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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934

Date of Report (Date of earliest event reportddarch 20, 2012

Dollar General Corporation

(Exact name of registrant as specified in its @rart

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

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive office (Zip Code)
Registrant’s telephone number, including area cof&t5) 855-4000

n/a
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

o0  Written communications pursuant to Rule 425airte Securities Act (17 CFR 230.425)
o0 Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)
0 Pre-commencement communications pursuant te Radl-2(b) under the Exchange Act (17 CFR 240.1(%d)-2

0o Pre-commencement communications pursuant te RRe-4(c) under the Exchange Act (17 CFR 240.18p-4




ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERT AIN OFFICERS.

On March 20, 2012 (the “Grant Date”), the CompensatNominating and Corporate Governance Comm{ttee “Committee”) of
the Board of Directors of Dollar General Corporat{the “Company”) approved grants of non-qualifsédck options (“Options”), restricted
stock units (“RSUs"), and performance share ufiRS{Us") to various employees of the Company, intlgdyrants of Options and PSUs to
the Company’s named executive officers as desctiedulv. Also on March 20, 2012, the Committee appd a retention grant of shares of
performance-based restricted stock to Mr. Dreilthg, Company’s Chairman and Chief Executive Officer

Option Awards

On March 20, 2012, the Committee granted Optiorteuthe Amended and Restated 2007 Stock IncentarefBr Key Employees
of Dollar General Corporation and its Affiliatefi€t“2007 Plan”) to purchase shares of the Compargrsmon stock, $0.875 par value per
share (“Common Stock”) to the following hamed exe®uofficers in the indicated amounts:

Richard W. Dreilinc 228,22t
David M. Tehle 37,44(
John W. Flanigal 37,44(
Robert D. Ravene 37,44(

The Options have a term of 10 years and, subjezatier forfeiture or accelerated vesting undeswnstances described in the
award agreement, generally will vest in four eqasfallments on each of the first four anniversanéthe Grant Date. The exercise price of
the Options is $45.25 per share, which was therdgsrice of the Common Stock on the Grant Dathe Dptions are subject to the terms of
the 2007 Plan and the terms of the Stock Optionr8wareement, a form of which is filed herewithEaghibit 10.1 and incorporated herein
by reference.

Performance Share Unit Awards

On March 20, 2012, the Committee granted PSUs uh@e2007 Plan to the following named executivécefk in the indicated
amounts, in each case subject to approval by timep@aoy’s shareholders of the amended and restat@&tPlan at the Company’s 2012
Annual Meeting of Shareholders:

Target Maximum
Richard W. Dreiling 39,80 79,61«
David M. Tehle 6,53( 13,06(
John W. Flanigal 6,53( 13,06(
Robert D. Ravene 6,53( 13,06(

Each PSU represents the right to receive one stfi@@emmon Stock upon satisfaction of certain perfance-based and time-based
conditions. The PSUs represent a target numbenits that can be earned if certain performancesovea are achieved during the
performance period (which is the Company’s fisey2012) (the “Performance Period”) and if certdditional vesting requirements are
met. The performance measures are goals relatdjusted EBITDA (weighted 90%) and adjusted ROI@i¢ted 10%) as established by
the Committee on the Grant Date, using the samestst] EBITDA/ROICbased performance criteria used to determine paence under tt
Company’s fiscal 2012 annual Teamshare bonus pmagithe number of PSUs earned will vary betweena®®200% of the target amount
based on actual performance compared to targedrpehce on a graduated scale, with performandesaatget level resulting in 100% of
target number of PSUs earned.

At the conclusion of the Performance Period, then@ittee will determine the level of achievementdach performance goal
measure and the corresponding number of PSUs ebyneaich recipient. One-third of the
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PSUs earned by each recipient will vest on thedagtof the Performance Period and be paid immelgiédllowing the Committee’s
determination. The remaining two-thirds of the B®drned by each recipient will vest in equal iiretents on the second and third
anniversaries of the Grant Date, in each case cttnj¢he recipiens continued employment with us and certain acceldraesting provisior
described in the award agreement.

The PSUs are subject to the terms of the 2007 d&Hdrthe terms of the Performance Share Unit Awaycedment, a form of which
filed herewith as Exhibit 10.2 and incorporatedeieby reference. If shareholders do not apprbeeamended and restated 2007 Plan at the
Company’s 2012 Annual Meeting of Shareholders, therPSUs will be automatically forfeited.

Restricted Stock Award to Mr. Dreiling

On March 20, 2012, the Committee also grantedemtiein award under the 2007 Plan to Mr. Dreilin@®26,037 performance-based
restricted shares of Common Stock (the “Restri€edres”) which he can earn if certain earningsshare (“EPS”performance goals are n
for fiscal years 2014 and 2015. The EPS goals wst@blished by the Committee on the Grant Datedbagen EPS forecasts contained in
Company’s long-term strategic plan. Following eatfiscal years 2014 and 2015, the Committee vatkedmine whether the relevant EPS
goal was achieved. Half of the Restricted Shaiés/@st on the Committee’s determination date wehpect to fiscal year 2014 if the EPS
goal for that year is achieved, and the other ¢iafie Restricted Shares will vest on the Commnitdetermination date with respect to fiscal
year 2015 if the EPS goal for that year is achieiredach case subject to continued employmentugitand certain accelerated ves:
provisions described in the award agreement.

The restricted stock is subject to the terms of2@7 Plan and the terms of the Restricted Stockrévwhgreement, which is filed
herewith as Exhibit 10.4 and incorporated hereimdfgrence.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

€)) Financial statements of businessgaised. N/A

(b) Pro forma financial information. N/A

(c) Shell company transactions. N/A

(d) Exhibits. See Exhibit Index immedigtfollowing the signature page hereto.
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SIGNATURE

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 hereunto duly authorized.

Date: March 26, 201: DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanige

Susan S. Laniga
Executive Vice President and General Cou




EXHIBIT INDEX

Exhibit No. Description
10.1 Form of Stock Option Award Agreement in connectigth grants made to certain employees of Dollar &seh

Corporation pursuant to the Amended and Restat@d 3@ck Incentive Plan (approved March 20, 2(

10.2 Form of Performance Share Unit Award Agreemeninn@ction with grants made to certain employed3adfar General
Corporation pursuant to the Amended and Restat@d 3@ck Incentive Pla(approved March 20, 201

10.3 Form of Restricted Stock Unit Award Agreement imection with grants made to certain employeesaifad General
Corporation pursuant to the Amended and Restatéd 3€ck Incentive Pla(approved March 20, 201

10.4 Restricted Stock Award Agreement, dated March P22 between Dollar General Corporation and Ricltaedling
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Exhibit 10.1

DOLLAR GENERAL CORPORATION
STOCK OPTION AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri), dated as of the date indicated 8chedule Ahereto (the “ Grant Dat, is made by and
between Dollar General Corporation, a Tennessqecation (hereinafter referred to as the * Compgngand the individual whose name is
set forth on the signature page hereof, who isnapl@yee of the Company or a Subsidiary or Affiliafehe Company (hereinafter referred to
as the “ Optione®). Any capitalized terms herein not otherwiseided in this Agreement shall have the meaningat fin the Amended
and Restated 2007 Stock Incentive Plan for Key Bgg#s of Dollar General Corporation and its Affiis, as such Plan may be amended
from time to time (the “ PlaP).

WHEREAS, the Company wishes to carry out the Rlamterms of which are hereby incorporated by exfee and made a part of
this Agreement; and

WHEREAS, the Compensation, Nominating and Govere@@ammittee (or a duly authorized subcommitteectb@rof the Board of
the Company appointed to administer the Plan (tBerhmitte€’) has determined that it would be to the advantau best interest of the
Company and its shareholders to grant the Optiowiged for herein to the Optionee, and has adwisedCompany thereof and instructed the
undersigned officer to issue said Option.

NOW, THEREFORE, in consideration of the mutual cesgts herein contained and other good and valwabisideration, receipt
and sufficiency of which are hereby acknowledgkd,fdarties hereto do hereby agree as follows:

ARTICLE |
DEFINITIONS

Whenever the following terms are used in this Agreat, they shall have the meaning specified beloless the context clearly
indicates to the contrary.

Section 1.1. _Cause

“Cause” shall mean (A) “Cause” as such term magdfeed in any employment agreement between thstgs and the Company
or any of its Subsidiaries or Affiliates that iseffect at the time of termination of employment(B) if there is no such employment
agreement in effect, “Cause” as such term may beeatkin any change-in-control agreement betweerQptionee and the Company or any
of its Subsidiaries or Affiliates that is in effeatthe time of termination of employment; or (€hiere is no such employment or change-in-
control agreement, with respect to an Optionear(j) act of the Optionee involving fraud or dishatgeor any willful failure to perform
reasonable duties assigned to the Optionee whilchiefas not cured within 10 business days afteeigt from the Company of written notice
of such failure; (ii) any material breach by thetiOpee of any securities or other law or regulattomny Company policy governing trading
or dealing with stock, securities, investmentsher ltke, or any inappropriate disclosure or “tiggimelating to any stock, securities,
investments or the like; (iii) other than as regdiby law, the carrying out by the Optionee of anijvity, or the Optionee making any public
statement, which prejudices or ridicules the goah@ and standing of the Company or its Affiliatesl(ding any limited partner of Buck
Holdings, L.P.) or would bring such persons intblpucontempt or ridicule; (iv) attendance by thpti@nee at work in a state of intoxication
or the Optionee otherwise being




found in possession at the Optionee’s place of wbdny prohibited drug or substance, possessiavhath would amount to a criminal
offense; (v) any assault or other act of violengéhe Optionee; or (vi) the Optionee being indickedany crime constituting (x) any felony
whatsoever or (y) any misdemeanor that would poeckemployment under the Company’s hiring policy.

Section 1.2. _Disability

“Disability” shall mean (A) “Disability” as such ten may be defined in any employment agreement kettlee Optionee and the
Company or any of its Subsidiaries or Affiliateats in effect at the time of termination of emyteent; or (B) if there is no such
employment agreement in effect, “Disability” as lswierm may be defined in any change-in-control agrent between the Optionee and the
Company or any of its Subsidiaries or Affiliateatls in effect at the time of termination of emypteent; or (C) if there is no such
employment or change-in-control agreement, “Disghlias defined in the Company’s long-term disdlifplan.

Section 1.3. _Option

“Option” shall mean the right and option to purahasn the terms and conditions set forth herelmradny part of an aggregate of
the number of Shares of Common Stock set fortBadmedule Ahereto.

Section 1.4._Retirement

“Retirement” shall mean the voluntary terminatidrifee Optionee’s employment with the Company or ahis Subsidiaries or
Affiliates on or after (A) reaching the minimum aggesixty-two (62) and (B) achieving five (5) coms#ive years of service; provided,
however, that the sum of the Optionee’s age plassyef service (counting whole years only) mustatqtileast seventy (70) and provided
further that there is no basis for the Compangtminate the Optionee for Cause at the time ofdpeg’s voluntary termination.

Section 1.5. _Secretary

“Secretary” shall mean the Secretary of the Company

ARTICLE II
GRANT OF OPTION

Section 2.1. _Grant of Option

For good and valuable consideration, on and aseoGrant Date the Company irrevocably grants tapgonee the Option on the
terms and conditions set forth in this Agreement.

