurance plans and programs)_(€lfae Plans’ ) to the extent applicab
generally to Peer Executives. During the Term,Goenpany shall pay the premiums require
continue the long-term disability insurance coverégy Executive under Executives’ existing
portable long-term disability insurance policy.

e. Vacation. Upon the Effective Date Executive shall be ¢gdrfive (5) weeks’
paid vacation.

f. Business ExpensesExecutive shall be reimbursed for all reasondhlsines:
expenses incurred in carrying out the work hereunigecutive shall follow the Companys’
expense procedures that generally apply to Peecufixes in accordance with the polici
practices and procedures of the Company to thenegjgplicable generally to Peer Executi
The Company shall pay Executives reasonable documented legal fees incurred inecbiom
with any consultation with an attorney regarding thgreement (up to a cumulative total of
$15,000), which reimbursement request sball submitted no later than the end of
applicable calendar year in which the expenses wererred. The Company shall have
obligation to reimburse such legal fees which aretimely submitted pursuant to this provision.

g. Perquisites Executive shall be entitled to receive suchcakee perquisites
fringe and other benefits as are provided to Peectives and their families under any of
Company ’'s plans and/or programs in effect from time to tiamel such other benefits as
customarily available to Peer Executives and tfeainilies. Beginning on the Effective Da
during Executive s employment as Chief Executive Officer, perqussgball include reasonal
non-exclusive use of the Company plane for personal travel for Executive and piuse (an
income from which shall be imputed to ExecutiveSHEL rates in accordance with Treas
Regulation Section 1.61-21(g)(5)) for the purpoSExecutive ’ s or his spouses’travel betwee
Nashville, Tennessee and Livermore, California pkoghere Executive 's other origin o
destination, as applicable, is busineslsted. Such use shall not exceed 100 hours (totdlin
no event more than 16 hours per month) during Bxexu s tenure as Chief Executive Offic
hereunder unless prior approval is grantedth®y Compensation Committee. Executige ’
personal use allowance under this provision shaltiétermined by reference to the rules of
Internal Revenue Service.

6. Termination for Cause This Agreement may be terminated immediately at tamg
by the Company without any liability owing to Exd¢iee or Executive s beneficiaries under tr
Agreement, except Base Salary through the dateraofimnation and benefits under any plar
agreement covering Executive which shall be gowkimethe terms of such plan or agreem
under the following conditions, each of which shadhstitute “_Causé or “ Termination fol
Causé'’:

a. Any act involving fraud or dishonesty, or any matkact of misconduct relating
to Executive's performance of his duties;




b. Any material breach of any securitieotirer law or regulation or any Compe
policy governing trading or dealing with stockscweties, investments and the like or w
inappropriate disclosure or “ tipping ” relatingday stock, security or investment;

C. Other than as required by law, the eéagput of any activity or the making of a
public statement which prejudices or reduces tlmgmme and standing of the Company or
of its affiliates (including any limited partner ahy parent entity of the Company) or would bl
any one of these into public contempt or ridicule;

d. Attendance at work in a state of intokara or being found with any drug
substance possession of which would amount tonairaal offense;

e. Assault or other act of violence; or

f. Conviction of or plea of guilty arolo contendere to a crime constituting (i) ar
felony whatsoever or (ii) any misdemeanor that wWquleclude employment under the Comp
' s hiring policy.

A termination for Cause shall be effective when@wnpany has given Executive writt
notice of its intention for Cause, describing thases or omissions that are believed to const
Cause, and has given Executive an opportunityspared.

7. Termination Upon Death Notwithstanding anything herein to the contrathis
Agreement shall terminate immediately upon Exeeutis death, and the Company shall haw
further liability to Executive or his beneficiariesder this Agreement, other than for paymer
Accrued Obligations (as defined in Section 9(a)(ife timely payment or provision of Otf
Benefits (as defined in Section 9(a)(v)), includiwghout limitation benefits under such pla
programs, practices and policies relating to déathefits, if any, as are applicable to Execu
on the date of his death, and for any rights oémdification set forth in this Agreement.

8.
Disability .

a. If the Company determines in good fditht the Disability of Executive h
occurred during the Term (pursuant to the definitod Disability set forth below), the Compa
may give to Executive written notice of its intemtito terminate Executives employment. |
such event, Executives employment with the Company shall terminate éffecon the dat
provided in such notice (the “ Disability Effectii@ate” ). If Executive 's employment i
terminated by reason of his Disability, this Agresrnshall terminate without further obligatic
to Executive, except that the Company shall protgecutive with the following: (a) payment
Accrued Obligations (as defined in Section 9(&)(() the payment or provision of Otf
Benefits (as defined in Section 9(a)(v)), includiwghout limitation benefits under such pla
programs, practices and policies relating to dlggbbenefits, if any, as are applicable
Executive on the Disability Effective Date; (c)uarlp sum payment, in cash, payable at such
as annual bonuses are paid to Peer Executivespaj+ata portion of the 2015 Bonus, if al
that Executive would have been entitled to recpwesuant to Section 5(b) hereof for the
2015 fiscal year, if such termination had not oocedy multiplied by a fraction, the numerator of
which is the number of days during which Executixaes employed by the Company in the fiscal




year of Executive ' s termination, and the denonainaf which is 365 (the * PrRata Bonus );
and (d) for any rights of indemnification set fonththis Agreement.

