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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS

Current asset:
Cash and cash equivalel
Merchandise inventorie
Prepaid expenses and other current a
Total current asse

Net property and equipme

Goodwill

Other intangible assets, r

Other assets, n

Total asset

LIABILITIES AND SHAREHOLDERS '’ EQUITY
Current liabilities:
Current portion of lon-term obligations
Accounts payabl
Accrued expenses and ott
Income taxes payab
Deferred income taxe
Total current liabilities
Long-term obligations
Deferred income taxe
Other liabilities

Commitments and contingenci

Shareholder equity:
Preferred stoc
Common stocl
Additional paic-in capital
Retained earning
Accumulated other comprehensive |
Total shareholde’ equity

Total liabilities and sharehold¢ equity

See notes to condensed consolidated financialrstits.

(In thousands)

May 3, February 1,
2013 2013
(Unaudited) (see Note 1

155,52t $ 140,80¢
2,414,411 2,397,17!
154,53 139,12¢
2,724,471 2,677,11.
2,177,26. 2,088,66!
4,338,58! 4,338,58!
1,215,99! 1,219,54.
37,36¢ 43,77:
10,49369 $ 10,367,68
90 $ 892
1,138,39! 1,261,60
359,03t 357,43t
70,54( 95,38’
31,52( 23,220
1,600,40. 1,738,54
2,835,30: 2,771,33
646,46. 647,07(
232,63 225,39¢
286,46 286,18
2,992,98: 2,991,35:
1,911,16! 1,710,73.
(11,706 (2,936
5,178,89! 4,985,33|
10,493,69 $ 10,367,68




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share amounts)

Net sales

Cost of goods sol

Gross profit

Selling, general and administrative exper
Operating profit

Interest expens

Other (income) expen:

Income before income tax

Income tax expens

Net income

Earnings per shar
Basic
Diluted

Weighted average share
Basic
Diluted

See notes to condensed consolidated financialrs&its.

(Unaudited)

For the 13 weeks ende

May 3, May 4,

2013 2012
4,233,73.  $ 3,901,20!
2,938,58! 2,672,94!
1,295,14 1,228,25!

900, 14¢ 843,93.
395,00( 384,32
24,51¢ 37,07«
18,87 1,671
351,61 345,57¢
131,53( 132,16
220,08! $ 213,41
067 $ 0.64
067 $ 0.6¢
326,97¢ 336,08(
328,13: 339,49(




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)
(In thousands)

For the 13 weeks ende

May 3, May 4,
2013 2012
Net income $ 220,08. $ 213,41!
Unrealized net gain (loss) on hedged transactioetsof related income tax expense (benefit) of
$(5,628) and $1,621, respectivi (8,76%) 2,52¢
Comprehensive incor $ 211,31t $ 215,94

See notes to condensed consolidated financialrstits.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

For the 13 weeks ende

May 3, May 4,
2013 2012
Cash flows from operating activitie
Net income $ 220,08 $ 213,41!
Adjustments to reconcile net income to net casinfoperating activities
Depreciation and amortizatic 80,49: 72,27
Deferred income taxe 7,99¢ (1,119
Tax benefit of stock optior (21,637 (18,589
Loss on debt retirement, r 18,87: 1,62¢
Noncash sha-based compensatic 5,31( 4,75¢
Other noncash gains and los 14¢ 2,82¢
Change in operating assets and liabilit
Merchandise inventorie (16,417 6,49¢
Prepaid expenses and other current a: (13,167) 5,37(
Accounts payabl (138,22) (82,227
Accrued expenses and other liabilit 7,70¢ (30,219
Income taxe: (3,219 19,30¢
Other (740) (1,285)
Net cash provided by (used in) operating activi 147,22t 192,63
Cash flows from investing activitie
Purchases of property and equipmr (149,659 (145,85)
Proceeds from sales of property and equipr 75 11¢
Net cash provided by (used in) investing activi (149,57) (145,739
Cash flows from financing activitie
Issuance of lor-term obligations 2,297,17 —
Repayments of lor-term obligations (2,119,31) (202)
Borrowings under revolving credit facilitit 494,90( 584,90(
Repayments of borrowings under revolving creditlitées (608,800 (321,800
Debt issuance cos (15,939 (7,669)
Payments for cash flow hedge related to debt iss (13,217 —
Repurchases of common stc (20,000 (300,000
Other equity transactions, net of employee taxéb (19,37) (14,32)
Tax benefit of stock optior 21,63 18,58¢
Net cash provided by (used in) financing activi 17,06¢ (40,497
Net increase (decrease) in cash and cash equis 14,717 6,40¢
Cash and cash equivalents, beginning of pe 140,80¢ 126,12t
Cash and cash equivalents, end of pe $ 155,52¢ $ 132,53
Supplemental schedule of I-cash investing and financing activitie
Purchases of property and equipment awaiting psing$or payment, included in Accounts
payable $ 54,16: $ 39,72¢

See notes to condensed consolidated financialrstates.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. Basis of presentation

The accompanying unaudited condensed consolidetaddial statements of Dollar General Corporatiod &s subsidiaries (the
“Company”) have been prepared in accordance witb@aating principles generally accepted in the UhB¢ates of America (“U.S. GAAP”)
for interim financial information and are presente@ccordance with the requirements of Form 10a@ Rule 10-01 of Regulation S-X. Such
financial statements consequently do not inclutlefahe disclosures normally required by U.S. GA&Rhose normally made in the
Company’s Annual Report on Form 10-K, including toedensed consolidated balance sheet as of Fgldru2013 which has been derived
from the audited consolidated financial statemanbthat date. Accordingly, readers of this Quayt&¢port on Form 10-Q should refer to the
Company’s Annual Report on Form 10-K for the fispahr ended February 1, 2013 for additional infaroma

The Company'’s fiscal year ends on the Friday clasedanuary 31. Unless the context requires otiserweferences to years
contained herein pertain to the Company’s fiscary&he Company’s 2013 fiscal year will be a 52-kvaecounting period ending on
January 31, 2014 and the 2012 fiscal year waswaesk accounting period that ended on February 1320

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadeitit the Company’s
customary accounting practices. In managementisiapi all adjustments (which are of a normal reiagrnature) necessary for a fair
presentation of the consolidated financial posiisrof May 3, 2013 and results of operations ferltB-week accounting periods ended
May 3, 2013 and May 4, 2012 have been made.

The preparation of financial statements and reldisdosures in conformity with U.S. GAAP requiraanagement to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosur@atingent assets and liabilities at the date
of the condensed consolidated financial statermeamdsthe reported amounts of revenues and expenseg the reporting periods. Actual
results could differ from those estimates.

The Company uses the last-in, first-out (LIFO) noetlof valuing inventory. An actual valuation of antory under the LIFO method
is made at the end of each year based on the myelevels and costs at that time. Accordinglyerith LIFO calculations are based on
management’s estimates of expected year-end inyeleteels, sales for the year and the expectedafatdlation/deflation for the year. The
interim LIFO calculations are subject to adjustmiarthe final year-end LIFO inventory valuation.ef@ompany recorded a LIFO provision
(benefit) of $(0.5) million and $1.6 million in tHe3-week periods ended May 3, 2013 and May 4, 2@Ehectively. In addition, ongoing
estimates of inventory shrinkage and initial masgkapd markdowns are included in the interim cogfoafds sold calculation. Because the
Company’s business is moderately seasonal, thésdésuinterim periods are not necessarily indisabf the results to be expected for the
entire year.




In February 2013, the Financial Accounting Standd@dard issued an accounting standards update wégcfires additional
disclosures with regard to an entity’s balancearaf amounts reclassified out of accumulated otbepecehensive income in their financial
statements. The Company adopted this guidanceifirgt quarter of 2013. All of the Company’s reldtbalances are cash flow hedges and
the required disclosures are reflected in Notel6vbeThe adoption of this guidance did not haveatanal effect on the Company’s
condensed consolidated financial statements.

Certain financial statement amounts relating torgperiods have been reclassified to conform tcctiveent period presentation.
2. Earnings per share

Earnings per share is computed as follows (in thods, except per share data):

13 Weeks Ended May 3, 201 13 Weeks Ended May 4, 201
Net Per Share Net Per Share
Income Shares Amount Income Shares Amount
Basic earnings per she $ 220,08 326,97 $ 0.67 $ 213,41 336,08( $ 0.64
Effect of dilutive shar-based award 1,15 3,41(
Diluted earnings per sha $ 220,08: 328,13 $ 0.67 $ 213,41! 339,49( $ 0.6%

Basic earnings per share is computed by dividirigne®me by the weighted average number of shdresromon stock outstanding
during the period. Diluted earnings per share ter@ined based on the dilutive effect of stock @i using the treasury stock method.

Options to purchase shares of common stock that wetistanding at the end of the respective pertmatsywere not included in the
computation of diluted earnings per share becaweseffect of exercising such options would be alotige, were 1.2 million and 0.5 million
in the 2013 and 2012 periods, respectively.

3. Income taxes

Under the accounting standards for income taxesasgiset and liability method is used for computiregfuture income tax
consequences of events that have been recognizied @ompany’s consolidated financial statementa@me tax returns.

Income tax reserves are determined using the melibgyl established by accounting standards for iretares which require
companies to assess each income tax position tedteg a two-step approach. A determination is firatle as to whether it is more likely
than not that the position will be sustained, bagsah the technical merits, upon examination bytélxég authorities. If the tax position is
expected to meet the more likely than not critdhie,benefit recorded for the tax position equiadslargest amount that is greater than 50%
likely to be realized upon ultimate settlementhaf tespective tax position.

The Internal Revenue Service (“IRS”) has previowstgmined the Company’s 2008 and earlier fedecainre tax returns. As a
result, the 2008 and earlier tax years are not émen




further examination by the IRS. The IRS, at itscdétion, may choose to examine the Company’s Z80H), or 2011 fiscal year income tax
filings. The Company has various state income taenations that are currently in progress. Gehgrdle Company’s 2009 and later tax
years remain open for examination by the varioategtxing authoritie:

As of May 3, 2013, the total reserves for uncertaibenefits, interest expense related to inca@xrest and potential income tax
penalties were $24.7 million, $2.6 million and $ti#llion, respectively, for a total of $27.7 miltio Of this amount, $2.0 million and $25.7
million are reflected in current liabilities as Aoed expenses and other and in noncurrent Othgilitiies, respectively, in the condensed
consolidated balance sheet.

The Company believes it is reasonably possibletiieateserve for uncertain tax positions may beced by approximately $9.9
million in the coming twelve months principally asesult of the expiration of the statute of lirtidas. As of May 3, 2013, approximately
$24.7 million of the reserve for uncertain tax piosis would impact the Company’s effective incorae tate if the Company were to
recognize the tax benefit for these positions.

The effective income tax rate for the 13-week peaded May 3, 2013 was 37.4% compared to a re88.afo for the 13-week
period ended May 4, 2012. The Company receivegrafigiant income tax benefit related to salariefsl pa certain newly hired employees 1
qualify for federal jobs credits (principally thedt Opportunity Tax Credit or “WOTC"). The fedetalv authorizing the WOTC credit was
not in effect during the 13-week period ended Mag@12 but was retroactively re-enacted later m@ompany’s 2012 fiscal year and
currently applies to eligible employees hired obefore December 31, 2013. The availability oktheredits in the 2013 period is the
principal reason for the decrease in the 2013 tiffieincome tax rate as compared to the 2012 paviveh the credits were generally not
available. Whether these credits will be availdbteemployees hired after December 31, 2013 depapdn a change in the tax law that
extends the expiration date of this credit provisithe certainty and timing of which are currenthclear.
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4. Current and long-term obligations

Current and long-term obligations consist of thiéofeing:

May 3, February 1,
(In thousands) 2013 2013
Senior unsecured credit facilities, maturity Adrdl, 2018:
Term Facility $ 1,000,000 $ —
Revolving Facility 17,00( —
Senior secured term loan facilit
Maturity July 6, 201« — 1,083,80!
Maturity July 6, 201" — 879,70(
ABL Facility, maturity July 6, 201. — 286,50(
4 1/8% Senior Notes due July 15, 2( 500,00 500,00
1 7/8% Senior Notes due April 15, 2018 (net of dist of $449' 399,55: —
3 1/4% Senior Notes due April 15, 2023 (net of distt of $2,350 897,65( —
Capital lease obligatior 7,51¢ 7,73
Tax increment financing due February 1, 2 14,49¢ 14,49t
2,836,21. 2,772,22i
Less: current portio (909) (892)
Long-term portion $ 2,835,30. $ 2,771,33

During the first quarter of 2013, the Company conswated a refinancing, pursuant to which the Companyinated its existing
credit agreements, entered into a new five-yeaeeured $1.85 billion credit agreement, and isse®ibs notes with a face value of $1.3
billion, net of discount totaling $2.8 million. Tl@ompany’s new senior unsecured credit facilittee (Facilities”) consist of a $1.0 billion
senior unsecured term loan facility (the “Term Ffc), and an $850.0 million senior unsecured revry credit facility (the “Revolving
Facility”), which provides for the issuance of &t of credit up to $250.0 million. The Company meguest, subject to agreement by one or
more lenders, increased revolving commitments andéoemental term loan facilities in an aggregateount of up to $150.0 million. The
Company capitalized $5.9 million of debt issuanasts associated with the Facilities.

Borrowings under the Facilities bear interest etta equal to an applicable margin plus, at the @om's option, either (a) LIBOR
or (b) a base rate (which is usually equal to ttieg rate). The applicable margin for borrowingoMay 3, 2013 was 1.275% for LIBOR
borrowings and 0.275% for base-rate borrowings. Company must also pay a facility fee, payablemnwsed and unused amounts of the
Facilities, and letter of credit fees. The apfieamargins for borrowings, the facility fees ahd tetter of credit fees under the Facilities are
subject to adjustment each quarter based on thep&uyis long-term senior unsecured debt ratings.Wéighted average interest rate for
borrowings under the Facilities was 1.56% (withgiving effect to the interest rate swaps discussédbte 6), as of May 3, 2013.

The Term Facility will amortize in quarterly indralents of $25.0 million, with the first such paymelne on August 1, 2014, and
final payment at maturity on April 11, 2018. Thechities can be prepaid in whole or in part at éinye. The Facilities contain certain
covenants which place limitations on the incurreofckens; change of business; mergers or saled of substantially all assets; and
subsidiary indebtedness, among other limitatioh® Facilities also




contain financial covenants which require the neiance of a minimum fixed charge coverage ratiosaamximum leverage ratio. As of
May 3, 2013, the Company was in compliance wittsatlh covenants. The Facilities also contain cnatyg affirmative covenants and eve
of default.

As of May 3, 2013 the amount of issued lettersreflit related to the Revolving Facility was $46.®ion, and borrowing
availability under the Revolving Facility was $786nillion.

The Company incurred a pretax loss of $18.9 milfimrthe write off of debt issuance costs assodiatith the termination of its
previous credit facilities, which is reflected inh@r (income) expense in the condensed consolidateiment of income for the 13-week
period ended May 3, 2013.

On March 15, 2012, the Company’s previous seniounrsel revolving credit facility (“ABL Facility”) wa amended to extend its
maturity date and increase its total commitmentdnnection with the amendment, the Company indu&7 million of debt issuance costs,
the unamortized portion of which was written offewhthis facility was terminated during the firstagier of 2013 as disclosed above. During
the 13-week period ended May 4, 2012, the Compeogrded a pretax loss of $1.6 million for the wafeof a portion of existing debt
issuance costs, which is reflected in Other (incoax@ense in the condensed consolidated staterharame for that period.

On March 30, 2012, the Company’s previous term faaility was amended to extend the maturity obaipn of such facility. The
Company incurred $5.2 million of debt issuance €astsociated with this amendment, the unamortineiibp of which was written off when
this facility was terminated during the first quearof 2013 as disclosed above.

On July 12, 2012, the Company issued $500.0 mibiggregate principal amount of 4.125% senior ndtes2017 (the “2017 Senior
Note¢") which mature on July 15, 2017. Interest on tB& 2 Senior Notes is payable in cash on Januarynd3ualy 15 of each year, and
commenced on January 15, 2013.

On April 11, 2013, the Company issued $400.0 milkggregate principal amount of 1.875% senior ndtes2018 (the “2018
Senior Notes”), net of discount of $0.5 million, iafh mature on April 15, 2018; and issued $900.0ionilaggregate principal amount of
3.25% senior notes due 2023 (the “2023 Senior Nptest of discount of $2.4 million, which mature épril 15, 2023. Collectively, the
2017 Senior Notes, the 2018 Senior Notes and tB8 2@nior Notes comprise the “Senior Notes”, edahhich were issued pursuant to an
indenture (the “Senior Indenture”) as modified pglemental indentures relating to each serieseofd® Notes. The Company capitalized
$10.0 million of debt issuance costs associatel thit 2018 Senior Notes and the 2023 Senior Nbtesest on the 2018 Senior Notes and
2023 Senior Notes is payable in cash on April 1& @atober 15 of each year, commencing on Octobe?0E3.

The Company may redeem some or all of its Senidedat any time at redemption prices set forthéSenior Indenture. Upon the
occurrence of a change of control triggering evetich is defined in the Senior Indenture, eaclléobf the Senior Notes has the right to
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require the Company to repurchase some or alldf bolder's Senior Notes at a purchase price ih egsial to 101% of the principal amount
thereof, plus accrued and unpaid interest, if &amyhe repurchase date.

The Senior Indenture contains covenants limitimyoag other things, the ability of the Company asdeéstricted subsidiaries to
(subject to certain exceptions): consolidate, mesgh or otherwise dispose of all or substantiallyof the Company’s assets; and to i ncur or
guarantee indebtedness secured by liens on angssbfivoting stock of significant subsidiaries.

The Senior Indenture also provides for events &wewhich, if any of them occurs, would permitrequire the principal of and
accrued interest on the Senior Notes to become loe tleclared due and payable.

5. Assets and liabilities measured at fair value

Fair value is a market-based measurement, nottig-specific measurement. Therefore, a fair vaheasurement should be
determined based on the assumptions that markiitipants would use in pricing the asset or lidpilAs a basis for considering market
participant assumptions in fair value measureméaisyalue accounting standards establish a faer hierarchy that distinguishes between
market participant assumptions based on marketatdtaned from sources independent of the reposiridy (observable inputs that are
classified within Levels 1 and 2 of the hierarchpy the reporting entity’s own assumptions abouketgarticipant assumptions
(unobservable inputs classified within Level 3tof hierarchy).

In connection with accounting standards for faiueameasurement, the Company has made an accopuolioy election to measure
the credit risk of its derivative financial instremts that are subject to master netting agreenoanasnet basis by counterparty portfolio. The
Company has determined that the majority of thetimpised to value its derivative financial instrumseusing the income approach fall within
Level 2 of the fair value hierarchy. However, thiedit valuation adjustments associated with the @amy’s derivatives utilize Level 3 input
such as estimates of current credit spreads taateathe likelihood of default by itself and itsuoterparties. As of May 3, 2013, the Comp
has assessed the significance of the impact afrtdit valuation adjustments on the overall vahratf its derivative positions and has
determined that such adjustments are not signfficatine derivatives’ valuation. As a result, thenipany has classified its derivative
valuations, as discussed in detail in Note 6, mdl@ of the fair value hierarchy. The Companysgeerm obligations that are classified in
Level 2 of the fair value hierarchy are valued@tcThe Company does not have any fair value meamnts categorized within Level 3 as
of May 3, 2013.
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Quoted Prices in

Active Markets Significant
for Identical Other Significant
Assets and Observable Unobservable Balance at
Liabilities Inputs Inputs May 3,
(in thousands) (Level 1) (Level 2) (Level 3) 2013
Assets:
Trading securities (¢ $ 555¢ $ — 3 — 3 5,55¢
Liabilities:
Long-term obligations (b 2,869,441 22,01 — 2,891,45
Derivative financial instruments ( — 6,08¢ — 6,08¢
Deferred compensation ( 25,34¢ — — 25,34¢

(a) Reflected at fair value in the consolidated balastteet as Prepaid expenses and other current.assets

(b) Reflected at book value in the consolidated balaheet as Current portion of long-term obligatioh$909 and Long-term obligations
of $2,835,303.

(c) Reflected at fair value in the consolidated balsstoeet as noncurrent Other liabilities.

(d) Reflected at fair value in the consolidated balesteeet as Accrued expenses and other currenttiebivf $6,873 and noncurrent Other
liabilities of $18,473.

6. Derivatives and hedging activities

The Company records all derivatives on the balasheet at fair value. The accounting for changekarfair value of derivatives
depends on the intended use of the derivative,ivéhéhe Company has elected to designate a demviatia hedging relationship and apply
hedge accounting and whether the hedging relatipfets satisfied the criteria necessary to apptigheaccounting. Derivatives designated
and qualifying as a hedge of the exposure to ctsmimghe fair value of an asset, liability, or fisommitment attributable to a particular risk,
such as interest rate risk, are considered fairevaedges. Derivatives designated and qualifyirg leesdge of the exposure to variability in
expected future cash flows, or other types of faséed transactions, are considered cash flow heBgeiwatives may also be designated as
hedges of the foreign currency exposure of a netstment in a foreign operation. Hedge accountangeeally provides for the matching of
the timing of gain or loss recognition on the hedginstrument with the recognition of the changethe fair value of the hedged asset or
liability that are attributable to the hedged risla fair value hedge or the earnings effect ofttbdged forecasted transactions in a cash flow
hedge. The Company may enter into derivative cotdrthat are intended to economically hedge aiogptartion of its risk, even though
hedge accounting does not apply or the Companysetet to apply the hedge accounting standards.

Risk management objective of using derivatives

The Company is exposed to certain risks arisingnfbmth its business operations and economic comditiThe Company principally
manages its exposures to a wide variety of busimed®perational risks through management of ite basiness activities. The Company
manages economic risks, including interest rag@jdity, and credit risk, primarily by managing theount, sources, and duration of its debt
funding and the use of derivative financial instants. Specifically, the Company enters into denreafinancial instruments to manage
exposures that arise from business activitiesrdgatlt in the receipt or payment of future knowd ancertain cash amounts, the value of
which are determined primarily by interest ratdse Tompany’s derivative financial instruments aedito manage differences in the
amount,
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timing, and duration of the Company’s known or estpd cash receipts and its known or expected cagments principally related to the
Company’s borrowings.

The Company is exposed to certain risks arisingnfumcertainties of future market values causechbyfltictuation in the prices of
commodities. From time to time the Company mayreinte derivative financial instruments to protagainst future price changes related to
these commodity prices.

Cash flow hedges of interest rate risk

The Company’s objectives in using interest ratévdéres are to add stability to interest expensd ta manage its exposure to
interest rate changes. To accomplish this objecthee Company uses interest rate swaps as past iotérest rate risk management strategy.
Interest rate swaps designated as cash flow heéagase the receipt of variable-rate amounts frogoanterparty in exchange for the
Company making fixed-rate payments over the lifthefagreements without exchange of the underiyotmpnal amount.

The effective portion of changes in the fair vatiiéenterest rate swaps designated and that quadifyash flow hedges is recorded in
Accumulated other comprehensive income (loss) (@gared to as “OCI"and is subsequently reclassified into earninghénperiod that th
hedged forecasted transaction affects earningsin@the 13week periods ended May 3, 2013 and May 4, 2012 Buerest rate swaps we
used to hedge the variable cash flows associatidvariable-rate debt. Any ineffective portion bétchange in fair value of the interest rate
swaps is recognized directly in earnings.

As of May 3, 2013, the Company had interest ratepsmawith a combined notional value of $875.0 milltbat were designated as
cash flow hedges of interest rate risk. Amount®rigm in Accumulated other comprehensive incomss{loelated to these derivatives will be
reclassified to interest expense as interest paigaa made on the Company'’s variable-rate debt.

During the 13-week period ended May 3, 2013, thenfany entered into treasury locks with a combingitbnal amount of $700.0
million that were designated as cash flow hedgestefest rate risk on the Company’s forecastadhisse of long term debt. The issuance of
the hedged long-term debt on April 11, 2013, athfrdiscussed in Note 4, and the related settleofahe treasury locks on that date
resulted in a loss of $13.2 million, which was defd to OCI. This amount will be amortized asm@eréase to interest expense over the next
ten years as the Company accrues or pays intarébededged long-term debt. There was no inéffeness recognized on these designated
treasury locks.