Section 2.2. _Exercise Price

Subject to Section 2.4, the exercise price of th@r& of Common Stock covered by the Option (tBz€rcise Pricé€) shall be as st
forth onSchedule Ahereto, which shall be the Fair Market Value on@rant Date.
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Section 2.3. _No Guarantee of Employment

Nothing in this Agreement or in the Plan shall @nfpon the Optionee any right to continue in timpley of the Company or any
Subsidiary or Affiliate or shall interfere with egstrict in any way the rights of the Company asdiubsidiaries or Affiliates, which are
hereby expressly reserved, to terminate the empayiof the Optionee at any time for any reason sdeater, with or without cause, subject
to the applicable provisions of, if any, the Op#efs employment agreement with the Company or ¢éteer provided by the Company to the
Optionee.

Section 2.4. _Adjustments to Option

The Option shall be subject to the adjustment gions of Sections 8 and 9 of the Plan, providedwever, that in the event of the
payment of an extraordinary dividend by the Comptanys shareholders: the Exercise Price of theddpthall be reduced by the amount of
the dividend paid, but only to the extent the Cotteridetermines it to be permitted under applictbtdaws and to not have adverse tax
consequences to the Optionee under Section 408#fedtode; and, if such reduction cannot be fulfgeted due to such tax laws and it will
not have adverse tax consequences to the Optitheethe Company shall pay to the Optionee a caginent, on a per Share basis, equal to
the balance of the amount of the dividend not peaiito be applied to reduce the Exercise Prichefpplicable Option as follows: (a) for
each Share subject to a vested Option, immediafey the date of such dividend payment; and (bgémh Share subject to an unvested
Option, on the date on which such Option becomsetedeand exercisable with respect to such Share.

ARTICLE Il
PERIOD OF EXERCISABILITY

Section 3.1. _Commencement of Exercisability

€)) Except as otherwise provided in $&c8.1(b) or (c) below, so long as the Optionedinars to be employed by the
Company or any other Service Recipient, the Opdiuall become vested and exercisable with respet3%o of the Shares subject to such
Option on each of the first four (4) anniversaonéshe Grant Date. To the extent this vesting dakeeresults in the vesting of fractional
shares, the fractional shares shall be combinedarmxercisable on the first anniversary of thenGiaate.

(b) Notwithstanding Section 3.1(a) abayeon the earliest occurrence of (i) a Change int@4 (ii) the Optionee’s death, or
(iii) a termination of the Optionee’s employmentigason of the Optionee’s Disability, the Optioalshecome immediately vested and
exercisable with respect to 100% of the Sharesstiby such unvested Option immediately prior tthsevent (but only to the extent such
Option has not otherwise terminated or become ésattz).

(c) Notwithstanding Section 3.1(a) abdwghe event of the Optionee’s Retirement, thatipo of the Option that would have
become vested and exercisable within the one @) eriod following the OptionegRetirement date if the Optionee had remained @yep
with the Company or the applicable Service Recipitiall remain outstanding for a period of oney@ar following the Optionee’s
Retirement date and shall become vested and eableien the anniversary of the Grant Date thas falthin the one (1) year period
following the Optionee’s Retirement date (but otdythe extent such portion of the Option has nbentise terminated or become
exercisable);




provided, however, that if during such one (1) yeariod there occurs a Change in Control or theddpe dies or incurs a Disability, such
portion of the Option shall instead become immedyatested and exercisable (but only to the exdanh portion of the Option has not
otherwise terminated).

(d) No Option shall become vested or eisable as to any additional Shares following tipidhee’s termination of
employment for any reason, and any Option whialmexercisable as of the Optionee’s terminatiomapleyment shall immediately expire
without payment therefor, in each case exceptlasraise provided in Section 3.1(b) or (c) above.

Section 3.2. _Expiration of Option

The Optionee may not exercise the Option to angrixfter the firsto occur of the following events:
€)) The tenth anniversary of the GranteDa

(b) The fifth anniversary of the datetloé Optionee’s termination of employment with then@bany and all Service Recipients
if the Optionee’s employment is terminated by reasbRetirement;

(c) The first anniversary of the dateha Optionee’s termination of employment with thentbany and all Service Recipients
if the Optionee’s employment is terminated by reasbdeath or Disability (unless earlier terminadedprovided in Section 3.2(h) below);

(d) The first anniversary of the dateha Optionee’s termination of employment with thenthbany and all Service Recipients
if the Optionee’s employment terminates (1) wittvio (2) years following a Change in Control andf(2)any reason other than an
involuntary termination with Cause or a Retirem@ntthe case of an involuntary termination with €awr a Retirement, the provisions of
Section 3.2 (g) and (b), as applicable, shall ext@pply);

(e) Ninety (90) days after the date & @ptionee’s involuntary termination of employmbmptthe Company and all Service
Recipients without Cause (for any reason other #gset forth in Section 3.2(c));

® Ninety (90) days after the date fed Optionee’s voluntary termination of employmeittvthe Company and all Service
Recipients by the Optionee (for any reason othem ts set forth in Section 3.2(b) or (c));

(9) Immediately upon the date of the @pdie’s termination of employment by the Companyah8ervice Recipients for
Cause;

(h) At the discretion of the Companythié Committee so determines pursuant to SectidrttfgedPlan.
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ARTICLE IV
EXERCISE OF OPTION

Section 4.1. _Person Eligible to Exercise

During the lifetime of the Optionee, only the Opige (or his or her duly authorized legal repregeamfamay exercise the Option or
any portion thereof. After the death of the Op&iepany exercisable portion of the Option may,rgadhe time when the Option becomes
unexercisable under Section 3.2, be exerciseddPfitionee’s personal representative or by anyopegmpowered to do so under the
Optionee’s will or under the then applicable lafslescent and distribution.

Section 4.2. _Partial Exercise
Any exercisable portion of the Option or the en@ngtion, if then wholly exercisable, may be exexdign whole or in part at any tir

prior to the time when the Option or portion thdreecomes unexercisable under Section 3.2; provitiesvever, that any partial exercise
shall be for whole Shares of Common Stock only.

Section 4.3. _Manner of Exercise

The Option, or any exercisable portion thereof, mayexercised solely by delivering to the Secretaryis or her designee all of the
following prior to the time when the Option or syabrtion becomes unexercisable under Section 3.2:

(@) Notice in writing signed by the Optéz or the other person then entitled to exerbis®iption or portion thereof, stating
that the Option or portion thereof is thereby ejsad, such notice complying with all applicablessiestablished by the Committee;

(b) (i) Full payment (in cash or by chexlby a combination thereof) for the Shares wétspect to which such Option or
portion thereof is exercised (provided, howeveat fall payment is deemed made if the Company vesetash in respect of the exercise
no later than the date on which the Company aagent delivers or releases Shares to the Optianieis or her agent, which date shall not be
later than three (3) business days following thie da which the Option is exercised, in the evédra cashless exercise via a third party in a
manner that is compliant with applicable law) dy ribtice in writing that the Optionee elects taovbdhe number of Shares that would
otherwise be issued to the Optionee reduced byrauof Shares having an equivalent Fair Market¥ &b the payment that would
otherwise be made by the Optionee to the Comparsupat to clause (i) of this subsection (b);

(c) (i) Full payment (in cash or by chexlby a combination thereof) to satisfy the minimwithholding tax obligation with
respect to which such Option or portion thereadXsrcised (provided, however, that full paymerddemed made if the Company receives
such payment no later than the date on which thmpg@ay must remit such withholding to the InternalBnue Service in the event of a
cashless exercise via a third party in a manneigt@mpliant with applicable law); or (ii) notide writing that the Optionee elects to have
the number of Shares that would otherwise be isguéite Optionee reduced by a number of Sharesmgan equivalent Fair Market Value
the payment that would otherwise be made by théo@Ogt to the Company pursuant to clause (i) ofghlssection (c);
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(d) A bona fide written representation aggeement, in a form satisfactory to the Commitsamed by the Optionee or other
person then entitled to exercise such Option diigqothereof, stating that the Shares of CommomwlSawe being acquired for his or her own
account, for investment and without any presemntion of distributing or reselling said Sharesny of them except as may be permitted
under the Securities Act of 1933, as amended (thet ), and then applicable rules and regulations tiweder, and that the Optionee or
other person then entitled to exercise such Omtigyortion thereof will indemnify the Company aggtiand hold it free and harmless from
any loss, damage, expense or liability resultintheoCompany if any sale or distribution of the i®iseby such person is contrary to the
representation and agreement referred to aboveida, however, that the Committee may, in its reasonable dismretake whatever
additional actions it deems reasonably necessagpdare the observance and performance of suckseation and agreement and to e
compliance with the Act and any other federal atessecurities laws or regulations; and

(e) In the event the Option or portioardof shall be exercised pursuant to Section 4.dnlyyperson or persons other than the
Optionee, appropriate proof of the right of suchspa or persons to exercise the Option.

Without limiting the generality of the foregoindnet Committee may require an opinion of counsel ptat®e to it to the effect that any
subsequent transfer of Shares acquired on exarttbe Option does not violate the Act, and mayesstop-transfer orders covering such
Shares. Share certificates evidencing stock isenezkercise of the Option may bear an appropléggend referring to the provisions of
subsection (d) above and the agreements hereinwfitien representation and agreement referred smbsection (d) above shall, however,
not be required if the Shares to be issued pursoauch exercise have been registered under theaAa such registration is then effective in
respect of such Shares.

Section 4.4. Conditions to Issuance of Stock Cditates

The Shares deliverable upon the exercise of the@@mr any portion thereof, may be either previgasithorized but unissued
Shares or issued Shares, which have then beeruissttyy the Company. Such Shares shall be fdlgl pnd nonassessable. The Company
shall not be required to issue or deliver any fiedtie or certificates for Shares purchased (ifiteated, or if not certificated, register the
issuance of such Shares on its books and recopds) the exercise of the Option or portion thereadmo fulfilment of all of the following
conditions:

@) The obtaining of approval or otherarthnce from any state or federal governmentalagehich the Committee shall, in
its reasonable and good faith discretion, deterrtortee necessary or advisable; and

(b) The lapse of such reasonable perfdiine following the exercise of the Option as bemmittee may from time to time
establish for reasons of administrative conveniences may otherwise be required by applicable law.

Section 4.5. Rights as Shareholder

Except as otherwise provided in Section 2.4 of Agseement, the holder of an Option shall not lwe,hmave any of the rights or
privileges of, a shareholder of the Company ineespf any Shares purchasable upon the exerctbe @ption or any portion thereof unless
and until certificates




representing such Shares shall have been issuint Iifompany to such holder or the Shares havewitebeen recorded in the records of
the Company as owned by such holder.

ARTICLE V
MISCELLANEOUS

Section 5.1. Administration

The Committee shall have the power to interprefRtam and this Agreement and to adopt such rulethébadministration,
interpretation and application of the Plan as aresistent therewith and to interpret or revoke sungh rules. All actions taken and all
interpretations and determinations made by the Cittershall be final and binding upon the Optiorthe,Company and all other interested
persons. No member of the Committee shall be pafoliable for any action, determination or irgegtation made in good faith with resp
to the Plan or the Option. In its absolute disoretthe Board may at any time and from time toetiexercise any and all rights and duties of
the Committee under the Plan and this Agreement.