b. For purposes of this Agreement, * Dipbi” shall mean: (i) a longerm
disability entitling Executive to receive benefitsder the Company ’ s lortgrm disability plar
as then in effect or under Executive ' s portablegterm disability insurance policy; or (ii) if r
such plan or Executive ' s portable lotegm disability insurance policy is then in effect in the
case of the plan, the plan is in effect but dogsapply to Executive, Executives' inability to
perform the duties under this Agreement in accardawith the Company 5 expectation
because of a medically determinable physical ortatempairment that (x) can reasonably
expected to result in death or (y) has lasted arreasonably be expected to last longer
ninety (90) consecutive days. Under this SecBprunless otherwise required by law,
existence of a Disability shall be determined bg @ompany, only upon receipt of a writ
medical opinion from a qualified physician selectsdor acceptable to the Company. In
circumstance, to the extent permitted by law, Exgeushall, if reasonably requested by
Company, submit to a physical examination by thetli§ied physician. Nothing in this Sectior
is intended to nor shall it be deemed to broademaxdify the definition of “ disability "in the
Company ’ s long- term disability plan.

9. Termination by the Company without Caus or by Executive for Good Reason If
Executive 's employment is terminated by the Company withcauise or by Executive for Go
Reason (as defined below) prior to the expiratibthe Term (it being understood by the par
that termination by death or Disability shall namnstitute a termination without Cause), tl
Executive shall be entitled to the following betefipon the execution and effectiveness o
Release attached hereto and made a part heredfRitlease’ ). For all purposes under Secti

8 and this Section 9, any payments due to Execwidely as a result of a termination of
employment that is not a “ separation from serViskall be postponed until the occurrence of a “
separation from service "of such earlier permitted event) to the extent semey to satisf
Section 409A of the Code.

a. On the 60n day after Executive § termination of employment, but conting
upon the execution and effectiveness of the Relatisehed hereto prior to such date, and su
to Section 18(r) below, Executive shall be entitiedhe following:

0] A lump sum in cash equal to the sumAYf Executive 's Base Salary ar
unused vacation accrued through the date of tetrmm#o the extent not theretofore pe
payable within 30 days after such date, (B) anyeasps but not theretofore paid, pay:
in accordance with applicable Company expense mgisament policy, and (C) unle
Executive has elected a different payout date inpreor deferral election, ar
compensation previously deferred by Executive (flogrewith any accrued interest
earnings thereon) to the extent not theretoford, g@yable in accordance with the te
thereof, (the sum of the amounts described in stioss (A), (B) and (C) shall k
referred to in this Agreement as the “ Accrued @dtions” );

(i) Payment in installments ratably over twefour (24) months after suc
date in accordance with the Company hormal payroll cycle and procedures, with
first such payment on the first such payroll ddterahe effective date of the Release, an




amount equal to the product of (x) two (2) mulepliby (y) the sum of (A) Executives’
annual Base Salary in effect as of the date ofitextion, and (B) Executive $ Targe:
Bonus;

(i) A Pro-Rata Bonus;

(iv) Benefits, on the same basis as ipexv to Peer Executives of 1
Company who are actively employed during the SewsaPeriod (as defined belo
under the Companys group health plans, to Executive, his spoand eligibl
dependents (to the extent covered immediately poicuch termination) until the earl
of (X) two years from the date of termination ofe€utive * s employment (the *
Severanc®eriod” ), to the extent that Executive was eligible participate in suc
plans immediately prior to the date of termination (y) until Executive is, or becom
eligible for comparable coverage (determined oo\erage-bycoverage basis) under t
group health plans of a subsequent employer. TOBRKA health care continuatic
coverage period under Section 4980B of the Codeany replacement or succes
provision of United States tax law, shall run camently with the Severance Period;

(V) To the extent not theretofore paid or jded to Executive any oth
accrued amounts or accrued benefits required fmalaeor provided or which Executive
eligible to receive under any plan, program, pobicypractice or contract or agreemen
the Company (such other amounts and benefits bbhaleferred to in this Agreement
the “ Other Benefits ).

b. In the event that there is a maltebreach by Executive of any continu
obligations under this Agreement or the Releaser aiirmination of employment, any unp
amounts under this Section 9 shall be forfeiteiny payments or reimbursements under
Section 9 shall not be deemed the continuationxacktive 's employment for any purpos
Except as specifically enumerated in the ReleageCbmpany 5 payment obligations under tl
Section 9 will not negate or reduce (i) any amowtkerwise due but not yet paid to Execu
by the Company, (ii) any other amounts payablexechtive outside this Agreement, (iii) thc
benefits owed under any other plan or agreemergrouy Executive which shall be governed
the terms of such plan or agreement or (iv) anywtsodue to Executive under his rights
indemnification hereunder or otherwise.