During the next 52-week period, the Company estméiat approximately $4.7 million will be recldisi as an increase to interest
expense for its interest rate swaps and treasakglo

All of the amounts reflected in Accumulated othemprehensive income (loss) in the condensed cataeli balance sheets for the
periods presented are related to cash flow hedges.
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Non-designated hedges of commodity risk

Derivatives not designated as hedges are not sgieeand are used to manage the Company’s exptsamnmodity price risk but
do not meet strict hedge accounting requiremerttan@es in the fair value of derivatives not desigehén hedging relationships are recorded
directly in earnings. As of May 3, 2013, and May2812, the Company had no such non-designated bedge

The tables below present the fair value of the Camyis derivative financial instruments as well lasit classification on the
condensed consolidated balance sheets as of M#43,and February 1, 2013:

May 3, February 1,
(in thousands) 2013 2013
Derivatives Designated as Hedging Instrumi
Interest rate swaps classified as noncurrent Oiddgilities $ 6,08 $ 4,82

The tables below present the pre-tax effect ofdbmpany’s derivative financial instruments, inchglthe treasury locks in the
current year period, on the condensed consolidstédments of comprehensive income for the 13-weelkds ended May 3, 2013 and
May 4, 2012:

13 Weeks Endec

May 3, May 4,
(in thousands) 2013 2012
Derivatives in Cash Flow Hedging Relationsk
Loss related to effective portion of derivativesagnized in OC $ 15,327 $ 36
Loss related to effective portion of derivativeslassified from Accumulated OCI to Interest
expense $ 931 $ 4,18¢
Loss related to ineffective portion of derivativesognized in Other (income) exper $ — 8 42

Credit-risk-related contingent features

The Company has agreements with all of its inteast swap counterparties that contain a proviptoniding that the Company
could be declared in default on its derivative gdifions if repayment of the underlying indebtednssscelerated by the lender due to the
Company’s default on such indebtedness.

As of May 3, 2013, the fair value of interest rateaps in a net liability position, which includesceued interest but excludes any
adjustment for nonperformance risk related to ttegeements, was $6.2 million. If the Company hadthed any of these provisions at
May 3, 2013, it could have been required to postchllateral or settle its obligations under thgreements at an estimated termination value
of $6.2 million. As of May 3, 2013, the Company haat breached any of these provisions or postedtaligteral related to these agreeme
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7. Commitments and contingencies
Legal proceedings

On August 7, 2006, a lawsuit entiti€ynthia Richter, et al. v. Dolgencorp, Inc., etvahs filed in the United States District Court for
the Northern District of Alabama (Case No. 7:0604637-LSC) (“Richter”) in which the plaintiff alleg that she and other current and
former Dollar General store managers were imprgpaassified as exempt executive employees undeF#ir Labor Standards Act
(“FLSA") and seeks to recover overtime pay, liquathdamages, and attorneys’ fees and costs. OnsAt§u2006, th&ichterplaintiff filed
a motion in which she asked the court to certifationwide class of current and former store marsagée Company opposed the plaintiff's
motion. On March 23, 2007, the court conditionakytified a nationwide class. On December 2, 2008ice was mailed to over 28,000
current or former Dollar General store managersgrAgpimately 3,950 individuals opted into the lawsapproximately 1,000 of whom have
been dismissed for various reasons, includingfaita cooperate in discovery.

On April 2, 2012, the Company moved to decertify thass. The plaintiff's response to that motias\iiled on May 9, 2012.

On October 22, 2012, the court entered a Memorar@pimion granting the Company’s decertification imot On December 19,
2012, the court entered an Order decertifying thé&en and stating that a separate Order would terexhregarding the opt-in plaintiffaghts
and Cynthia Richter’s individual claims. To date court has not entered such an Order.

The parties agreed to mediate the matter, andaiine imformally stayed the action pending the ressaf the mediation. Mediations
were conducted in January and April 2013, at whiitles the parties were unable to reach an agreeniémat parties have continued to eng
in settlement discussions, but if the parties dtisly are unable to resolve the matter, plaintf mdicated her intention to appeal the
decertification to the United States Court of Adpdar the Eleventh Circuit.

The Company believes that its store managers aréave been properly classified as exempt employedsr the FLSA and that t
Richteraction is not appropriate for collective actioratraent. The Company has obtained summary judgmestme, although not all, of its
pending individual or single-plaintiff store manag&emption cases in which it has filed such a amoti

However, at this time, it is not possible to préavbetherRichterultimately will be permitted to proceed collectiyeand no
assurances can be given that the Company will beessful in its defense of the action on the meritstherwise. Similarly, at this time the
Company cannot estimate either the size of anynpiateclass or the value of the claims assertegiaiter. For these reasons, the Compar
unable to estimate any potential loss or rangess in the matter; however, if the Company is motsssful in its defense efforts, the
resolution ofRichtercould have a material adverse effect on the Comipdimancial statements as a whole. The Companlyowiitinue to
vigorously defend its position in th&ichtermatter.
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On April 9, 2012, the Company was served with aslaitfiled in the United States District Court the Eastern District of Virginia
entitledJonathan Marcum v. Dolgencorp. I€ivil Action No. 3:12-cv-00108-JRS) in which th&amtiffs, one of whose conditional offer of
employment was rescinded, allege that certainefXbmpany’s background check procedures violat&#ireCredit Reporting Act
(“FCRA"). Plaintiff Marcum also alleges defamation. Accordinghe complaint and subsequently filed first aedond amended complait
the plaintiffs seek to represent a putative cldsgpplicants in connection with their FCRA clairitie Company filed its response to the
original complaint in June 2012 and moved to disnaisrtain allegations contained in the first amenoEmplaint in November 2012. That
motion remains pending. The plaintifirtification motion was due to be filed on or brefépril 5, 2013; however, plaintiffs asked the @
to stay all deadlines in light of the parties’ omgpsettlement discussions (as more fully descriiiddw), and the Court has stayed the matter
until June 26, 2013.

The parties have engaged in formal settlement gésons on two occasions, once in January 2013anittivate mediator, and again
in March 2013 with a federal magistrate. Althbubese formal discussions did not result in altg®m of the matter, the parties have
continued informally to discuss potential settletnefinother formal settlement conference with aefadlmagistrate is scheduled for June 26,
2013. The Company’s Employment Practices Liablligurance (“EPLI") carrier has been placed on motitthis matter and participated in
both the formal and informal settlement discussiohise EPLI Policy covering this matter has a $2iom self-insured retention.

At this time, it is not possible to predict whethiee court ultimately will permit the action to peed as a class under the FCRA.
Although the Company intends to vigorously defdmelaction, no assurances can be given that ib@iuccessful in the defense on the
merits or otherwise. At this stage in the procegsj the Company cannot estimate either the siaeypotential class or the value of the
claims raised by the plaintiff. Based on settlehtiscussions and given the Company’s EPLI coverdigeCompany believes that it is likely
to expend the balance of its self-insured retenticsettlement of this litigation or otherwise atitgrefore, accrued $1.8 million in the fourth
quarter of 2012, an amount that is immaterial ®@ompany’s financial statements taken as a whole.

In September 2011, the Chicago Regional Officéneflinited States Equal Employment Opportunity Cossioh (‘EEOC” or
“Commission”) notified the Company of a cause firglrelated to the Company’s criminal backgrouncckhmolicy. The cause finding
alleges that Dollar General’s criminal backgrouhécek policy, which excludes from employment indisads with certain criminal
convictions for specified periods, has a dispaiafgact on African-American candidates and employeesolation of Title VII of the Civil
Rights Act of 1964, as amended.

The Company and the EEOC engaged in the statutedjyired conciliation process, and despite the @om's good faith efforts to
resolve the matter, the Commission notified the gany on July 26, 2012 of its view that conciliatived failed. Based on the Commiss®n’
course of conduct, the Company believes that tibgamay ensue; however, no suit has been filathte.
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The Company believes that its criminal backgroumelck process is both lawful and necessary to aesaficonment for its
employees and customers and the protection o$dsts and shareholders’ investments. The Companylaes not believe that this matter
would be amenable to class or similar treatmentgver, because at this time the Company cannahatior determine the form that any
ultimate litigation would take, the size of any atixe class or the damages or other recoverieswbiald be sought, it cannot estimate the
potential exposure. If the matter were to procasrtessfully as a class or similar action, it cdwdde a material impact on the Company’s
financial statements as a whole.

On May 20, 2011, a lawsuit entitl&dinn-Dixie Stores, Inc., et al. v. Dolgencorp, Lu@s filed in the United States District Court
the Southern District of Florida (Case No. 9:1186601-DMM) (“Winn-Dixie") in which the plaintiffs beged that the sale of food and other
items in approximately 55 of the Company’s stoeagh of which allegedly is or was at some timeasaied in a shopping center with one of
plaintiffs’ stores, violates restrictive covenatitat plaintiffs contend are binding on the occupaitthe shopping centers. Plaintiffs sought
damages and an injunction limiting the sale of faad other items in those stores. Although plfi;ntlid not make a demand for any spec
amount of damages, documents prepared and prothygaldintiffs during discovery suggested that piiffi would seek as much as $47
million although the court limited their ability forove such damages. The case was consolidatediwiilar cases against Big Lots and
Dollar Tree. The court issued an order on Augus®002 in which it (i) dismissed all claims for dages, (ii) dismissed claims for injunctive
relief for all but four stores, and (iii) directéte Company to report to the court on its compkawith restrictive covenants at the four stores
for which it did not dismiss the claims for injunat relief. The Company believes that the ruling) hve no material impact on the
Company’s financial statements or otherwise. Fiffsrfiled a notice of appeal of the court’s decison August 28, 2012. If the court’s
ruling is overturned on appeal, in whole or in patt assurances can be given that the Companypeviliccessful in its ultimate defense of
action on the merits or otherwise. If the Companyot successful in its defense, the outcome coald a material adverse effect on the
Company’s financial statements as a whole.

From time to time, the Company is a party to vasiother legal actions involving claims incidentattie conduct of its business,
including actions by employees, consumers, suplgvernment agencies, or others through privetterss, class actions, administrative
proceedings, regulatory actions or other litigatioeluding without limitation under federal anét& employment laws and wage and hour
laws. The Company believes, based upon informatimrently available, that such other litigation ataims, both individually and in the
aggregate, will be resolved without a material aseeffect on the Company’s financial statementvalsole. However, litigation involves i
element of uncertainty. Future developments coalgse these actions or claims to have a materigrae\effect on the Company’s results of
operations, cash flows, or financial position. tidiéion, certain of these lawsuits, if decided adety to the Company or settled by the
Company, may result in liability material to ther@pany’s financial position or may negatively affeperating results if changes to the
Company’s business operation are required.

16




8. Related party transactions

From time to time the Company may conduct busimégsrelated parties including Buck Holdings, L.Br,“Buck Holdings,”
Kohlberg Kravis Roberts & Co. L.P. or “KKR” and Glohan, Sachs and Co. References herein to these®mtclude their affiliates. KKR
and Goldman, Sachs & Co. indirectly own a portibthe Company’s common stock through their investisén Buck Holdings. Two of
KKR’s members and a managing director of GoldmachS & Co. serve on the Company’s Board of Director

Goldman, Sachs & Co. served as a lender, agerdraadger under the Company’s bank loan Facilitissussed in further detail in
Note 4. KKR and Goldman, Sachs & Co. served inlainapacities under the Comp/s previous lending arrangements. The Company
made interest payments of approximately $12.0 omiland $16.1 million on its term loan facilitiesda®il.1 million and $1.0 million on its
revolving credit facilities during the 13-week pts ended May 3, 2013 and May 4, 2012, respectilrelyonnection with the
commencement of the bank loan Facilities in Ap@il2, Goldman, Sachs & Co. received fees of $0.liamil In connection with March 20:
amendments to the Company’s previous bank faa|i&KR received fees of $0.4 million and Goldmaaci®s & Co. received fees of $0.5
million.

KKR and Goldman, Sachs & Co. also served as undterafor the Company'’s issuance of Senior Note&gril 2013 as discussed
in Note 4. KKR and Goldman, Sachs & Co. receivedamvriting fees totaling $0.7 million and $1.5 nahl, respectively, in connection with
these transactions.

KKR and Goldman, Sachs & Co. served as underwiitecennection with the secondary offerings of @@mmpany’s common stock
held by certain existing shareholders that wereptetad in April 2013 and April 2012. The Compang dit sell shares of common stock,
receive proceeds from such shareholders’ saldsawés of common stock or pay any underwriting fee®nnection with the secondary
offerings. Certain members of the Company’s managemxercised registration rights in connectiorhwitich offerings.

The Company repurchased common stock held by Bud#tittys during the first quarter of 2012 as furtbmcussed in Note 10.

17




9. Segment reporting

The Company manages its business on the basisakportable segment. As of May 3, 2013, all ofGleenpany’s operations were
located within the United States with the exceptiba Hong Kong subsidiary, and a liaison officdrdia, the collective assets and revenues
of which are not material. The following net salieda is presented in accordance with accountinglatas related to disclosures about
segments of an enterprise.

13 Weeks Endec

May 3, May 4,
(in thousands) 2013 2012
Classes of similar produci
Consumable $ 3,194,900 $ 2,877,28.
Seasona 529,28: 524,49;
Home product: 265,81: 258,99¢
Apparel 243,73! 240,43.
Net sales $ 4,233,73. $ 3,901,20!
10. Common stock transactions

On March 19, 2013, the Company’s Board of Directarthorized a $500 million increase in its existomgnmon stock repurchase
program. The repurchase authorization has no digirdate and allows repurchases from time to iimé&e open market or in privately
negotiated transactions. The timing and numbehafes purchased depends on a variety of factarh,asiprice, market conditions and other
factors. Repurchases under the program may be duinolen available cash or borrowings under the Rasldiscussed in Note 4.

During the respective 1&eek periods ended May 3, 2013 and May 4, 2012Ctimapany repurchased approximately 0.4 million
6.8 million shares of its common stock at costaltiog $20.0 million and $300.0 million. As of May 3013, $623.6 million remained
available under the Board-approved repurchase anodor the repurchase of shares of the Companyisyaan stock.
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Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders of
Dollar General Corporation:

We have reviewed the condensed consolidated batdmaed of Dollar General Corporation and subsidfafihe Company) as of
May 3, 2013, and the related condensed consolidaiteements of income, comprehensive income, astuft@awvs for the thirteen-week
periods ended May 3, 2013 and May 4, 2012. Thesadial statements are the responsibility of then@any’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighamBlaUnited States). A
review of interim financial information consistanmipally of applying analytical procedures and ingkinquiries of persons responsible for
financial and accounting matters. It is substalytialss in scope than an audit conducted in acomelavith the standards of the Public
Company Accounting Oversight Board, the objectif/@/bich is the expression of an opinion regardimg financial statements taken as a
whole. Accordingly, we do not express such an @pini

Based on our review, we are not aware of any naterddifications that should be made to the conel@®nsolidated financial
statements referred to above for them to be inaramfy with U.S. generally accepted accounting gipfes.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States),
the consolidated balance sheet of Dollar Genergb@ation and subsidiaries as of February 1, 20iBthe related consolidated statemen
income, comprehensive income, shareholders’ eqaiitgt,cash flows for the fiscal year then ended nesented herein) and in our report
dated March 25, 2013, we expressed an unqualifi@dan on those consolidated financial statemdntsur opinion, the information set fo
in the accompanying condensed consolidated baktmeet as of February 1, 2013, is fairly state@|limaterial respects, in relation to the
consolidated balance sheet from which it has beenet.

/sl Ernst & Young LLF

June 4, 201.
Nashville, Tennesse
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS.

General

This discussion and analysis is based on, shoutddzewith, and is qualified in its entirety byetaccompanying unaudited
condensed consolidated financial statements aaterehotes, as well as our consolidated finantaééients and the related Management’s
Discussion and Analysis of Financial Condition &websults of Operations as contained in our AnnualdReon Form 10-K for the year ended
February 1, 2013. It also should be read in corjanavith the disclosure under “Cautionary Discles&egarding Forward-Looking
Statements” in this report.

Executive Overview

We are the largest discount retailer in the UnB&ates by number of stores, with 10,662 storedddcia 40 states as of May 3, 20
primarily in the southern, southwestern, midwesterd eastern United States. We offer a broad $eteot merchandise, including
consumable products such as food, paper and cteanidlucts, health and beauty products and petisgppnd non-consumable products
such as seasonal merchandise, home decor and dmnastl basic apparel. Our merchandise includgs duiality national brands from
leading manufacturers, as well as comparable guafivate brand selections with prices at subsaéhdiscounts to national brands. We offer
our customers these national brand and privatedquesducts at everyday low prices (typically $10ess) in our convenient smddbx (small
store) locations.

The customers we serve are value-conscious, mahylaw or fixed incomes, and Dollar General hasagls/been intensely focused
on helping them make the most of their spendintpdalWe believe our convenient store format amddrselection of high quality products
at compelling values have driven our substantiaigin and financial success over the years. Likerotbmpanies, we have been operating in
an environment with ongoing economic challengeswarartainties in recent years. Consumers aredaistained high rates of
unemployment, fluctuating food, gasoline and eneagts, historically high medical costs, and a ioud weakness in housing and const
credit markets, and the timetable and strengtitofiemic recovery remains uncertain. The longercostomers have to manage under such
difficult conditions, the more difficult it is fathem to stretch their spending dollars, particyléot discretionary purchases. Nonetheless, as a
result of our long-term mission of and successiwiag these customers, coupled with our vigoragesi$ on improving our operating and
financial performance, we remain optimistic witlgaed to our ability to achieve our business gaal®(d13.

We remain keenly focused on executing the followimgr operating priorities: 1) drive productive esigrowth, 2) increase our gre
margins, 3) leverage process improvements andnrgton technology to reduce costs, and 4) stremgiinel expand Dollar General’s culture
of serving others.
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Our first priority is driving productive sales griwby increasing shopper frequency and transaetiount and maximizing sales |
square foot. Specific sales growth initiatives @12 include: optimization of space utilization jppaoximately 3,000 of our more mature
stores; improvement of merchandise in-stock levhks;expansion of the number of coolers for refaged and frozen foods in approximately
1,700 existing stores; the addition of tobacco potst further progress on our beer and wine rallo@rchandising initiatives for electronics
and domestic goods; and store remodels and redmsatincluding select conversions to Dollar Gen#pals” stores, which are slightly larger
than our traditional stores with a significantlypexded frozen and refrigerated food section.

Our second priority is to increase our gross prafie. Over the long-term, we believe we have dppdties to enhance our gross
profit rate through effective category managemta ,expansion of private brand offerings, incredseeign sourcing, shrink reduction,
distribution and transportation efficiencies angbiovements to our pricing and markdown model, whitg/ing true to our everyday low pr
commitment. We constantly review our pricing andkwdiligently to minimize product cost increasesagsfocus on providing our customers
with quality merchandise at great values. In 20itB8yever, we expect this effort to be very challegghs continued economic pressures limit
our customers’ discretionary spending. Sales ofcmrsumables are expected to remain challenginwananticipate a continued shift to
lower margin items within consumables and higheeiriory shrink, all of which are projected to pregsour gross profit rate.

Our third priority is leveraging process improvernseand information technology to reduce costs. Véecammitted as an
organization to extract costs, particularly Selliggneral and administrative expenses (“SG&A”") thanot affect the customer experience,
and plan to utilize our procurement capabilitied ather initiatives to further these efforts. Irdaibn, we continue to focus on improving our
store labor costs as a percentage of sales thifoutdper utilization of our workforce managementtsys and increased efficiencies in our s
processes.

Our fourth priority is to strengthen and expandlBroGeneral’s culture of serving others. For cugimsrthis means helping them
“Save time. Save money. Every day!” by providingaai, well-stocked stores with quality productoat prices. For employees, this means
creating an environment that attracts and reta#yseknployees throughout the organization. For th#ig, this means giving back to our st
communities through our charitable and other effdfor shareholders, this means meeting their éxi@es of an efficiently and profitably
run organization that operates with compassionigtegrity.

Focus on these priorities has resulted in imprgasformance in the first quarter of 2013 over thmparable 2012 period in many

of our key financial metrics. Basis points amouefgrred to below are equal to 0.01% as a percerdhgales. Unless otherwise noted, the
2013 period refers to the 2013 first quarter amd2012 period refers to the 2012 first quarter.

» Total sales increased 8.5% to $4.23 billion. Selesame-stores increased 2.6% driven by increasesstomer traffic and
average transaction amount. Average sales perestpairfor all stores over the 52-week period endeg 3, 2013 were $216.

21




Gross profit, as a percentage of sales, was 3a¥%gi2013 period compared to 31.5% in the 201@@ea decline of 89 basis
points. The most significant factors affecting ¢iiess profit rate included increased markdowngavier consumables
weighting within the sales mix, and a higher shriate.

SG&A, as a percentage of sales, was 21.3% compargti6% in the 2012 period, a decrease of 37 Ipasigs. The
improvement in SG&A, as a percentage of sales;iisgrily due to decreases in incentive compensaigense and workers’
compensation and general liability expenses asagaihe impact of improved systems and procestseddo store labor costs.

Interest expense decreased by $12.6 million toSh@dllion in the 2013 period due to lower interesties primarily resulting
from refinancing efforts during the last twelve ritus Total long-term obligations as of May 3, 2@l&re $2.84 billion.

Net income was $220.1 million, or $0.67 per dilusb@re, compared to net income of $213.4 millior$®63 per diluted share,
in the 2012 period. Diluted shares outstandingehesad by 11.4 million shares, reflecting the impésthare repurchases.

Cash generated from operating activities was $1difllibn. At May 3, 2013, we had a cash balanc&1$5.5 million.

Inventory turnover was 5.0 times on a rolling fauwarter basis. Inventories increased 14% on atper basis over the 2012
period. Improving our in-stock levels, while imping our inventory turns, remains a high priority.

We opened 165 new stores, remodeled or relocatédtd@es, and closed 9 stores during the 2013gherésulting in a store
count of 10,662 as of May 3, 2013.

The above discussion is a summary only. Readerddhefer to the detailed discussion of our operatiesults below for the full
analysis of our financial performance in the cutngrar period as compared with the prior year pkrio

Results of Operations

Accounting PeriodsWe follow the convention of a 52-53 week fiscably that ends on the Friday nearest to Januaryial.
following text contains references to years 2018 2012, which represent the 52-week fiscal yeadingnlanuary 31, 2014 and February 1,
2013, respectively. References to the first quateounting periods for 2013 and 2012 containediheefer to the 13-week accounting
periods ended May 3, 2013 and May 4, 2012, respgti

SeasonalityThe nature of our business is seasonal to a cexkaémt. Primarily because of sales of holidayteslanerchandise, our
sales and gross profit rate in the fourth quaréerehhistorically been higher than those achievezhith of the first three quarters of the fiscal
year. Expenses and, to a greater extent, opeiatioge, vary by quarter. Results of a period sk
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than a full year may not be indicative of resultpected for the entire year. Furthermore, the sedsmture of our business may affect
comparisons between periods.

The following table contains results of operatidasa for the first 13 weeks of each of 2013 and22@hd the dollar and percentage
variances among those periods:

13 Weeks Endec 2013 vs. 201.
May 3, May 4, Amount %
(dollars in millions, except per share amounts 2013 2012 change change
Net sales by categor
Consumable $ 3,194.¢ $ 2877 % 317.6 11.0%
% of net sale 75.46% 73.75%
Seasona 529.: 524 4.8 0.9
% of net sale 12.50% 13.44%
Home product: 265.¢ 259.( 6.8 2.6
% of net sale 6.28% 6.64%
Apparel 243.7 240.¢ 3.3 1.4
% of net sale 5.76% 6.16%
Net sales 4,233." 3,901.: 3325 8.5
Cost of goods sol 2,938.¢ 2,672.¢ 265.6 9.9
% of net sale 69.41% 68.52%
Gross profit 1,295.: 1,228.: 66.9 5.4
% of net sale 30.59% 31.48%
Selling, general and administrative exper 900.1 843.¢ 56.2 6.7
% of net sale 21.26% 21.63%
Operating profit 395.( 384.: 10.7 2.8
% of net sale 9.33% 9.85%
Interest expens 24.F 37.1 (12.6) (33.9)
% of net sale 0.58% 0.95%
Other (income) expen: 18.¢ 1.7 17.2 —
% of net sale 0.45% 0.04%
Income before income tax 351.€ 345.¢ 6.0 1.7
% of net sale 8.31% 8.86%
Income tax expens 131.t 132.2 (0.6) (0.5)
% of net sale 3.11% 3.39%
Net income $ 220.1 $ 2132 % 6.7 3.1%
% of net sale 5.20% 5.47%
Diluted earnings per sha $ 0.67 $ 0.6 $ 0.04 6.3%

13 WEEKS ENDED MAY 3, 2013 AND MAY 4, 2012

Net Sales The net sales increase in the 2013 first quagféacts a same-store sales increase of 2.6% cathpaithe 2012 quarter.
Same-stores include stores that have been open lieeist 13 months and remain open at the enceaktorting period. For the 2013 quarter,
there were 9,902 same-stores which accounted lies 88$3.96 billion. Increases in customer trafficd average transaction amount
contributed to the increase in same-store salesr&@mainder of the sales increase was attributabilew stores, partially offset by sales from
closed stores.