Section 5.2. Option Not Transferable

Neither the Option nor any interest or right therei part thereof shall be liable for the debtsitcacts or engagements of the
Optionee or his or her successors in interest al bk subject to disposition by transfer, alieoatianticipation, pledge, encumbrance,
assignment or any other means whether such digpobi voluntary or involuntary or by operationlafv by judgment, levy, attachment,
garnishment or any other legal or equitable proicggsd(including bankruptcy), and any attempted as$ion thereof shall be null and void
and of no effect; provided, however, that this #&ch.2 shall not prevent transfers by will or by tapplicable laws of descent and distribt
or other transfers authorized in limited circumstsby the Committee (or its designee).

Section 5.3. Notices

Any notice to be given under the terms of this Agnent to the Company shall be addressed to the &uwyrip care of its Secretary
or his or her designee, and any notice to be diwe¢he Optionee shall be addressed to him or htreadddress given beneath his or her
signature hereto. By a notice given pursuantitoSlection 5.3, either party may hereafter desgyaalifferent address for notices to be given
to him or her. Any notice, which is required todieen to the Optionee, shall, if the Optioneehisrt deceased, be given to the Optionee’s
personal representative if such representativet@sously informed the Company of his status ahdiess by written notice under this
Section 5.3. Any notice shall have been deemedgiubn when (i) delivered in person; or, exceptrfotice under Section 4.3 which must be
received to be duly given, (ii) enclosed in a propsealed envelope or wrapper addressed as aidyelegosited (with postage prepaid) in a
post office or branch post office regularly maingd by the United States Postal Service, or (iigl@sed in a properly sealed envelope or
wrapper addressed as aforesaid, deposited (wishpiegpaid) in an office regularly maintained by ErdUPS, or comparable non-public malil
carrier.




Section 5.4. _Titles; Pronouns

Titles are provided herein for convenience only ar@not to serve as a basis for interpretatiozpastruction of this Agreement.
The masculine pronoun shall include the femining reuter, and the singular the plural, where theeod so indicates.

Section 5.5. Applicability of Plan and Managemen$tockholder s Agreement

The Option and the Shares of Common Stock issutitet@ptionee upon exercise of the Option shafiligect to all of the terms
and provisions of the Plan to the extent applicéblen Option and Shares. In the event of anylicobetween this Agreement and the Plan,
the terms of the Plan shall control. The Optiod #re Shares of Common Stock issued to the Optioper exercise of the Option shall not
be subject to, and hereby are expressly exempted, fll of the terms and provisions of any Managen®tockholder's Agreement between
the Optionee and the Company in existence on that@®ate.

Section 5.6. _Amendment
This Agreement may only be amended pursuant tad®et0 of the Plan.
Section 5.7. _Governing Law

The laws of the State of Delaware shall governlerpretation, validity and performance of thenterof this Agreement regardless
of the law that might be applied under principlésanflicts of laws.

Section 5.8. _Arbitration

In the event of any controversy among the part@sto arising out of, or relating to, this Agreeinehich cannot be settled
amicably by the parties, such controversy shafiraly, exclusively and conclusively settled by ma@tory arbitration conducted
expeditiously in accordance with the American Amdtibn Association rules, by a single independebiti@tor. Such arbitration process shall
take place within the Nashville, Tennessee metitggohrea. The decision of the arbitrator shalfib@ and binding upon all parties hereto
and shall be rendered pursuant to a written degisihich contains a detailed recital of the arlitra reasoning. Judgment upon the award
rendered may be entered in any court having jwiidi thereof. Each party shall bear its own Iédgak and expenses, unless otherwise
determined by the arbitrator.

Section 5.9. Clawback

As a condition of receiving the Option, the Optiersknowledges and agrees that the Optionee’srigahyments, and benefits with
respect to the Option shall be subject to any redluccancellation, forfeiture or recoupment, inoMhor in part, upon the occurrence of
certain specified events, as may be required byraleyor regulation of the Securities and Excha@genmission or by any applicable natio
exchange, or by any other applicable law, ruleegutation.




Section 5.10_Signature in Counterparts

This Agreement may be signed in counterparts, e&ethich shall be an original, with the same effagtf the signatures thereto and
hereto were upon the same instrument.

[ Sgnatures on next pages |
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IN WITNESS WHEREOF, this Agreement has been execatal delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

ADDRESS:
Dollar General Corporatic
100 Mission Ridge
Goodlettsville, TN 3707

[ Signature Page of Sock Option Award Agreement]
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OPTIONEE:

[name]

ADDRESS:

[ Signature Page of Sock Option Award Agreement]
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Schedule A to Stock Option Award Agreement

Grant Date : [ ]

Exercise Price (per Share) S 1]

Option Grant :
Aggregate number of Shares of Common Stock for fvttie Option

granted hereunder is exercisal [ ]
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Exhibit 10.2

DOLLAR GENERAL CORPORATION
PERFORMANCE SHARE UNIT AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri), dated as of the date indicated chedule Ahereto (the “Grant Date”), is made
between Dollar General Corporation, a Tennessqecation (heremafter together with all ServiceelRents unless the context indicates
otherwise, called the * Compariy and the individual whose name is set forth lo@ signature page hereof, who is an employee of the
Company (hereinafter referred to as the “ Grahte€apitalized terms not otherwise defined heshall have the same meanings as in the
Amended and Restated 2007 Stock Incentive PlakdégrEmployees of Dollar General Corporation andhitiliates, as amended from time
to time (the “ Plari), the terms of which are hereby incorporated &fgrence and made a part of this Agreement.

WHEREAS, the Company desires to grant the Granfefarmance share unit award as provided for metey ultimately
payable in shares of Common Stock of the Compaayyalue $0.875 per Share (the “ Performance SbaiteAward”), pursuant to the
terms and conditions of this Agreement and the;Riad

WHEREAS, the Compensation, Nominating and Govere@ammittee (or a duly authorized subcommitteectb@rof the
Company’s Board appointed to administer the Plaa {tCommitte€’) has determined that it would be to the advantagin the best
interest of the Company and its shareholders totdghe Performance Share Unit Award provided faehmeto the Grantee, [subject to the
approval by the Company’s shareholders of the Blahe annual shareholders’ meeting to be heldr@bout June 1, 2012 (the * 2012
Annual ShareholderdMeeting”),] and has advised the Company thereof and intttlithe undersigned officer to issue said Perfooaa
Share Unit Award,;

NOW, THEREFORE, in consideration of the foregoimgl @ther good and valuable consideration, the ptegid
sufficiency of which is hereby acknowledged, thetipa hereto do hereby agree as follows:

1. Grant of Performance Share Unit Award. Subject to the terms and conditions of the Rlachthe additional
terms and conditions set forth in this Agreemdrg, Company hereby grants to the Grantee a cemtianpar of performance units (referred to
as “ Performance Share Unfjswhich the Grantee will have an opportunity tareaver a Performance Period of one year if certain
performance goal measures are met in accordanheSadtion 4 and to receive if additional time-bagesting conditions are met in
accordance with Section 5. A Performance Sharérdpresents the right to receive one Share of Cam&tock upon satisfaction of the
performance, vesting and other conditions set fiorihgreement.

2. Target Number of Performance Share Units The target number of Performance Share Unitsaaabis set
forth onSchedule Ahereto. At the end of the Performance Period,saiject to additional time-based vesting, the Gran earn up to
[200%] of the target number of Performance Sharigslam as little as no Performance Share Unitseddjmg upon actual performance
compared to the performance goal measures estathlishthe Committee.

3. Performance Period. The period during which the performance goal sneas apply (the “ Performance Perfdd
begins and ends as set forth®chedule Ahereto.




4, Performance Goal Measures

(@) The performance goal measures and the lefg@lsrformance for each of the performance goalsuees that is
required to earn Performance Share Units were legtad by the Committee on the Grant Date. Peréorce goals are based on Adjusted
EBITDA (weighted [90%]) and ROIC (weighted [10%d}ach as defined below and as established by theritee, for the Performance
Period, with the method for determining the numdfdPerformance Share Units that can be earneduflivay the threshold, target and
maximum number of Performance Share Units) set fontSchedule Ahereto, subject to the additional time-based vgstquirements that
extend beyond the end of the Performance Periptaagded in Section 5. If the performance leveldgperformance goal measure is below
the established threshold, no Performance Sharts slmall be earned. If the performance level fpedormance goal measure is above the
established maximum, no additional Performance &baits shall be earned above the associated maxipayout level. Within sixty (60)
days following the end of the Performance Peribd,Gommittee will determine the extent to which pleeformance goal measures have been
met and the number of Performance Share Units édsubject to the additional time-based vestingiiregnents that extend beyond the end
of the Performance Period as provided in Sectican@)will interpolate on a straight-line basisstiited levels between the performance
results and Performance Share Units to be earrged/éiround to the nearest whole Performance Shhrié The Performance Share Units
are intended to be Performance-Based Awards uhde?lan, and the provision of Section 6(c)(ii)fué Plan shall apply. The Committee
must certify the performance results for each efghrformance goal measures following the end@Prformance Period. The Committee
may exercise its discretion to reduce the numb&wesformance Share Units earned in its assessrhpatformance in relation to the
performance goal measures or in light of other ictarations that the Committee deems relevant. [gba® provided in Section 5(h) in the
event of a Change in Control during the PerformdPeeod, any Performance Share Units that arebasgd on the Committee’s
determination, earned by performance during théoRaance Period, including Performance Share Uhi@shad been potentially earnable
performance in excess of the actual performanagdeachieved, shall be cancelled and forfeited éiseolast day of the Performance Period.
The number of Performance Share Units earned asndieied by the Committee (but subject to the aoldii pro-ration provisions and
vesting provisions set forth in Section 5) shaldidded into three equal and separate installmastgrovided in Section 5. To the extent
allocation of the Performance Share Units to theglinstallments results in fractional sharesytwsing of the fractional shares shall be
combined and be a part of the first installment.

(b) The following terms have the following meagifor purposes hereof:

0] “ Adjusted EBITDA” shall have the meaning set forth in the Compamryédit agreements without reg
to any changes to such credit agreements follotviagsrant Date, but (1) shall exclude the impadapfll consulting, accounting, legal,
valuation, banking, filing, disclosure and simitarsts, fees and expenses directly related to thei@eration, negotiation, approval and
consummation of the proposed acquisition and relwancing of the Company by affiliates of Kohlgdtravis Roberts & Co. (including
without limitation any costs, fees and expensestirg] to the filing and maintenance of a market enakgistration statement or to any
refinancings) and any litigation or settlement oy éitigation related thereto; (b) any costs, faad expenses directly related to the
consideration, negotiation, preparation, or consation of any asset sale, merger or other transattat results in a Change in Control
(within the meaning of the Plan) of the Companyy primary or secondary offering of Company comrstmtk or other security; (c) share-
based compensation charges; (d) any gain or losgnézed as a result of
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derivative instrument transactions or other hedgictiyities; (e) any gains or losses associatel thi¢ early retirement of debt obligations;

(f) charges resulting from significant natural diteas; and (g) any significant gains or losses@atad with the Company’s LIFO
computation; and (2) unless the Committee disallamssuch item, shall also exclude (a) non-casét aspairments; (b) any significant loss
as a result of an individual litigation, judgmemti@wvsuit settlement (including a collective orgdaaction lawsuit and security holder lawsuit,
among others); (c) charges for business restrungsiri(d) losses due to new or modified tax or okbgislation or accounting changes enacted
after the beginning of the Performance Periodsignificant tax settlements; and (f) any significanplanned items of a non-recurring or
extraordinary nature.