C. For purposes of this Agreement, “ Good Redssimall mean:

0] A reduction by the Company in Executive ' s Baskafeor Target Bonus;

(i) Other than as contemplated in this Agneat, the Company shall fail
continue in effect any significant Compasgensored compensation plan or bet
(without replacing it with a similar plan or with@mpensation equivalent), unless s
action is in connection with across-theard plan changes or terminations simil.
affecting at least ninety-five percent (95%) offedler Executives;

(i)  The Company 5 principal executive offices shall be moved tmeation
outside the middl&-ennessee area, or Executive is required to bedtmsgvhere othe
than the Company ’ s principal executive offices;




(iv)  Without Executive § written consent, and excluding any changes ragl
from Executive 's change in title or duties from Chief Executivefi€dr to Senio
Advisor (including Executive s receipt of a request by the Board to resign ftbe
Board or as Chairman of the Board after the Regr@nbate) as contemplated in Sec
3 hereof, the assignment to Executive by @mmpany of duties inconsistent wi
or the significant reduction of the title, powarsd functions associated with, Executive ’
S position, titles or offices as described in 8T8 above;

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

(vi) The failure of any successor (whetherediror indirect, by purchas
merger, consolidation or otherwise) to all or sabsally all of the business and/or as¢
of the Company to assume expressly and agree forpethis Agreement in the sar
manner and to the same extent that the Companydwmrilrequired to perform it if r
such succession had taken place.

Good Reason shall not include (x) Executive teath, Disability or Termination f
Cause or any isolated, insubstantial and inadviefééinre by the Company that is not
bad faith and is cured within ten (10) businesssdafyer Executive gives the Comp:
notice of such event or (y) the Company appointment of a successor Chief Exect
Officer or the commencement of a successor Chietttve Officer 's employment witl
the Company.

d. Respecting all amounts due to Exeeutivder this Section 9, Executive shall
be obliged to seek other employment or take angro#ittion by way of mitigation of tr
amounts payable to Executive under any of the prons of this Agreement, nor shall i
amount of any payment hereunder be reduced by ampensation earned by Executive &
result of employment by another employer, exce@pesifically set forth in this Agreement.

10. Publicity; No Disparaging Statement Executive and the Company covenant
agree that they shall not engage in any communpitsitio persons outside the Company wi
shall disparage one another or interfere with tbeisting or prospective business relationships.

11. Business  Protection Provision
Definitions .

a. Preamble As a material inducement to the Compdayenter into thi
Agreement, and in recognition of the valuald&perience, knowledge and proprie
information Executive has gained or will gain whidmployed, Executive agrees to abide by
adhere to the business protection provisions ini@ecll, 12, 13, 14, 15 and 16 herein.

b. Definitions. For purposes of Sections 11, 12, 13, 14 andeié&ir

0] “ Competitive Position” shall mean any employment, consulti
advisory, directorship, agency, promotional or peledent contractor arrangem
between Executive and (x) any person or Entity gadavholly or in material part in tf
business in which the Company is engaged (i.e.,diseount consumable basics
general merchandise retail business), including rmtt limited to such other simil:
businesses as Albertsons/Safeway, ALDI, Big Lot3$,”’ B Wholesale Club, Caseys’
General Stores,




Circle K, Costco, CVS, Dollar Tree Stores, Familgllar Stores, Fred ’ s, Kmart, Kroger,
99 Cents Only Stores, The Pantry, Pilot Flying &efRid, Sam ' s Club, Eleven,
Target, Walgreen ' s and WMart, or (y) any person or Entity then attempting
planning to enter the discount consumable basiesl feusiness, whereby Executive
required to perform services on behalf of or fa&r benefit of such person or Entity wh
are substantially similar to the services Execupvavided or directed at any time wh
employed by the Company or any of its affiliates.

(i) “ Confidential Information” shall mean the proprietary or confiden
data, information, documents or materials (whetvat, written, electronic or otherwis
belonging to or pertaining to the Companyheo than *“ Trade Secrets "ag
defined below), which is of tangible or intangibigue to the Company and the detail:
which are not generally known to the competitors tbé Company. Confidenti
Information shall also include any items marked ONIFIDENTIAL ” or some simila
designation or which are otherwise identified asdeonfidential.

(i) “ Entity " or “ Entities” shall mean any business, individual, partners
joint venture, agency, governmental agency, bodyswodivision, association, firr
corporation, limited liability company or other gpntof any kind.

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

(v) “ Territory” shall include those states in which the Companyntaais
stores at Executives termination date or those states in which the @& has specifi
and demonstrable plans to open stores within sixthsoof Executive ’ s termination date.

(vi) “ Trade Secretsshall mean information or data of or about the Cany;
including, but not limited to, technical or néechnical data, formulas, patter
compilations, programs, devices, methods, teci®s, drawings, processes, finan
data, financial plans, product plans or lists auator potential customers or suppli
that: (A) derives economic value, actual or pagnfrom not being generally known 1
and not being readily ascertainable by proper mégnsther persons who can obt
economic value from its disclosure or use; (Bhis subject of efforts that are reason:
under the circumstances to maintain its secrecy; (&) includes any other informati
which is defined as a “ trade secret ” under applie law.