We believe that the increase in sales reflectésntipact of various operating and merchandisingatiites discussed in the Executive
Overview, including the impact of improved
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store standards, the expansion of our merchanffiesengs, improved utilization of store square fageé and enhanced marketing efforts.

Gross Profit.The gross profit rate as a percentage of sale3®&856 in the first quarter of 2013 compared to 34.ib the first
quarter of 2012, a decline of 89 basis points. Higharkdowns unfavorably impacted our gross prafi, and consumables, which generally
have lower markups than non-consumables, reprabargecater percentage of sales in the 2013 pthadin the 2012 period. In addition,
we had a higher inventory shrinkage rate and ldmigal inventory markups compared to the prior ypariod. Partially offsetting these
factors were improved transportation efficienciae th part to a decrease in average miles pereatglignabled by our new distribution cen
and other logistics initiatives as well as moddyatmver fuel rates.

SG&A ExpenseSG&A expense was 21.3% as a percentage of salke R013 period compared to 21.6% in the 2012 dedn
improvement of 37 basis points. Decreases in imegbmpensation expense and workers’ compensatidrgeneral liability expenses
contributed to the overall decrease in SG&A asragrdage of sales. Retail labor expense increatsadate lower than our increase in sales,
partially due to ongoing benefits of our workforn@nagement system. The above items were partidlgtdoy costs that increased at a rate
higher than our increase in sales, including aisiag expense, rent expense, depreciation and aatoh, and utilities expense.

Interest ExpenseThe decrease in interest expense in the 2018¢pedmpared to the 2012 period is due to loweinaiiterest rates
primarily resulting from our refinancing effortsritug the last twelve months.

Other (Income) Expensk the 2013 period, we recorded pretax losses 8f%illion resulting from the termination of owrgor
secured credit facilities. In the 2012 period, wearded pretax losses of $1.6 million resultingrfran amendment to our senior secured
revolving credit facility.

Income TaxesThe effective income tax rate for the 2013 peri@$\87.4% compared to a rate of 38.2% for the 2@tid¢ which
represents a net decrease of 0.8%. We receivenidicigt income tax benefit related to salariegifaicertain newly hired employees that
qualify for federal jobs credits (principally thedt Opportunity Tax Credit or “WOTC"). The fedetalv authorizing the WOTC credit was
not in effect during the 13-week period ended Mag@1L2 but was retroactively re-enacted later in2ili.2 fiscal year and currently applies
to eligible employees hired on or before Decemler2®13. The availability of these credits in #8843 period is the principal reason for the
decrease in the 2013 effective income tax rat@agpared to the 2012 period when the credits wenergdly not available. Whether these
credits will be available for employees hired affecember 31, 2013 depends upon a change in thawakat extends the expiration date of
this credit provision, the certainty and timingvdiich are currently unclear.
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Liquidity and Capital Resources
Facilities

During the first quarter of 2013, we consummatedfmancing pursuant to which we terminated ouséng credit agreements,
entered into a new five year $1.85 billion unseduneedit agreement, and issued senior notes wahevalue of $1.3 billion, net of discount
totaling $2.8 million. Our new senior unsecuredddréacilities (the “Facilities”) consist of a $1Hillion senior unsecured term loan facility
(the “Term Facility”), and an $850.0 million seniansecured revolving credit facility (the “Revolgifracility”) which provides for the
issuance of letters of credit up to $250.0 milligve may request, subject to agreement by one oe feaders, increased revolving
commitments and/or incremental term loan facilitean aggregate amount of up to $150.0 million.

Borrowings under the Facilities bear interest etta equal to an applicable margin plus, at ouioapeither (a) LIBOR or (b) a base
rate (which is usually equal to the prime rate)e Bpplicable margin for borrowings as of May 3, 2@as 1.275% for LIBOR borrowings
and 0.275% for base-rate borrowings. We must adgoapfacility fee, payable on any used and unusasliats of the Facilities, and letter of
credit fees. The applicable margins for borrowjrige facility fees and the letter of credit feesler the Facilities are subject to adjustment
each quarter based on our long-term senior unse:dietat ratings.

The Term Facility will amortize in quarterly instaents of $25.0 million, with the first such paymelne on August 1, 2014, and
final payment at maturity on April 11, 2018. ThecHities can be prepaid in whole or in part at éinye. The Facilities contain certain
covenants which place limitations on the incurreofckens; change of business; mergers or saled of substantially all assets; and
subsidiary indebtedness, among other limitatioh® Facilities also contain financial covenants Wwhiequire the maintenance of a minimum
fixed charge coverage ratio and a maximum leveratie. As of May 3, 2013, we were in compliancéhdll such covenants. The Facilities
also contain customary affirmative covenants areh&s/of default.

As of May 3, 2013, the letter of credit amountsatedl to the Revolving Facility were $46.3 milliomdaborrowing availability under
the Revolving Facility was $786.7 million. We aipiate potential borrowings under the Revolving Facin fiscal 2013 up to a maximum of
approximately $200 million outstanding at any anet

Senior Notes

On July 12, 2012, we issued $500.0 million aggregaincipal amount of 4.125% senior notes due Z81&“2017 Senior Notes”)
which mature on July 15, 2017. Interest on the 2B&ifior Notes is payable in cash on January 15alydl5 of each year, and commenced
on January 15, 2013.

On April 11, 2013, we issued $400.0 million aggtegarincipal amount of 1.875% senior notes due 28182018 Senior Notes”),
net of discount of $0.5 million, which mature onrAd5, 2018; and issued $900.0 million aggregateqgipal amount of 3.25% senior notes
due 2023 (the “2023 Senior Notes”), net of discafr§2.4 million, which mature on April 15,
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2023. Collectively, the 2017 Senior Notes, the 28&8ior Notes and the 2023 Senior Notes compriséShnior Notes”, each of which were
issued pursuant to an indenture (the “Senior Indeit as modified by supplemental indentures retatd each series of Senior Notes.
Interest on the 2018 Senior Notes and the 2023088kutes is payable in cash on April 15 and Octdlieof each year, commencing on
October 15, 2013.

We may redeem some or all of the Senior Notesatiare at redemption prices set forth in the Semdenture. Upon the
occurrence of a change of control triggering evetich is defined in the Senior Indenture, eacldéobf our Senior Notes has the right to
require us to repurchase some or all of such hsl@mior Notes at a purchase price in cash equEd1% of the principal amount thereof,
plus accrued and unpaid interest, if any, to tipeirehase date.

The Senior Indenture contains covenants limitimyoag other things, our ability and our restrictadsidiaries’ ability (subject to
certain exceptions): to consolidate, merge, oraetitherwise dispose of all or substantially &lbor assets and to i ncur or guarantee
indebtedness secured by liens on any shares afgvstdck of significant subsidiaries.

The Senior Indenture also provides for events &wewhich, if any of them occurs, would permitrequire the principal of and
accrued interest on our Senior Notes to become be teclared due and payable.

Adjusted EBITD/

EBITDA is defined as income (loss) from continuimgerations before cumulative effect of change toaating principles plus
interest and other financing costs, net, provisanncome taxes, and depreciation and amortiza#alfjusted EBITDA is defined as
EBITDA, further adjusted to give effect to adjustmteenoted in the table below.

EBITDA and Adjusted EBITDA are not presentationsd@in accordance with U.S. GAAP, are not measuréaancial
performance or condition, liquidity or profitabylitand should not be considered as alternativ€k)tnet income, operating income or any
other performance measures determined in accordaitité).S. GAAP or (2) operating cash flows detaered in accordance with U.S.
GAAP. Additionally, EBITDA and Adjusted EBITDA aneot intended to be measures of free cash flow famagement’s discretionary use,
as they do not consider certain cash requiremeists &s interest payments, tax payments and debtseequirements and replacements of
fixed assets.

Our presentation of EBITDA and Adjusted EBITDA Himsitations as an analytical tool, and should netcbnsidered in isolation or
as a substitute for analysis of our results asrtegainder U.S. GAAP. Because not all companiesdesgical calculations, these
presentations of EBITDA and Adjusted EBITDA may betcomparable to other similarly titled measuffestioer companies. Our
management uses Adjusted EBITDA as a supplemeetidrmance measure. Management believes that ésemation of EBITDA and
Adjusted EBITDA is useful to investors because ¢heeasures are frequently used by securities dsaiggestors and other interested pa
in the evaluation of the operating performanceashpanies in industries similar to ours.
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The following table sets forth a reconciliationrat income, the most directly comparable U.S. GAiABncial measure, to EBITDA
and Adjusted EBITDA:

13-weeks endec 52-weeks endec
May 3, May 4, May 3, February 1
(in millions) 2013 2012 2013 2013
Net income $ 220.1 $ 2132 $ 959.2 $ 952.7
Add (subtract)
Interest expens 24.F 37.1 115.: 127.¢
Depreciation and amortizatic 78.4 69.¢ 302.( 293.t
Income taxe: 131.5 132.2 544.( 544.
EBITDA 454t 452.¢ 1,920." 1,918.¢
Adjustments
Loss on debt retiremen 18.€ 1.€ 47.¢ 30.¢
Gain on hedging instrumer — — (2.9 (2.9
Non-cash expense for sh-based award 5.3 4.8 22.2 21
Indirect costs related to stock offerir 0.5 04 15 1.4
Other noi-cash charges (including LIF( 0.8 3.2 8.1 10.4
Other — 0.6 1.9 2.5
Total Adjustment: 25.€ 10.€ 79.2 64.2
Adjusted EBITDA $ 480.1 $ 463.2 $ 1,999.¢ $ 1,983.(

Contractual Obligations

The amendments to the Facilities discussed abewdted in changes to the contractual obligatiopsnted in our Annual Report on
Form 10-K for the fiscal year ended February 1,20he following table summarizes our significaohtractual obligations for long-term
debt obligations and related interest as of Ma303,3 (in thousands):

Payments Due by Perioc

Contractual obligations Total 1 year 1-3 years 3-5 years 5+ years
Long-term debt obligation $ 283149 $ — 3 200,30¢ $ 1,717,770 $ 913,42(
Interest (& 498,14 76,67 150,16( 125,17: 146,14

(&) Represents obligations for interest payments og-term debt and capital lease obligations, andithes projected interest on variable
rate long-term debt, using rates as of May 3, 20d&iable rate long-term debt includes the balasfdhe senior unsecured term and
revolving credit facility with a total outstanditmglance of $1.017 billion (net of the effect ofeirgst rate swaps), and the balance of our
tax increment financing of $14.5 million.

Current Financial Condition / Recent Developments
At May 3, 2013, we had total outstanding debt (idahg the current portion of long-term obligation$approximately $2.84 billion.
We had $786.7 million available for borrowing under Revolving Facility at that date. We believe oash flow from operations and

existing cash balances, combined with availabilitger the Facilities, will provide sufficient liglity to
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fund our current obligations, projected working italrequirements and capital spending for a pettad includes the next twelve months as
well as the next several years.

Our inventory balance represented approximately 49%ur total assets exclusive of goodwill and otihéangible assets as of
May 3, 2013. Our ability to effectively manage awentory balances can have a significant impaatumncash flows from operations during
a given fiscal year. Inventory purchases are aftamewhat seasonal in nature, such as the purchasara-weather or Christmas-related
merchandise. Efficient management of our inventay been and continues to be an area of focusfor u

As described in Note 7 to the condensed consotidatancial statements, we are involved in a nunaféegal actions and claims,
some of which could potentially result in matedakh payments. Adverse developments in those aatmuld materially and adversely affect
our liquidity. We also have certain income tax-tethcontingencies as more fully described beloweuafi@ritical Accounting Policies and
Estimates” and in Note 3 to the condensed condelidfinancial statements. Future negative developsneould have a material adverse
effect on our liquidity.

In March 2013, Moody’s upgraded our senior unsegtdebt rating to Baa3 from Ba2 with a stable olkldo April 2013,
Standard & Poor’s upgraded our senior unsecuretirdébg to BBB- from BB+ and reaffirmed our corpte debt rating of BBBhoth with &
stable outlook. Our current credit ratings, as wslfuture rating agency actions, could (i) imgaatability to obtain financings to finance our
operations on satisfactory terms; (ii) affect dnahcing costs; and (iii) affect our insurance pitens and collateral requirements necessary
for our self-insured programs. There can be norasse that we will be able to maintain or improwe current credit ratings.

Cash flows from operating activitie€ash flows from operating activities were $14miftion in the 2013 period, a decline of $45.4
million compared to the 2012 period. Changes inodeits payable had the most significant impact aacewlue primarily to the timing and
mix of merchandise purchases, the most significategory of which were domestic purchases. A pomicthe changes in Prepaid and other
current assets as well as Accrued expenses andrefleet the activity associated with a previouslgorded legal settlement for which cash
was received and paid in the 2012 period. Changé@sdérued expenses and other were also affectadlleg and other tax accruals due in
to increased sales volume. Reduced bonus paymmahist@rest payments in the 2013 period compardiet@012 period partially offset the
items noted above. Additionally, we had higherinebme and lower SG&A expenses, as a percentagal@d, in the 2013 period as
described in more detail above under “Results cfr@jons.”

On an ongoing basis, we closely monitor and mawoagénventory balances, and they may fluctuate fpariod to period based on
new store openings, the timing of purchases, alnerdactors. Merchandise inventories rose sligttlsing the first quarter of 2013 and
declined slightly in the first quarter of 2012.tlre 2013 period compared to the respective 20lidgherhanges in inventory balances in our
four inventory categories were as follows: the conables category increased 6% compared to a 3%zdser the seasonal category declined
by 5% compared to a 2% decline; the home prodwtegory declined by 4% compared to a 1% decling;aqparel declined by 9%
compared to a 10% decline.
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Cash flows from investing activitieSignificant components of property and equipnpemthases in the 2013 period included the
following approximate amounts: $74 million for ingwements, upgrades, remodels and relocations sfiexistores; $30 million related to
new leased stores, primarily for leasehold improsets, fixtures and equipment; $25 million for seopeirchased or built by us; $14 million
for distribution and transportation-related capéapenditures; and $6 million for information sysgeupgrades and technology-related
projects. The timing of new, remodeled and relatatere openings along with other factors may affee relationship between such
openings and the related property and equipmeichpses in any given period. During the 2013 pemadppened 165 new stores and
remodeled or relocated 207 stores.

Significant components of property and equipmenmtipases in the 2012 period included the followipgraximate amounts: $41
million for improvements, upgrades, remodels aradaagions of existing stores; $36 million for stegurchased or built by us; $33 million
related to new leased stores, primarily for leakkhprovements, fixtures and equipment; $31 millfor distribution and transportation-
related capital expenditures; and $4 million fdoimation systems upgrades and technology-relatgigéqis. During the 2012 period, we
opened 128 new stores and remodeled or relocatedtages.

Capital expenditures during 2013 are projectecetitihe range of $575 million to $625 million. \&eticipate funding 2013 capital
requirements with cash flows from operations, dm#cessary, we also have significant availabilitgler our Revolving Facility. We plan to
continue to invest in store growth and developnoé@ipproximately 635 new stores and approximatdly &ores to be remodeled or
relocated. Capital expenditures in 2013 are earetgpkimarily for our ongoing growth initiatives.

Cash flows from financing activitie$®roceeds from the issuance of long-term obligatiaclude the $1.0 billion unsecured Term
Facility and the issuance of the Senior Notes itayedpproximately $1.3 billion, the proceeds fromieh were used to extinguish our previ
secured term loan and revolving credit facilitidsieth had balances of $1.96 billion and $155.6 worillat the date of termination. Net
repayments under our revolving credit facilitiesev8113.9 million during the 2013 period compar@déet borrowings of $263.1 million
during the 2012 period. We paid debt issuance @slshedging fees totaling $29.2 million in the 2@&riod related to our refinancing.
During the 2013 and 2012 periods, we repurchaskdilion and 6.8 million outstanding shares of common stock at a total cost of $20.0
million and $300.0 million, respectively.

Share Repurchase Program

On March 19, 2013, the Company’s Board of Directarthorized a $500 million increase to our existtnogymon stock repurchase
program. At May 3, 2013, we had $623.6 million rémray under the share repurchase authorizationdolcommon stock. Under the
authorization, purchases may be made in the opeketnar in privately negotiated transactions fromet to time subject to market and other
conditions, and has no expiration date.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

During the period from March 20 to March 27, 20@@, entered into six treasury locks with a combinetional amount of $700.0
million and a weighted-average 10-year U.S. Treasate of 1.94% that were designated as cash fledgés of interest rate risk on the
planned issuance of our 10-year senior notes. §wance of the 3 1/4% Senior Notes due 2023 octorrd\pril 11, 2013.

ITEM 4. CONTROLS AND PROCEDURES.

(a) Disclosure Controls and Proceduregnder the supervision and with the participatdour management, including our
principal executive officer and principal financ@ficer, we conducted an evaluation of our disgtescontrols and procedures, as such te
defined under Rule 13a-15(e) or 15d-15(e) promeldjander the Securities Exchange Act of 1934, anded (the “Exchange Act”). Based
on this evaluation, our principal executive offiegrd our principal financial officer concluded tloatr disclosure controls and procedures \
effective as of the end of the period covered gy ribport.

(b) Changes in Internal Control Over Firtgal Reporting There have been no changes in our internal aloower financial
reporting (as defined in Exchange Act Rule 13a))%{d@iring the quarter ended May 3, 2013 that hastenally affected, or are reasonably
likely to materially affect, our internal controber financial reporting.

PART Il—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

The information contained in Note 7 to the unawtltendensed consolidated financial statements uhddreading “Legal
proceedings” contained in Part |, Item 1 of thisrRd 0-Q is incorporated herein by this reference.

ITEM 1A. RISK FACTORS.

There have been no material changes to the diselesealating to this item from those set forth im &nnual Report on Form 10-K
for the fiscal year ended February 1, 2013 exdegttwe have amended and restated below certaifegsirs pertaining to our outstanding
debt as a result of our debt refinancing in Ap@L3.

Our substantial debt could adversely affect our ability to raise additional capital to fund our operations and limit our ability to
pursue our growth strategy or other opportunities or to react to changesin the economy or our industry.

At May 3, 2013, we had total outstanding debt (idahg the current portion of long-term obligation$lapproximately $2.8 billion,
including a $1.0 billion unsecured term loan fagilivhich matures on April 11, 2018, $500.0 milliaggregate principal amount of 4.125%
senior
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notes due 2017, $400.0 million aggregate princpabunt of 1.875% senior notes due 2018 and $90i6rmaggregate principal amount of
3.25% senior notes due 2023. We also had an additky86.7 million available for borrowing underawmsecured revolving credit facility
which is scheduled to mature on April 11, 2018.sTibivel of debt could have important negative cqueeaces to our business, including:

e increasing our vulnerability to general economid ardustry conditions because our debt paymengatitins may limit our
ability to use our cash to respond to or defendrsgghanges in the industry or the economy;

e requiring a substantial portion of our cash floanfr operations to be dedicated to the payment atigal and interest on our
indebtedness, therefore reducing our ability toawsecash flow to fund our operations, capital exgigires and future business
opportunities or repurchase shares of our commukst

» limiting our ability to pursue our growth strategy;

* placing us at a disadvantage compared to our catmzeivho are less leveraged and may be bettertahise their cash flow to
fund competitive responses to changing industryketaor economic conditions;

» limiting our ability to obtain additional financinfgr working capital, capital expenditures, debgee requirements,
acquisitions and general corporate or other pusyasel

* increasing the difficulty of our ability to makeyraents on our outstanding debt.

Our variable rate debt exposes usto interest rate risk which could adversely affect our cash flow.
The borrowings under our term loan facility andaleing credit facility bear interest at variableéas. Other debt we incur also could
be variable rate debt. If market interest ratessiase, variable rate debt will create higher debtise requirements, which could adversely

affect our cash flow. While we have entered and makhe future enter into agreements limiting oxp@sure to higher interest rates, any s
agreements may not offer complete protection friois risk.

Our debt agreements contain restrictions that could limit our flexibility in operating our business.

Our credit facilities and the indenture governing notes contain various covenants that could lauitability to engage in specified
types of transactions. These covenants limit odran subsidiaries’ ability to, among other things:

* incur indebtedness of subsidiaries;
e create certain liens or encumbrances;
* merge, consolidate, sell or otherwise disposelafradubstantially all of our assets; and
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* make any material change in the nature of our legsin

We are also subject to specified financial ratiees@mnts under our credit facilities. Our abililynbeet these financial ratios can be
affected by events beyond our control, and we caassure you that we will meet these ratios andrathvenants. A breach of any of these
covenants could result in a default under the agese governing such indebtedness and inabilityotodav additional amounts under our
revolving credit facility. Upon our failure to maain compliance with these covenants, the lendautdeelect to declare all amounts
outstanding thereunder to be immediately due agdlga and terminate all commitments to extend &rrttredit thereunder. If the lenders
under such indebtedness accelerate the repaymbaotrofvings, we cannot assure you that we will hewféicient assets to repay those
borrowings, as well as our other indebtednessudiny our outstanding notes.

A lowering or withdrawal of the ratings assigned to our debt securities by rating agencies may increase our future borrowing costs
and reduce our accessto capital.

Our debt securities currently have an investmead@rating. Any future lowering of our ratings likevould make it more difficult
or more expensive for us to obtain additional digtaincing. In addition, the interest rate on owedit facilities is tied to a ratings grid. If our
ratings decline, it could expose us to higher deltice requirements, which could adversely affectcash flow.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

The following table contains information regardimgrchases of our common stock made during the guamided May 3, 2013 by or
on behalf of Dollar General or any “affiliated pbeser,” as defined by Rule 10b-18(a)(3) of the 8tes Exchange Act of 1934:

Approximate
Dollar Value
Total Number of Shares that May
Average of Shares Purchased Yet Be Purchased
Total Number Price Paid as Part of Publicly Under the Plans
of Shares per Share Announced Plans or or Programs(a)
Period Purchased $) Programs(a) ($)
02/02/1-02/28/13 — — — 143,565,00
03/01/1%-03/31/13 — — — 643,565,00
04/01/1%-05/03/13 394,41; 50.71 394,41 623,565,00
Total 394,41 50.71 394,41 623,565,00

(2) On March 19, 2013, our Board of Directors increasedauthorization under our existing share remsetprogram by $500 million. The
share repurchase program was publicly announc&kptember 5, 2012, and the increase in the au#timizunder such program was
announced on March 25, 2013. Under the authoozafiurchases may be made in the open marketpriviately negotiated transactions
from time to time subject to market conditions. Stepurchase authorization has no expiration date.

ITEM 6. EXHIBITS.

See the Exhibit Index immediately following thersgure page hereto, which Exhibit Index is incogped by reference as if fully ¢
forth herein.
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CAUTIONARY DISCLOSURE REGARDING FORWARD-LOOKING STA TEMENTS

We include “forward-looking statements” within theaning of the federal securities laws throughloistieport, particularly under
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and “Note @mtnitments and Contingencies.”
You can identify these statements because theyatrémited to historical fact or they use wordsas “may,” “will,” “should,” “expect,” “
believe,” “anticipate,” “project,” “plan,” “estimat” “objective,” “intend,” or “could,” and similaexpressions that concern our strategy, plans,
intentions or beliefs about future occurrencesesults. For example, statements relating to estishaimd projected expenditures, cash flows,
results of operations, financial condition and iitity; plans and objectives for future operatiogwth or initiatives; and the expected

outcome or effect of pending or threatened litigatr audits are forward-looking statements.