(i) “ ROIC " shall mean (a) the result of (x) the sum of [ig¢ {Company’s operating income, plus (ii)
depreciation and amortization, plus (iii) minimuemntals, minus (y) taxes, divided by (b) the restilix) the sum of the averages of: (i) total
assets, plus (ii) accumulated depreciation and gmation, minus (y) (i) cash, minus (ii) goodwithinus (iii) accounts payable, minus
(iv) other payables, minus (v) accrued liabilitipk)s (vi) 8x minimum rentals (with all of the f@eing terms as determined per the
Company’s financial statements), but (1) shall edelthe impact of (a) all consulting, accountimggl, valuation, banking, filing, disclosure
and similar costs, fees and expenses directlyaekat the consideration, negotiation, approval@msummation of the proposed acquisition
and related financing of the Company by affiliadé&ohlberg Kravis Roberts & Co. (including witholirhitation any costs, fees and
expenses relating to the filing and maintenance mfarket maker registration statement or to arigaatings) and any litigation or settlement
of any litigation related thereto; (b) any coseed and expenses directly related to the consideraegotiation, preparation, or
consummation of any asset sale, merger or othesdcdion that results in a Change in Control (withie meaning of the Plan) of the
Company or any primary or secondary offering of @amy common stock or other security; (c) any gailoss recognized as a result of
derivative instrument transactions or other hedgictivities; (d) any gains or losses associated ti¢ early retirement of debt obligations;
(e) charges resulting from significant natural disss; and (f) any significant gains or losses eiased with the Company’s LIFO
computation; and (2) unless the Committee disallamssuch item, shall also exclude (a) non-casét aspairments; (b) any significant loss
as a result of an individual litigation, judgmemti@wvsuit settlement (including a collective orgdaaction lawsuit and security holder lawsuit,
among others); (c) charges for business restrungisiri(d) losses due to new or modified tax or okbgislation or accounting changes enacted
after the beginning of the Performance Periodsigificant tax settlements; and (f) any significanplanned items of a non-recurring or
extraordinary nature.

5. Vesting and Payment

(&) _Vesting and Payment of Omaird of Earned Performance Share Unit®ne-third of the Performance Share Units
earned based on the Committee’s determinationeolietel of achievement for each of the performagaa measures in accordance with
Section 4 (such one-third installment being theitidl Earned Performance Share Urijtshall become vested and nonforfeitable as of the
last day of the Performance Period but only if@rantee has remained continuously employed thrgugh date. If the Grantee does not
remain continuously employed through the last day® Performance Period because of Grantee'sdRedint, death or Disability during the
Performance Period, then a Pro-Rata Portion ofritial Earned Performance Share Units (roundeithéonearest whole share) shall become
vested and nonforfeitable as of the last day ofPttdormance Period and all remaining Initial EdrRerformance Share Units shall be
automatically forfeited to the Company and canckllBor purposes of this Section 5(a) only, a “Pro
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Rata Portion” is determined by a fraction (notxeeed one), the numerator of which is the numbenarfths in the Performance Period
during which the Grantee was continuously in th@leyment of the Company and the denominator of tvische number of months in the
Performance Period. Grantee will be deemed toriq@ayed for a month if the Grantee’s Retiremengthdeor Disability occurs after the
fifteenth (15" ) day of a month. If the Grantee gloet remain continuously employed through thedastof the Performance Period for any
other reason, then all Initial Earned Performanitar& Units shall be automatically forfeited to @@mpany and cancelled on the date the
Grantee’s employment terminates. The Initial EdrRerformance Share Units that become vested tindeBection 5(a) shall be paid
following the Performance Period once performareetfeen certified by the Committee but in no elaget than the fifteenth (15 ) day of
the third month following the end of the Performameriod. Notwithstanding the above, no Initiatrieal Performance Share Units shall be
paid if the Grantee is terminated for Cause podht date of payment.

(b) Vesting and Payment of Additional Ghkird of Earned Performance Share Unit&n additional one-third of the
Performance Share Units earned based on the Cageitletermination of the level of achievementgfach of the performance goal
measures in accordance with Section 4 (such ongitistallment being the “ Additional Earned Penfi@nce Share Unit$ shall become
vested and nonforfeitable and shall be paid orsémend anniversary of the Grant Date but onlyéf@rantee has remained continuously
employed through such date. If the Grantee doesentain continuously employed through the secamdvarsary of the Grant Date because
of Grantees earlier Retirement, but only if Grantee remaioedtinuously employed through the first day follagithe first anniversary of tl
Grant Date, then the Additional Earned Performaditare Units shall become vested and nonforfeit@hdeshall be paid on the date of
Grantee’s Retirement. If the Grantee does not ieetntinuously employed through the second ansawsrof the Grant Date because of
Grantee’s death or Disability, but only if the Gieandoes not die or become Disabled prior to tisé diay following the first anniversary of
the Grant Date, then the Additional Earned PerforteeShare Units shall become vested and nonfdifeites of the date of Grantee’s death
or Disability. The Additional Earned Performand®& Units that become vested and nonforfeitablihermate of Grantee’s death or
Disability as provided above shall be paid withiirtyy (30) days following such death or Disabilliyt in all events no later than the Latest
Payment Date, as defined in Section 5(j). If tharBee does not remain continuously employed thisecond anniversary of the Grant [
under any other circumstances, then all Additi¢terined Performance Share Units that are not vested the date of the Grantee’s
termination of employment shall be automaticallgféded to the Company and cancelled on the dateeoGrantee’s termination of
employment.

(c) Vesting and Payment of Remaining EarneddPerdince Share Units The remaining one-third Performance Share
Units earned based on the Committee’s determinatidine level of achievement for each of the perfance goal measures in accordance
with Section 4 (such one-third installment being ttRemaining Earned Performance Share Uhishall become vested and nonforfeitable
and shall be paid on the third anniversary of tn@n&Date but only if the Grantee has remainedicoatisly employed through such date. If
the Grantee does not remain continuously emplayexigh the third anniversary of the Grant Date hseaf Grantee’s earlier Retirement,
but the Grantee has remained continuously empltyedigh the first day following the second annieeysof the Grant Date, then the
Remaining Earned Performance Share Units shalleaested and nonforfeitable and shall be paicherdate of Grantee’s Retirement. If
the Grantee does not remain continuously emplayexigh the third anniversary of the Grant Date beeaf Grantee’s death or Disability,
but only if the Grantee does not die or become lidéshprior to the




first day following the first anniversary of the @t Date, then the Remaining Earned PerformanceShats shall become vested and
nonforfeitable as of the date of Grantee’s deatDisability. All Remaining Earned Performance Shanits that become vested and
nonforfeitable on the date of Grantee’s death @ability shall be paid within thirty (30) days folling such death or Disability but in no
event later than the Latest Payment Date, as defin8ection 5(j). If the Grantee does not rentaintinuously employed through the third
anniversary of the Grant Date under any other nistances, then all Remaining Performance Shares that are not vested as of the date of
the Grantee’s termination of employment shall bmatically forfeited to the Company and cancetbedhe date of the Grantee’s
termination of employment.

(d) Transfers and Reemploymenfor purposes of this Agreement, transfer of eyplent among the Company and
another Service Recipient shall not be considerednaination or interruption of employment. Up@employment following a termination
employment for any reason, the Grantee shall hawights to any Performance Share Units previotsfieited and cancelled under this
Agreement.

(e) Retirement For purposes of this Agreement, Retirement shaln the voluntary termination of Grantee’s
employment with the Company on or after (i) reaghime minimum age of sixty-two (62) and (ii) achieyfive (5) consecutive years of
service; provided, however, that the sum of then@&eis age plus years of service (counting whole yeahg onust equal at least seventy (
and provided further that there is no basis forGbenpany to terminate the Grantee for Cause dtrtiteeof Grantee’s voluntary termination.

() Disability. For the purposes of this Agreement, Disabilitglsmean the Grantee’s termination of employmenthie
Company due to Grantee’s “Disability” (i) as define any employment agreement between the Grangkéhe Company that is in effect at
the time of termination of employment; or (ii) ifere is no such employment agreement in effecoatatinition therein, as defined in any
change-in-control agreement between the Grante¢h@n@ompany that is in effect at the time of tevaion of employment; or (iii) if there
is no such employment or change-in-control agre¢miedefinitions therein, as defined in the Companmgng-term disability plan.

(g) Cause For the purposes of this Agreement, Cause sfedin (i) “Cause” as such term may be defined in any
employment agreement between the Grantee and tinp&y that is in effect at the time of terminatafremployment; or (ii) if there is no
such employment agreement in effect, “Cause” a taren may be defined in any change-in-control egrent between the Grantee and the
Company that is in effect at the time of terminatad employment; or (iii) if there is no such emyrleent or change-in-control agreement,
with respect to a Grantee: (A) any act of the Grarnitvolving fraud or dishonesty, or any willfulltae to perform reasonable duties assigned
to the Grantee which failure is not cured withinbi&iness days after receipt from the Company dfemrnotice of such failure; (B) any
material breach by the Grantee of any securitiestteer law or regulation or any Company policy goweg trading or dealing with stock,
securities, investments or the like, or any inappede disclosure or “tipping” relating to any stpsecurities, investments or the like;

(C) other than as required by law, the carryinglputhe Grantee of any activity, or the Grantee imglany public statement, which prejudi
or ridicules the good name and standing of the Gompr its Affiliates (including any limited partnef Buck Holdings, L.P.) or would bring
such persons into public contempt or ridicule; @gndance by the Grantee at work in a state oXiceition or the Grantee otherwise being
found in possession at the Grantee’s place of wbdny prohibited drug or substance, possessiavhafth would amount to a criminal
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offense; (E) any assault or other act of violeng¢hle Grantee; or (F) the Grantee being indictedfty crime constituting (1) any felony
whatsoever or (Il) any misdemeanor that would préelemployment under the Company’s hiring policy.

(h) Change in Control Notwithstanding any other provision of this Seet5 (other than Section 5(i)), in the event of a
Change in Control, vesting and payment of the Perdmce Share Units that have not previously beocmsted and nonforfeitable, or have
not previously been forfeited, under Section 4),5&b), or 5(c) shall be determined under thisti®ac(h). If a Change in Control occurs on
or before the end of the Performance Period andged the Grantee is continuously employed unél@hange in Control, the target number
of the Performance Share Units shall be deemeaéannd shall become vested and nonforfeitable laaitilse paid upon the Change in
Control. In the event of a Change in Control osdatlowing the end of the Performance Period amdided the Grantee is continuously
employed until the Change in Control, all of thefBenance Share Units previously earned based @@ tmmittee’s determination of
performance in accordance with Section 4 shall imeceested and nonforfeitable and shall be paid gperChange in Control.

() [No Shareholder Approval Notwithstanding any other provision in this Agmeent, the Performance Share Units shall
be forfeited to the Company and cancelled on tlysfaéowing the 2012 Annual Shareholders’ Meetifthe Company’s shareholders do not
approve the material terms of the performance-basatpensation under the Plan.]