(vi)  “ Work Product” shall mean all tangible work product, property,ad
documentation, “ know-how, €oncepts or plans, inventions, improvements, teghes
and processes relating to the Company that wereetad, discovered, created, writt:
revised or developed by Executive while employedhgyCompany.

12. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Compang heed to protect its legitimate business intey
Executive hereby covenants and agrees that, fofémm and thereafter (as described bels
Executive shall regard and treat Trade Secrets @nodfidential Information as strict
confidential and wholly-owned by the Company andllstot, for any reason, in any fashion,




either directly or indirectly, use, sell, lend, deadistribute, license, give, transfer, assigowns
disclose, disseminate, reproduce, copy, misap@tEprr otherwise communicate any Tr.
Secrets or Confidential Information to any personEmtity for any purpose other than
accordance with Executives’duties under this Agreement or as required byicgipe law. This
provision shall apply to each item constituting i@de Secret at all times it remains #rdde
secret ” under applicable law and shall apply to a@gnfidential Information, durin
employment and for the Restricted Period thereafter

b. Executive shall exercise best efforteigure the continued confidentiality of
Trade Secrets and Confidential Information andIshainediately notify the Company of a
unauthorized disclosure or use of any Trade Seaet€onfidential Information of whic
Executive becomes aware. Executive shall askist Gompany, to the extent reason:
requested, in the protection or procurement ofiatetlectual property protection or other rig
in any of the Trade Secrets or Confidential Infotiora

C. All Work Product shall be owned exclediwby the Company. To the greal
extent possible, any Work Product shall be deemdxt’ work made for hire "as defined in th
Copyright Act, 17 U.S.C.A. § 101 et seq., as amdhdand Executive hereby unconditione
and irrevocably transfers and assigns to the Cognmdinright, title and interest Executr
currently has or may have by operation of law deotise in or to any Work Product, includi
without limitation, all patents, copyrights, tradarks (and the goodwill associated therew
trade secrets, service marks (and the gobdassociated therewith) and other intellec
property rights. Executive agrees to execute deliver to the Company any transfe
assignments, documents or other instruments wHieh Gompany may deem necessar)
appropriate, from time to time, to protect the tgghranted herein or to vest complete title
ownership of any and all Work Product, and all aiged intellectual property and other rig
therein, exclusively in the Company.

13. Noninterference with Executives. Through the Term and thereafter throughout
Restricted Period, Executive will not, either dtigcr indirectly, alone or in conjunction wi
any other person or Entity: actively recruit, sibjiattempt to solicit, induce or attempt to ind
any person who is an exempt Executive of the Comparany of its subsidiaries or affiliates
leave or cease such employment for any reason oadads

14. Nonlnterference with Business
Relationships.

a. Executive acknowledges that, in the sewf employment, Executive will lee
about the Company s business, services, materials, programs and giodnd the manner
which they are developed, marketed, sed/i and provided. Executive knows
acknowledges that the Company has invested comasigetime and money in developing
product sales and real estate development progaaehsgelationships, vendor and other ser
provider relationships and agreements, store layant fixtures, and marketing techniques
that those things are unique and original. Exgeufurther acknowledges that the Company
a strong business reason to keep secret informagiating to the Companys business concep
ideas, programs, plans and processes, so as aiok ttoee Company $ competitors. Accordingl
Executive acknowledges and agrees that the protecitlined in (b) below is necessary
reasonable.




b. During the Restricted Period, Execuini# not, on Executive 's own behalf o
on behalf of any other person or Entity, solicibntact, call upon, or communicate with &
person or entity or any representative of any pemcentity who has a business relationship
the Company and with whom Executive had contactleveimployed, if such contact
communication would likely interfere with the Conmya’ s business relationships or resul
unfair competitive advantage over the Company.

15.  Agreement Not to Work in Competitive Position. Executive covenants and agrees not
to accept, obtain or work in a Competitive Positiathin the Territory for the Restricted Period.

16. Acknowledgements Regarding Sections 1015.

a. Executive and the Company expresslyenant and agree that the sc
territorial, time and other restrictions containedSections 10 through 15 of this Agreem
constitute the most reasonable and equitable ecestrs possible to protect the business inte
of the Company given: (i) the business of the Camgpdii) the competitive nature of tl
Company ’ s industry; and (iii) that Executive skills are such that Executive could easily
alternative, commensurate employment or consultiok in Executive s field which would no
violate any of the provisions of this Agreement.

b. Executive acknowledges that the compensation anefite described in Sections
5 and 9 are also in consideration of his covenant$ agreements contained in Section:
through 15 hereof.

C. Executive acknowledges and agrees tlhaeach by Executive of the obligatic
set forth in Sections 11 through 15 will likely sguthe Company irreparable injury and tha
such event, the Company shall be entitled to injuaaelief in addition to such other and furtl
relief as may be proper.

d. The parties agree that if, at any timepurt of competent jurisdiction determi
that any of the provisions of Section 11 throughat® unreasonable under Tennessee law
time or area or both, the Company shall be entitbeenforce this Agreement for such perioc
time or within such area as may be determined redde by such court.