Forward-looking statements are subject to riskswarwkrtainties that may change at any time, s@otwal results may differ
materially from those that we expected. We deriamynof these statements from our operating budgetforecasts, which are based on
many detailed assumptions that we believe are nedd®. However, it is very difficult to predict tieffect of known factors, and we cannot
anticipate all factors that could affect our actealults. Important factors that could cause acemllts to differ materially from the
expectations expressed in our forward-looking stat&s include, without limitation:

failure to successfully execute our growth stratéggluding delays in store growth, difficultiesesuting sales and operating
profit margin initiatives and inventory shrinkageduction;

« the failure of our new store base to achieve satelsoperating levels consistent with our expeatatio
» risks and challenges in connection with sourcingam&ndise from domestic and foreign vendors, abageirade restrictions;

» our level of success in gaining and maintainingadrmarket acceptance of our private brands andhie@ng our other
initiatives;

» unfavorable publicity or consumer perception of products;
* our debt levels and restrictions in our debt ages@s)

» economic conditions, including their effect on flrancial and capital markets, our suppliers ansiigss partners, employment
levels, consumer demand, disposable income, aeditability and spending patterns, inflation, ahd cost of goods;

* increases in commodity prices (including, withaatitation, cotton, wheat, corn, sugar, oil, paprits and resin);
e levels of inventory shrinkage;
»  seasonality of our business;

* increases in costs of fuel or other energy, trartafion or utilities costs and in the costs of lglmmployment and health care;
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» the impact of changes in or noncompliance with gowental laws and regulations (including, but mwited to, product safety,
healthcare and unionization) and developments outtcomes of legal proceedings, investigationsualits;

» disruptions, unanticipated expenses or operatif@ilakes in our supply chain including, without ltattion, a decrease in
transportation capacity for overseas shipmentsarvk stoppages or other labor disruptions that caufgede the receipt of
merchandise;

« delays or unanticipated expenses in constructirapening new distribution centers;

« damage or interruption to our information systems;

» changes in our competitive environment and the etarlwhere we operate;

* natural disasters, unusual weather conditions, graidoutbreaks, boycotts, war and geo-politicahése

» incurrence of material uninsured losses, excessatgance costs, or accident costs;

e our failure to protect our brand name;

» our loss of key personnel or our inability to haditional qualified personnel;

e interest rate and currency exchange fluctuations;

* adata security breach;

. our failure to maintain effective internal controls

* changes to income tax expense due to changesntegpretation of tax laws or as a result of fetlerastate income tax
examinations;

» changes to or new accounting guidance, such agiebda lease accounting guidance or a requirernarivert to internation
financial reporting standards;

» factors disclosed under “Risk Factors” in Partém 1A of our Form 10-K for the fiscal year endexbRuary 1, 2013; and

» factors disclosed elsewhere in this document (tholy, without limitation, in conjunction with thefward-looking statements
themselves) and other factors.

All forward-looking statements are qualified in ithentirety by these and other cautionary statemtat we make from time to time
in our other SEC filings and public communicatiovieu should evaluate forward-looking statementhacontext of these risks and
uncertainties. These factors may not contain athefmaterial factors that are important to you. &enot assure you that we will realize the
results or developments we anticipate or, evenhitantially realized, that they will result in tbensequences or affect us or our operatio
the way we expect. The forward-looking statememthis report are made only as of the date heWefundertake no obligation to publicly
update or revise any forward-looking statement gesalt of new information, future events or othisey except as otherwise required by law.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned thereunto duly authoribeth on behalf of the Registrant and in his cidpas principal financial and accounting
officer of the Registrant.

DOLLAR GENERAL CORPORATION
Date: June 4, 201. By: /s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial Offi
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Exhibit 3.1
[Complete copy as amended for SEC filing purposeg]|
AMENDED AND RESTATED CHARTER

OF
DOLLAR GENERAL CORPORATION

1. The name of the corporation shall be Dollar Gen€@mporation.

2. The corporation is for profit.

3. The duration of the corporation is perpetual.

4. The street address and ZIP code of the corporatiaincipal office in Tennessee will be:

100 Mission Ridge
Goodlettsville, Tennessee 37072
County of Davidson

5. (&) The name of the registered agent is Corpar&rvice Company.
(b) The street address, ZIP code and county ofdihygoration’s registered office and registeredhagie Tennessee shall be:

Corporation Service Company
2908 Poston Avenue
Nashville, Tennessee 37203
County of Davidson

6. The corporation is organized to do any and allghiand to exercise any and all powers, rights paivileges that a
corporation may now or hereafter be organized tordo exercise under the Tennessee Business GoiggoAct, as amended from time to

time.
7. The maximum number of shares of stock the corpmmasi authorized to issue is:

(a) 1,000,000,000 shares of common stock, $0.87value per share, which shall be entitled toate per share and,
upon dissolution of the corporation, shall be édito receive the net assets of the corporation.

(b) 1,000,000 shares of Preferred Stock. PurdoahCA 88 48-16-101 and 102, the preferences, ditiihs and relative
rights of the Preferred Stock shall be determingthke Board of Directors.

8. The shareholders of the corporation shall not rmeemptive rights.

9. The business and affairs of the corporation stalhlanaged by a Board of Directors. The number céddirs and their
terms shall be established in accordance with tHavigs of the corporation. A director shall holdicd until the annual meeting of
shareholders for the year in which his or her terpires and until his or her successor shall betedeand shall qualify; subject, however, to
prior death, resignation, retirement, disqualifizat or removal from office. Any vacancy on the Bibaf Directors, including a vacancy that
results from an increase in the number of direabors vacancy that results from the removal ofraador with cause, may be filled only by
Board of Directors.

Subject to the rights of any voting group estaldikither in the corporation’s Bylaws or by anylaggile shareholders’ agreement,
any director may be removed from office but only dause and only by (a) the affirmative vote ofhioéders of a majority of the voting
power of the shares entitled to vote in the electibdirectors,




considered for this purpose as one class, or éaffirmative vote of a majority of the entire Bdasf Directors then in office.

Notwithstanding any other provision of this Chartbe affirmative vote of holders of eighty percé%) of the voting power of tt
shares entitled to vote at an election of directening together as a single class, shall be redub amend or repeal this Article 9 of this
Charter, or to amend, alter, change or repeab adbpt any provisions of this Charter or of thgpooation’s Bylaws in a manner that is
inconsistent with the purpose and intent of thidohe 9.

10. Except as provided in Article 9 or in the case ebatested election, a nominee for director shaklected by the
affirmative vote of a majority of the votes casfawor of or against the election of such nomingédlders of shares entitled to vote in the
election at a meeting for the election of directtrgvhich a quorum is present. For purposes ofAHisle 10, “affirmative vote of a majority
of the votes castShall mean that the number of votes cast in fattiieelection of such nominee exceeds the numbertes cast against tl
election of such nominee; abstentions and brokervudes shall not be deemed to be votes cast fgoges of tabulating the vote. In a
contested election, a nominee for director shattleeted by a plurality of the votes cast by hadd&rshares entitled to vote in the election
meeting for the election of directors at which aqum is present. An election shall be considereahtested” if there are more nominees for
election than positions on the Board of Directorbe filled by election at the meeting. The deteation of the number of nominees for
purposes of this Article 10 shall be made as ah@)expiration of the time fixed by the Amended &westated Bylaws of the corporation, as
the same may be amended from time to time, forrmavaotice by a shareholder of an intention to maei directors, or (ii) absent such a
provision, at a time publicly announced by the Bloafr Directors which is not more than 14 days befostice is given of the meeting at
which the election is to occur.

11. The corporation expressly elects not be governeti® §848-103-205 and 48-103-206.

12. A director of the corporation shall have no liaplib the corporation or its shareholders for mornettamages for breach of
fiduciary duty as a director provided that this tBec12 shall not eliminate or limit liability of director for (i) any breach of the director’s
duty of loyalty to the Corporation or its shareteig (ii) acts or omissions not in good faith origthinvolve intentional misconduct or a
knowing violation of law, or (iii) unlawful distristions under Section 48-18-304 of the Tennessem8ss Corporation Act. If the Tennessee
Business Corporation Act or any successor stasiaeniended or other Tennessee law is enacted dftptian of this provision to authorize
corporate action further eliminating or limitingetipersonal liability of directors, then the liatyilof a director of the corporation shall be
eliminated or limited to the fullest extent permdtby the Tennessee Business Corporation Act, ameaded from time to time, or such
successor statute or other Tennessee law. Anylrepaedification of this Article 12 or subsequemendment of the Tennessee Business
Corporation Act or enactment of other applicablaressee law shall not affect adversely any righrotection of a director of the
corporation existing at the time of such repealdification, amendment or enactment or with respeevents occurring prior to such time.

13. The corporation shall indemnify every person whorisvas a party or is or was threatened to be raguty to any action,
suit, or proceeding, whether civil, criminal, adimstrative, or investigative, by reason of the fiett he or she is or was a director or officer or
is or was serving at the request of the corpora®a director, officer, employee, agent, or tristieanother corporation or of a partnership,
joint venture, trust, employee benefit plan, orestbnterprise, including service on a committeenfmat for any purpose (and, in each case
or her heirs, executors, and administrators), agaithexpense, liability, and loss (including ceahfees, judgments, fines, ERISA excise
taxes, penalties, and amounts paid in settlemeninally and reasonably incurred or suffered in @mtion with such action, suit, or
proceeding, to the fullest extent permitted by &afile law, as in effect on the date hereof anldeasafter amended. Such indemnification
may include advancement of expenses in advandealfdisposition of such action, suit, or proceegglisubject to the provision of any
applicable statute.

The indemnification and advancement of expensegagioms of this Article 13 shall not be exclusivieamy other right that any
person (and his or her heirs, executors, and adtrabdrs) may have or hereafter acquire under tayts, this Charter, the corporation’s
Bylaws, resolution adopted by the shareholdersluéen adopted by the Board of Directors, agreemaninsurance, purchased by the
corporation or otherwise, both as to action indriker official capacity and as to action in anottepacity. The corporation is hereby
authorized to provide for




indemnification and advancement of expenses thrasdgBylaws, resolution of shareholders, resolutibthe Board of Directors, or
agreement, in addition to that provided by this i@&ra

14, Special meetings of shareholders may be calledyatime, but only by the Chairman of the Board @fedtors, the Chief
Executive Officer of the corporation, or upon aotason by or affirmative vote of the Board of Diters, and not by the shareholders.

Notwithstanding any other provision of this Chartae affirmative vote of holders of eighty percé%) of the voting power of tt
shares entitled to vote at an election of directesting together as a single class, shall be redub amend or repeal this Article 14 of this
Charter, or to amend, alter, change or repeab adbpt any provisions of this Charter or of thepooation’s Bylaws in a manner that is
inconsistent with the purpose and intent of thitole 14.

15. The name and address of the Incorporator is:
Howard H. Lamar I

2700 AmSouth Center
Nashville, Tennessee 37238-2700




Exhibit 10.1

eamshare

2013 Teamshare Incentive Program
Definitions
As used in this document:
“AlP” shall mean the Amended and Restated Dollar GeGengloration Annual Incentive Plan, as amended ftiome to time.

“Applicable Base Pay’shall mean the eligible employee’s annual salanh@urs, where applicable) plus shift differentalbject to
adjustment based on all other eligibility requirenseand administrative rules.

“Committee” shall mean the Compensation, Nominating & Goveradaammittee of the Board (or any successor comentieh
oversight of executive compensation) or any subcitteenthereof which meets the requirements of 8acb2(m).

“ Covered Employeésshall mean those officers who could, in respd¢he Company’s 2013 fiscal year, be “covered erygds”
under Section 162(m).

“ Dollar General” or “the Company means Dollar General Corporation.
“ Eligible Employeé shall have the meaning set forth in Section \bhel

“Management”refers to an individual Teamshare participant'&clisupervisor and/or the Company’s executive effaip to and
including the Chief Executive Officer.

“Merit Effective Date” shall mean April 1 of the applicable performanceqakor, if later, the applicable date of the armaarit
increase (e.g., for the 2013 Teamshare programyigri Effective Date for salaried employees is il 2013).

“ Section 162(m) refers to Section 162(m)(4)(C) of the InternaM@prue Code of 1986, as amended, and the regulaahguidance
issued thereunder from time to time.

“Teamshare”shall mean this 2013 Teamshare Incentive Program.

Teamshare Overview

The Committee has established the terms of Teamsihich provides each Eligible Employee with apanpunity to receive a cash
bonus payment equal to a certain percentage airtisr Applicable Base Pay based upon Dollar Gésexehievement of one or
more pre-established financial performance meadaresspecified performance period (typically, digcal year). When more than
one financial performance measure is selectedztmmittee determines the applicable weight to Isggaed to each of the selected
measures.
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Threshold and target performance levels are estaddlifor the selected performance measure. No Teampayout may be made
unless the threshold performance level is achieVbd.amount payable to each Eligible Employeeaf@ompany reaches the target
performance level(s) is equal to a specified paeganof the Eligible Employee’s Applicable Base Pabject to adjustment for
performance discussed under Section IV below (Exicethe case of Covered Employees). Teamshamagats for financial
performance below or above the applicable targetiseare prorated on a graduated scale commensuitatperformance.

2013 Teamshare Program

For the 2013 Teamshare program, the Committeetselacfinancial performance measure based upoingarhefore interest and
taxes, as adjusted for certain items (“AdjustedERI In determining the level of performance thentpany has achieved for this
performance measure at year end, certain categufriggms previously identified by the Committeeynise excluded from the
calculation. Threshold performance results forustid EBIT coincide with potential Teamshare payewtls equal to 50% of
individual payout targets (as a percentage of figgtie Employee’s Applicable Base Pay).

For purposes of the 2013 Teamshare program, thesfetj EBIT performance target shall be the Comma@yerating Profit as
calculated in accordance with United States geramedpted accounting principles, but shall exclude:

(1) the impact of (a) all consulting, accounting, legalluation, banking, filing, disclosure and simitmsts, fees and expenses
directly related to the consideration, negotiat@pproval and consummation of the proposed actpnisiind related
financing of the Company by affiliates of Kohlbdfgavis Roberts & Co. (including without limitaticamy costs, fees and
expenses relating to the filing and maintenance miarket maker registration statement or to anipaetings) and any
litigation or settlement of any litigation relatdtereto; (b) any costs, fees and expenses direttjed to the consideration,
negotiation, preparation, or consummation of arsetisale, merger or other transaction that resulisChange in Control
(within the meaning of the Amended and Restated ZDdllar General Corporation Stock Incentive Plafhthe Company ¢
any primary or secondary offering of Company comrstmtk or other security; (c) any gain or loss ggtped as a result of
derivative instrument transactions or other hedgictiyities; (d) any gains or losses associatet thi¢ early retirement of
debt obligations; (e) charges resulting from sigaifit natural disasters; and (f) any significaringar losses associated v
the Company’s LIFO computation; and

(2) unless the Committee disallows any such item, ¢ga)cash asset impairments; (b) any significant éssa result of an
individual litigation, judgment or lawsuit settlemtgincluding a collective or class action lawsaiiid security holder lawst
among others); (c) charges for business restrungsri(d) losses due to

2




new or modified tax or other legislation or accangtchanges enacted after the beginning of the #6&2l year;
(e) significant tax settlements; and (f) any sigmaifit unplanned items of a non-recurring or extla@ary nature

Determination of Bonuses

(a) If the Company achieves at least the thresholdfiizd performance levels, each Eligible Employe®\phrticipates in
Teamshare will become eligible to receive a Teamespayout if he or she receives at least a sat@faindividual performance
review.

(b) In the case of senior vice presidents (SVPs), drexuice president (EVPs) and the chief executiffieer (CEO) (including
Covered Employees), the Committee, and in the chak other employees, Management, will deternvieether a participant
Teamshare has received at least a satisfactonyidiodil performance review.

(c) Bonuses for executive officers of the Company amarlly employees are paid 100% based on Compangdiabperformance.
Bonuses for all other employees are calculated 160%ompany financial performance, with 20% subjectduction based ¢
individual performance; provided, however, that ldgement may adjust upward or downward, or entebiginate, the
Teamshare payout otherwise due to any Eligible Byg# (excluding Covered Employees)based upon parpenformance of
any such Eligible Employee, provided the total fadédimount of the Teamshare pool is not exceeded.

(d) Bonus payouts to Covered Employees may be sulgjgetiiction or elimination, but not upward adjustip@ursuant to the
terms of the AIP.

(e) Bonuses that are not allocated out of the Teamgiwokare subject to distribution at the discretddthe Chief Executive
Officer of the Company, except that no such unalled bonus amounts may be allocated to any Coargiloyee.

Individual Eligibility

(a) To be eligible for a Teamshare payout, an emplayest be an “Eligible Employeeivhich for purposes of Teamshare mear
employee must:

1. Be an active regular, full-time or part-time stetgport center (SSC), Dollar General Global Sogr¢idbGGS) or
distribution center (DC) employee during the parfance period (for Teamshare program, the Comp&®i8 fiscal
year).

2. Be hired by January 15 of the performance period.

3. Be employed with the Company through the end optirdormance period and on the date on which ttarBbare
payment is made (unless otherwise required by law).
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VI.

4. Have received a year-end performance rating of tiNdmprovement” or better (for SVPs, EVPs and tBCany
Teamshare payment is in the Committee’s discretithe officer receives a “Needs Improvement” penfance rating).
Employees rated “Unsatisfactory” are ineligible éobonus under Teamshare.

(b) Bonuses for the estates of Eligible Employeesbélkligible to receive the Teamshare payment iethployee’s death occurs
on or after the end of the performance period.

Administrative Rules

(a) Except as provided in (c) below, bonuses for Elgbmployees classified as exempt or salariedex@ampt are calculated
based on the Company financial performance andsuty adjustment by Management based on individedbrmance. At
year-end, Management will use the following guides in determining an adjustment:

Performance Rating Total Bonus Opportunity
O 105%- 115%
VG 100%- 110%
G 90%- 100%
NI 40%- 80%
U 0%

(b) Atyear-end, the guidelines above will also be med to Management for adjusting any Teamshareytayor eligible hourly
employees rated “Needs Improvement”.

(c) Any adjustments to Teamshare payouts for SVPs, EVfse CEO are determined by the Committee withénparameters of
Section IV. Notwithstanding anything in this Teamshplan document to the contrary, the determinaifadhe Adjusted EBIT
performance measure and all other relevant actippicable to the determination of bonus payoutammto Covered
Employees under Teamshare shall be pursuant terims of the AIP.

(d) Each Eligible Employee’s Teamshare payout is coagat a percentage of the Applicable Base Payaplyushift differential.

(e) Teamshare payouts will be prorated for changes tligible Employee’s position, pay, individual get, shift differential or,
status that occur during the performance periogdhas the number of days the applicable elemeniegpdhe Applicable Base
Pay used for Teamshare from the beginning of thflepeance period to the Merit Effective Date wi# the eligible employee’s
base pay as of the Merit Effective Date.




VII.

( Teamshare payouts are prorated to exclude leavassehce during the performance period (unlesswiserequired by law).

(g) Teamshare payouts will be made no later than Apribf the year following the fiscal year in whidhdncial performance is
measured (e.g., for the 2013 Teamshare progranoupmyif any, will be made no later than April 2913).

(h) Teamshare information is proprietary and confidg@niEmployees are reminded that they may not disclceamshare
information relating to the Compargyfinancial goals or performance. Such disclosuag result in disciplinary action, up to a
including termination. The Company reserves thhtrig adjust, amend or suspend Teamshare at apyféinrany reason,
including, but not limited to, unforeseen events.

(i) Solely for purposes of Covered Employees, the gions and payouts under this 2013 Teamshare progirathbe pursuant to
and subject to the terms of the AIP, and in thenewéany conflict between the provisions of thsamshare program and the
AIP, the terms of the AIP shall govern.

Tax and Other Withholding Information

The IRS considers incentive payments as supplemgatges. In accordance with IRS guidelines, DdBaneral will withhold feder
income taxes at the supplemental rate (currenthbished at 25%). In addition, this payment Wwél subject to applicable social
security, Medicare, state and local taxes. Volyntkductions (e.g. health insurance, 401k, etdl)not be deducted from this
amount. Where required by law, specific garnishiméa.g., child support) may be deducted, as apatep from this amount.
Certain state laws require incentive payments ek floe up to 30 days after the check date pendaviesw of applicable child support
garnishments. After the Company receives notificefrom the state child support agencies regardingther part or all of the
impacted employee’s incentive payment should be fmaiard child support, the Company will pay anmaéning incentive funds
with the next regular payroll.




Exhibit 10.2
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivilarch 24, 2013 (“Effective Date”), is made and eadkinto by and
betweerDOLLAR GENERAL CORPORATION (the “Company”), andohn W. Flanigan (“Employee”).

WITNESSETH:

WHEREAS , Company desires to employ Employee upon the tamdssubject to the conditions hereinafter sehfahd Employee
desires to accept such employment;

NOW, THEREFORE , for and in consideration of the premises, theualpromises, covenants and agreements contaimeshhe
and for other good and valuable considerationréleipt and sufficiency of which are hereby ackremgled, the parties agree as follows:

1. Employment Subject to the terms and conditions of this Agrest, the Company agrees to employ Employee as
Executive Vice President, Global Supply Chain & @ompany.

2. Term. The term of this Agreement shall be until Mardh 3015 (“Term”), unless otherwise terminated parguo
Sections 7, 8, 9, 10 or 11 hereof. The Term stmlltomatically extended from month to month, fetaisix (6) months, unless the Comp
gives written notice to Employee at least one mamibr to the expiration of the original or any entled Term that no extension or further
extension, as applicable, will occur or unlessGoenpany replaces this Agreement with a new agreearem writing, extends or renews the
Term of this Agreement for a period that is lontiem six months from the expiration of the origifarm. Unless otherwise noted, all
references to the “Term” shall be deemed to ref¢hé¢ original Term and any extension or renewaltdbf.

3. Position, Duties and Administrativé&upport .

a. Position Employee shall perform the duties of the positioted in Section 1 above and shall perform sticero
duties and responsibilities as Employee’s supenagsthe Company’s CEO may reasonably direct.

b. FullTime Efforts. Employee shall perform and discharge faithfaltd diligently such duties and responsibilities
and shall devote Employee’s full-time efforts te thusiness and affairs of Company. Employee agogm®mote the best interests
of the Company and to take no action that is likelgamage the public image or reputation of then@any, its subsidiaries or its
affiliates.




C. Administrative SuppartEmployee shall be provided with office space adnhinistrative support.

d. No Interference With DutiesEmployee shall not devote time to other actgitivhich would inhibit or otherwise
interfere with the proper performance of Employeahities and shall not be directly or indirectly cemed or interested in any other
business occupation, activity or interest othenthg reason of holding a nawentrolling interest as a shareholder, securit@ddr or
debenture holder in a corporation quoted on a naliprecognized exchange (subject to any limitadion the Company’s Code of
Business Conduct and Ethics). Employee may noteses a member of a board of directors of a fofipcompany, other than the
Company or any of its subsidiaries or affiliateghaut the express approval of the CEO and the @¢aran authorized Board
committee). Under no circumstances may Employeessam more than one other board of a for-profit pany.

4, Work Standard. Employee agrees to comply with all terms and diomk set forth in this Agreement, as well as all
applicable Company work policies, procedures atesruEmployee also agrees to comply with all faljestate and local statutes, regulations
and public ordinances governing Employee’s perforceahereunder.

5. Compensation

a. Base SalarySubiject to the terms and conditions set fortthisn Agreement, the Company shall pay Employee,
and Employee shall accept, an annual base saBag€’Salary”) of no less than Four Hundred Fortyg TMaousand Five Hundred
Fifty-Seven Dollars ($442,557.00). The Base Sasduall be paid in accordance with Companydrmal payroll practices (but no |
frequently than monthly) and may be increased ftiome to time at the sole discretion of the Company.

b. Incentive BonusEmployee’s incentive compensation for the Tefrthis Agreement shall be determined under
the Company'’s annual bonus program for officefSraployee’s grade level, as it may be amended fioma to time. The actual
bonus paid pursuant to this Section 5(b), if ahgllde based on criteria established by the Bats@ompensation Committee
and/or the CEO, as applicable, in accordance Wwihdérms and conditions of the annual bonus prodoamifficers. Any bonus
payments due hereunder shall be payable to thedepino later than 2 1/2 months after the endeefdbmpany’s taxable year or
the calendar year, whichever is later, in which Exyee is first vested in
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such bonus payments for purposes of Section 409Aeolinternal Revenue Code of 1986, as amendedlI(iteznal Revenue Codg”

C. Vacation Employee shall be entitled to three weeks paichtion time within the first year of employmenftek
five years of employment, Employee shall be emtittefour weeks paid vacation. Vacation time isnggd on the anniversary of
Employee’s hire date each year. Any available Iutsed vacation as of the annual anniversary of @mpént date or at Employee’s
termination date shall be forfeited.

d. Business Expense&mployee shall be reimbursed for all reasonbbkiness expenses incurred in carrying out
the work hereunder. Employee shall adhere to thragainy’s expense reimbursement policies and proesdln no event will any
such reimbursement be made later than the lasbfdagnployee’s taxable year following Employee’sabe year in which
Employee incurs the reimbursable expense.

e. PerquisitesEmployee shall be entitled to receive such otixecutive perquisites, fringe and other benefitara
provided to officers at the same grade level uagrof the Company’s plans and/or programs in effeen time to time.