() Delivery of Shares Shares of Common Stock corresponding to the mammbPerformance Share Units that have been
earned and become vested and nonforfeitable (bRv&ance Shares shall be paid to the Grantee, or, if deceasedth¢ Grantee’s estate, in
settlement of the Performance Share Units at thegiprovided in Sections 5(a), 5(b), 5(c), and.5f)wever, notwithstanding any other
payment timing provision, in all events, paymerd aelivery of the Performance Shares shall be madater than the later of the 5 day
of the third month following the end of the Grarigefrst taxable year (usually the calendar yeawylich the right to the payment is no lon
subject to a substantial risk of forfeiture (upba fixed payment date, death, Disability, or a @gaim Control or when the Grantee who is
eligible for Retirement has met all service reguiests for vesting) or the 5 day of the third nhofiailowing the end of the Company’s
first taxable year (usually the fiscal year) in aiihe right to the payment is no longer subjesutch substantial risk of forfeiture (the latest
such date, the “ Latest Payment DgteSuch payment shall be accomplished eitherddivdring a share certificate or by providing evide
of electronic delivery, and the Performance Shahedl be registered in the name of the Grante# deceased, Grantee’s estate. The
Performance Shares may be either previously azgmbiiut unissued Shares or issued Shares, whiehthen been reacquired by the
Company. Such Shares shall be fully paid and nesaable.

6. No Dividend Equivalents. The Grantee shall have no right to dividend egjents or dividends on the
Performance Share Units.

7. Transferability . Neither the Performance Shares prior to deliypemguant to Section 5 nor any interest or right
therein or part thereof shall be liable for thetdebontracts or engagements of the Grantee arlisr successors in interest or shall be
subject to disposition by transfer, alienationj@pétion, pledge, encumbrance, assignment or #mgr aneans whether such disposition be
voluntary or involuntary or by operation of law fwdgment, levy, attachment, garnishment or anyrdégal or equitable proceedings
(including bankruptcy), and any attempted




disposition thereof shall be null and void and ofaffect; provided, however, that this Section @llshot prevent transfers by will or by the
applicable laws of descent and distribution.

8. No Guarantee of Employment Nothing in this Agreement or in the Plan shalhfer upon the Grantee any right
to continue in the employ of the Company or shabifere with or restrict in any way the rightstioé Company, which are hereby expressly
reserved, to terminate the employment of the Geaat@any time for any reason whatsoever, with dnauit cause, subject to the applicable
provisions of, if any, the Grantee’s employmenteggnent with the Company or offer letter providedhms Company to the Grantee.

9. Change in Capitalization; Change in Control. If any event described in Section 8 or 9 of Rtten occurs, this
Agreement and the Performance Shares shall betedjissthe extent required or permitted, as appléggursuant to Sections 8 and 9 of the
Plan.

10. Taxes. The Grantee shall have full responsibility, dmel Company shall have no responsibility (excepbas
applicable tax withholdings), for satisfying angHility for any federal, state or local income tner taxes required by law to be paid with
respect to the Performance Shares. The Granteeabyjhadvised to seek his or her own tax coungalrding the taxation of the Performance
Shares hereunder. Unless otherwise determineldeb@ dmmittee, at the time of vesting the Comparayl stithhold from any Performance
Shares deliverable in payment of the PerformaneeeStnits. the number of shares of PerformanceeSHaving a value equal to the
minimum amount of income and employment taxes requio be withheld under applicable laws and regra, and pay the amount of such
withholding taxes in cash to the appropriate taxdnthorities. Any fractional shares resulting frima payment of the withholding amounts
shall be liquidated and paid in cash to the U.8a%ury as additional federal income tax withholdorghe Grantee. Grantee shall be
responsible for any withholding taxes not satisfigdneans of such mandatory withholding and foteades in excess of such withholding
taxes that may be due upon vesting of the Perfacm&iare Units.

11. Limitation on Obligations . This Performance Share Unit Award shall notéeused by any specific assets of
Company, nor shall any assets of the Company higrdged as attributable or allocated to the satigfa of the Company’s obligations under
this Agreement. In addition, the Company shalllmtiable to the Grantee for damages relatingiyodelays in issuing the share certificates
or electronic delivery thereof to him (or his dewited entities), any loss of the certificates,ror mistakes or errors in the issuance or
registration of the certificates or in the certifies themselves.

12. Securities Laws. The Company may require the Grantee to makater @to such written representations,
warranties and agreements as the Committee magnalaly request in order to comply with applicatdelgities laws. The Performance
Share Units and Performance Shares shall be subjatitapplicable laws, rules and regulations msluch approvals of any governmental
agencies as may be required.

13. Notices. Any notice to be given under the terms of thigdement to the Company shall be addressed to the
Company in care of its Secretary or his or hergie=s, and any notice to be given to the Grantelelshaddressed to him at the address g
beneath his signature hereto. By a notice giveayaunt to this Section 13, either party may heeeafésignate a different address for notices
to be given to him. Any notice that is required®given to the Grantee shall, if the Grantebas tdeceased, be given to the Grantee’s
personal representative if such representative




has previously informed the Company of his stahdsaddress by written notice under this Section ABy notice shall have been deemed
duly given when delivered by hand or courier or wieaclosed in a properly sealed envelope or wraggdressed as aforesaid, deposited
(with postage prepaid) in a post office or branobtmffice regularly maintained by the United S¢aBstal Service.

14. Governing Law . The laws of the State of Delaware shall goveeitterpretation, validity and performance of
the terms of this Agreement regardless of the lat night be applied under principles of conflictdaws.

15. Section 409A of the Code This Agreement is intended to be exempt frontiSBee@09A of the Code as a short-
term deferral. Each installment payment underAlgseement will be treated as a separate paymsotwithstanding the foregoing, the
Company shall not be liable to the Grantee in thenethis Agreement fails to be exempt from, or pgnwith, Section 409A of the Code.

16. Arbitration . In the event of any controversy among the pafigreto arising out of, or relating to, this Agrest
which cannot be settled amicably by the partiesh@wntroversy shall be finally, exclusively andiclusively settled by mandatory arbitrat
conducted expeditiously in accordance with the Acaer Arbitration Association rules, by a single@épeéndent arbitrator. Such arbitration
process shall take place within the Nashville, Bssee metropolitan area. The decision of theratbitshall be final and binding upon all
parties hereto and shall be rendered pursuaniviitten decision, which contains a detailed reditathe arbitrator’'s reasoning. Judgment
upon the award rendered may be entered in any bauinhg jurisdiction thereof. Each party shall biégaown legal fees and expenses, unless
otherwise determined by the arbitrator.

17. Clawback . As a condition of receiving the Performance 8hanits, the Grantee acknowledges and agrees that
the Grantee’s rights, payments, and benefits veisipect to the Performance Share Units shall besuta any reduction, cancellation,
forfeiture or recoupment, in whole or in part, ugba occurrence of certain specified events, aslmagquired by any rule or regulation of
the Securities and Exchange Commission or by aplicaile national exchange, or by any other appletaw, rule or regulation.

18. [Applicability of Plan and Management Stockholdets Agreement. The Performance Share Units and the
Performance Shares issued to the Grantee upon pawide Performance Share Units shall be sulbjeall terms and provisions of the Plan
to the extent applicable to performance share amitsShares. In the event of any conflict betweenAgreement and the Plan, the terms of
the Plan shall control. The Performance Shareslmitl the Performance Shares issued to the Grstmlenot be subject to, and hereby are
expressly exempted from, all of the terms and mionis of any Management Stockholder’'s Agreementden the Grantee and the Company
in existence on the Grant Date.]

19. Amendment and Termination. This Agreement may be modified in any mannessigiant with Section 10 of

the Plan.

20. Administration . The Committee shall have the power to intergretRlan and this Agreement and to adopt such
rules for the administration, interpretation anglagation of the Plan as are consistent therewiith ta interpret or revoke any such rules. All
actions taken and




all interpretations and determinations made byGbmmittee shall be final and binding upon the Geanthe Company and all other intere
persons. No member of the Committee shall be patloliable for any action, determination or ingegtation made in good faith with resp

to the Plan or the Performance Share Unit Awarditslabsolute discretion, the Board may at ang tamd from time to time exercise any and
all rights and duties of the Committee under ttenRInd this Agreement.

21. Rights as Shareholder. The holder of a Performance Share Unit Awardl stwd be, nor have any of the rights or
privileges of, a shareholder of the Company in eespf any Performance Shares issuable upon thegayof a vested Performance Share
Unit unless and until a certificate or certificatepresenting such Performance Shares shall hareissued by the Company to such holder
or, if the Common Stock is listed on a nationalsiies exchange, a book entry representing suctoPegance Shares has been made by the
registrar of the Company.

22. Signature in Counterparts. This Agreement may be signed in counterpartsh edwhich shall be an original,
with the same effect as if the signatures theratbleereto were upon the same instrument.
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IN WITNESS WHEREOF, this Agreement has been execatal delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

GRANTEE

[name]

ADDRESS:
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Schedule A to Performance Share Unit Award Agreemeén

Grant Date : [ 1]

Target Number of Performance Share Units Awarded [ ]

Performance Period: Beginson|[ ]andendson ]|
Threshold, Target and Maximum Calculation Chart: See attached Exhibit
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Exhibit 1 to Schedule A to Performance Share Unit &vard Agreement

[ ]1PSU Performance Share Matrix

EBITDA Based Shares Earned ROIC Based Shares Earned
EBITDA EBITDA ROIC Total
Performance Result Vs. Based EBITDA Shares Result Vs. ROIC ROIC Shares Shares
Level Target Shares Weight Earned Target Shares Weight Earned Earned
Threshold
Target
Maximum

Note: Interpolate between all EBITDA & ROIC resudind award levels
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Exhibit 10.3

DOLLAR GENERAL CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri), dated as of the date indicated $chedule Ahereto (the “ Grant Daf8, is made
between Dollar General Corporation, a Tennessqecation (heremafter together with all ServiceelRents unless the context indicates
otherwise, called the * Compariy and the individual whose name is set forth lo@ signature page hereof, who is an employee of the
Company (hereinafter referred to as the “ Grahte€apitalized terms not otherwise defined heshall have the same meanings as in the
Amended and Restated 2007 Stock Incentive PlakdégrEmployees of Dollar General Corporation andhitiliates, as amended from time
to time (the “ Plari), the terms of which are hereby incorporated &fgrence and made a part of this Agreement.

WHEREAS, the Company desires to grant the Grantesteicted stock unit award as provided for hedeunultimately
payable in shares of Common Stock of the Compaaryyalue $0.875 per Share (the “ Restricted Stauik Alward”), pursuant to the terms
and conditions of this Agreement and the Plan; and

WHEREAS, the Compensation, Nominating and Govere@@ammittee (or a duly authorized subcommitteectb@rof the
Company’s Board appointed to administer the Plaa {tCommitte€’) has determined that it would be to the advantagin the best
interest of the Company and its shareholders totdhe Restricted Stock Unit Award provided fordimrto the Grantee, and has advised the
Company thereof and instructed the undersignedefto issue said Award,;

NOW, THEREFORE, in consideration of the foregoimg @ther good and valuable consideration, the peegid
sufficiency of which is hereby acknowledged, thetipa hereto do hereby agree as follows:

1. Grant of the Restricted Stock Unit. Subject to the terms and conditions of the Ptahthe additional terms ai
conditions set forth in this Agreement, the Compheseby grants to the Grantee the number of Resdri8tock Units set forth ddchedule £
hereto. A “ Restricted Stock Uritrepresents the right to receive one Share of Com8tock upon satisfaction of the vesting and other
conditions set forth in this Agreement. The Restd Stock Units shall vest and become nonforfedtabaccordance with Section 2 hereof.

2. Vesting .

(a) Vesting Date and ForfeitureThe Restricted Stock Units shall become vestednmnforfeitable in three equal
installments on each of the first, second, anditaimmiversaries of the Grant Date (each such dadt¥esting Dat€), so long as the Grantee
continues to be an employee of the Company threagh such Vesting Date. To the extent the applicalf this vesting schedule results in
the vesting of fractional shares, the fractionarsk shall be combined and be a part of the fistailment. If the Grantee’s employment with
the Company terminates prior to a Vesting Date S&ction 2(b) does not apply or has not appliedio the extent Section 2(b) cannot apply,
then any unvested Restricted Stock Units at the diasuch termination of employment shall be autisaby forfeited to the Company.
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(b) Accelerated Vesting EventdNotwithstanding the foregoing, to the extenttsRestricted Stock Units have not
previously terminated or become vested and norifatfie, (i) if the Grantee terminates his employimeith the Company due to the
Grantee’s Retirement (as defined below), thendhatthird of the Restricted Stock Units that woliddve become vested and nonforfeitable
on the next immediately following Vesting DatetietGrantee had remained employed through suctstatebecome vested and
nonforfeitable upon such Retirement, provided, hawgethat, if the Grantee retires on a Vesting Dateaccelerated vesting shall occur but
rather Grantee shall be entitled only to the partbthe Restricted Stock Units that were schedtdegest on such Vesting Date; and (ii) in
the event of the Grantee’s death or Disabilitydened below), one hundred percent (100%) of thstitted Stock Units shall become
vested and nonforfeitable upon such death or Diggland (iii) upon a Change in Control, one husdipercent (100%) of the Restricted
Stock Units shall become vested and nonforfeitable.

(c) Transfer and ReemploymenEor purposes of this Agreement, transfer of eymplent among the Company and
another Service Recipient shall not be consideredraination or interruption of employment. Up@employment following a termination
employment for any reason, the Grantee shall hawights to any Restricted Stock Units previouslsfdited and cancelled under this
Agreement.

(d) Retirement For purposes of this Agreement, Retirement shaln the voluntary termination of Grantee’s
employment with the Company on or after (i) reaghime minimum age of sixty-two (62) and (ii) achiayfive (5) consecutive years of
service; provided, however, that (i) the sum of@rantee’s age plus years of service (counting liehrs only) must equal at least seventy
(70); (ii) there is no basis for the Company tortigrate the Grantee for Cause at the time of Gré&teduntary termination; and (iii) the
termination also constitutes a “separation fronvisef’ within the meaning of Section 409A of the @od

(e) _Disability. For the purposes of this Agreement, Disabilitglshave the meaning as provided under Sectiol\@&)9
(2)(C)(i) of the Code.

() Cause For the purposes of this Agreement, Cause sfedin (i) “Cause” as such term may be defined in any
employment agreement between the Grantee and tinp&y that is in effect at the time of terminatafremployment; or (ii) if there is no
such employment agreement in effect, “Cause” al taren may be defined in any change-in-control egrent between the Grantee and the
Company that is in effect at the time of terminatad employment; or (iii) if there is no such emyrleent or change-in-control agreement,
with respect to a Grantee: (A) any act of the Graritvolving fraud or dishonesty, or any willfulltae to perform reasonable duties assigned
to the Grantee which failure is not cured withinbi&iness days after receipt from the Company dfemrnotice of such failure; (B) any
material breach by the Grantee of any securitiesttter law or regulation or any Company policy goweg trading or dealing with stock,
securities, investments or the like, or any inappede disclosure or “tipping” relating to any stpsecurities, investments or the like;

(C) other than as required by law, the carryinglputhe Grantee of any activity, or the Grantee imglany public statement, which prejudi
or ridicules the good name and standing of the Gompr its Affiliates (including any limited partnef Buck Holdings, L.P.) or would bring
such persons into public contempt or ridicule; @gndance by the Grantee at work in a state oXiceition or the Grantee otherwise being
found in possession at the Grantee’s place of wbdny prohibited drug or substance, possessiavhafth would amount to a criminal
offense; (E) any assault or other act of violeng¢hle Grantee; or (F) the Grantee being indicted fo
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any crime constituting (1) any felony whatsoeve(ltrany misdemeanor that would preclude employmemnler the Compang’hiring policy.

(o) Change in Control For purposes of this Agreement, a Change in1t@b(as defined in the Plan) will be deemed to
have occurred with respect to the Grantee only iwent relating to the Change in Control const&wt change in ownership or effective
control of the Company or a change in the ownershgpsubstantial portion of the assets of the Caomgwithin the meaning of Treas. Reg.
Section 1.409A-3(i)(5).

3. Payment of Common Stock

(@) _Payment and DeliveryShares of Common Stock corresponding to the eumbRestricted Stock Units that become
vested and nonforfeitable in accordance with SeQi¢* RSU Share® shall be paid to the Grantee, or, if deceadeel Grantee’s estate,
either through delivery of a share certificate pipbpoviding evidence of electronic delivery, an@dlslRSU Shares shall be registered in the
name of the Grantee or, if deceased, the Grat=tate. The RSU Shares shall be paid on théngd3ate unless vesting is accelerated u
Section 2(b) prior to such Vesting Date. In thergwesting is accelerated under Section 2(b)RtBE Shares shall be paid as follows (based
on the first to occur of Retirement, death, Disapidr Change in Control): (i) six (6) months amde (1) day following the date of terminat
of employment due to Retirement; (ii) within thi§0) days following the date of the Grantee’s deatDisability; or (iii) upon a Change in
Control. If the Grantee dies prior to payment urfslection 3(a)(i), payment of the RSU Shares si@lur within thirty (30) days following
the Grantee’s death.

(b) Authorized Shares. The RSU Shares may bergireviously authorized but unissued Sharessoeis Shares, which
have then been reacquired by the Company. SuclkeS$hkhall be fully paid and nonassessable.

4, No Dividend Equivalents. The Grantee shall have no right to dividend eqents or dividends on the Restricted
Stock Units.
5. Transferability . Neither the Restricted Stock Units prior to begagvested pursuant to Section 2 nor any

interest or right therein or part thereof shalliable for the debts, contracts or engagementlefarantee or his or her successors in interest
or shall be subject to disposition by transfegrdition, anticipation, pledge, encumbrance, assghior any other means whether such
disposition be voluntary or involuntary or by ogéra of law by judgment, levy, attachment, garnigimnor any other legal or equitable
proceedings (including bankruptcy), and any attemglisposition thereof shall be null and void ahdmeffect; provided, however, that this
Section 5 shall not prevent transfers by will orthg applicable laws of descent and distribution.

6. No Guarantee of Employment. Nothing in this Agreement or in the Plan shaliffes upon the Grantee any ri
to continue in the employ of the Company or shabifere with or restrict in any way the rightstioé Company, which are hereby expressly
reserved, to terminate the employment of the Geaatany time for any reason whatsoever, with dnauit cause, subject to the applicable
provisions of, if any, the Grantee’s employmenteggnent with the Company or offer letter providedhmsy Company to the Grantee.
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7. Change in Capitalization; Change in Control. If any event described in Section 8 or 9 of thenRlecurs, this
Agreement and the Restricted Stock Units shalldpessed to the extent required or permitted, adiegiple, pursuant to Sections 8 and 9 of
the Plan.

8. Mandatory Tax Withholding . Unless otherwise determined by the Committetheatime of vesting, the
Company shall withhold from any RSU Shares delivkrin payment of the Restricted Stock Units thmbar of RSU Shares having a value
equal to the minimum amount of income and employtrteetes required to be withheld under applicablesland regulations, and pay the
amount of such withholding taxes in cash to theaypate taxing authorities. Any fractional sharesulting from the payment of the
withholding amounts shall be liquidated and paidash to the U.S. Treasury as additional fedecalrite tax withholding for the Grantee.
Grantee shall be responsible for any withholding@sanot satisfied by means of such mandatory wittihg and for all taxes in excess of si
withholding taxes that may be due upon vestindghefRestricted Stock Units.

9. Limitation on Obligations . This Restricted Stock Unit Award shall not bewsed by any specific assets of the
Company, nor shall any assets of the Company hgrdsed as attributable or allocated to the satigfa of the Company’s obligations under
this Agreement. In addition, the Company shalllmotiable to the Grantee for damages relatingitodelays in issuing the share certificates
or electronic delivery thereof to him (or his dewsited entities), any loss of the certificates,ror mistakes or errors in the issuance or
registration of the certificates or in the certifies themselves.

10. Securities Laws. The Company may require the Grantee to maketer @rto such written representations,
warranties and agreements as the Committee magnalaly request in order to comply with applicalgewgities laws. The Restricted Stock
Units and RSU Shares shall be subject to all agpleclaws, rules and regulations and to such ajps@f any governmental agencies as may
be required.

11. Notices. Any notice to be given under the terms of thigeegnent to the Company shall be addressed to the
Company in care of its Secretary or his or hergie=s, and any notice to be given to the Grantelelshaddressed to him at the address g
beneath his signature hereto. By a notice giveayaunt to this Section 11, either party may heeeafésignate a different address for notices
to be given to him. Any notice that is required®given to the Grantee shall, if the Grantedas tdeceased, be given to the Grantee’s
personal representative if such representativgtegously informed the Company of his status ashdi@ss by written notice under this
Section 11. Any notice shall have been deemed giugn when delivered by hand or courier or wheci@sed in a properly sealed envelope
or wrapper addressed as aforesaid, deposited wiitage prepaid) in a post office or branch pdatefegularly maintained by the United
States Postal Service.

12. Governing Law . The laws of the State of Delaware shall goveenititerpretation, validity and performance of
the terms of this Agreement regardless of the lat night be applied under principles of conflictdaws.

13. Section 409A of the Code The provisions of Section 10(c) of the Plan aeehy incorporated by reference.
Notwithstanding the foregoing, the Company shallbmliable to the Grantee in the event this Agreetfiails to be exempt from, or comy
with, Section 409A of the Code.




14. Arbitration . In the event of any controversy among the pah@sto arising out of, or relating to, this
Agreement which cannot be settled amicably by Hréigs, such controversy shall be finally, exclegnand conclusively settled by
mandatory arbitration conducted expeditiously iocsidance with the American Arbitration Associatioifes, by a single independent
arbitrator. Such arbitration process shall talee@lwithin the Nashville, Tennessee metropolitaa.aThe decision of the arbitrator shall be
final and binding upon all parties hereto and shaltendered pursuant to a written decision, whartains a detailed recital of the arbitrasor’
reasoning. Judgment upon the award rendered magtbeed in any court having jurisdiction thereBfich party shall bear its own legal fees
and expenses, unless otherwise determined by Ibiteasmr.

15. Clawback . As a condition of receiving the Restricted Stblrkits, the Grantee acknowledges and agrees that the
Grantee’'s rights, payments, and benefits with retsjpethe Restricted Stock Units shall be subjedrty reduction, cancellation, forfeiture or
recoupment, in whole or in part, upon the occureesfccertain specified events, as may be requiyeahly rule or regulation of the Securities
and Exchange Commission or by any applicable natiexchange, or by any other applicable law, rule=gulation.

16. Applicability of Plan and Management Stockholdets Agreement. The Restricted Stock Units and the RSU
Shares issued to the Grantee upon payment of tsigieed Stock Units shall be subject to all teand provisions of the Plan to the extent
applicable to restricted stock units and Sharaghe event of any conflict between this Agreensmd the Plan, the terms of the Plan shall
control. The Restricted Stock Units and the RSdr&&issued to the Grantee shall not be subjeantbhereby are expressly exempted from,
all of the terms and provisions of any Managemeéoti&older’'s Agreement between the Grantee an@€tmpany in existence on the Grant
Date.

17. Amendment and Termination . This Agreement may be modified in any manner coastwith Section 10 of the

Plan.

18. Administration . The Committee shall have the power to interprefilam and this Agreement and to adopt such
rules for the administration, interpretation anglagation of the Plan as are consistent therewiit ta interpret or revoke any such rules. All
actions taken and all interpretations and detertiing made by the Committee shall be final and inipdipon the Grantee, the Company and
all other interested persons. No member of the iBitime shall be personally liable for any actioetedmination or interpretation made in
good faith with respect to the Plan or the Regdd$tock Unit Award. In its absolute discretidre Board may at any time and from time to
time exercise any and all rights and duties ofGbenmittee under the Plan and this Agreement.

19. Rights as Shareholder  The holder of a Restricted Stock Unit Award shall be, nor have any of the rights or
privileges of, a shareholder of the Company ineespf any RSU Shares issuable upon the paymemntested Restricted Stock Unit unless
and until a certificate or certificates represegtinch RSU Shares shall have been issued by th@a&gnto such holder or, if the Common
Stock is listed on a national securities exchaad®ok entry representing such RSU Shares hasrhaéa by the registrar of the Company.
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20. Signature in Counterparts . This Agreement may be signed in counterparts, eéethich shall be an original,
with the same effect as if the signatures theratblereto were upon the same instrument.

[ Sgnatures on next page.]
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IN WITNESS WHEREOF, this Agreement has been execatal delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

GRANTEE

[name]

ADDRESS:




Schedule A to Restricted Stock Unit Award Agreement

Grant Date : [ ]

Number of Restricted Stock Units Awarded: [ ]




Exhibit 10.4

DOLLAR GENERAL CORPORATION
RESTRICTED STOCK AWARD AGREEMENT

THIS AGREEMENT (the “ Agreemeri), dated as of the date indicated $chedule Ahereto (the “ Grant Daf8, is made
between Dollar General Corporation, a Tennessq@cation (hereinafter, together with all ServiceelRents unless the context indicates
otherwise, called the * Compatiy and the individual whose name is set forth lo& signature page hereof, who is an employee of the
Company (hereinafter referred to as the “ Grahte€apitalized terms not otherwise defined heshall have the same meanings as in the
Amended and Restated 2007 Stock Incentive PlakdégrEmployees of Dollar General Corporation andhitiliates, as amended from time
to time (the “ Plari), the terms of which are hereby incorporated &fgrence and made a part of this Agreement.

WHEREAS, the Company desires to grant to the Geapésformance-based restricted shares of Commaik Sfdhe
Company, par value $0.875 per Share, pursuanettetms and conditions of this Agreement and the Bhe “ Restricted Stock Awal}yl
and

WHEREAS, the Compensation, Nominating and Govere@ammittee (or a duly authorized subcommitteectb@rof the
Company’s Board appointed to administer the Plaa {tCommitte€’) has determined that it would be to the advantagg®in the best
interest of the Company and its shareholders totdghe Restricted Stock Award provided for hereithte Grantee, and has advised the
Company thereof and instructed the undersignedesfto issue said Restricted Stock Award;

NOW, THEREFORE, in consideration of the foregoimg @ther good and valuable consideration, the peegid
sufficiency of which is hereby acknowledged, thetipa hereto do hereby agree as follows:

1. Grant of Restricted Stock Award. Subject to the terms and conditions of the Rlahthe additional terms and
conditions set forth in this Agreement, the Compheseby grants to the Grantee the number of réstkrighares of Common Stock (referre
as “ Restricted Sharépas set forth orschedule Ahereto, which the Grantee will have an opportutdtgarn upon satisfaction of each of the
relevant EPS Performance Targets set forth in @e&tiand the other conditions set forth in Sec8afi this Agreement. The Restricted
Shares shall vest and become nonforfeitable inrdaoce with Section 3 hereof.

2. EPS Performance Targets

(@) Each“EPS Performance Tarjeds defined below and as set forth@chedule Battached hereto, that is required to
be achieved in each " Applicable Fiscal Yéais set forth orschedule Battached hereto in order for the Grantee to eariRéstricted Shares
was established by the Committee on the Grant fdateach such Applicable Fiscal Year. If neithetlid EPS Performance Targets is
achieved in the Applicable Fiscal Year, no Regtdchares shall be earned. Within ninety (90) diali@ving the end of each of the
Applicable Fiscal Years, the Committee will detammivhether the applicable EPS Performance Targsufth year has been met and the
Restricted Shares will vest in accordance withi8e@ (each such date of determination,_a “ Deteatibn Date’). The Restricted Shares .
intended to be a Performance-Based Award undédPltg and the provision of Section 6(c)(ii) of fhlan shall apply. The Committee must
certify the performance results for the EPS Perforce Target following the end of each Applicableckl Year. The number of Restricted
Shares earned (but subject to the additional giorrgrovisions and vesting provisions set forttsection 3) shall be divided into two equal
and separate installments as provided in Sectiohd3the extent allocation of the Restricted Sh&wdke two
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installments results in fractional shares, theingstf the fractional shares shall be combinedlzed part of the first instaliment.

(b) The “ EPS Performance Targdbr each Applicable Fiscal Year has been caladdiy dividing (x) net income
assumed earned in the Applicable Fiscal Year (msiledied in accordance with generally accepted atiiog principles applicable to the
Company at the relevant time) by (y) an assumedhted average number of shares of Common Stockandiisg during the Applicable
Fiscal Yearput in each case the net income calculation excludedtéims set forth in i. and ii. below:

i. the impact of (A) all consulting, accounting, legadluation, banking, filing, disclosure and simitmsts, fees and expenses
directly related to the consideration, negotiat@pproval and consummation of the proposed acrisiind related
financing of the Company by affiliates of Kohlbdfgavis Roberts & Co. (including without limitaticamy costs, fees and
expenses relating to the filing and maintenance mfarket maker registration statement or to aripaetings) and any
litigation or settlement of any litigation relatdtereto; (B) any costs, fees and expenses diresddyed to the consideration,
negotiation, preparation, or consummation of arsgsale, merger or other transaction that resulisChange in Control
(within the meaning of the Amended and Restated ZDdllar General Corporation Stock Incentive Plafijhe Company ¢
any primary or secondary offering of Company comretmtk or other security; (C) any gain or loss ggiped as a result
derivative instrument transactions or other hedgictiyities; (D) share-based compensation cha(@sany gains or losses
associated with the early retirement of debt oliiliges; (F) charges resulting from significant natudisasters; and (G) any
significant gains or losses associated with the gaomy’'s LIFO computation; and

i. unlessthe Committee disallows any such item, @)-oash asset impairments; (B) any significant &ssa result of an
individual litigation, judgment or lawsuit settlemtgincluding a collective or class action lawsid security holder lawst
among others); (C) charges for business restrungsiyiilD) any material and demonstrable impact tiegufrom changes in
tax or other legislation or accounting changes tbafter the beginning of the 2012 fiscal yearcwttemplated in the
Company’s 2012-2016 financial plan; (E) significtant settlements; and (F) any significant unplanites of a non-
recurring or extraordinary nature.

3. Vesting.

(&) Vesting of Ondlalf of Restricted SharesOne-half of the Restricted Shares earned bas¢ideoCommittee’s
determination that the Actual EPS (as such terdefsed inSchedule Battached hereto) for the First Fiscal Year is etalr greater than
the EPS Performance Target for the First Fiscal Yaasuch term is defined 8thedule Battached hereto) in accordance with Section 2
(such one-half installment so earned being thétialrEarned Restricted Shar8sshall become vested and nonforfeitable on thést
Determination Daté (as such term is defined Bchedule Battached hereto), but only if the Grantee has neesacontinuously employed
through such date. If the Grantee does not regwitinuously employed through the First DetermoratDate because of Grantee’s death or
Disability before such date, then a Pro-Rata Peibthe Initial Earned Restricted Shares (rourteitie nearest whole share) shall become
vested and nonforfeitable as of the First DetertionaDate and all remaining Initial Earned Rest&itBhares shall be automatically forfeited
to the Company and cancelled. For purposes ofsthigion 3(a) only, a “ Pro Rata Portibis determined by a fraction (not to exceed one),
the numerator of which is




the number of calendar months in the “ Initial SegvPeriod’ as set forth orschedule Bhereto during which the Grantee was continuous
the employment of the Company and the denomindtahich is the number of calendar months in théahBervice Period. The Grantee \
be deemed to be employed for a full calendar mifitle Grantee’s death or Disability occurs aftes fifteenth (13" ) day of a calendar
month. If the Grantee does not remain continuoasiployed through the First Determination Datedfioy other reason, then all Restricted
Shares shall be automatically forfeited to the Canypand cancelled on the date the Grantee’s em@oltarminates. Notwithstanding the
above, no Restricted Shares shall vest if the @eaistterminated for Cause.

(b) Vesting of Remaining Earned Restricted Shar€he remaining one-half Restricted Shares basgtieCommittee’s
determination that the Actual EPS for the SecomsddtiYear is equal to or greater than the EPS Redioce Target for the Second Fiscal ®
(as such term is defined 8chedule Battached hereto) in accordance with Section Zh(sme-half installment so earned being the “
Remaining Earned Restricted Shabeshall become vested and nonforfeitable on tB@€ond Determination Datdas such term is defined
in Schedule Battached hereto), but only if the Grantee has neeshcontinuously employed through such date. df@nantee does not rem:
continuously employed through the Second Deternunddate because of Grantee’s death or Disabiitypnly if the Grantee does not die
or become Disabled prior to the expiration of thigidl Service Period, then the Remaining EarnesitiR#ed Shares shall become vested and
nonforfeitable as of the date of Grantedeath or Disability as if the EPS Performancey@afor such Second Fiscal Year had been achie
If the Grantee does not remain continuously empaldieough the fourth anniversary of the Grant Datder any other circumstances, ther
Restricted Shares that are not vested as of tieeofltiie Grantee’s termination of employment shalbutomatically forfeited to the Company
and cancelled on the date of the Grantee’s teriimatf employment.

(c) _Transfers and ReemploymenfEor purposes of this Agreement, transfer of eymplent among the Company and
another Service Recipient shall not be consideredraination or interruption of employment. Up@employment following a termination
employment for any reason, the Grantee shall hawights to any Restricted Shares previously feefeand cancelled under this Agreement.