17. Return of Materials. Upon Executive ‘s termination, Executive shall return to

Company all written, electronic, recorded or grapmmiaterials of any kind belonging or relat
to the Company or its affiliates, including anygimals, copies and abstracts in Executive
possession or control. Executive folodex (or other tangible or electronic addiassk) and hi:
cellular telephone number are Executive ’ s perspraperty.

18. General
Provisions.

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

b. Binding Agreement This Agreement shall inure to the benefit of &edbinding
upon Executive, his heirs and personal represgatgtand the Company and its successor:
assigns. In the event of Executive ’ s deathrgdgayment of all amounts due to Executive




under this Agreement, the remaining unpaid amosimadl be paid to Executive ’ s estate as and
when such amounts would have been paid to Exech#éidene survived.

C. Waiver Of Breach The waiver of a breach of any provision of thgreement
shall not operate or be construed as a waiveryb#rer breach.

d. Indemnification.

0] The Company shall indemnify and hold Extaee harmless for all acts a
omissions occurring during his employment or senas a member of the Board (or b
to the maximum extent provided under the Compasycharter, byaws and applicabl
law. During the Term and for a term of six yeangreafter, the Company, or ¢
successor to the Company shall purchase and maimtiaits own expense, directors
officers liability insurance providing coverage fBkecutive in the same amount as
members of the Board.

(i) Executive shall provide his reasonabb®geration in connection with a
action, suit or proceeding, whether civil, criminabtministrative or investigative (bc
internal and external) (a “ Proceeding (or any appeal from any Proceeding) wt
relates to events occurring during Executive @mployment hereunder or service ¢
member of the Board (or both).

e. Unsecured General Creditofhe Company shall neither reserve nor specifi
set aside funds for the payment of its obligationder this Agreement, and such obligations ¢
be paid solely from the general assets of the Cagpa

f. No Effect On Other Arrangementst is expressly understood and agreed tha
payments made in accordance with this Agreementirar@ddition to any other benefits
compensation to which Executive may be entitletbowhich Executive may be eligible.

g. Tax Withholding There shall be deducted from each payment rutide
Agreement the amount of any tax required by anyegawental authority to be withheld and p
over by the Company to such governmental auth@wityhe account of Executive.

h. Section 280G

(1) If the Company is not an entity whosec&tas readily tradable on
established securities market (or otherwise) attithe that a “change of ownership
effective control of the Company or of the ownepsbi a substantial portion of the ast
of the Company ” under Section 280G of the Code280G CiC” ), Executive and th
Company shall use their respective reasonable df&sts as to the more favorable
Executive of (A) reducing payments due to Executiveavoid the imposition of ar
excise tax imposed by Section 4999 of the Code»atiive in connection with such
event and (B) retaining such payments on an #dterbasis upon imposition of su
excise tax.




(i) If the Company is an entity whostock is readily tradable on
established securities market (or otherwise) at tthree that 280G CiC occurs, t
provisions of Exhibit | shall apply and are heraéhgorporated herein by reference.

i Notices.

0] All notices and all other communicatiopgovided for herein shall be
writing and delivered personally to the other deaitgd party, or mailed by certified
registered mail, return receipt requested, or dedigt by a recognized national overni
courier service, as follows:

If to Company to  Dollar General Corporation
Attn: General Counsel
100 Mission Ridge
Goodlettsville, TN 37072-2171

With a copy to: Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017
Attention: David Rubinsky

If to Executive to: (Last address of Execeton the payroll records
the Company unless otherwise directed in writing
Executive)

(i) All notices sent under this Agreementiélbe deemed given twentgur
(24) hours after sent by courier, sevemg- (72) hours after sent by certified
registered mail and when delivered if by persowrdivery.

(i) Either party hereto may change the addr® which notice is to be st
hereunder by written notice to the other party ¢oaedance with the provisions of tl
Section.

J- Governing Law. This Agreement shall be governed by and caoasdtrin
accordance with the laws of the State of Tennessdieout giving effect to conflict of laws).

K. Arbitration. If any contest or dispute arises between thiBgsawith respect t
this Agreement, such contest or dispute shall bengted to binding arbitration for resolution
Nashville, Tennessee in accordance with the rutes @ocedures of the Employment Disg
Resolution Rules of the American Arbitration Assticin then in effect. The Company ¢
Executive shall each bear 50% of the costated to such arbitration. If the arlir:
determines that Executive is the prevailingrty in the dispute, then the Company ¢
reimburse Executive for his reasonable legal orerotfees and expenses incurred in ¢
arbitration subject to and within ten days aftes request for reimbursement accompanie:
evidence that the fees and expenses were incufmeg reimbursement hereunder shall be pa
Executive promptly and in no event later than thd ef the year next following the date
expense was incurred. The decision of the arbitstall be final and binding upon all parties




hereto and shall be rendered pursuant to a wdigersion, which contains a detailed recital of
arbitrator 's reasoning. Notwithstanding the foregoing, Exeeuticknowledges and agrees
the Company, its subsidiaries and any of theireetpe affiliates shall be entitled to injunctive
other relief in order to enforce the covenant rmtcompete, covenant not to solicit anc
confidentiality covenants as set forth in Sectib@s11 through 15 and 17 of this Agreement.