6. Benefits During the Term, Employee (and, where applicaBtaployee’s eligible dependents) shall be eligtble
participate in those various Company welfare beémddins, practices and policies in place duringfteem (including, without limitation,
medical, pharmacy, dental, vision, disability, eayae life, accidental death and travel accidentransce plans and other programs, if any) to
the extent allowed under and in accordance withahas of those plans. In addition, Employee dbalkligible to participate, pursuant to
their terms, in any other benefit plans offeredhmsy Company to similarly-situated officers or otkemployees from time to time during the
Term (excluding plans applicable solely to certafiiicers of the Company in accordance with the esprterms of such plans). Collectively
the plans and arrangements described in this $e@tias they may be amended or modified in accarlaiith their terms, are hereinafter
referred to as the “Benefits Plans.” Notwithstamgdihe above, Employee understands and acknowle¢dgeEmployee is not eligible for
benefits under any other severance plan, prograpplwy maintained by the Company, if any existsd that the only severance benefits
Employee is entitled to are set forth in this Agneat.

7. Termination for Cause This Agreement is not intended to change theiththature of Employee’s employment with
Company, and it may be terminated at any time theeparty, with or without cause. If this Agreerhand Employee’s employment are
terminated by Company




for “Cause” (Termination for Cause) as that terrdéfined below, it will be without any liability ang to Employee or Employee’s
dependents and beneficiaries under this Agreerfrecipgnizing, however, that benefits covered bgwed under any other plan or agreen

covering Employee shall be governed by the ternmioh plan or agreement). Any one of the followdongditions or Employee conduct st
constitute “Cause”:

a. Any act involving fraud or dishongsgir any material act of misconduct relating toftoyee’s performance of h
or her duties hereunder;

b. Any material breach of any SEC dreotlaw or regulation or any Company policy govegirading or dealing
with stocks, securities, public debt instruments)ds, or investments and the like or with inappiadprdisclosure or “tipping”
relating to any stock, security, public debt instant, bond or investment;

C. Any material violation of the Comp&nCode of Business Conduct and Ethics (or thevedgnt code in place at
the time);
d. Other than as required by law, theying out of any activity or the making of anyiytio statement which

prejudices or reduces the good name and standi@gmijpany or any of its affiliates or would bringyazne of these into public
contempt or ridicule;

e. Attendance at work in a state afxitation or being found with any drug or substapassession of which would
amount to a criminal offense;

f. Assault or other act of violence;

g. Conviction of or plea of guilty oolo contendre to any felony whatsoever or any nmsgknor that would

preclude employment under the Company'’s hiringgyolor

h. Willful or repeated refusal or fadusubstantially to perform Employee’s materialigdiions and duties hereunder
or those reasonably directed by Employee’s suparvise CEO and/or the Board (except in conneatiith a Disability).

A termination for Cause shall be effective when@umnpany has given Employee written notice ofritention to terminate
for Cause, describing those acts or omissionsatteabelieved to constitute Cause, and has giveridyeg ten days to respond.

8. Termination upon Death Notwithstanding anything herein to the contraiys Agreement shall terminate immediately

upon Employee’s death, and the Company shall havfarther liability to Employee or Employee’s degents and beneficiaries under this
Agreement,




except for those benefits owed under any other ptaagreement covering Employee which shall be gmaby the terms of such plan or
agreement.

9. Disability. If a Disability (as defined below) of Employeecacs during the Term, unless otherwise prohibitgdhly, the
Company may notify Employee of the Company’s intanto terminate Employee’s employment. In thatrdy employment shall terminate
effective on the termination date provided in sootice of termination (the “Disability Effective &), and this Agreement shall terminate
without further liability to Employee, Employee’spendents and beneficiaries, except for those iewefed under any other plan or
agreement covering Employee which shall be govebydtie terms of such plan or agreement. In tlgjgeAment, “Disability” means:

a. A long-term disability, as definedthe Company’s applicable long-term disabilityrpées then in effect, if any; or

b. Employee’s inability to perform theties under this Agreement in accordance withdbmpany’s expectations
because of a medically determinable physical ortatémpairment that (i) can reasonably be expetda@sult in death or (ii) has
lasted or can reasonably be expected to last Idhgarninety (90) consecutive days. Under thigi8e®(b), unless otherwise
required by law, the existence of a Disability $bal determined by the Company, only upon recdijt written medical opinion
from a qualified physician selected by or accegablthe Company. In this circumstance, to thergxpermitted by law, Employee
shall, if reasonably requested by the Company, @ubra physical examination by that qualified piejen. Nothing in this Section 9
(b) is intended to nor shall it be deemed to braastemodify the definition of “disability” in the @mpany’s longterm disability plar

10. Employees Termination of Employment.

a. Notwithstanding anything hereinte tontrary, Employee may terminate employmentthisdAgreement at any
time, for no reason, with thirty (30) days writteatice to Company (and in the event that Emploggeaviding notice of terminatic
for Good Reason, Employee must provide such netittén 30 days after the event purported to gise to Employee’s claim for
Good Reason first occurs). In such event, Empleyed not be entitled to those payments and benlefted in Sections 11 or 12
below unless Employee terminates employment ford3eason, as defined below, or unless Section (lil)(applies.
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b. Upon any termination of employméiyployee shall be entitled to any earned but unpaik Salary through tl
date of termination and such other vested benafitler any other plan or agreement covering Emplayréeh shall be governed by
the terms of such plan or agreement. Notwithstandimything to the contrary herein, such unpaid Eealary shall be paid to
Employee as soon as practicable after the effedtte of termination in accordance with the Commuagual payroll practices (not
less frequently than monthly); provided, howevbkattf payment at such time would result in a pioithid acceleration under
Section 409A of the Internal Revenue Code, theh smeount shall be paid at the time the amount wothdrwise have been paid
absent such prohibited acceleration.

C. Good Reasaihall mean any of the following actions taken by @Gompany:
0] A reduction by the Company in EmployeBase Salary or target bonus level;

(i) The Company shall fail to continue iffezft any significant Company-sponsored compensatiam or
benefit (without replacing it with a similar plan with a compensation equivalent), unless suctoads in connection with
across-the-board plan changes or terminationsasiyiffecting at least 95 percent of all officefgshe Company or 100
percent of officers at the same grade level,

(i)  The Company’s principal executive offcehall be moved to a location outside the middiariessee area,
or Employee is required (absent mutual agreemeritg thased anywhere other than the Company’s pahekecutive
offices;

(iv)  Without Employee’s written consent, thesignment to Employee by the Company of dutiesrisistent
with, or the significant reduction of the title,yers and functions associated with, Employee’stiasititle or office as
described in Section 3 above, unless such actithreisesult of a restructuring or realignment diiekiand responsibilities |
the Company, for business reasons, that leavesdyemplat the same rate of Base Salary, annual taogets opportunity,
and officer level (i.e., Executive Vice Presidestt;.) and with a similar level of responsibility, unless such action is the
result of Employee’s failure to meet pre-establishad objective performance criteria;

(v) Any material breach by the Company oftAgreement; or
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(vi)  The failure of any successor (whetheediror indirect, by purchase, merger, assignmemsdaidation or
otherwise) to all or substantially all of the biess and/or assets of the Company to assume expaesshgree to perform
this Agreement in the same manner and to the sataatd¢hat the Company would be required to perfibrifino such
succession had taken place.

Good Reason shall not include Employee’s deathaliilisy or Termination for Cause or Employee’s taration forany
reason other than Good Reason as defined above.

d. Prior to Employee being entitledtie payments or benefits described in Sections 1P delow, the Company
shall have the opportunity to cure any claimed eeéiGood Reason within thirty (30) days after e written notice from
Employee specifying the same.

11. Termination without Cause or by Emploge for Good Reason

a. The continuation of Base Salary aiieér payments and benefits described in Secti@m) Ehall be triggerednly
upon one or more of the following circumstances:

0] The Company terminates Employee (asaymio at any time) without Cause; it being undedtinat
termination by death or Disability does not congéittermination without Cause;

(i) Employee terminates for Good Reason;

(i)  The Company fails to offer to renew, ert or replace this Agreement before, at, or widlikn(6) months
after, the end of its original thrgear Term (or any term provided for in a writtenewal or extension of the original Ter
and Employee resigns from employment with the Camwipaithin sixty (60) days after such failure, urdesich failure is
accompanied by a mutually agreeable severancegamant between the Company and Employee or isthét rof
Employee’s retirement or other termination from @@mpany other than for Good Reason notwithstandiagcompany’s
offer to renew, extend or replace this Agreement.

b. In the event of one of the triggeferenced in Sections 11(a)(i) through (iii) abaten, on the sixtieth (60th) d
after Employee’s termination of employment, buttaagent upon the execution and effectiveness oRblease attached hereto and
made a part hereof, and subject to Section 22(opwh&mployee shall be entitled to the following:
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0] Continuation of Employee’s Base Salasyfthe date immediately preceding the terminatarnif the
termination of employment is for Good Reason duthéoreduction of Employee’s Base Salary, then satehof Base
Salary as in effect immediately prior to such reahmn) for 24 months, payable in accordance withGoenpany’s normal
payroll cycle and procedures (but not less freduehin monthly) with a lump sum payment on thdistk (60th) day after
Employee’s termination of employment of the amourtgployee would otherwise have received duringsthiy (60) days
after Employee’s termination had the payments bégumediately after Employee’s termination of emptant.
Notwithstanding anything to the contrary in thisrAgment, the amount of any payment or entitlenreepayment of the
aforesaid Base Salary continuation shall be fatedr, if paid, subject to recovery by the Companthe event and to the
extent of any base salary earned by the Employeeesult of subsequent employment during the 2dthsoafter
Employee’s termination of employment. In no evamdll Employee be obligated to seek other employmetake any
other action by way of mitigation of such amourdyable to Employee and, except as provided in teeguling sentence,
such amounts shall not be reduced whether or edEthployee obtains other employment.

(i) A lump sum payment of two times the ambaf the average percentage of target bonus péiul lze paid t
employees at the same job grade level of Employeay) under the annual bonus programs for offidarrespect of the
Company’s two fiscal years immediately precedirgfibcal year in which the termination date occurs.

(@ii) A lump sum payment in an amount equalo times the annual contribution that would haeen made t
the Company in respect of the plan year in whiathgermination of employment occurs for Employegesticipation in the
Company’s medical, pharmacy, dental and vision fisngrograms.

(iv)  Reasonable outplacement services, asrdeied and provided by the Company, for one yeamoit other
employment is secured, whichever comes first.

All payments and benefits otherwise provided to Exyge pursuant to this Section 11 shall be foréeite copy of the Release
attached hereto executed by Employee is not prdviai¢he Company within twenty-one (21) days afiemployees termination dal
(unless




otherwise required by law) or if the Release ioked; and no payment or benefit hereunder shaikbeided to Employee prior to
the Company’s receipt of the Release and the eiqiraf the period of revocation provided in thelédse. For the avoidance of
doubt, this Section 11(b) shall not permit the Campto delay the provision of any payments or hiembeyond the 66 day after
Employee’s termination date, and consistent withliapble law, the only deferral thereof may be mpdesuant to Section 22

(n) below in a manner that is compliant with apglite law.

C. In the event that there is a maktéri@ach by Employee of any continuing obligationsier this Agreement or the
Release after termination of employment, any unpaidunts under this Section 11 shall be forfeitedl @ompany shall retain any
other rights available to it under law or equimy payments or reimbursements under this Sectioshhll not be deemed the
continuation of Employee’s employment for any puago Except as specifically enumerated in the Relghe Company’s payment
obligations under this Section 11 will not negateemluce (i) any amounts otherwise due but nopgét to Employee by the
Company, or (ii) any other amounts payable to Eygéooutside this Agreement, or (iii) those benefiteed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. The Cagpmay, at any time and
in its sole discretion, make a lump-sum paymerargf or all amounts, or any or all remaining amoudt® to Employee under this
Section 11 if, or to the extent, the payment isquifject to Section 409A of the Internal RevenudeCo

12. Effect of 280G

a. Subject to Section 22(n) and comimigipon Employee’s tlmely execution and the eiffectess of the Release
attached hereto and made a part hereof as prowidgekction 11 hereof, if, prior to, or on March 2015, any payments and benefits
become payable by the Company to or for the beakEmployee (whether paid or payable or distridute distributable pursuant to
the terms of this Agreement or otherwise, but deiteed without regard to any additional paymentsinegl under this Section 12
(such payments and benefits, the “ Payments”) anll Bayments constitute “parachute payments” withénmeaning of
Section 280G of the Internal Revenue Code (“Cod#i@e280G") so that Employee would be subjechiéxcise tax imposed by
Section 4999 of the Internal Revenue Code or argyést or penalties with respect to such tax (ctilely referred to as the “Excise
Tax"), then Employee shall be entitled to receimeadditional payment (a “Gross-Up Payment”) in emoant such that, after
Employee pays all taxes (including any




interest or penalties imposed with respect to $agés), including, without limitation, any Excisex; income tax or other tax (and
any interest and penalties imposed with respecétbe Employee retains an amount of the Gross-&jpfent equal to the Excise
Tax imposed upon the Payments. Notwithstandinddregoing, if the Net After-tax Benefit to Emplayeesulting from receiving
the Gross-Up Payment is less than $50,000 grdwarthe Net After-tax Benefit to Employee resultirgm having the Payments
reduced to the Reduced Amount, then no Gross-UmBalyshall be made and the Payments shall be rédot¢ke Reduced
Amount. Unless Employee and the Company shall aiiseragree (provided such agreement does not eawysgayment or benefit
hereunder which is deferred compensation coveresidagion 409A of the Internal Revenue Code to beoimcompliance with
Section 409A of the Internal Revenue Code), ingbent the Payments are to be reduced, the Compafyaduce or eliminate the
payments or benefits to Employee by first redu@ngliminating those payments or benefits whichravepayable in cash and then
by reducing or eliminating cash payments, in eadedn reverse order beginning with payments oefitsnwhich are to be paid the
farthest in time from the date of the “change imevship or control” (within the meaning of Code B@t 280G) (a “Change in
Control”). Any reduction pursuant to the precedsemtence shall take precedence over the provisioasy other plan, arrangement
or agreement governing Employee’s rights and entiénts to any benefits or compensation. For pegpbsreof:

(@ “Net After-tax Benefit'shall mean the Present Value of a Payment net tébas (including any Excise T
imposed on Employee) with respect thereto, detexthby applying the highest marginal rate(s) apple#o an individual
for Employee’s taxable year in which the Chang€amtrol occurs.

(i) “Present Value” shall mean such valugedmined in accordance with Section 280G (d)(4hef lnternal
Revenue Code.

(i)  “Reduced Amountshall be an amount expressed as a Present Valeh wiziximizes the aggregate Pres
Value of Payments without causing any Payment teuixgect to excise tax under Section 4999 of thertal Revenue Cot
or the deduction limitation of Section 280G of theernal Revenue Code.

b. All determinations required to bedmainder this Section 12, including whether andmdn&ross-Up Payment is
required and the amount of such Gross-Up Paymehthenassumptions to be used in arriving at sutdraénation, shall be made

by
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the tax department of an independent public acaogifirm (the “Accounting Firm”) or, at Company’ssdretion, by a recognized
compensation consulting firm (the “Consulting Fid)rahich shall be engaged by the Company prior ¢ctitine of the first Payment
to Employee. The Accounting Firm or ConsultingnfFiselected shall not be serving as accountantditaador the individual, entity
or group effecting the Change in Control. The Aaang Firm or Consulting Firm shall prepare andvile detailed supporting
calculations both to the Company and Employee witifieen (15) business days of the later of (8 fkccounting Firm’s or
Consulting Firm’s engagement to make the requisdcutations or (ii) the date the Accounting FirmQonsulting Firm obtains alll
information needed to make the required calculatidny determination by the Accounting Firm or Coltieg Firm shall be binding
upon the Company and Employee. All fees and exggeakthe Accounting Firm or Consulting Firm shdlborne solely by the
Company.

C. Any Gross-Up Payment, as determined pursuant $o3ction 12, shall be paid by the Company to Eygao
within five (5) days of the receipt of the AccoungiFirm’s or Consulting Firm’s determination if tlross-Up Payment is then
required to satisfy an assessment or other cudemind for payment made of Employee by federatabe saxing authorities. Gross-
Up Payments due at a later date shall be paid jgldme no later than fourteen (14) days prior odhte that Employee’s federal or
state payment is due. If required by law, the Canypshall treat all or any portion of the GrossRiyment as being subject to
income tax withholding for federal or state taxgmses. Amounts determined by the Company to bjecuio federal or state tax
withholding will not be paid directly to Employeatshall be timely paid to the respective taxinthatity.

d. As a result of the uncertainty in the applicatidrBection 4999 of the Internal Revenue Code atithe of the
initial determination by the Accounting Firm or Guiiting Firm hereunder, it is possible that GrogsPayments which will not ha
been made by the Company should have been madedfpayment”), consistent with the calculations meglito be made
hereunder. In the event that Employee hereaftejgired to make a payment of any Excise TaxFiha shall determine the
amount of the Underpayment that has occurred apdach Underpayment shall be promptly paid by tben@any (or any success
or assign) to or for the benefit of Employee. Gengely, if it is later determined that the actuired Gross-Up Payment was less
than the amount paid to Employee, Employee shialhtethe excess portion to the Company but onbjr¢oextent that Employee h
not yet paid the excess amount to the taxing aititb®or is able to obtain a
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refund from the respective taxing authorities obamts previously paid. The Company may pursuesahin expense the refund on
behalf of Employee, and, if requested by the CompBmployee shall reasonably cooperate in suchckéifort.

e. All Gross-Up Payments to be made under this Section 12 (titherthe Underpayment described in Section 1.
must be made no later than the end of the Empleyta®able year next following the Employgéaxable year in which the applica
related taxes are remitted. Any right to reimboreet incurred due to a tax audit or litigation ading the existence or amount of a
tax liability must be made no later than the enthefEmployee’s taxable year following the Empldgdaxable year in which the
taxes that are the subject of the audit or lityatre remitted to the taxing authorities or, wheresuch taxes are remitted, the end of
the Employee’s taxable year following the year imai the audit is completed or there is a final and-appealable settlement or the
resolution of the litigation.

f. If, during any Term of this Agreement which extebeéyond March 31, 2015, any Payments constituting
“parachute payments”, within the meaning of Codeti®a 280G, become payable to Employee, no Grosgdjpnent shall be made to
Employee and such Payments shall instead be lirtotdte Capped Amount. The “Capped Amount” shalttiie amount otherwise payable,
reduced in such amount and to such extent so thatmount of the Payments would constitute an “expasachute payment” under Code
Section 280G. Notwithstanding the preceding sergdmut contingent upon Employee’s timely executiod the effectiveness of the Release
attached hereto and made a part hereof as proiidgection 11 hereof, the Employee’s Payments stwdlbe limited to the Capped Amount
if it is determined that Employee would receivéeaist $50,000 in greater after-tax proceeds ifuah seduction is made. The calculation of
the Capped Amount and all other determinationgingldo the applicability of Code Section 280G (dhe rules and regulations promulgated
thereunder) to the payments contemplated by thieéxgent shall be made by the tax department aidependent public accounting firm,
at Company’s discretion, by a compensation comgufirm, and such determinations shall be bindipgruEmployee and the Company.
Unless Employee and the Company shall otherwiseea@rovided such agreement does not cause anyepaypmbenefit hereunder which is
deferred compensation covered by Code Section 40%%& in non-compliance with Code Section 409AYhia event the Payments are to be
reduced, the Company shall reduce or eliminatg@é#yeents or benefits to Employee by first reducngliminating those payments or
benefits which are not payable in cash and theretycing or eliminating cash payments, in each oaseverse order beginning with
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payments or benefits which are to be paid the ésitin time from the date of the Change in Contaahy reduction pursuant to the preceding
sentence shall take precedence over the provisioaisy other plan, arrangement or agreement gavgfEmployee’s rights and entitlements
to any benefits or compensation.

13. Publicity; No Disparaging Statement. Except as otherwise provided in Section 14 heteoiployee and the Company
covenant and agree that they shall not engageyic@nmmunications to persons outside the Compangtwéhall disparage one another or
interfere with their existing or prospective busiseelationships.

14. Confidentiality and Legal Process Employee agrees to keep the proprietary termshi®fAgreement confidential and to
refrain from disclosing any information concernihgs Agreement to anyone other than Employee’s idiate family and personal agents or
advisors. Notwithstanding the foregoing, nothinghis Agreement is intended to prohibit Employe¢he Company from performing any
duty or obligation that shall arise as a mattdawof. Specifically, Employee and the Company sbalitinue to be under a duty to truthfully
respond to any legal and valid subpoena or otlyal lerocess. This Agreement is not intended invaay to proscribe Employee’s or the
Company’s right and ability to provide informatitmany federal, state or local agency in responselberence to the lawful exercise of such
agency’s authority.

15. Business Protection Provision Definitions

a. Preamble As a material inducement to the Company to enterthis Agreement, and in recognition of the
valuable experience, knowledge and proprietaryrmédion Employee has gained or will gain while eoyeld, Employee agrees to
abide by and adhere to the business protectiorigioo in Sections 15, 16, 17, 18 and 19 herein.

b. Definitions. For purposes of Sections 15, 16, 17, 18, 1%#&nderein:

0] “Competitive Position” shall mean any employmertnsulting, advisory, directorship, agency, promugio
or independent contractor arrangement between Bmeeland (X) any person or Entity engaged whollynanaterial part in
the business in which the Company is engaged tfie discount consumable basic or general merckamdtail business),
including but not limited to such other similar messes as Wal-Mart, Sam'’s, Target, Costco, K-Mgig,Lots, BJs
Wholesale, Walgreen's, Rite-Aid, CVS, Family Dolitores, Fred's, the 99 Cents Stores, Casey’s Gegtres, Inc.,
Circle K, 741 Stores, Pantry, Inc. and Dollar Tree Storegypany person or Entity then attempting or plagnio enter th
discount
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consumable basics retail business, whereby Emplisyeejuired to perform services on behalf of artfe benefit of such
person or Entity which are substantially similathe services Employee provided or directed attemg while employed b
the Company or any of its affiliates.

(i) “Confidential Information” shall mean the proprigtar confidential data, information, documents or
materials (whether oral, written, electronic oresthise) belonging to or pertaining to the Compantkier than “Trade
Secrets” (as defined below), which is of tangibiéntangible value to the Company and the detdilstdch are not
generally known to the competitors of the Compa@gnfidential Information shall also include angrits marked
“CONFIDENTIAL” or some similar designation or whicre otherwise identified as being confidential.

(iii) “Entity” or “Entities” shall mean any business, imdual, partnership, joint venture, agency, goveemtal
agency, body or subdivision, association, firmpooation, limited liability company or other entit§ any kind.

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

(v) “Territory” shall include individually and as a #dtarea those states in the United States in wthigh
Company maintains stores at Employee’s terminadaie or those states in which the Company hasfapand
demonstrable plans to open stores within six mootlEmployee’s termination date.

(viy  “Trade Secrets” shall mean information or dataradloout the Company, including, but not limited to,
technical or non-technical data, formulas, pattecompilations, programs, devices, methods, tectesgdrawings,
processes, financial data, financial plans, progiaots or lists of actual or potential customersuppliers that: (A) derives
economic value, actual or potential, from not bajegerally known to, and not being readily asceable by proper means
by, other persons who can obtain economic valua fte disclosure or use; (B) is the subject of effdhat are reasonable
under the circumstances to maintain its secreay;(@h any other information which is defined agrade secret” under
applicable law.

(vii)  “Work Product” shall mean all tangible work produgtoperty, data, documentation, “know-howgncept:
or plans, inventions, improvements,
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techniques and processes relating to the Companyvére conceived, discovered, created, writteriseel or developed by
Employee while employed by the Company.

16. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’s need to protectdtitimate business interests, Employee herebgmrants and
agrees that, for the Term and thereafter (as desthelow), Employee shall regard and treat Tramee$s and Confidential
Information as strictly confidential and wholly-oeah by the Company and shall not, for any reasoaninfashion, either directly or
indirectly, use, sell, lend, lease, distributeelfise, give, transfer, assign, show, disclose, missge, reproduce, copy, misappropriate
or otherwise communicate any Trade Secrets or @enfial Information to any person or Entity for gmyrpose other than in
accordance with Employee’s duties under this Agesgtror as required by applicable law. This provissball apply to each item
constituting a Trade Secret at all times it remaifisade secret” under applicable law and shallhapo any Confidential
Information, during employment and for the RestitPeriod thereafter.

b. Employee shall exercise best efforts to ensuredidinued confidentiality of all Trade Secrets &@whfidential
Information and shall immediately notify the Compani any unauthorized disclosure or use of any &i&dcrets or Confidential
Information of which Employee becomes aware. Erygdoshall assist the Company, to the extent reagprequested, in the
protection or procurement of any intellectual pmp@rotection or other rights in any of the Trelecrets or Confidential
Information.

C. All Work Product shall be owned exclusively by thempany. To the greatest extent possible, any Wookiuct
shall be deemed to be “work made for hire” (asroeiin the Copyright Act, 17 U.S.C.A. § 101 et sag.amended), and Employee
hereby unconditionally and irrevocably transferd assigns to the Company all right, title and ies¢Employee currently has or
may have by operation of law or otherwise in cany Work Product, including, without limitation| platents, copyrights,
trademarks (and the goodwill associated therewiithile secrets, service marks (and the goodwiticasted therewith) and other
intellectual property rights. Employee agreesxeceite and deliver to the Company any transfessgasients, documents or other
instruments which the Company may deem necessappopriate, from time to time, to protect thentgygranted
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herein or to vest complete title and ownershiprof and all Work Product, and all associated intéllal property and other rights
therein, exclusively in the Company.

17. Non-Interference with Employees. Through employment and thereafter through theriRéed Period, Employee will
not, either directly or indirectly, alone or in gonction with any other person or Entity: activedcruit, solicit, attempt to solicit, induce or
attempt to induce any person who is an exempt graplof the Company or any of its subsidiaries fliates (or has been within the last 6
months) to leave or cease such employment for @ayon whatsoever;

18. Non-Interference with Business Relationships

a. Employee acknowledges that, in the course of enmpéayt, Employee will learn about Company’s business,
services, materials, programs and products anchémer in which they are developed, marketed, sedvand provided. Employee
knows and acknowledges that the Company has irdvestesiderable time and money in developing itslpeb sales and real estate
development programs and relationships, vendooémel service provider relationships and agreemstige layouts and fixtures,
and marketing techniques and that those thingsricpie and original. Employee further acknowledipas the Company has a
strong business reason to keep secret informagiatimg to Company business concepts, ideas, programs, plans andgses, so
not to aid Company’s competitors. Accordingly, Hoyee acknowledges and agrees that the protectitimed in (b) below is
necessary and reasonable.

b. During the Restricted Period, Employee will not,EEmployee’s own behalf or on behalf of any othesspe or
Entity, solicit, contact, call upon, or communicatigh any person or entity or any representativarof person or entity who has a
business relationship with Company and with whonpiyee had contact while employed, if such contactommunication would
likely interfere with Company’s business relatioipshor result in an unfair competitive advantagerad@ompany.

19. Agreement Not to Work in Competitive Position. Employee covenants and agrees not to acceptnabtavork in a
Competitive Position for a company or entity thpemtes anywhere within the Territory for the Rettd Period.

20. Acknowledgements Regarding Sections 15- 19.

a. Employee and Company expressly covenant and dgagéhe scope, territorial, time and other restis
contained in Sections 15 through 19 of this Agremme
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constitute the most reasonable and equitable ctstrs possible to protect the business interdstseoCompany given: (i) the
business of the Company; (ii) the competitive ratfrthe Company’s industry; and (iii) that Empleigeskills are such that
Employee could easily find alternative, commensueahployment or consulting work in Employee’s fialdich would not violate
any of the provisions of this Agreement.

b. Employee acknowledges that the compensation anefibedescribed in Sections 5, 11 and 12 are also i
consideration of his/her covenants and agreememtsined in Sections 15 through 19 hereof andahmeach by Employee of the
obligations contained in Sections 15 through 1@bkshall forfeit Employee’s right to such compditsaand benefits.

C. Employee acknowledges and agrees that a breacmplolee of the obligations set forth in SectiongHrbugh
19 will likely cause Company irreparable injury ahdt, in such event, the Company shall be entttdedjunctive relief in addition
to such other and further relief as may be proper.

d. The parties agree that if, at any time, a coudamhpetent jurisdiction determines that any of th@sjsions of
Section 15 through 19 are unreasonable under Teeadaw as to time or area or both, the Companylshantitled to enforce this
Agreement for such period of time or within suchaaas may be determined reasonable by such court.

21. Return of Materials . Upon Employee’s termination, Employee shall netiarthe Company all written, electronic,
recorded or graphic materials of any kind belongingelating to the Company or its affiliates, inding any originals, copies and abstracts in
Employee’s possession or control.

22. General Provisions.
a. Amendment This Agreement may be amended or modified oglg lvriting signed by both of the parties hereto.
b. Binding Agreement This Agreement shall inure to the benefit of &edinding upon Employee, his/her heirs and

personal representatives, and the Company anddtessors and assigns.

C. Waiver Of Breach; Specific Performancd&he waiver of a breach of any provision of thgreement shall not
operate or be construed as a waiver of any ottesrchr.
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Each of the parties to this Agreement will be éedito enforce this Agreement, specifically, tooeer damages by reason of any
breach of this Agreement, and to exercise all atigiits existing in that party’s favor. The pastigereto agree and acknowledge that
money damages may not be an adequate remedy fdoreaagh of the provisions of this Agreement and &img party may apply to

any court of law or equity of competent jurisdictifor specific performance or injunctive reliefdnforce or prevent any violations
of the provisions of this Agreement.

d. Unsecured General CreditorThe Company shall neither reserve nor specificat aside funds for the paymen
its obligations under this Agreement, and suchgaiions shall be paid solely from the general assiethe Company.

e. No Effect On Other Arrangementdlt is expressly understood and agreed that élyenpnts made in accordance

with this Agreement are in addition to any othemdfés or compensation to which Employee may béledtor for which Employee
may be eligible.

f. Tax Withholding. There shall be deducted from each payment uhgdeAgreement the amount of any tax

required by any governmental authority to be witdland paid over by the Company to such governnhentaority for the account
of Employee.

g. Notices.

@ All notices and all other communications providederein shall be in writing and delivered persiyria
the other designated party, or mailed by certiiedegistered mail, return receipt requested, tveled by a recognized
national overnight courier service, or sent by iiade, as follows:

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

If to Employee to: (Last address of Employee known to Company unléeswise directed in writing by
Employee)

(i) All notices sent under this Agreement shall be degbgiven twenty-four (24) hours after sent by fanils
or courier, seventy-two (72) hours after sent hyifoed or registered mail and when delivered iffgrsonal delivery.
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(iii) Either party hereto may change the address to wiotibe is to be sent hereunder by written noticené
other party in accordance with the provisions & ection.

h. Governing Law. This Agreement shall be governed by and condtimaccordance with the laws of the State of
Tennessee (without giving effect to conflict of Bw

i. Entire Agreement This Agreement contains the full and completdarstanding of the parties hereto with respect
to the subject matter contained herein and, urgpssifically provided herein, this Agreement supdes and replaces any prior
agreement, either oral or written, which Employesyrhave with Company that relates generally tasdme subject matter.

j- Assignment This Agreement may not be assigned by Emplogeé any attempted assignment shall be null and
void and of no force or effect.

k. Severability. If any one or more of the terms, provisions,armants or restrictions of this Agreement shall be
determined by a court of competent jurisdictioéoinvalid, void or unenforceable, then the remeiraf the terms, provisions,
covenants and restrictions of this Agreement sieaflain in full force and effect, and to that ene gmovisions hereof shall be
deemed severable.

l. Section Headings The Section headings set forth herein are fowenience of reference only and shall not affect
the meaning or interpretation of this Agreement tshaver.

m. Voluntary Agreement Employee and Company represent and agree tblates reviewed all aspects of this
Agreement, has carefully read and fully understadldgrovisions of this Agreement, and is voluritaeintering into this Agreemen
Each party represents and agrees that such partydubthe opportunity to review any and all aspetthis Agreement with legal,
tax or other adviser(s) of such party’s choice befxecuting this Agreement.

n. Deferred Compensation Omnibus Provisioh is intended that any payment or benefit whghrovided pursuant
to or in connection with this Agreement which isisered to be deferred compensation subject thoBet09A of the Internal
Revenue Code (“Code Section 409A") shall be paitinovided in a manner, and at such time, includittfout limitation payment
and provision of benefits only in connection witlet
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occurrence of a permissible payment event contdmé&bde Section 409A (e.g. death, disability, sepan from service from the
Company and its affiliates as defined for purpafeSode Section 409A), and in such form, as corsphigh the applicable
requirements of Code Section 409A to avoid the wofzble tax consequences provided therein for rmonptiance. In connection
with effecting such compliance with Code Sectio8A0the following shall apply:

0] Notwithstanding any other provision of this Agreemehe Company is authorized to amend this
Agreement, to void or amend any election made bplByee under this Agreement and/or to delay theray of any
monies and/or provision of any benefits in such nearas may be determined by it to be necessamypyopriate to comply,
or to evidence or further evidence required conmgka with Code Section 409A (including any trawsitor grandfather
rules thereunder).

(i) Neither Employee nor the Company shall take anipiatb accelerate or delay the payment of any nsonie
and/or provision of any benefits in any manner Whiould not be in compliance with Code Section 4@®luding any
transition or grandfather rules thereunder).

(iii) If Employee is a specified employee for purpose€ade Section 409A(a)(2)(B)(i), any payment or
provision of benefits in connection with a sepanatirom service payment event (as determined fopgues of Code
Section 409A) shall not be made until six monthisradEmployee’s separation from service (the “409%&ddral Period”). In
the event such payments are otherwise due to be manstallments or periodically during the 409&fBrral Period, the
payments which would otherwise have been madecid@9A Deferral Period shall be accumulated and aa lump sum
as soon as the 409A Deferral Period ends, andalamée of the payments shall be made as othergliwsialed. In the
event benefits are required to be deferred, anly beoefit may be provided during the 409A DefeRatiod at Employee’s
expense, with Employee having a right to reimbusainfrom the Company once the 409A Deferral Pegindls, and the
balance of the benefits shall be provided as otiseracheduled.

(iv)  If a Change in Control occurs but the Change intf@boes not constitute a change in control evétitin
the meaning of Code Section 409A (a “409A Changedntrol”), then payment of any amount or provisadrany benefit
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under this Agreement which is considered to berdedecompensation subject to Code Section 409A bealeferred until
another permissible payment event contained in Gaabtion 409A occurs (e.g., death, disability, sefi@en from service
from the Company and its affiliated companies dmdd for purposes of Code Section 409A), includimy deferral of
payment or provision of benefits for the 409A Ded¢Period as provided above.

(v) For purposes of this Agreement, all rights to payts@nd benefits hereunder shall be treated atsrigh
receive a series of separate payments and beteefiis fullest extent allowed by Code Section 40%under this
Agreement, an amount is to be paid in two or mosgailments, for purposes of Code Section 409Ah &stallment shall
be treated as a separate payment. In the evenagmyent payable upon termination of employmentldibe exempt from
Code Section 409A under Treas. Reg. § 1.409A-1){@)jDut for the amount of such payment, the deti@ation of the
payments to Employee that are exempt under suchisprn shall be made by applying the exemptionagrpents based on
chronological order beginning with the paymentdpgddsest in time on or after such terminationrapoyment.

(viy  For purposes of determining time of (but not eatitent to) payment or provision of deferred compgmsa
under this Agreement under Code Section 409A imeotion with a termination of employment, termioatbf employmer
will be read to mean a “separation from servicethim the meaning of Code Section 409A where iesspnably anticipated
that no further services would be performed aftat tate or that the level of bona fide servicepBgee would perform
after that date (whether as an employee or indeperabntractor) would permanently decrease tothess 50% of the
average level of bona fide services performed tveimmediately preceding thirty-six (36) monthipdr

(vii)  For purposes of this Agreement, a key employegtioposes of Code Section 409A(a)(2)(B)(i) shall be
determined on the basis of the applicable 12—mpatiod ending on the specified employee identificatiate designated
by the Company consistently for purposes of thisekgient and similar agreements or, if no such dasion is made, bas
on the default rules and regulations under Cod&@ed409A(a)(2)(B)(i).
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(viii)  Notwithstanding any other provision of this Agreemehe Company shall not be liable to Employesnij
payment or benefit which is to be provided pursuarhis Agreement and which is considered defecmdpensation
subject to Code Section 409A otherwise fails to plymvith, or be exempt from, the requirements ofl€&ection 409A.

(ix)  With regard to any provision herein that providesreimbursement of expenses or in-kind benefas dine
subject to Code Section 409A, except as permitye@dile Section 409A, (x) the right to reimbursenaarin-kind benefits
is not subject to liquidation or exchange for aeotbenefit, and (y) the amount of expenses elidilnl@eimbursement, or in-
kind benefits, provided during any taxable yeaEofployee shall not affect the expenses eligibleéanbursement, or in-
kind benefits to be provided, in any other taxaf@ar of Employee, provided that the foregoing atafys shall not be
violated with regard to expenses reimbursed undgraarangement covered by Code Section 105(b)ysbktause such
expenses are subject to a limit related to theoddhie arrangement is in effect. All reimbursemehtall be reimbursed in
accordance with the Company’s reimbursement pglicig in no event later than Employee’s taxable f@bwing
Employee’s taxable year in which the related expéssncurred.

x) When, if ever, a payment under this Agreement $ipsca payment period with reference to a number of
days (e.g., “payment shall be made within ten (l&8)s following the date of terminationthe actual date of payment wit|
the specified period shall be within the sole diton of the Company.
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IN WITNESS WHEREOF, the parties hereto have exetuiecaused their duly authorized representatiwexecute this Agreement
to be effective as of the Effective Date.

Date: 3-21-13 DOLLAR GENERAL CORPORATION

By: /s/ S. Lanigat

Name: Susan Laniga

Title: EVP, GC

“EMPLOYEE”

/s/ John W. Flaniga
John W. Flanigan

Date: 3-20-13

Witnessed By

/sl Kelly Degnar
Name of Witness
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Addendum to Employment Agreement with John W. Flanjan
RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered intaibd between John W. Flanigan (“Employee”) 8@LLAR GENERAL
CORPORATION , and its successor or assigns (“Company”).

WHEREAS, Employee and Company have agreed that@mels employment with Dollar General Corporatibalsterminate on

WHEREAS, Employee and the Company have previousigred into that certain Employment Agreement,ctiffe
(“Agreent”), in which the form of this Release is incargted by reference;

WHEREAS, Employee and Company desire to delindwegie tespective rights, duties and obligationsratsat to such termination
and desire to reach an accord and satisfactiolt dfaams arising from Employee’s employment, aachtination of employment, with
appropriate releases, in accordance with the Ageaém

WHEREAS, the Company desires to compensate Employaecordance with the Agreement for service Erygéohas provided
and/or will provide for the Company;

NOW, THEREFORE, in consideration of the premises thie agreements of the parties set forth in tiele&se, and other good and
valuable consideration the receipt and sufficieoicyhich are hereby acknowledged, the parties bemetending to be legally bound, hereby
covenant and agree as follows:

1. Claims Released Under This Agreement

In exchange for receiving the payments and bengdiseribed in Section 11 and 12 of the AgreemeaniylByee hereby voluntarily
and irrevocably waives, releases, dismisses wijudice, and withdraws all claims, complaints, soit demands of any kind whatsoever
(whether known or unknown) which Employee ever mady have, or now has against Company and othegrtusr former subsidiaries or
affiliates of the Company and their past, presedtfature officers, directors, employees, agentsyiiers and attorneys (collectively, the
“Releasees”), arising from or relating to (direatlyindirectly) Employee’s employment or the teratinon of employment or other events that
have occurred as of the date of execution of tlgjiee@ment, including but not limited to:
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a. claims for violations of Title VII of the Civil Rilgts Act of 1964, the Age Discrimination in Employmct, the
Fair Labor Standards Act, the Civil Rights Act @91, the Americans With Disabilities Act, the EqRaly Act, the Family and
Medical Leave Act, 42 U.S.C. § 1981, the SarbandsyQAct of 2002, the National Labor Relations Atte Labor Management
Relations Act, the Genetic Information Nondiscriation Act, the Uniformed Services Employment anériRployment Rights Act,
Executive Order 11246, Executive Order 11141, thbdRilitation Act of 1973, or the Employee Retiremimcome Security Act;

b. claims for violations of any other federal or ststtatute or regulation or local ordinance;

C. claims for lost or unpaid wages, compensation emefits, defamation, intentional or negligent ictfbn of
emotional distress, assault, battery, wrongfulmrstructive discharge, negligent hiring, retentiorsupervision, fraud,
misrepresentation, conversion, tortious interfeeemeceach of contract, or breach of fiduciary duty;

d. claims to benefits under any bonus, severance,faraék reduction, early retirement, outplacemengroy other
similar type plan sponsored by the Company (ext@phose benefits owed under any other plan ceement covering Employee
which shall be governed by the terms of such plaagoeement); or

e. any other claims under state law arising in tortantract.

2. Claims Not Released Under This Agreement

In signing this Release, Employee is not releaamgclaims that may arise under the terms of teieése or which may arise out of

events occurring after the date Employee exechtsRelease.

Employee also is not releasing claims to bendiis Employee is already entitled to receive undgrather plan or agreement

covering Employee which shall be governed by theageof such plan or agreement. However, Employeterstands and acknowledges that
nothing herein is intended to or shall be constieegquire the Company to institute or continueffiect any particular plan or benefit
sponsored by the Company, and the Company herebyvis the right to amend or terminate any ofatseffit programs at any time in
accordance with the procedures set forth in sughsplEmployee further understands and acknowletigéany continuing obligation under a
Company incentive-based plan, program or arrangeorgursuant to any Company policy
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or provision regarding recoupment of compensasamoit altered by this Release and nothing herdirtésded to nor shall be construed
otherwise.

Nothing in this Release shall prohibit Employearirengaging in activities required or protected uragmlicable law or from
communicating, either voluntarily or otherwise, lwény governmental agency concerning any potevitiédtion of the law.

3. No Assignment of Claim. Employee represents that Employee has not assmneansferred, or purported to assign or
transfer, any claims or any portion thereof oriies therein to any party prior to the date of Rédease.

4, Compensation. In accordance with the Agreement, the Compangegto pay Employee or, if Employee becomes
eligible for payments and benefits under Sectiomarid 12 but dies before receipt thereof, Employsp@ise or estate, as the case may be, th
amounts provided in Section 11 and 12 of the Age@gm

5. Publicity; No Disparaging Statement. Except as otherwise provided in Section 14 ofAgeement, Section 2 of this
Release, and as privileged by law, Employee an€timpany covenant and agree that they shall natganim any communications with
persons outside the Company which shall disparageaaother or interfere with their existing or grestive business relationships.

6. No Admission Of Liability . This Release shall not in any way be construeshasdmission by the Company or Emplc
of any improper actions or liability whatsoeverta®ne another, and each specifically disclaimsliaity to or improper actions against 1
other or any other person.

7. Voluntary Execution . Employee warrants, represents and agrees thablegphas been encouraged in writing to seek
advice regarding this Release from an attorneytaxa@dvisor prior to signing it; that this Releaspresents written notice to do so; that
Employee has been given the opportunity and safiidime to seek such advice; and that Employde fuderstands the meaning and
contents of this Release. Employee further reptesserd warrants that Employee was not coercedatdmed or otherwise forced to sign this
Release, and that Employee’s signature appearimgniagter is voluntary and genuine. EMPLOYEE UNDERANDS THAT EMPLOYEE
MAY TAKE UP TO TWENTY-ONE (21) DAYS (OR, IN THE CAE OF AN EXIT INCENTIVE OR OTHER EMPLOYMENT
TERMINATION PROGRAM OFFERED TO A GROUP OR CLASS GMPLOYEES, UP TO FORTY-FIVE (45) DAYS) TO CONSIDER
WHETHER TO ENTER INTO THIS RELEASE.

26




8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT THIS RELEASE MAY BE RE VOKED BY
EMPLOYEE BY NOTIFYING THE COMPANY IN WRITING OF SUC H 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 A ND EMPLOYEE'S HEIRS, ADMINISTRATORS,
REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGN&ND 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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Exhibit 10.3
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivilarch 24, 2013 (“Effective Date”), is made and eadkinto by and
betweerDOLLAR GENERAL CORPORATION (the “Company”), andRobert D. Ravener(“Employee”).

WITNESSETH:

WHEREAS , Company desires to employ Employee upon the tamdssubject to the conditions hereinafter sehfahd Employee
desires to accept such employment;

NOW, THEREFORE , for and in consideration of the premises, theualpromises, covenants and agreements contaimeshhe
and for other good and valuable considerationréleipt and sufficiency of which are hereby ackremgled, the parties agree as follows:

1. Employment. Subject to the terms and conditions of this Agreet, the Company agrees to employ Employee as
Executive Vice President, Chief People Officerted Company.

2. Term . The term of this Agreement shall be until Mardh 2015 (“Term”), unless otherwise terminated parguo
Sections 7, 8, 9, 10 or 11 hereof. The Term stmlltomatically extended from month to month, fetaisix (6) months, unless the Comp
gives written notice to Employee at least one mamibr to the expiration of the original or any entled Term that no extension or further
extension, as applicable, will occur or unlessGoenpany replaces this Agreement with a new agreearem writing, extends or renews the
Term of this Agreement for a period that is lontiem six months from the expiration of the origifarm. Unless otherwise noted, all
references to the “Term” shall be deemed to ref¢hé¢ original Term and any extension or renewaltdbf.

3. Position, Duties and Administrative Support.

a. Position. Employee shall perform the duties of the positieted in Section 1 above and shall perform sticbro
duties and responsibilities as Employee’s supenagsthe Company’s CEO may reasonably direct.

b. Full-Time Efforts. Employee shall perform and discharge faithfaity diligently such duties and responsibilities
and shall devote Employee’s full-time efforts te thusiness and affairs of Company. Employee agogm®mote the best interests
of the Company and to take no action that is likelgamage the public image or reputation of then@any, its subsidiaries or its
affiliates.




C. Administrative Support Employee shall be provided with office space addhinistrative support.

d. No Interference With Duties Employee shall not devote time to other actgitivhich would inhibit or otherwise
interfere with the proper performance of Employeahities and shall not be directly or indirectly cemed or interested in any other
business occupation, activity or interest othenthg reason of holding a namwentrolling interest as a shareholder, securit@ddr or
debenture holder in a corporation quoted on a naliprecognized exchange (subject to any limitadion the Company’s Code of
Business Conduct and Ethics). Employee may noteses a member of a board of directors of a fofipcompany, other than the
Company or any of its subsidiaries or affiliateghaut the express approval of the CEO and the @¢aran authorized Board
committee). Under no circumstances may Employeessam more than one other board of a for-profit pany.

4, Work Standard . Employee agrees to comply with all terms and @@ set forth in this Agreement, as well as all
applicable Company work policies, procedures atesruEmployee also agrees to comply with all fajestate and local statutes, regulations
and public ordinances governing Employee’s perforceahereunder.

5. Compensation.

a. Base Salary Subject to the terms and conditions set fortthis Agreement, the Company shall pay Employee,
and Employee shall accept, an annual base saRBag€’Salary”) of no less than Four Hundred Eigfttyee Thousand Nine Hundt
Sixty-Three Dollars ($483,963.00). The Base Satuall be paid in accordance with Companydrmal payroll practices (but no |
frequently than monthly) and may be increased ftiome to time at the sole discretion of the Company.

b. Incentive Bonus Employee’s incentive compensation for the Tefrthis Agreement shall be determined under
the Company'’s annual bonus program for officefSraployee’s grade level, as it may be amended fioma to time. The actual
bonus paid pursuant to this Section 5(b), if ahgpllde based on criteria established by the Bats@ompensation Committee
and/or the CEO, as applicable, in accordance Wwihdrms and conditions of the annual bonus prodoamifficers. Any bonus
payments due hereunder shall be payable to thedepino later than 2 1/2 months after the endeefdbmpany’s taxable year or
the calendar year, whichever is later, in which Exyee is first vested in
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such bonus payments for purposes of Section 409Aeolinternal Revenue Code of 1986, as amendedlI(iteznal Revenue Codg”

C. Vacation. Employee shall be entitled to three weeks paihtion time within the first year of employmenftek
five years of employment, Employee shall be emtittefour weeks paid vacation. Vacation time isnggd on the anniversary of
Employee’s hire date each year. Any available Ioutsed vacation as of the annual anniversary of @mpént date or at Employee’s
termination date shall be forfeited.

d. Business ExpensesEmployee shall be reimbursed for all reasonbbkiness expenses incurred in carrying out
the work hereunder. Employee shall adhere to thragainy’s expense reimbursement policies and proesdln no event will any
such reimbursement be made later than the lasbfdagnployee’s taxable year following Employee’sabe year in which
Employee incurs the reimbursable expense.

e. Perquisites Employee shall be entitled to receive such o#ixeccutive perquisites, fringe and other benefitara
provided to officers at the same grade level uagrof the Company’s plans and/or programs in effeen time to time.

6. Benefits. During the Term, Employee (and, where applicalblaployee’s eligible dependents) shall be eligtble
participate in those various Company welfare beéméddins, practices and policies in place duringfteem (including, without limitation,
medical, pharmacy, dental, vision, disability, eayae life, accidental death and travel accidentransce plans and other programs, if any) to
the extent allowed under and in accordance withahas of those plans. In addition, Employee dbalkligible to participate, pursuant to
their terms, in any other benefit plans offeredhmsy Company to similarly-situated officers or otkemployees from time to time during the
Term (excluding plans applicable solely to certafiiicers of the Company in accordance with the esprterms of such plans). Collectively
the plans and arrangements described in this $e@tias they may be amended or modified in accardaiith their terms, are hereinafter
referred to as the “Benefits Plans.” Notwithstamgdihe above, Employee understands and acknowle¢dgeEmployee is not eligible for
benefits under any other severance plan, prograpplwy maintained by the Company, if any existsd that the only severance benefits
Employee is entitled to are set forth in this Agneat.

7. Termination for Cause. This Agreement is not intended to change the ltrature of Employee’s employment with
Company, and it may be terminated at any time theeparty, with or without cause. If this Agreerhand Employee’s employment are
terminated by Company




for “Cause” (Termination for Cause) as that terrdéfined below, it will be without any liability ang to Employee or Employee’s
dependents and beneficiaries under this Agreerfrecipgnizing, however, that benefits covered bgwed under any other plan or agreen

covering Employee shall be governed by the ternmioh plan or agreement). Any one of the followdongditions or Employee conduct st
constitute “Cause”:

a. Any act involving fraud or dishonesty, or any matkact of misconduct relating to Employee’s peniance of his
or her duties hereunder;

b. Any material breach of any SEC or other law or tation or any Company policy governing trading eating
with stocks, securities, public debt instruments)ds, or investments and the like or with inappiadprdisclosure or “tipping”
relating to any stock, security, public debt instant, bond or investment;

C. Any material violation of the Company’s Code of Biess Conduct and Ethics (or the equivalent cogaice at
the time);
d. Other than as required by law, the carrying owtrof activity or the making of any public statemehich

prejudices or reduces the good name and standi@gmipany or any of its affiliates or would bringyazne of these into public
contempt or ridicule;

e. Attendance at work in a state of intoxication oinigefound with any drug or substance possessiavha¢h would
amount to a criminal offense;

f. Assault or other act of violence;

g. Conviction of or plea of guilty or nolo contendeeany felony whatsoever or any misdemeanor thaidvorecluds

employment under the Company’s hiring policy; or

h. Willful or repeated refusal or failure substangaib perform Employee’s material obligations andiekihereunder
or those reasonably directed by Employee’s suparvise CEO and/or the Board (except in conneatiith a Disability).

A termination for Cause shall be effective when@umpany has given Employee written notice ofritemtion to terminate
for Cause, describing those acts or omissionsatteabelieved to constitute Cause, and has giveridyeg ten days to respond.

8. Termination upon Death. Notwithstanding anything herein to the contralnys Agreement shall terminate immediately

upon Employee’s death, and the Company shall havfarther liability to Employee or Employee’s depents and beneficiaries under this
Agreement,




except for those benefits owed under any other ptaagreement covering Employee which shall be gmaby the terms of such plan or
agreement.

9. Disability . If a Disability (as defined below) of Employeecacs during the Term, unless otherwise prohibitedthly, the
Company may notify Employee of the Company’s intanto terminate Employee’s employment. In thatrdy employment shall terminate
effective on the termination date provided in sootice of termination (the “Disability Effective &), and this Agreement shall terminate
without further liability to Employee, Employee’spgendents and beneficiaries, except for those hewefed under any other plan or
agreement covering Employee which shall be govebydtie terms of such plan or agreement. In tlggeAment, “Disability” means:

a. A long-term disability, as defined in the Compangpplicable long-term disability plan as then ifeef, if any; or

b. Employee’s inability to perform the duties undeastAgreement in accordance with the Company’s egpiens
because of a medically determinable physical ortatémpairment that (i) can reasonably be expetda@sult in death or (ii) has
lasted or can reasonably be expected to last Idhgerninety (90) consecutive days. Under thigi8e®(b), unless otherwise
required by law, the existence of a Disability $bal determined by the Company, only upon recdijt written medical opinion
from a qualified physician selected by or accegablthe Company. In this circumstance, to thergxpermitted by law, Employee
shall, if reasonably requested by the Company, @ubra physical examination by that qualified piejen. Nothing in this Section 9
(b) is intended to nor shall it be deemed to braastemodify the definition of “disability” in the @mpany’s longterm disability plar

10. Employe€s Termination of Employment.

a. Notwithstanding anything herein to the contrary,#ogee may terminate employment and this Agreeratahy
time, for no reason, with thirty (30) days writteatice to Company (and in the event that Emploggeaviding notice of terminatic
for Good Reason, Employee must provide such netittén 30 days after the event purported to gise to Employee’s claim for
Good Reason first occurs). In such event, Empleyed not be entitled to those payments and benlefted in Sections 11 or 12
below unless Employee terminates employment ford3eason, as defined below, or unless Section (lil)(applies.
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b. Upon any termination of employment, Employee shalkntitled to any earned but unpaid Base Salaoygn the
date of termination and such other vested benafiler any other plan or agreement covering Emplayréeh shall be governed by
the terms of such plan or agreement. Notwithstandimything to the contrary herein, such unpaid Ealary shall be paid to
Employee as soon as practicable after the effedtte of termination in accordance with the Commuagual payroll practices (not
less frequently than monthly); provided, howevbattf payment at such time would result in a pioithid acceleration under
Section 409A of the Internal Revenue Code, theh smeount shall be paid at the time the amount wothdrwise have been paid
absent such prohibited acceleration.

C. Good Reasoshall mean any of the following actions taken by @ompany:
0] A reduction by the Company in Employee’s Base Sadartarget bonus level,

(i) The Company shall fail to continue in effect anynéicant Company-sponsored compensation plan or
benefit (without replacing it with a similar plan with a compensation equivalent), unless suctoads in connection with
across-the-board plan changes or terminationsasiyiffecting at least 95 percent of all officefgshe Company or 100
percent of officers at the same grade level,

(iii) The Company’s principal executive offices shalinb@ved to a location outside the middle-Tennesse®, ar
or Employee is required (absent mutual agreemeriig thased anywhere other than the Company’s pehekecutive
offices;

(iv)  Without Employee’s written consent, the assignnterimployee by the Company of duties inconsistent
with, or the significant reduction of the title,yers and functions associated with, Employee’stiasititle or office as
described in Section 3 above, unless such actithreisesult of a restructuring or realignment diiekiand responsibilities |
the Company, for business reasons, that leavesdyemplat the same rate of Base Salary, annual taogets opportunity,
and officer level (i.e., Executive Vice Presidestt;.) and with a similar level of responsibility, unless such action is the
result of Employee’s failure to meet pre-establishad objective performance criteria;

(v) Any material breach by the Company of this Agreetmen
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(vi)  The failure of any successor (whether direct oireud, by purchase, merger, assignment, consadid atf
otherwise) to all or substantially all of the biess and/or assets of the Company to assume expaesshgree to perform
this Agreement in the same manner and to the sateatd¢hat the Company would be required to perfibrifino such
succession had taken place.

Good Reason shall not include Employee’s deathaliilisy or Termination for Cause or Employee’s taration forany
reason other than Good Reason as defined above.

d. Prior to Employee being entitled to the paymentbamefits described in Sections 11 or 12 belowQbmpany
shall have the opportunity to cure any claimed ee¢iiGood Reason within thirty (30) days after e written notice from
Employee specifying the same.

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

a. The continuation of Base Salary and other paymeamtsbenefits described in Section 11(b) shall ipg@redonly
upon one or more of the following circumstances:

@ The Company terminates Employee (as it may doatiare) without Cause; it being understood that
termination by death or Disability does not consgéittermination without Cause;

(i) Employee terminates for Good Reason;

(iii) The Company fails to offer to renew, extend or aeplthis Agreement before, at, or within six (6)nths
after, the end of its original thrgear Term (or any term provided for in a writtenewal or extension of the original Ter
and Employee resigns from employment with the Camwipaithin sixty (60) days after such failure, urdesich failure is
accompanied by a mutually agreeable severancegamant between the Company and Employee or isthét rof
Employee’s retirement or other termination from @@mpany other than for Good Reason notwithstandiagcompany’s
offer to renew, extend or replace this Agreement.

b. In the event of one of the triggers referenceddnti®ns 11(a)(i) through (iii) above, then, on dndieth (60th) da
after Employee’s termination of employment, buttaagent upon the execution and effectiveness oRblease attached hereto and
made a part hereof, and subject to Section 22(opwh&mployee shall be entitled to the following:

7




() Continuation of Employee’s Base Salary as of thte damediately preceding the termination (or, & th
termination of employment is for Good Reason duthéoreduction of Employee’s Base Salary, then satehof Base
Salary as in effect immediately prior to such reahmn) for 24 months, payable in accordance withGoenpany’s normal
payroll cycle and procedures (but not less freduehin monthly) with a lump sum payment on thdistk (60th) day after
Employee’s termination of employment of the amourtgployee would otherwise have received duringsthiy (60) days
after Employee’s termination had the payments bégumediately after Employee’s termination of emptant.
Notwithstanding anything to the contrary in thisrAgment, the amount of any payment or entitlenreepayment of the
aforesaid Base Salary continuation shall be fatedr, if paid, subject to recovery by the Companthe event and to the
extent of any base salary earned by the Employeeesult of subsequent employment during the 2dthsoafter
Employee’s termination of employment. In no evamdll Employee be obligated to seek other employmetake any
other action by way of mitigation of such amourdyable to Employee and, except as provided in teeguling sentence,
such amounts shall not be reduced whether or edEthployee obtains other employment.

(i) A lump sum payment of two times the amount of therage percentage of target bonus paid or to lgktp
employees at the same job grade level of Employeay) under the annual bonus programs for offidarrespect of the
Company’s two fiscal years immediately precedirgfibcal year in which the termination date occurs.

(iii) A lump sum payment in an amount equal to two tithesannual contribution that would have been made
by the Company in respect of the plan year in wiieth termination of employment occurs for Emplaygarticipation in
the Company’s medical, pharmacy, dental and vibemefits programs.

(iv)  Reasonable outplacement services, as determinepravided by the Company, for one year or untikeoth
employment is secured, whichever comes first.

All payments and benefits otherwise provided to Exyge pursuant to this Section 11 shall be foréeite copy of the Release
attached hereto executed by Employee is not prdviai¢he Company within twenty-one (21) days afiemployees termination dai
(unless




otherwise required by law) or if the Release ioked; and no payment or benefit hereunder shaikbeided to Employee prior to
the Company’s receipt of the Release and the eiqiraf the period of revocation provided in thelédse. For the avoidance of
doubt, this Section 11(b) shall not permit the Campto delay the provision of any payments or hiembeyond the 66 day after
Employee’s termination date, and consistent withliapble law, the only deferral thereof may be mpdesuant to Section 22

(n) below in a manner that is compliant with apglite law.

C. In the event that there is a material breach by IByge of any continuing obligations under this Agreent or the
Release after termination of employment, any unpaidunts under this Section 11 shall be forfeitedi @ompany shall retain any
other rights available to it under law or equimy payments or reimbursements under this Sectioshhll not be deemed the
continuation of Employee’s employment for any puago Except as specifically enumerated in the Relghe Company’s payment
obligations under this Section 11 will not negateemluce (i) any amounts otherwise due but nopgét to Employee by the
Company, or (ii) any other amounts payable to Eygéooutside this Agreement, or (iii) those benefiteed under any other plan or
agreement covering Employee which shall be govebyetie terms of such plan or agreement. The Cagpmay, at any time and
in its sole discretion, make a lump-sum paymerargf or all amounts, or any or all remaining amoudt® to Employee under this
Section 11 if, or to the extent, the payment isquifject to Section 409A of the Internal RevenudeCo

12. Effect of 280G.

a. Subject to Section 22(n) and contingent upon Engstg/timely execution and the effectiveness oRbkiease
attached hereto and made a part hereof as prowidgelction 11 hereof, if, prior to, or on March 2015, any payments and benefits
become payable by the Company to or for the beakEmployee (whether paid or payable or distridute distributable pursuant to
the terms of this Agreement or otherwise, but deiteed without regard to any additional paymentsinegl under this Section 12
(such payments and benefits, the “ Payments”) anll Bayments constitute “parachute payments” withenmeaning of
Section 280G of the Internal Revenue Code (“Cod#i@e280G") so that Employee would be subjechiéxcise tax imposed by
Section 4999 of the Internal Revenue Code or argyést or penalties with respect to such tax (ctilely referred to as the “Excise
Tax"), then Employee shall be entitled to receimeadditional payment (a “Gross-Up Payment”) in emoant such that, after
Employee pays all taxes (including any




interest or penalties imposed with respect to $agés), including, without limitation, any Excisex; income tax or other tax (and
any interest and penalties imposed with respecétbe Employee retains an amount of the Gross-&jpfent equal to the Excise
Tax imposed upon the Payments. Notwithstandinddregoing, if the Net After-tax Benefit to Emplayeesulting from receiving
the Gross-Up Payment is less than $50,000 grdwarthe Net After-tax Benefit to Employee resultirgm having the Payments
reduced to the Reduced Amount, then no Gross-UmBalyshall be made and the Payments shall be rédot¢ke Reduced
Amount. Unless Employee and the Company shall aiiseragree (provided such agreement does not eawysgayment or benefit
hereunder which is deferred compensation coveresidagion 409A of the Internal Revenue Code to beoimcompliance with
Section 409A of the Internal Revenue Code), ingbent the Payments are to be reduced, the Compafyaduce or eliminate the
payments or benefits to Employee by first redu@ngliminating those payments or benefits whichravepayable in cash and then
by reducing or eliminating cash payments, in eadedn reverse order beginning with payments oefitsnwhich are to be paid the
farthest in time from the date of the “change imevship or control” (within the meaning of Code B@t 280G) (a “Change in
Control”). Any reduction pursuant to the precedsemtence shall take precedence over the provisioasy other plan, arrangement
or agreement governing Employee’s rights and entiénts to any benefits or compensation. For pegpbsreof:

(@ “Net After-tax Benefit’shall mean the Present Value of a Payment net tzbads (including any Excise T
imposed on Employee) with respect thereto, detexthby applying the highest marginal rate(s) apple#o an individual
for Employee’s taxable year in which the Chang€amtrol occurs.

(i) “Present Value” shall mean such value determineatgordance with Section 280G(d)(4) of the Internal
Revenue Code.

(iii) “Reduced Amountshall be an amount expressed as a Present Valwh wigiximizes the aggregate Pre
Value of Payments without causing any Payment teuixgect to excise tax under Section 4999 of thertal Revenue Cot
or the deduction limitation of Section 280G of theernal Revenue Code.

b. All determinations required to be made under tlgisti®n 12, including whether and when a Gross-Uynieat is
required and the amount of such Gross-Up Paymehthenassumptions to be used in arriving at sutdraénation, shall be made

by
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the tax department of an independent public acaogifirm (the “Accounting Firm”) or, at Company’ssdretion, by a recognized
compensation consulting firm (the “Consulting Fid)rahich shall be engaged by the Company prior ¢ctitine of the first Payment
to Employee. The Accounting Firm or ConsultingnfFiselected shall not be serving as accountantditaador the individual, entity
or group effecting the Change in Control. The Aaang Firm or Consulting Firm shall prepare andvile detailed supporting
calculations both to the Company and Employee witifieen (15) business days of the later of (8 fkccounting Firm’s or
Consulting Firm’s engagement to make the requisdcutations or (ii) the date the Accounting FirmQonsulting Firm obtains alll
information needed to make the required calculatidny determination by the Accounting Firm or Coltieg Firm shall be binding
upon the Company and Employee. All fees and exggeakthe Accounting Firm or Consulting Firm shdlborne solely by the
Company.

C. Any Gross-Up Payment, as determined pursuant $o3ction 12, shall be paid by the Company to Eygao
within five (5) days of the receipt of the AccoungiFirm’s or Consulting Firm’s determination if tlross-Up Payment is then
required to satisfy an assessment or other cudemind for payment made of Employee by federatabe saxing authorities. Gross-
Up Payments due at a later date shall be paid jgldme no later than fourteen (14) days prior odhte that Employee’s federal or
state payment is due. If required by law, the Canypshall treat all or any portion of the GrossRiyment as being subject to
income tax withholding for federal or state taxgmses. Amounts determined by the Company to bjecuio federal or state tax
withholding will not be paid directly to Employeatshall be timely paid to the respective taxinthatity.

d. As a result of the uncertainty in the applicatidrBection 4999 of the Internal Revenue Code atithe of the
initial determination by the Accounting Firm or Guiiting Firm hereunder, it is possible that GrogsPayments which will not ha
been made by the Company should have been madedfpayment”), consistent with the calculations meglito be made
hereunder. In the event that Employee hereaftejgired to make a payment of any Excise TaxFiha shall determine the
amount of the Underpayment that has occurred apdach Underpayment shall be promptly paid by tben@any (or any success
or assign) to or for the benefit of Employee. Gengely, if it is later determined that the actuired Gross-Up Payment was less
than the amount paid to Employee, Employee shialhtethe excess portion to the Company but onbjr¢oextent that Employee h
not yet paid the excess amount to the taxing aititb®or is able to obtain a
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refund from the respective taxing authorities obamts previously paid. The Company may pursuesahin expense the refund on
behalf of Employee, and, if requested by the CompBmployee shall reasonably cooperate in suchckéifort.

e. All Gross-Up Payments to be made under this Section 12 (titherthe Underpayment described in Section 1.
must be made no later than the end of the Empleyta®able year next following the Employgéaxable year in which the applica
related taxes are remitted. Any right to reimboreet incurred due to a tax audit or litigation ading the existence or amount of a
tax liability must be made no later than the enthefEmployee’s taxable year following the Empldgdaxable year in which the
taxes that are the subject of the audit or lityatre remitted to the taxing authorities or, wheresuch taxes are remitted, the end of
the Employee’s taxable year following the year imai the audit is completed or there is a final and-appealable settlement or the
resolution of the litigation.

f. If, during any Term of this Agreement which extebeéyond March 31, 2015, any Payments constituting
“parachute payments”, within the meaning of Codeti®a 280G, become payable to Employee, no Grosgdjpnent shall be made to
Employee and such Payments shall instead be lirtotdte Capped Amount. The “Capped Amount” shalttiie amount otherwise payable,
reduced in such amount and to such extent so thatmount of the Payments would constitute an “expasachute payment” under Code
Section 280G. Notwithstanding the preceding sergdmut contingent upon Employee’s timely executiod the effectiveness of the Release
attached hereto and made a part hereof as proiidgection 11 hereof, the Employee’s Payments stwdlbe limited to the Capped Amount
if it is determined that Employee would receivéeaist $50,000 in greater after-tax proceeds ifuah seduction is made. The calculation of
the Capped Amount and all other determinationgingldo the applicability of Code Section 280G (dhe rules and regulations promulgated
thereunder) to the payments contemplated by thieéxgent shall be made by the tax department aidependent public accounting firm,
at Company’s discretion, by a compensation comgufirm, and such determinations shall be bindipgruEmployee and the Company.
Unless Employee and the Company shall otherwiseea@rovided such agreement does not cause anyepaypmbenefit hereunder which is
deferred compensation covered by Code Section 40%%& in non-compliance with Code Section 409AYhia event the Payments are to be
reduced, the Company shall reduce or eliminatg@é#yeents or benefits to Employee by first reducngliminating those payments or
benefits which are not payable in cash and theretycing or eliminating cash payments, in each oaseverse order beginning with
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payments or benefits which are to be paid the ésitin time from the date of the Change in Contaahy reduction pursuant to the preceding
sentence shall take precedence over the provisioaisy other plan, arrangement or agreement gavgfEmployee’s rights and entitlements
to any benefits or compensation.

13. Publicity; No Disparaging Statement. Except as otherwise provided in Section 14 heteoiployee and the Company
covenant and agree that they shall not engageyic@nmmunications to persons outside the Compangtwéhall disparage one another or
interfere with their existing or prospective busiseelationships.

14. Confidentiality and Legal Process Employee agrees to keep the proprietary termshi®fAgreement confidential and to
refrain from disclosing any information concernihgs Agreement to anyone other than Employee’s idiate family and personal agents or
advisors. Notwithstanding the foregoing, nothinghis Agreement is intended to prohibit Employe¢he Company from performing any
duty or obligation that shall arise as a mattdawof. Specifically, Employee and the Company sbalitinue to be under a duty to truthfully
respond to any legal and valid subpoena or otlyal lerocess. This Agreement is not intended invaay to proscribe Employee’s or the
Company’s right and ability to provide informatitmany federal, state or local agency in responselberence to the lawful exercise of such
agency’s authority.

15. Business Protection Provision Definitions

a. Preamble As a material inducement to the Company to enterthis Agreement, and in recognition of the
valuable experience, knowledge and proprietaryrmédion Employee has gained or will gain while eoyeld, Employee agrees to
abide by and adhere to the business protectiorigioo in Sections 15, 16, 17, 18 and 19 herein.

b. Definitions. For purposes of Sections 15, 16, 17, 18, 1%#&nderein:

0] “Competitive Position” shall mean any employmertnsulting, advisory, directorship, agency, promugio
or independent contractor arrangement between Bmeeland (X) any person or Entity engaged whollynanaterial part in
the business in which the Company is engaged tfie discount consumable basic or general merckamdtail business),
including but not limited to such other similar messes as Wal-Mart, Sam'’s, Target, Costco, K-Mgig,Lots, BJs
Wholesale, Walgreen's, Rite-Aid, CVS, Family Dolitores, Fred's, the 99 Cents Stores, Casey’s Gegtres, Inc.,
Circle K, 741 Stores, Pantry, Inc. and Dollar Tree Storegypany person or Entity then attempting or plagnio enter th
discount
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consumable basics retail business, whereby Emplisyeejuired to perform services on behalf of artfe benefit of such
person or Entity which are substantially similathe services Employee provided or directed attemg while employed b
the Company or any of its affiliates.

(i) “Confidential Information” shall mean the proprigtar confidential data, information, documents or
materials (whether oral, written, electronic oresthise) belonging to or pertaining to the Compantkier than “Trade
Secrets” (as defined below), which is of tangibiéntangible value to the Company and the detdilstdch are not
generally known to the competitors of the Compa@gnfidential Information shall also include angrits marked
“CONFIDENTIAL” or some similar designation or whicre otherwise identified as being confidential.

(iii) “Entity” or “Entities” shall mean any business, imdual, partnership, joint venture, agency, goveemtal
agency, body or subdivision, association, firmpooation, limited liability company or other entit§ any kind.

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

(v) “Territory” shall include individually and as a #dtarea those states in the United States in wthigh
Company maintains stores at Employee’s terminadaie or those states in which the Company hasfapand
demonstrable plans to open stores within six mootlEmployee’s termination date.

(viy  “Trade Secrets” shall mean information or dataradloout the Company, including, but not limited to,
technical or non-technical data, formulas, pattecompilations, programs, devices, methods, tectesgdrawings,
processes, financial data, financial plans, progiaots or lists of actual or potential customersuppliers that: (A) derives
economic value, actual or potential, from not bajegerally known to, and not being readily asceable by proper means
by, other persons who can obtain economic valua fte disclosure or use; (B) is the subject of effdhat are reasonable
under the circumstances to maintain its secreay;(@h any other information which is defined agrade secret” under
applicable law.

(vii)  “Work Product” shall mean all tangible work produgtoperty, data, documentation, “know-howgncept:
or plans, inventions, improvements,
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techniques and processes relating to the Companyvére conceived, discovered, created, writteriseel or developed by
Employee while employed by the Company.

16. Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the Company’s need to protectdtitimate business interests, Employee herebgmrants and
agrees that, for the Term and thereafter (as desthelow), Employee shall regard and treat Tramee$s and Confidential
Information as strictly confidential and wholly-oeah by the Company and shall not, for any reasoaninfashion, either directly or
indirectly, use, sell, lend, lease, distributeelfise, give, transfer, assign, show, disclose, missge, reproduce, copy, misappropriate
or otherwise communicate any Trade Secrets or @enfial Information to any person or Entity for gmyrpose other than in
accordance with Employee’s duties under this Agesgtror as required by applicable law. This provissball apply to each item
constituting a Trade Secret at all times it remaifisade secret” under applicable law and shallhapo any Confidential
Information, during employment and for the RestitPeriod thereafter.

b. Employee shall exercise best efforts to ensuredidinued confidentiality of all Trade Secrets &@whfidential
Information and shall immediately notify the Compani any unauthorized disclosure or use of any &i&dcrets or Confidential
Information of which Employee becomes aware. Erygdoshall assist the Company, to the extent reagprequested, in the
protection or procurement of any intellectual pmp@rotection or other rights in any of the Trelecrets or Confidential
Information.

C. All Work Product shall be owned exclusively by thempany. To the greatest extent possible, any Wookiuct
shall be deemed to be “work made for hire” (asroeiin the Copyright Act, 17 U.S.C.A. § 101 et sag.amended), and Employee
hereby unconditionally and irrevocably transferd assigns to the Company all right, title and ies¢Employee currently has or
may have by operation of law or otherwise in cany Work Product, including, without limitation| platents, copyrights,
trademarks (and the goodwill associated therewiithile secrets, service marks (and the goodwiticasted therewith) and other
intellectual property rights. Employee agreesxeceite and deliver to the Company any transfessgasients, documents or other
instruments which the Company may deem necessappopriate, from time to time, to protect thentgygranted
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herein or to vest complete title and ownershiprof and all Work Product, and all associated intéllal property and other rights
therein, exclusively in the Company.

17. Non-Interference with Employees. Through employment and thereafter through theriRéed Period, Employee will
not, either directly or indirectly, alone or in gonction with any other person or Entity: activedcruit, solicit, attempt to solicit, induce or
attempt to induce any person who is an exempt graplof the Company or any of its subsidiaries fliates (or has been within the last 6
months) to leave or cease such employment for @ayon whatsoever;

18. Non-Interference with Business Relationships

a. Employee acknowledges that, in the course of enmpéayt, Employee will learn about Company’s business,
services, materials, programs and products anchémer in which they are developed, marketed, sedvand provided. Employee
knows and acknowledges that the Company has irdvestesiderable time and money in developing itslpeb sales and real estate
development programs and relationships, vendooémel service provider relationships and agreemstige layouts and fixtures,
and marketing techniques and that those thingsricpie and original. Employee further acknowledipas the Company has a
strong business reason to keep secret informagiatimg to Company business concepts, ideas, programs, plans andgses, so
not to aid Company’s competitors. Accordingly, Hoyee acknowledges and agrees that the protectitimed in (b) below is
necessary and reasonable.

b. During the Restricted Period, Employee will not,EEmployee’s own behalf or on behalf of any othesspe or
Entity, solicit, contact, call upon, or communicatigh any person or entity or any representativarof person or entity who has a
business relationship with Company and with whonpiyee had contact while employed, if such contactommunication would
likely interfere with Company’s business relatioipshor result in an unfair competitive advantagerad@ompany.

19. Agreement Not to Work in Competitive Position. Employee covenants and agrees not to acceptnabtavork in a
Competitive Position for a company or entity thpemtes anywhere within the Territory for the Rettd Period.

20. Acknowledgements Regarding Sections 15- 19.

a. Employee and Company expressly covenant and dgagéhe scope, territorial, time and other restis
contained in Sections 15 through 19 of this Agremme
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constitute the most reasonable and equitable ctstrs possible to protect the business interdstseoCompany given: (i) the
business of the Company; (ii) the competitive ratfrthe Company’s industry; and (iii) that Empleigeskills are such that
Employee could easily find alternative, commensueahployment or consulting work in Employee’s fialdich would not violate
any of the provisions of this Agreement.

b. Employee acknowledges that the compensation anefibedescribed in Sections 5, 11 and 12 are also i
consideration of his/her covenants and agreememtsined in Sections 15 through 19 hereof andahmeach by Employee of the
obligations contained in Sections 15 through 1@bkshall forfeit Employee’s right to such compditsaand benefits.

C. Employee acknowledges and agrees that a breacmplolee of the obligations set forth in SectiongHrbugh
19 will likely cause Company irreparable injury ahdt, in such event, the Company shall be entttdedjunctive relief in addition
to such other and further relief as may be proper.

d. The parties agree that if, at any time, a coudamhpetent jurisdiction determines that any of th@sjsions of
Section 15 through 19 are unreasonable under Teeadaw as to time or area or both, the Companylshantitled to enforce this
Agreement for such period of time or within suchaaas may be determined reasonable by such court.

21. Return of Materials . Upon Employee’s termination, Employee shall netiarthe Company all written, electronic,
recorded or graphic materials of any kind belongingelating to the Company or its affiliates, inding any originals, copies and abstracts in
Employee’s possession or control.

22. General Provisions.
a. Amendment This Agreement may be amended or modified oglg lvriting signed by both of the parties hereto.
b. Binding Agreement This Agreement shall inure to the benefit of &edinding upon Employee, his/her heirs and

personal representatives, and the Company anddtessors and assigns.

C. Waiver Of Breach; Specific Performancd&he waiver of a breach of any provision of thgreement shall not
operate or be construed as a waiver of any ottesrchr.
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Each of the parties to this Agreement will be éedito enforce this Agreement, specifically, tooeer damages by reason of any
breach of this Agreement, and to exercise all atigiits existing in that party’s favor. The pastigereto agree and acknowledge that
money damages may not be an adequate remedy fdoreaagh of the provisions of this Agreement and &img party may apply to
any court of law or equity of competent jurisdictifor specific performance or injunctive reliefdnforce or prevent any violations

of the provisions of this Agreement.

d. Unsecured General CreditorThe Company shall neither reserve nor specificat aside funds for the paymen
its obligations under this Agreement, and suchgaiions shall be paid solely from the general assiethe Company.

e. No Effect On Other Arrangementdlt is expressly understood and agreed that élyenpnts made in accordance
with this Agreement are in addition to any othemdfés or compensation to which Employee may béledtor for which Employee
may be eligible.

f. Tax Withholding. There shall be deducted from each payment uhgdeAgreement the amount of any tax
required by any governmental authority to be witdland paid over by the Company to such governnhentaority for the account
of Employee.

g. Notices.

@ All notices and all other communications providederein shall be in writing and delivered persiyria
the other designated party, or mailed by certiiedegistered mail, return receipt requested, tveled by a recognized
national overnight courier service, or sent by iiade, as follows:

If to Company to Dollar General Corporatic
Attn: General Counst
100 Mission Ridge
Goodlettsville, TN 3707-2171
Facsimile: (615) 85-5517

If to Employee to: (Last address of Employee known to Company unléssrwise directed in writing by
Employee)

(i) All notices sent under this Agreement shall be degbgiven twenty-four (24) hours after sent by fanils
or courier, seventy-two (72) hours after sent hyifoed or registered mail and when delivered iffgrsonal delivery.
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(iii) Either party hereto may change the address to wiotibe is to be sent hereunder by written noticené
other party in accordance with the provisions & ection.

h. Governing Law. This Agreement shall be governed by and condtimaccordance with the laws of the State of
Tennessee (without giving effect to conflict of Bw

i. Entire Agreement This Agreement contains the full and completdarstanding of the parties hereto with respect
to the subject matter contained herein and, urgpssifically provided herein, this Agreement supdes and replaces any prior
agreement, either oral or written, which Employesyrhave with Company that relates generally tasdme subject matter.

j- Assignment This Agreement may not be assigned by Emplogeé any attempted assignment shall be null and
void and of no force or effect.

k. Severability. If any one or more of the terms, provisions,armants or restrictions of this Agreement shall be
determined by a court of competent jurisdictioéoinvalid, void or unenforceable, then the remeiraf the terms, provisions,
covenants and restrictions of this Agreement sieaflain in full force and effect, and to that ene gmovisions hereof shall be
deemed severable.

l. Section Headings The Section headings set forth herein are fowenience of reference only and shall not affect
the meaning or interpretation of this Agreement tshaver.

m. Voluntary Agreement Employee and Company represent and agree tblates reviewed all aspects of this
Agreement, has carefully read and fully understadldgrovisions of this Agreement, and is voluritaeintering into this Agreemen
Each party represents and agrees that such partydubthe opportunity to review any and all aspetthis Agreement with legal,
tax or other adviser(s) of such party’s choice befxecuting this Agreement.

n. Deferred Compensation Omnibus Provisioh is intended that any payment or benefit whghrovided pursuant
to or in connection with this Agreement which isisered to be deferred compensation subject thoBet09A of the Internal
Revenue Code (“Code Section 409A") shall be paitinovided in a manner, and at such time, includittfout limitation payment
and provision of benefits only in connection witlet
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occurrence of a permissible payment event contdmé&bde Section 409A (e.g. death, disability, sepan from service from the
Company and its affiliates as defined for purpafeSode Section 409A), and in such form, as corsphigh the applicable
requirements of Code Section 409A to avoid the wofzble tax consequences provided therein for rmonptiance. In connection
with effecting such compliance with Code Sectio8A0the following shall apply:

0] Notwithstanding any other provision of this Agreemehe Company is authorized to amend this
Agreement, to void or amend any election made bplByee under this Agreement and/or to delay theray of any
monies and/or provision of any benefits in such nearas may be determined by it to be necessamypyopriate to comply,
or to evidence or further evidence required conmgka with Code Section 409A (including any trawsitor grandfather
rules thereunder).

(i) Neither Employee nor the Company shall take anipiatb accelerate or delay the payment of any nsonie
and/or provision of any benefits in any manner Whiould not be in compliance with Code Section 4@®luding any
transition or grandfather rules thereunder).

(iii) If Employee is a specified employee for purpose€ade Section 409A(a)(2)(B)(i), any payment or
provision of benefits in connection with a sepanatirom service payment event (as determined fopgues of Code
Section 409A) shall not be made until six monthisradEmployee’s separation from service (the “409%&ddral Period”). In
the event such payments are otherwise due to be manstallments or periodically during the 409&fBrral Period, the
payments which would otherwise have been madecid@9A Deferral Period shall be accumulated and aa lump sum
as soon as the 409A Deferral Period ends, andalamée of the payments shall be made as othergliwsialed. In the
event benefits are required to be deferred, anly beoefit may be provided during the 409A DefeRatiod at Employee’s
expense, with Employee having a right to reimbusainfrom the Company once the 409A Deferral Pegindls, and the
balance of the benefits shall be provided as otiseracheduled.

(iv)  If a Change in Control occurs but the Change intf@boes not constitute a change in control evétitin
the meaning of Code Section 409A (a “409A Changedntrol”), then payment of any amount or provisadrany benefit
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under this Agreement which is considered to berdedecompensation subject to Code Section 409A bealeferred until
another permissible payment event contained in Gaabtion 409A occurs (e.g., death, disability, sefi@en from service
from the Company and its affiliated companies dmdd for purposes of Code Section 409A), includimy deferral of
payment or provision of benefits for the 409A Ded¢Period as provided above.

(v) For purposes of this Agreement, all rigtdt payments and benefits hereunder shall bestiet rights to
receive a series of separate payments and beteefiis fullest extent allowed by Code Section 4094 under this
Agreement, an amount is to be paid in two or mosgailments, for purposes of Code Section 409Ah &stallment shall
be treated as a separate payment. In the evenagmyent payable upon termination of employmentldibe exempt from
Code Section 409A under Treas. Reg. § 1.409A-1){@)jjDut for the amount of such payment, the deti@ation of the
payments to Employee that are exempt under suchisprn shall be made by applying the exemptionaprpents based on
chronological order beginning with the paymentdmddsest in time on or after such terminationrapoyment.

(vi)  For purposes of determining time of (bot entitlement to) payment or provision of deferocetnpensation
under this Agreement under Code Section 409Ain eotion with a termination of employment, terminatiof employment
will be read to mean a “separation from servicethin the meaning of Code Section 409Awhere it &somably anticipated
that no further services would be performed aftat tate or that the level of bona fide servicepBgee would perform
after that date (whether as an employee or indepegrabntractor) would permanently decrease tothess 50% of the
average level of bona fide services performed tveimmediately preceding thirty-six (36) monthipdr

(vii)  For purposes of this Agreement, a key tyee for purposes of Code Section 409A(a)(2)(Bfixll be
determined on the basis of the applicable 12—mpatiod ending on the specified employee identificatiate designated
by the Company consistently for purposes of thisekgient and similar agreements or, if no such dasion is made, bas
on the default rules and regulations under Cod&@ed409A(a)(2)(B)(i).

21




(viii) Notwithstanding any other provision ofishAgreement, the Company shall not be liable tpByee if any
payment or benefit which is to be provided pursuarhis Agreement and which is considered defecmdpensation
subject to Code Section 409A otherwise fails to plymvith, or be exempt from, the requirements ofl€&ection 409A.

(ix)  With regard to any provision herein tipabvides for reimbursement of expenses or in-kieddjits that are
subject to Code Section 409A, except as permitye@dile Section 409A, (x) the right to reimbursenarin-kind benefits
is not subject to liquidation or exchange for aeotbenefit, and (y) the amount of expenses elidilni@eimbursement, or in-
kind benefits, provided during any taxable yeaEofployee shall not affect the expenses eligibleéanbursement, or in-
kind benefits to be provided, in any other taxaf@ar of Employee, provided that the foregoing atafys shall not be
violated with regard to expenses reimbursed undgraarangement covered by Code Section 105(b)ysbktause such
expenses are subject to a limit related to theoddhie arrangement is in effect. All reimbursemehtall be reimbursed in
accordance with the Company’s reimbursement pglioig in no event later than Employee’s taxable f@bwing
Employee’s taxable year in which the related expéssncurred.

(x) When, if ever, a payment under this Agneat specifies a payment period with referencernaraber of
days (e.g., “payment shall be made within ten (I&8)s following the date of terminationthe actual date of payment wit|
the specified period shall be within the sole diton of the Company.
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IN WITNESS WHEREOF, the parties hereto have exetuecaused their duly authorized representatiwexecute this Agreement
to be effective as of the Effective Date.

Date: 3-18-13 DOLLAR GENERAL CORPORATION

By: /s/ S. Lanigat

Name: Susan Laniga

Title: EVP & General Counst

“EMPLOYEE”

/s/ Robert D. Ravent
Robert D. Ravener

Date: 3/18/2013

Witnessed By

/s/ Julie L. Filsor
Name of Witness
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Addendum to Employment Agreement with Robert D. Raener
RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered intad between Robert D. Ravener (“Employee”) BALLAR GENERAL
CORPORATION , and its successor or assigns (“Company”).

WHEREAS, Employee and Company have agreed that@mels employment with Dollar General Corporatibalsterminate on

WHEREAS, Employee and the Company have previousigred into that certain Employment Agreement,ctiffe
(“Agreent”), in which the form of this Release is incargted by reference;

WHEREAS, Employee and Company desire to delindwegie tespective rights, duties and obligationsratsat to such termination
and desire to reach an accord and satisfactiolt dfaams arising from Employee’s employment, aachtination of employment, with
appropriate releases, in accordance with the Ageaém

WHEREAS, the Company desires to compensate Employaecordance with the Agreement for service Erygéohas provided
and/or will provide for the Company;

NOW, THEREFORE, in consideration of the premises thie agreements of the parties set forth in tiele&se, and other good and
valuable consideration the receipt and sufficieoicyhich are hereby acknowledged, the parties bemetending to be legally bound, hereby
covenant and agree as follows:

1. Claims Released Under This Agreemt .

In exchange for receiving the payments and bengdiseribed in Section 11 and 12 of the AgreemeaniylByee hereby voluntarily
and irrevocably waives, releases, dismisses wijudice, and withdraws all claims, complaints, soit demands of any kind whatsoever
(whether known or unknown) which Employee ever mady have, or now has against Company and othegrtusr former subsidiaries or
affiliates of the Company and their past, presedtfature officers, directors, employees, agentsyiiers and attorneys (collectively, the
“Releasees”), arising from or relating to (direatlyindirectly) Employee’s employment or the teratinon of employment or other events that
have occurred as of the date of execution of tigjiee@ment, including but not limited to:
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a. claims for violations of Title Mif the Civil Rights Act of 1964, the Age Discrindtion in Employment Act, the
Fair Labor Standards Act, the Civil Rights Act @91, the Americans With Disabilities Act, the EqRaly Act, the Family and
Medical Leave Act, 42 U.S.C. § 1981, the SarbandsyQAct of 2002, the National Labor Relations Atte Labor Management
Relations Act, the Genetic Information Nondiscriation Act, the Uniformed Services Employment anéiRployment Rights Act,
Executive Order 11246, Executive Order 11141, thbdRilitation Act of 1973, or the Employee Retiremimcome Security Act;

b. claims for violations of any otliederal or state statute or regulation or locdirmance;

C. claims for lost or unpaid wagemnpensation, or benefits, defamation, intentiamalegligent infliction of
emotional distress, assault, battery, wrongfulmrstructive discharge, negligent hiring, retentiorsupervision, fraud,
misrepresentation, conversion, tortious interfeeemeceach of contract, or breach of fiduciary duty;

d. claims to benefits under any lgre@verance, workforce reduction, early retiremautiplacement, or any other
similar type plan sponsored by the Company (ext@phose benefits owed under any other plan ceement covering Employee
which shall be governed by the terms of such plaagoeement); or

e. any other claims under statedasing in tort or contract.

2. Claims Not Released Under This Agreent .

In signing this Release, Employee is not releaamgclaims that may arise under the terms of teieése or which may arise out of
events occurring after the date Employee exechtsRelease.

Employee also is not releasing claims to bendiis Employee is already entitled to receive undgrather plan or agreement
covering Employee which shall be governed by theaseof such plan or agreement. However, Employeterstands and acknowledges that
nothing herein is intended to or shall be constieegquire the Company to institute or continueffiect any particular plan or benefit
sponsored by the Company, and the Company herebyvis the right to amend or terminate any ofatseffit programs at any time in
accordance with the procedures set forth in sughsplEmployee further understands and acknowletigéany continuing obligation under a
Company incentive-based plan, program or arrangeorguursuant to any Company policy
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or provision regarding recoupment of compensasamoit altered by this Release and nothing herdirtésded to nor shall be construed
otherwise.

Nothing in this Release shall prohibit Employearirengaging in activities required or protected uragmlicable law or from
communicating, either voluntarily or otherwise, lwény governmental agency concerning any potevitiédtion of the law.

3. No Assignment of Claim Employee represents that Employee has not assmneansferred, or purported to assign or
transfer, any claims or any portion thereof oriies therein to any party prior to the date of tédease.

4, Compensation In accordance with the Agreement, the Compangesgto pay Employee or, if Employee becomes
eligible for payments and benefits under Sectiomrdd 12 but dies before receipt thereof, Employspise or estate, as the case may be, th
amounts provided in Section 11 and 12 of the Agegm

5. Publicity; No Disparaging Statement Except as otherwise provided in Section 14 ofAjeeement, Section 2 of this
Release, and as privileged by law, Employee an€timpany covenant and agree that they shall natganim any communications with
persons outside the Company which shall disparageaaother or interfere with their existing or grestive business relationships.

6. No Admission Of Liability. This Release shall not in any way be construeahasdmission by the Company or
Employee of any improper actions or liability whaser as to one another, and each specificallyailiss any liability to or improper actions
against the other or any other person.

7. Voluntary Execution Employee warrants, represents and agrees thablegphas been encouraged in writing to seek
advice regarding this Release from an attorneytaxa@dvisor prior to signing it; that this Releaspresents written notice to do so; that
Employee has been given the opportunity and safiidime to seek such advice; and that Employdg tuderstands the meaning and
contents of this Release. Employee further reptesserd warrants that Employee was not coercedatdmed or otherwise forced to sign this
Release, and that Employee’s signature appearimgniaéter is voluntary and genuine. EMPLOYEE UNDERANDS THAT EMPLOYEE
MAY TAKE UP TO TWENTY-ONE (21) DAYS (OR, IN THE CAE OF AN EXIT INCENTIVE OR OTHER EMPLOYMENT
TERMINATION PROGRAM OFFERED TO A GROUP OR CLASS GMPLOYEES, UP TO FORTY-FIVE (45) DAYS) TO CONSIDER
WHETHER TO ENTER INTO THIS RELEASE.
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8. Ability to Revoke Agreement EMPLOYEE UNDERSTANDS THAT THIS RELEASE MAY BE R EVOKED BY
EMPLOYEE BY NOTIFYING THE COMPANY IN WRITING OF SUC H 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 A ND EMPLOYEE'S HEIRS, ADMINISTRATORS,
REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGN&ND WILL BE IRREVOCABLE.

Acknowledged and Agreed T
“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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Exhibit 10.4

Summary of Non-Employee Director Compensation
(effective April 1, 2013)

We do not compensate for Board service any direghar also serves as our employee. We will reimbdnsetors for certain fees
and expenses incurred in connection with contingigigcation seminars and for travel and relatedresgserelated to Dollar General business.

Each non-employee director receives quarterly payrfpgorated as applicable) of the following casmpensation, as applicable:

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

. $17,500 annual retainer for service as Lead Directo

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

. $15,000 annual retainer for service as chairmahefompensation Committee;

. $10,000 annual retainer for service as chairmahefNominating & Governance Committee; and

. $1,500 for each Board or committee meeting in exeésin aggregate of 12 that a director attendisig@ach fiscal year.

In addition, we grant annually to those non-empéoglizgectors who are elected or reelected at eagglicaple shareholdersheeting a
equity award under our Amended and Restated 208k $centive Plan with an estimated value of $0@6,0n the grant date, as determi
by Meridian using economic variables such as théitig price of our common stock, expected volgtiit the stock trading prices of similar
companies, and the terms of the awards. Sixty peafehis value consists of non-qualified stockiops to purchase shares of our common
stock (“Options”) and 40% consists of restricteatktunits payable in shares of our common stoclS{UR’). The Options will vest as to 25%
of the Options and the RSUs will vest as td'33 /ofdhe award on each of the first four and threeiarsaries of the grant date,
respectively, in each case subject to the direstwhtinued service on our Board. Directors magtatedefer receipt of shares underlying the
RSUs. Any new director appointed after the annhateholders’ meeting but before February 1 of @myiyear, will receive a full equity
award no later than the first regularly scheduledh@ensation Committee meeting following the datevbith he or she is appointed. Any
new director appointed on or after February 1 given year but before the next annual shareholaeegting shall be eligible to receive the
next regularly scheduled annual award.




Exhibit 15

June 4, 2013
The Board of Directors and Shareholders
Dollar General Corporation

We are aware of the incorporation by referencéénRegistration Statements (Nos. 333-151047, 3384% 333-151655, 333-151661
and 333-163200 on Form S-8 and 333-165799, 333d(%8d 333-187493 on Form S-3) of Dollar Genemp@ration of our report dated
June 4, 2013 relating to the unaudited condensesitidated interim financial statements of Dollar®@ral Corporation that are included in
its Form 10-Q for the quarter ended May 3, 2013.

/sl Ernst & Young LLF
Nashville, Tennesse




Exhibit 31
CERTIFICATIONS
I, Richard W. Dreiling, certify that:
1. | have reviewed this quarterly report on Form 1@f@ollar General Corporation;
2. Based on my knowledge, this report does not cormajnuntrue statement of a material fact or om#itite a material fact

necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resafteperations and cash flows of the registrantfaaral for, the periods presentec
this report;

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over financial réipor, or caused such internal control over finahiporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registiadisclosure controls and procedures and presentbis report our conclusio
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in the regitsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatioriernal control over
financial reporting, to the registrant’s auditorsldhe audit committee of the registrant’s bodrdiectors (or persons performing
the equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significémin the
registrant’s internal control over financial repogt

Date: June 4, 2013 /s/ Richard W. Dreilinc
Richard W. Dreilinc
Chief Executive Office




I, David M. Tehle, certify that:
1. I have reviewed this quarterly report on Form 1@f@ollar General Corporation;
2. Based on my knowledge, this report does not cor@aynuntrue statement of a material fact or omgitéde a material fact

necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statement$odimer financial information included in this repdairly present in all
material respects the financial condition, resafteperations and cash flows of the registrantfaaral for, the periods presentec
this report;

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registsdtsclosure controls and procedures and presémtads report our conclusio
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in the regstsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significésin the
registrant’s internal control over financial repogt

Date: June 4, 2013 /s/ David M. Tehle
David M. Tehle
Chief Financial Office




Exhibit 32

CERTIFICATIONS
Pursuant to 18 U.S.C. Section 1350

Each of the undersigned hereby certifies thatsdkhowledge the Quarterly Report on Form 10-QHerftscal quarter ended May 3, 2013 of
Dollar General Corporation (the “Company”) filedtiwthe Securities and Exchange Commission on tteetdaeof fully complies with the
requirements of section 13(a) or 15(d) of the SéearExchange Act of 1934 and that the informationtained in such report fairly presents,
in all material respects, the financial conditiodaesults of operations of the Company.

/s/ Richard W. Dreilin¢

Name: Richard W. Dreiling
Title:  Chief Executive Office
Date: June 4, 201.

/s/ David M. Tehle

Name: David M. Tehle

Title:  Chief Financial Office
Date: June 4, 201.