(d) Disability. For the purposes of this Agreement, Disabilitglsmean the Grantee’s termination of employmer t
Grantee’s “ Disability’ (i) as defined in any employment agreement betwtbe Grantee and the Company that is in effettteatime of
termination of employment; or (ii) if there is noch employment agreement in effect or no definitimerein, as defined in any change-in-
control agreement between the Grantee and the Gontpat is in effect at the time of terminationeshployment; or (iii) if there is no such
employment or change-in-control agreement or didimé therein, as defined in the Company'’s longatdisability plan.

(e) _Cause For the purposes of this Agreement, Cause siedin (i) “ Causé as such term may be defined in any
employment agreement between the Grantee and &y that is in effect at the time of terminatafremployment; or (ii) if there is no
such employment agreement in effect, “Cause” ab teren may be defined in any change-in-control egrent between the Grantee and the
Company that is in effect at the time of terminatad employment; or (iii) if there is no such emyleent or change-in-control agreement,
with respect to a Grantee: (A) any act of the Granmvolving fraud or dishonesty, or any willfulltae to perform reasonable duties assigned
to the Grantee which failure is not cured withinbi&iness days after receipt from the Company dfamrnotice of such failure; (B) any
material breach by the Grantee of any securitiesttter law or regulation or any Company policy gonmeg trading or dealing with stock,
securities, investments or the like, or any inappede disclosure or “tipping” relating to any stpsecurities, investments or the like;

(C) other than as required by law, the carryinglputhe Grantee of any activity, or the Grantee imgakny public statement, which prejudi
or ridicules the good




name and standing of the Company or its Affiligiasluding any limited partner of Buck HoldingsA.) or would bring such persons into
public contempt or ridicule; (D) attendance by @mantee at work in a state of intoxication or tharkee otherwise being found in possession
at the Grantee’s place of work of any prohibitedgdor substance, possession of which would ameuatriminal offense; (E) any assault or
other act of violence by the Grantee; or (F) thare being indicted for any crime constitutingafty felony whatsoever or (1) any
misdemeanor that would preclude employment undeCiimpany’s hiring policy.

() Change in Contral Notwithstanding any other provision of this Seet3, in the event of a Change in Control, vesting
of the Restricted Shares that have not previoustpine vested and nonforfeitable, or have not puslydbeen forfeited, under Section 2, 3
(@), or 3(b) hereof shall be determined under $aistion 3(f). If a Change in Control occurs orbefore any Determination Date and provi
the Grantee is continuously employed until the @eain Control, any then unvested Restricted Shetrall be deemed earned and shall
become vested and nonforfeitable upon the Chan@eimrol.

4. Rights as a Shareholder; Dividend$ie Grantee shall be the record owner of thériReel Shares until or unless
such Restricted Shares are forfeited pursuant¢td®e2 or 3 hereof, and as record owner shallrtigled to all rights of a common
shareholder of the Company, including, without tation, voting rights with respect to the Restric&haresprovided , that any cash or in-
kind dividends paid with respect to the Restricidres prior to becoming vested hereunder shalitbéeld by the Company and shall be
delivered to the Grantee only when, and if, suchtiR#ed Shares shall become fully vested purstea8ection 2 and/or 3, as applicable. As
soon as practicable following the vesting of angtReted Shares hereunder, either certificategii®Restricted Shares which shall have
vested shall be delivered to the Participant dh#oParticipant’s legal guardian or representatioag with the stock powers relating thereto,
or the book entry representing such Restrictede3htirat shall have been made by the registrareo€timpany at the time of the Grant Date
shall be updated to reflect such vesting.

5. Transferability . Neither the Restricted Shares prior to vestimgpant to Section 3 nor any interest or right
therein or part thereof shall be liable for thetdebontracts or engagements of the Grantee arliier successors in interest or shall be
subject to disposition by transfer, alienationj@pétion, pledge, encumbrance, assignment or &mgraneans whether such disposition be
voluntary or involuntary or by operation of law fwdgment, levy, attachment, garnishment or anyrdégal or equitable proceedings
(including bankruptcy), and any attempted disposithereof shall be null and void and of no effgectvided, however, that this Section 5
shall not prevent transfers by will or by the apalile laws of descent and distribution.

6. No Guarantee of Employment. Nothing in this Agreement or in the Plan shalhfer upon the Grantee any right
to continue in the employ of the Company or shabifere with or restrict in any way the rightstioé Company, which are hereby expressly
reserved, to terminate the employment of the Geaateny time for any reason whatsoever, with ¢hauit cause, subject to the applicable
provisions of, if any, the Grantee’s employmenteggnent with the Company or offer letter providedhms Company to the Grantee.

7. Change in Capitalization; Change in Control. If any event described in Section 8 or 9 of Rten occurs, this
Agreement and the Restricted Shares shall be adjtstthe extent required or permitted, as applé;adursuant to Sections 8 and 9 of the
Plan.

8. Taxes. The Grantee shall have full responsibility, éimel Company shall have no responsibility (excepibas
applicable tax withholdings), for satisfying angHility for any




federal, state or local income or other taxes meguby law to be paid with respect to the RestiGbares. The Grantee is hereby advised to
seek his or her own tax counsel regarding the imxaff the Restricted Shares hereunder. Unlesswtbe determined by the Committee, at
the time of vesting the Company shall withhold frima Restricted Shares the number of RestricteceSHeaving a value equal to the
minimum amount of income and employment taxes reqguio be withheld under applicable laws and regira, and pay the amount of such
withholding taxes in cash to the appropriate taxdnthorities. Any fractional shares resulting frima payment of the withholding amounts
shall be liquidated and paid in cash to the U.8a%ury as additional federal income tax withholdorghe Grantee. Grantee shall be
responsible for any withholding taxes not satisfigdneans of such mandatory withholding and foteades in excess of such withholding
taxes that may be due upon vesting of the Redtri8tares.

9. Limitation on Obligations . Other than the Restricted Shares issued hereumalassets of the Company shall be
designated as attributable or allocated to thefsation of the Company’s obligations under thiségment. In addition, the Company shall
not be liable to the Grantee for damages relatiranly delays in issuing the share certificatedemtenic delivery thereof to him (or his
designated entities), any loss of the certificabesny mistakes or errors in the issuance or ragisn of the certificates or in the certificates
themselves.

10. Securities Laws. The Company may require the Grantee to makater @to such written representations,
warranties and agreements as the Committee magnalaly request in order to comply with applicatdeigities laws. The Restricted Shares
shall be subject to all applicable laws, rules mglilations and to such approvals of any governah@ggencies as may be required.

11. Notices. Any notice to be given under the terms of thiggdement to the Company shall be addressed to the
Company in care of its Secretary or his or hergte=, and any notice to be given to the Granteklshaddressed to him at the address g
beneath his signature hereto. By a notice giveayaunt to this Section 11, either party may heeeafesignate a different address for notices
to be given to him. Any notice that is required®given to the Grantee shall, if the Grantebas tdeceased, be given to the Grantee’s
personal representative if such representativept@sously informed the Company of his status ahdiess by written notice under this
Section 11. Any notice shall have been deemed giugn when delivered by hand or courier or wheci@sed in a properly sealed envelope
or wrapper addressed as aforesaid, deposited afitage prepaid) in a post office or branch pdatefegularly maintained by the United
States Postal Service.

12. Governing Law . The laws of the State of Delaware shall govhminterpretation, validity and performance of
the terms of this Agreement regardless of the lat inight be applied under principles of conflictdaws.

13. Arbitration . In the event of any controversy among the patigreto arising out of, or relating to, this Agremt
which cannot be settled amicably by the partiesh@wntroversy shall be finally, exclusively andiclusively settled by mandatory arbitrat
conducted expeditiously in accordance with the Acaer Arbitration Association rules, by a single@épéndent arbitrator. Such arbitration
process shall take place within the Nashville, Temsee metropolitan area. The decision of theratbitshall be final and binding upon all
parties hereto and shall be rendered pursuaniviitten decision, which contains a detailed reditathe arbitrator’'s reasoning. Judgment
upon the award rendered may be entered in any bauinhg jurisdiction thereof. Each party shall biégaown legal fees and expenses, unless
otherwise determined by the arbitrator.




14. Clawback . As a condition of receiving the Restricted Sbatke Grantee acknowledges and agrees that the
Grantee’'s rights, payments, and benefits with retsfpethe Restricted Shares shall be subject taedyction, cancellation, forfeiture or
recoupment, in whole or in part, upon the occureesfccertain specified events, as may be requiyeahly rule or regulation of the Securities
and Exchange Commission or by any applicable natiexchange, or by any other applicable law, ruleegulation.

15. Applicability of Plan and Management Stockholdets Agreement. The Restricted Shares issued to the Grantee
shall be subject to all terms and provisions ofRken to the extent applicable. In the event of @myflict between this Agreement and the
Plan, the terms of the Plan shall control. ThetfRged Shares issued to the Grantee shall notibjest to, and hereby are expressly exem
from, all of the terms and provisions of any Mamagat Stockholder's Agreement between the GrantddtenCompany in existence on the
Grant Date.

16. Amendment and Termination. This Agreement may be modified in any manneisigiant with Section 10 of tl

Plan.

17. Administration . The Committee shall have the power to intergretRlan and this Agreement and to adopt such
rules for the administration, interpretation anglagation of the Plan as are consistent therewiit ta interpret or revoke any such rules. All
actions taken and all interpretations and deterticina made by the Committee shall be final and ibigpdipon the Grantee, the Company and
all other interested persons. No member of the i@itte shall be personally liable for any actioeteimination or interpretation made in
good faith with respect to the Plan or the Resid$tock Award. In its absolute discretion, theBlomay at any time and from time to time
exercise any and all rights and duties of the Catemiunder the Plan and this Agreement.

18. Signature in Counterparts. This Agreement may be signed in counterpartsh eAwhich shall be an original,
with the same effect as if the signatures theratbtereto were upon the same instrument.
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IN WITNESS WHEREOF, this Agreement has been execatal delivered by the parties hereto.

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

GRANTEE

Richard W. Dreilinc

ADDRESS:




Schedule A to Restricted Share Award Agreement

Grant Date : March 20, 201:

Number of Restricted Shares Awarded 326,037




Schedule B to Restricted Stock Award Agreement

EPS Performance Target for First Fiscal Yeai: $ ]

EPS Performance Target for Second Fiscal Year S ]

EPS Performance Target: Either of the EPS Performance Target for the Fistal Year or the EPS
Performance Target for the Second Fiscal Yearppkcable.

First Fiscal Year: The Compan's 2014 fiscal yea

Second Fiscal Yeatr: The Compan's 2015 fiscal yea

Applicable Fiscal Year: Either of the First Fiscal Year or Second Fiscahiy@s applicable

Actual EPS: “ Actual EPS’ for any Applicable Fiscal Year shall be equattie quotient of (x)

net income earned in the Applicable Fiscal Yearc@sulated in accordance with
generally accepted accounting principles applicabtbie Company at the relev:
time), with such net income calculation to excltige items referenced in
Section 2(b) i. and ii. of the Agreement, by (¥ theighted average number of
shares of Common Stock outstanding during the Apple Fiscal Yeal

First Determination Date: The Determination Date occurring in respect offivet Fiscal Year
Second Determination Date The Determination Date occurring in respect of$leeond Fiscal Yea
Initial Service Period : The period beginning on the first day of the Cony®2012 fiscal year and

ending and including the last day of the First &is¢ear.
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