l. Entire Agreement This Agreement contains the full and completdarstanding
of the parties hereto with respect to the subjeatten contained herein and, unless specific
provided herein, this Agreement supersedes andhageplany prior agreement, either ora
written, which Executive may have with the Compaingt relates generally to the same suk
matter. In the event of any inconsistency betwtbés Agreement and any other plan, progt
practice of or agreement with the Company, thisekgrent shall control unless such other
program, practice or agreement provides otherwysgplcific reference to this Section 18(l).

m. Assignment This Agreement may not be assigned bkgcHtive, and an
attempted assignment shall be null and void antbdbrce or effect.

n. Severability. If any one or more of the terms, provisions, esmants o
restrictions of this Agreement shall be determitgda court of competent jurisdiction to
invalid, void or unenforceable, then the remaindérthe terms, provisions, covenants
restrictions of this Agreement shall remain in fiolice and effect, and to that end the provis
hereof shall be deemed severable.

0. Survival. The provisions of Sections 7, 8, 9, 10, 11,11®,14, 15, 16, 17 and 18
shall survive any termination of Executive ' s eoyhent and any termination of this
Agreement.

Section HeadingsThe Section headings set forth herein are fovenience o
reference only and shall not affect the meaninigterpretation of this Agreement whatsoever.

g. Voluntary Agreement Executive and the Company represent and agate#at
has reviewed all aspects of this Agreemdrats carefully read and fully understands
provisions of this Agreement, and is voluntarilyteging into this Agreement. Each pe
represents and agrees that such party has hagpoetunity to review any and all aspects of
Agreement with legal, tax or other adviser(s) otrsyparty s choice before executing tl
Agreement.

r. Nonqualified Deferred Compensation Ooosi Provision It is intended that ar
payment or benefit which is provided pursuant tanoconnection with this Agreement which
considered to be a deferral within the meaning efti®n 409A of the Code shall be paid :
provided in a manner, and at such time and in docm, as complies with the applical
requirements of Section 409A of the Code to avbil unfavorable tax consequences prov
therein for nonecompliance. In connection with effecting such chamre with Section 409A «
the Code, the following shall apply:

(1) Notwithstanding any other provision ¢iig Agreement, the Company
authorized to amend this Agreement, to void or aimemy election made by Execut
under this Agreement and/or to delay the paymeangfmonies and/or provision of a




benefits in such manner as may be necedsargomply, or to evidence or furtl
evidence required compliance, with Section 409AhefCode (including any transition
grandfather rules thereunder); provided, no suckraiment shall be effective withc
Executive 's consent to the extent reducing the economic vafudhe Agreement t
Executive (as determined on a pre-tax basis).

(i) Neither Executive nor the Company shiake any action to accelerate
delay the payment of any monies and/or provisiomarof benefits in any manner whi
would not be in compliance with Section 409A of thede (including any transition
grandfather rules thereunder). Notwithstandingftinegoing:

(A) Payment may be delayed for a reasonabt®geén the event th
payment is not administratively practical due tems beyond th
recipient ’s control such as where the recipient is not coemndb
receive the benefit payment, there is a disputi® dse amount du
or the proper recipient of such benefit paymentlitamhal time is
needed to calculate the amount payable, or the ealywould
jeopardize the solvency of the Company; and

(B) Payments shall be delayed in thlalowing circumstance:
(1) where the Company reasonably anticipates thatpaymen
will violate the terms of a loan agreement to whilce Company i
a party and that the violation would cause matdngim to the
Company; or (2) where the Company reasonably paties tha
the payment will violate federal securities lawsotiner applicabls
laws; _providedthat any payment delayed by operation o$
clause (B) will be made at the earliest date atctvithe Compan
reasonably anticipates that the payment will noliroged or caust
the violations described;

Provided, such delay in payment shall occur onlg manner that satisfies
the requirements of Section 409A of the Code agdlations thereunder.

(i) If at the time of any separation from gee Executive is a specifie
employee at a time in which the Company (or suagss a publicly traded corporatic
within the meaning of Section 409A(a)(2)(B)(i) btCode and regulations thereunde
the minimum extent required to satisfy Section 4@&)(B)(i) of the Code ar
regulations thereunder, any payment or provisiobefefits to Executive in connecti
with his separation from service (as determinedtoposes of Section 409A of the Co
shall be postponed and paid in a lump sum on teeldusiness day following the date t
is six months after Executive ’ s separation fraervie (the “ 409A DeferrdPeriod” ),
and the remaining payments due to be made in im&ats or periodically after
409A Deferral Period shall be made as otherwisedded. In the event benefits
required to be so postponed, any such benefit regyrtivided during the 409A Deferi
Period at Executive s expense, with Executive having a right to reirsbarent from th
Company promptly after the 409A Deferral Period £rehd the balance of the bene
shall be provided as otherwise scheduled.




(iv) If a 280G CiC occurs which does not canst a change in ownership
the Company or in the ownership of a substantidiiquo of the assets of the Compan)
provided in Section 409A(a)(2)(A)(v) of the Codden payment of any amount
provision of any benefit payable pursuant to su88@ CiC under this Agreement whi
is considered to be a deferral of compensatiofestbn Section 409A of the Code st
be postponed until another permissible paymenttes@ntained in Section 409A of t
Code occurs (e.g., death, disability, separatiomfservice from the Company and
affiliated companies as defined for purposes otiSe@09A of the Code), including a
deferral of payment or provision of benefits foe tHO9A Deferral Period as provid
above.

(v) References under this Agreement to chkee ' s termination o
employment shall be deemed to refer to the date wyoch Executive has experience
“ separation from service Within the meaning of Section 409A of thedg. All
payments made under this Agreement shall constitagparate paymentsfér purpose:
of Section 409A of the Code. To the extent ansnbeirsements or ikind benefits due t
Executive under this Agreement constitute “ deféirempensation ” under Section
409A of the Code, any such reimbursementsnedind benefits shall be paid to
Executive in a manner consistent with Treas. Regti&@ 1.409A-3(i)(1)(iv).

[Signature Page Follows This Pay




IN WITNESS WHEREOF, the parties hereto have exetutm caused their du
authorized representatives to execute, this Agraemoebe effective as of the first date set fi
above.

“ COMPANY ”
DOLLAR GENERAL CORPORATION

By: /s/ Rhonda M. Taylo
Its: SVP, GC

“ EXECUTIVE ”
/s/ Richard W. Dreiling

RICHARD W. DREILING




Exhibit |

The provisions in this Exhibit | shall apply in pest of any 280G CiC that occurs wr
the Company is an entity whose stock is readilgldbde on an established securi
market (or otherwise).

Effect of 280G. Any payments and benefits due under SectioraBadbnstitute “
parachute paymentswithin the meaning of Section 280G of the InterRavenue Cod
( “ Code Section 280G "), plus all other “ parahpayments ‘as defined under Cor
Section 280G that might otherwise be due to thecttxee (collectively, with paymen
and benefits due under Section 9, “ Total Paymeénisshall be limited to the Capp:
Amount. The “ Capped Amountshall be the amount otherwise payable, reduceddh
amount and to such extent so that no amount of tii@l Payments would constitute an “
excess parachute paymentrider Code Section 280G. Notwithstanding the mhieck
sentence, the Executives Total Payments shall not be limited to the Cappedunt if it
is determined that Executive would receive at 18a§,000 in greater aftéax proceeds
no such reduction is made. The calculation of trepped Amount and all oth
determinations relating to the applicability of @o&ection 280G (and the rules
regulations promulgated thereunder) to the paymeatdgemplated by this Agreeme
shall be made by the tax department of an indepenpleblic accounting firm, or, .
Company ’s discretion, by a compensation consulting firnd anch determinations sh
be binding upon Executive and the Company. Unlesciitive and the Company st
otherwise agree (provided such agreement does aaotecany payment or bent
hereunder which is deferred compensation coveredségtion 409A of the Intern
Revenue Code to be in naompliance with Section 409A of the Internal Revee@ode)
in the event the Total Payments are to be redubedCompany shall reduce or elimin
the payments or benefits to Executive by first mag or eliminating those payments
benefits which are not payable in cash and theretycing or eliminating cash paymet
in each case in reverse order beginning with paysn@nbenefits which are to be paid
farthest in time from the date of the 280G CiC.yArmduction pursuant to the preced
sentence shall take precedence over the provi®ibremy other plan, arrangement
agreement governing Executive s rights and entitlements to any benefits
compensatior




Addendum to Employment Transition Agreement - Richad Dreiling

RELEASE AGREEMENT

THIS RELEASE ( “ Release " )is made and entered into by and between Ric
Dreiling ( “ Executive " ) anddDOLLAR GENERAL CORPORATION , and its successor
assigns ( “ Company ").

WHEREAS , Executive and Company have agreed that Execus\ﬁenployment with
Dollar General Corporatlon shall terminate_ ;

WHEREAS , Executive and the Company have previowsijered into that certain
Amendec and Restatec Employment Agreement effective
(“ Agreement "), in which the form of this Releais incorporated by reference;

WHEREAS , Executive and Company desire to delineate thesipective rights, dutie
and obligations attendant to such termination aggird to reach an accord and satisfaction ¢
claims arising from Executives employment, and termination of employment, witbrapriate
releases, in accordance with the Agreement;

WHEREAS , the Company desires to compensate Executivecordance with the
Agreement for service Executive has provided angditbiprovide for the Company;

NOW, THEREFORE , in consideration of the premises and the agreeshadrihe partie
set forth in this Release, and other good and Bédueonsideration the receipt and sufficienc
which are hereby acknowledged, the parties henatending to be legally bound, here
covenant and agree as follows:

1. Claims Released Under This Agreement

In exchange for receiving the benefits describe8antion 9 of the Agreement (other tl
Accrued Obligations and Other Benefits), Executinegeby voluntarily and irrevocably waiv
releases, dismisses with prejudice, and wathd all claims, complaints, suits or deme
of any kind whatsoever (whether known or unknowijch Executive ever had, may have
now has against Company and other current or fosubsidiaries or affiliates of the Compe
and their past, present and future officers, dmesctExecutives, agents, insurers and attor
(collectively, the “ Releasees "), arising fromretating to (directly or indirectly) Executives’
employment or the termination of employment or othents that have occurred as of the da
execution of this Agreement, including but not lieadi to:

a. claims for violations of Title VII of th€ivil Rights Act of 1964, the Ag
Discrimination in Employment Act, the Fair Laboa8tlards Act, the Civil Rights Act of 19¢
the Americans With Disabilities Act, the Equal Pest, the Family and Medical Leave Act, 42
U.S.C. § 1981, the National Labor Relationst,Athe Labor Management Relations
Executive Order 11246, Executive Order 11141, teédRilitation Act of 1973, the Executi
Retirement Income Security Act, the Older Workern&f@ Protection Act, the Genet
Information Nondiscrimination Act, and the Healtisuirance Portability and Accountability Act;




b. claims for violations of any other fedeoa state statute or regulation or lo
ordinance,;

C. claims for lost or unpaid wagespmpensation, or benefits, defamat
intentional or negligent infliction of emotionalstiiess, assault, battery, wrongful or construc
discharge, negligent hiring, retention or sujson, fraud, misrepresentation, convers
tortious interference, breach of contract, or bineafcfiduciary duty;

d. claims to benefits under any bonasyerance, workforce reduction, e:
retirement, outplacement, or any other similar tppgn sponsored by the Company (except
those benefits owed under any other plan or agreemavering Executive 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, Executive is not releasimg claims that may arise under Sec
9, Section 18(d) or Section 18(h) of the Agreemanthe terms of this Release or which r
arise out of events occurring after the date Exeewxecutes this Release. Executive also i
releasing claims to benefits that Executive isayeentitled to receive under any other pla
agreement covering Executive which shall be gowkimethe terms of such plan or agreem
However, Executive understands and acknowledggatithing herein is intended to or shall
construed to require the Company to institute atticoe in effect any particular plan or ben
sponsored by the Company, and the Company heregyviess the right to amend or termir
any of its benefit programs at any time in accocgawith the procedures set forth in such plans.

Nothing in this Release shall prohibit Executivenfr engaging in activities required
protected under applicable law or from communiggteither voluntarily or otherwise, with a
governmental agency concerning any potential vimtadf the law.

3. No Assignment of Claim Executive represents that Executive has not assign
transferred, or purported to assign or transfey,@d@ams or any portion thereof or interest thel
to any party prior to the date of this Release.

4. Compensation In accordance with the Agreement, the Company &agteepa)
Executive or, if Executive becomes eligible for pents under Section 5 and Section 9 but
before receipt thereof, Executive 'spouse or estate, as the case may be, the aprouited in
Section 5 and Section 9 of the Agreement.

5. Publicity; No Disparaging Statement Except as otherwise provided in Section 1
the Agreement, Section 2 of this Release, and igdeged by law, Executive and the Comp:
covenant and agree that they shall not engageyircammunications with persons outside
Company which shall disparage one another or erterfwith their existing or prospecti
business relationships.

6. No Admission Of Liability. This Release shall not in any way be construedn:
admission by the Company or Executive of any impraztions or liability whatsoever as to




one another, and each specifically disclaims aatyility to or improper actions against the ot
or any other person.

7. Voluntary Execution. Executive warrants, represents and agrees thatukxedas
been encouraged in writing to seek advice regarttiisgRelease from an attorney and tax ady
prior to signing it; that this Release representiten notice to do so; that Executive has &
given the opportunity and sufficient time to seakcls advice; and that Executive fu
understands the meaning and contents of this Rel&®cutive further represents and warr
that Executive was not coerced, threatened or wikerforced to sign this Release, and

Executive ' s signature appearing hereinafter isusary and genuine. EXECUTIVE

UNDERSTANDS THAT EXECUTIVE MAY TAKE UP TO TWENTY- ONE (21) DAYS
TO CONSIDER WHETHER TO ENTER INTO THIS RELEASE.

8. Ability to Revoke Agreement. EXECUTIVE UNDERSTANDS THAT THIS

RELEASE MAY BE REVOKED BY EXECUTIVE BY NOTIFYING TH E COMPANY IN

WRITING OF SUCH REVOCATION WITHIN SEVEN (7) DAYS OF EXECUTIVE' S
EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE

UNTIL THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. EXECUTIVE

UNDERSTANDS THAT UPON THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD
THIS RELEASE WILL BE BINDING UPON EXECUTIVE AND EXE CUTIVE ' 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.

“ EXECUTIVE ”

RICHARD W. DREILING

Date_

WITNESSED BY:



