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Dollar General Corporation
100 Mission Ridgt

DOLLAR GEN ERAL Goodlettsville, Tennessee 370

Dear Shareholder:

The 2014 Annual Meeting of Sharehdd# Dollar General Corporation will be held onuféday, May 29, 2014, at 9:00 a.m.,
Central Time, at Goodlettsville City Hall Auditoriy 105 South Main Street, Goodlettsville, Tennesé#eshareholders of record at the clc
of business on March 21, 2014 are invited to atteedannual meeting. For security reasons, howévegain admission to the meeting you
may be required to present photo identification emahply with other security measures.

At this year's meeting, you will haare opportunity to vote on the matters describeslinaccompanying Notice of Annual Meeting
of Shareholders and Proxy Statement. Our 2013 AriReport and our Annual Report on Form 10-K for fiseal year ended January 31,
2014 also accompany this letter.

Your interest in Dollar General araliy vote are very important to us. We encouragetgoead the Proxy Statement and vote your
proxy as soon as possible so your vote can begepied at the annual meeting. You may vote youtypv@ the Internet or telephone, or if
you received a paper copy of the proxy materialsil, you may vote by mail by completing and ratag a proxy carc

On behalf of the Board of Directdrajould like to express our appreciation for yoontinued support of Dollar General.

Sincerely,
/sl Rick Dreiling

Rick Dreiling
Chairman & Chief Executive Offic

April 9, 2014
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Dollar General Corporation
100 Mission Ridgt

DOLLAR GEN ERAL Goodlettsville, Tennessee 370

DATE:

TIME:

PLACE:

ITEMS OF BUSINESS:

WHO MAY VOTE:

Goodlettsville, Tennessee
April 9, 2014

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Thursday, May 29, 201
9:00 a.m., Central Tim

Goodlettsville City Hall Auditorium
105 South Main Street
Goodlettsville, Tennesst

1) To elect as directors the 7 nominees listed irptioaty statemer
2) To hold an advisory vote to approve named executifieer compensatio
3) To ratify the appointment of the independent regexd public accounting firm for fiscal 20

4)  To transact any other business that may propertyedoefore the annual meeting and any adjournment:
of that meetinc

Shareholders of record at the close of businesdach 21, 201

By Order of the Board of Director

/sl Christine L. Connoll

Christine L. Connolly
Corporate Secretar

Please vote your proxy as soon as possible evepafi expect to attend the annual meeting in persoiY.ou may vote your proxy via
the Internet or by phone by following the instructions on the notice of internet availability or proxycard, or if you received a
paper copy of these proxy materials by mail, you mavote by mail by completing and returning the enased proxy card in the
enclosed reply envelope. No postage is necessarhd proxy is mailed within the United States. Younay revoke your proxy by
following the instructions listed on page 3 of th@roxy statement.
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IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MA  TERIALS FOR THE SHAREHOLDER MEETING TO BE
HELD ON MAY 29, 2014

This Proxy Statement, our 2013 Annual Report and éorm of proxy card are available at www.proxyvote.om. You will need
your Notice of Internet Availability or proxy catd access the proxy materic

As permitted by rules adopted by $leeurities and Exchange Commission ("SEC"), wdwargshing our proxy materials over the
Internet to some of our shareholders. This meaatssthme shareholders will not receive paper cagfitisese documents. Instead, these
shareholders will receive only a Notice of InterAgailability containing instructions on how to &ss the proxy materials over the Internet.
The Notice of Internet Availability also contaimsstructions on how each of those shareholdersexgurest a paper copy of our proxy
materials, including the Proxy Statement, our 2B8h8ual Report and a proxy card. Shareholders whiead@eceive a Notice of Internet
Availability will receive a paper copy of the proryaterials by mail, unless they have previouslyested delivery of proxy materials
electronically. If you received only the Noticelafernet Availability and would like to receive ager copy of the proxy materials, the notice
contains instructions on how you can request caogfiéisese documents.
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GENERAL INFORMATION

What is this document?

It is the Proxy Statement of Dollagr@&ral Corporation for the Annual Meeting of Shatdars to be held on Thursday, May 29,
2014. We will begin mailing printed copies of tdiscument or the Notice of Internet Availabilitydar shareholders on or about April 9,
2014. We are providing this document to solicit iyproxy to vote upon certain matters at the anmuggting.

We refer to our company as "we," "as™Dollar General." Unless otherwise noted omiegg by context, "2014," "2013," "2012,"
"2011," and "2010" refer to our fiscal years endimgended January 30, 2015, January 31, 2014, &sbt1 2013, February 3, 2012, and
January 28, 2011, respectively.

What is a proxy, who is asking for it, and who is pying for the cost to solicit it?

A proxy is your legal designationasfother person, called a "proxy," to vote your lstdthe document that designates someone as
your proxy is also called a proxy or a proxy ci

Your proxy is being solicited by ama behalf of our Board of Directors. Dollar Genexél pay all expenses of this solicitation. Our
directors and employees may solicit proxies in e by mail, telephone, e-mail, facsimile or atireans, but they will not be additionally
compensated for those efforts except that we wiithburse out-of-pocket expenses that they incuralde may reimburse custodians and
nominees for their expenses in sending proxy nadtaribeneficial owners.

Who may attend the annual meeting?

Only shareholders, their proxy hotdend our invited guests may attend the meetinguf shares are registered in the name of a
broker, trust, bank or other nominee, you will néethring a proxy or a letter from that record heldr your most recent brokerage account
statement that confirms your ownership of thoseeshas of March 21, 2014. For security reasonalseemay require photo identification
admission.

Where can | find directions to the annual meeting?

Directions to Goodlettsville City HHalvhere we will hold the annual meeting, are pdste the "Investor Information” portion of our
website located at www.dollargeneral.com.

Will the annual meeting be webcast?

Yes. You are invited to visit the 'l@erence Calls and Investor Events" section of ieestor Information” portion of our website
located at www.dollargeneral.com at 9:00 a.m., @&flime, on May 29, 2014 to access the live webabthe meeting. An archived copy of
the webcast will be available on our website fdeast one year. The information on our websiteyéwer, is not incorporated by reference
into, and does not form a part of, this proxy steat.

What is Dollar General Corporation and where is itlocated?

We operate conveniently located, &inak stores that deliver everyday low prices on pobslthat families use every day. We are
largest discount retailer in the United States bmnber of stores with more than 11,215 location4Qrstates as of February 28, 2014. Our
principal executive offices are located at 100 MissRidge, Goodlettsville, Tennessee 37072. Oaptebne number is 615-855-4000.

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

1
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VOTING MATTERS

How many votes must be present to hold the annual @eting?

A quorum, consisting of the preseimcperson or by proxy of the holders of a majodfyshares of our common stock outstanding on
March 21, 2014, must exist to conduct any busiag$ise meeting.

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

If a quorum is not present at theumhmeeting, any officer entitled to preside atamact as Secretary of the meeting shall have
to adjourn the meeting from time to time until agum is present.

What am | voting on?
You will be asked to vote on:
. the election of 7 directors;
o the approval (on an advisory basis) of named ekexofficer compensation; and

o the ratification of the appointment of our indepentregistered public accounting firm (the "indegemt auditor") for 2014.

May other matters be raised at the annual meeting?

We are unaware of other matters tadted upon at the meeting. Under Tennessee lawwangbverning documents, no other non-
procedural business may be raised at the meetiegsiproper notice has been given to shareholdether business is properly raised, your
proxies have authority to vote as they think biestuding to adjourn the meeting.

Who is entitled to vote at the annual meeting?

You may vote if you owned shares ofl& General common stock at the close of businasdlarch 21, 2014. As of that date, there
were 309,973,026 shares of Dollar General commarksiutstanding and entitled to vote. Each shaemtidled to one vote on each matter.

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

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

How do | vote?

If you are a shareholder of reco ynay vote your proxy over the telephone or Irgeor, if you received printed proxy materials,
by marking, signing, dating and returning the mthproxy card in the enclosed envelope. Pleasetefbe instructions on the Notice of
Internet Availability or proxy card, as applicabbdternatively, you may vote in person at the mmagti

If you are a street name holder, yimoker, bank, or other nominee will provide matkriand instructions for voting your shares.
may vote in person at the meeting if you obtain laridg with you to the meeting a legal proxy frowuy broker, banker, trustee or other
nominee giving you the right to vote the shares.
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What if | receive more than one Notice of InternetAvailability or proxy card?

You will receive multiple Notices bifternet Availability or proxy cards if you hold ates in different ways (e.g., joint tenancy, tr}
custodial accounts, etc.) or in multiple accoutitgou are a street name holder, you will receiveryNotice of Internet Availability or proxy
card or other voting information, along with votimgtructions, from your broker. Please vote theref represented by each Notice of Inte
Availability or proxy card you receive to ensurattfall your shares are voted.

How will my proxy be voted?

The persons named on the proxy cédlid/@te your proxy as you direct on the proxy candif you return a signed proxy card
without instructions: "FOR" all directors nominatéBOR" approval, on an advisory basis, of the cengation of our named executive
officers as disclosed in this proxy statement pamstio the SEC's compensation disclosure rules;BO&R" ratification of Ernst &
Young LLP as our independent auditor for 2014.

Can | change my mind and revoke my proxy?
Yes. If you are a shareholder of rdcto revoke a proxy given pursuant to this stdtodbn you must:

o sign a valid, later-dated proxy card and subtrsbithat it is received before the annual mestirgccordance with the
instructions included in the proxy cal

o at or before the annual meeting, send to our Catpdecretary a written notice of revocation dédést than the date of the
proxy;

o submit a later-dated vote by telephone or Intenodater than 11:59 p.m., Eastern time, on May2284; or

o attend the annual meeting and vote in person.

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

If you are a street name holdergtmke a proxy given pursuant to this solicitati@u ynust follow the instructions of the bank,
broker, trustee or other nominee who holds youresha

How many votes are needed to elect directors?

To be elected at the annual meetinghminee must receive the affirmative vote of gonity of votes cast by holders of shares
entitled to vote at the meeting. Under our Amenaied Restated Charter ("Charter"), the "affirmatieée of a majority of votes cast" means
that the number of votes cast in favor of a nonigelkection exceeds the number of votes cast adamer her election. You may vote in
favor of or against the election of each nominegiom may elect to abstain from voting your shares.

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

If an incumbent director who is a rioe® does not receive the required vote for eledithe annual meeting, he or she must
promptly tender a resignation as a director forsteration by the Board pursuant to our Boapgroved director resignation policy contail
in our Corporate Governance Guidelines. Each direstanding for reelection at the annual meetirgdgreed to resign, effective upon
acceptance of such resignation by the Board, drtehe does not receive a majority vote. If therBaajects the offered resignation, the
director will continue to serve until the next aahshareholders' meeting and until his or her sssme is duly elected or his or her earlier
resignation or removal in accordance with our Anezhdnd Restated Bylaws ("Bylaws"). If the Board
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accepts the offered resignation, then the Boarits isole discretion, may fill any resulting vacame decrease the size of the Board.
How many votes are needed to approve other matters?

The compensation of our named exeeudfficers will be approved, on an advisory bai§ig)e votes cast for the proposal exceed the
votes cast against it. The vote on the compensafionr named executive officers is advisory ahdréfore, not binding on Dollar General,
our Board of Directors, or its Compensation Comeeitt

The proposal to ratify the appointinegihour independent auditor for 2014 will be appd if the votes cast in favor of such proposal
exceed the votes cast against it.

With respect to each of these projspsad any other matter properly brought befoecathnual meeting, you may vote in favor of or
against the proposal, or you may elect to abstaim froting your shares.

What are broker non-votes?

Although your broker is the recorddes of any shares that you hold in street nammapist vote those shares pursuant to your
instructions. If you do not provide instructionsuy broker may exercise discretionary voting poassar your shares for "routine" items but
not for "non-routine” items. All matters descritiadhis proxy statement, except for the ratificataf the appointment of our independent
auditor, are considered to be non-routine matters.

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

How will abstentions and broker non-votes be treatd?

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

Will my vote be confidential?

Proxy instructions, ballots and vgtiabulations that identify individual shareholdars handled in a manner that is intended to
protect your voting privacy. Your vote will not Iogentionally disclosed either within Dollar Genkeoa to third parties, except (1) as
necessary to meet applicable legal requiremenién @ dispute regarding authenticity of proxies &allots; (3) in the case of a contested
proxy solicitation, if the other party solicitinggxies does not agree to comply with the confidgnbting policy; (4) to allow for the
tabulation of votes and certification of the vate), to facilitate a successful proxy solicitatiam;(6) when a shareholder makes a written
comment on the proxy card or otherwise communiciesote to management.

4
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PROPOSAL 1:
ELECTION OF DIRECTORS

What is the structure of the Board of Directors?

Our Board of Directors must consist ¢o 15 directors, with the exact number, cutlsefixed at 7, set by the Board. All directors
elected annually by our shareholders.

Who are the nominees this year?

The nominees for the Board of Direstoonsist of the 7 current directors. If elecet;h nominee would hold office until the 2015
annual meeting of shareholders and until his orshiecessor is elected and qualified. These nomitiesis ages at the date of this document
and the calendar year in which they first becard&extor are listed in the table below.

Name Age Director Since
Warren F. Bryan 68 2009
Michael M. Calber 51 2007
Sandra B. Cochra 55 2012
Richard W. Dreilinc 60 2008
Patricia D. Fil-Krushel 60 2012
William C. Rhodes, Il 48 2009
David B. Rickarc 67 2010

What are the backgrounds of this year's nominees?

Mr. Bryant served as the President and Chief Executive Ofti€&ongs Drug Stores Corporation, a retail drugsthain on the
West Coast and in Hawaii, from 2002 through 2008 asits Chairman of the Board from 2003 throughrétirement in 2008. Prior to
joining Longs Drug Stores, he served as a Senioe Yiresident of The Kroger Co., a retail groceirthfrom 1999 to 2002. Mr. Bryant is
director of Office Depot, Inc. and Loblaw Companiésited of Canada and a former director of Gedigeston LTD of Canada.

Mr. Calbertjoined KKR & Co. L.P. ("KKR") in January 2000 anchw/directly involved with several KKR portfolio cpanies until
his retirement in January 2014. Mr. Calbert ledRatail industry team within KKR's Private Equitiatform prior to his retirement and now
serves as a consultant to KKR. For information réigg our relationship with KKR, see "What relatealty transactions existed in 2013 or
are planned for 2014?" Mr. Calbert joined Rand&tied Markets beginning in 1994 and served as ttiefEinancial Officer from 1997 until
it was sold in September 1999. Mr. Calbert alswiptesly worked as a certified public accountant aadsultant with Arthur Andersen
Worldwide from 1985 to 1994, where his primary fesuas the retail and consumer industry. He sersamiaChairman of the Board until
December 2008. Mr. Calbert is a director of Toys UR, Inc., US Foods, Inc., Pets at Home Ltd., Anddemy, Ltd.

Ms. Cochranhas served as a director and as President and EXgefitive Officer of Cracker Barrel Old Countrnpf, Inc. since
September 2011. She joined Cracker Barrel in 89 as Executive Vice President and Chief Finh@fficer, and was named President
and Chief Operating Officer in November 2010. Stas wreviously Chief Executive Officer at book rieiaBooks-A-Million, Inc. from
February 2004 to April 2009. She also served ascifiapany's President (August 1999—February 200Hief Financial Officer (September
1993—August 1999) and Vice President of Financeg(fst1 1992—September 1993). Ms. Cochran has ovge&® of experience in
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the retail industry. Ms. Cochran is a director od€ker Barrel. She served as a director of Bookdiien from 2006 to 2009.

Mr. Dreiling joined Dollar General in January 2008 as Chief lExige Officer and a member of our Board. He wasoamed
Chairman of the Board on December 2, 2008. Prigoitong Dollar General, Mr. Dreiling served as €hExecutive Officer, President and a
director of Duane Reade Holdings, Inc. and Duared@énc., the largest drugstore chain in New Yaitk,Grom November 2005 until
January 2008 and as Chairman of the Board of DR&agle from March 2007 until January 2008. Pridh&y, Mr. Dreiling, beginning in
March 2005, served as Executive Vice President—@ygerating Officer of Longs Drug Stores Corporatia retail drugstore chain on the
West Coast and in Hawaii, after having joined Loimgduly 2003 as Executive Vice President and Chieérations Officer. From 2000 to
2003, Mr. Dreiling served as Executive Vice PrestdeMarketing, Manufacturing and Distribution at 8afy Inc., a food and drug retailer.
Prior to that, Mr. Dreiling served from 1998 to BO&s President of Vons, a Southern California fand drug division of Safeway. He
currently serves as the Chairman of the Retail dirgu_eaders Association (RILA). Mr. Dreiling isd&rector of Lowe's Companies, Inc.

Ms. Fili-Krushel has served as Chairman of NBCUniversal News Graufiyision of NBCUniversal Media, LLC, composed of
NBC News, CNBC, MSNBC and the Weather Channel,esindy 2012. She previously served as Executive YPiesident of NBCUnivers
(January 2011—July 2012) with a broad portfolidwfctions reporting to her, including operations é&chnical services, business strategy,
human resources and legal. Prior to NBCUniversal, Mli-Krushel was Executive Vice President of Adistration at Time Warner Inc.
(July 2001—December 2010) where her responsilslitieluded oversight of philanthropy, corporateiglo@sponsibility, human resources,
worldwide recruitment, employee development andwiiipcompensation and benefits, and security. Beftining Time Warner in July 20(
Ms. Fili-Krushel had been Chief Executive OfficédebMD Health Corp. since April 2000. From July9B8o April 2000, Ms. Fili-Krushel
was President of the ABC Television Network, arafr1993 to 1998 she served as President of ABCimayBefore joining ABC, she had
been with Lifetime Television since 1988. PriolLitetime, Ms. Fili-Krushel held several positionstivHome Box Office. Before joining
HBO, Ms. Fili-Krushel worked for ABC Sports in vatis positions.

Mr. Rhodeswas elected Chairman of AutoZone, Inc., a specraltgiler and distributor of automotive replacemeants and
accessories, in June 2007. He has served as RreaitkChief Executive Officer and as a directoAnfoZone since 2005. Prior to his
appointment as President and Chief Executive Qffide. Rhodes was Executive Vice President—Storer@jpons and Commercial. Prior to
2004, he had been Senior Vice President—SupplyrCirad Information Technology since 2002, and phiereto had been Senior Vice
President—Supply Chain since 2001. Prior to thmetihe served in various capacities with AutoZameuding Vice President—Stores in
2000, Senior Vice President—Finance and Vice Pessid-Finance in 1999, and Vice Preside@perations Analysis and Support from 1¢
to 1999. Prior to 1994, Mr. Rhodes was a managgr Binst & Young, LLP.

Mr. Rickard served as the Executive Vice President, Chief Kimd®fficer and Chief Administrative Officer of G3/Caremark
Corporation, a retail pharmacy chain and providdrealthcare services and pharmacy benefits managefnom September 1999 until his
retirement in December 2009. Prior to joining CV&&nark, Mr. Rickard was the Senior Vice Presidet Chief Financial Officer of RJIR
Nabisco Holdings Corporation from March 1997 to Asg1999. Previously, he was Executive Vice PredidéInternational Distillers an
Vintners Americas. Mr. Rickard is a director of HarCorporation and Jones Lang LaSalle Incorporated
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How are directors identified and nominated?

All nominees for election as direstat the annual meeting are currently serving erBoard of Directors and were recommended to
the Board for re-election by the Nominating and &omance Committee of our Board (the "Nominating @ottee"). The Nominating
Committee is responsible for identifying, evalugtamd recommending director candidates, subjetttetderms of Mr. Dreiling's employment
agreement discussed below. Our Board is resporfsibleominating the slate of directors for electlpnshareholders at the annual meeting.

The charter of our Nominating Comastiand our Corporate Governance Guidelines retherdlominating Committee to consider
candidates submitted by our shareholders in acnosd@ith the notice provisions of our Bylaws (s€aii shareholders nominate directors?"
below) and to apply the same criteria to the evadnaof those candidates as it applies to otheyatiar candidates. The Nominating Commi
may also use a variety of other methods to idemtifiential director candidates, such as recommandaby our directors, management, or
third-party search firms.

Our employment agreement with Mr. ilbrg requires Dollar General to (1) nominate hiorserve as a member of our Board each
year that he is slated for reelection to the Boand} (2) recommend to the Board that Mr. Dreilirgve as Chairman of the Board. Our fail
to do so would give rise to a breach of contraaincl

How are nominees evaluated; what are the minimum cplifications?

Subject to Mr. Dreiling's employmeagreement discussed above, the Nominating Comnidtigearged with recommending to the
Board of Directors only those candidates thatlighes are qualified to serve as Board membersisiamd with the criteria for selection of
new directors adopted from time to time by the Bcamd who have not achieved the age of 76, untesBdard has approved an exception to
this limit on a case by case basis. We have aanritblicy to strive to have a Board representingidie experience at policy-making levels in
areas that are relevant to our business. To impiethes policy, the Committee assesses diversitgualuating each candidate's individual
qualifications in the context of how that candidatzuld relate to the Board as a whole and alsoiders more traditional concepts of
diversity. The Committee periodically assesseeffextiveness of this policy by considering whettier Board as a whole represents such
diverse experience and composition and by recommernd the Board changes to the criteria for s@eodf new directors as appropriate.
The Committee recommends candidates, includingeteabmitted by shareholders, only if it believes ¢andidate's knowledge, experience
and expertise would strengthen the Board and tiraténdidate is committed to representing the tengr-interests of all Dollar General
shareholders.

The Nominating Committee assessemdidate's independence, background and experiaseegll as the current Board's skill ne
and diversity. With respect to incumbent directetected for re-election, the Committee also assasach director's meeting attendance
record and suitability for continued service. Ird#idn, all nominees should be in a position toatevan adequate amount of time to the
effective performance of director duties and pos#es following characteristics: integrity and asetbility, informed judgment, financial
literacy, a cooperative approach, a record of agment, loyalty, and the ability to consult withdaadvise management.

What particular experience, qualifications, attributes or skills led the Board of Directors to conclud that each nominee should serve
a director of Dollar General?

Our Board of Directors believes thath of the nominees can devote an adequate awftime to the effective performance of
director duties and possesses the minimum qudlicsidentified above. The Board has determined ttie nominees, as a whole,
complement each other, meet the Board's skill neetbrepresent diverse experience at policy-malkingls in areas relevant to our

7




Table of Contents
business. The Board also considered the followindetermining that the nominees should serve astdirs of Dollar General:

. Mr. Bryant has over 40 years of retail experience, includixgeeience in marketing, merchandising, operationtsfanance.
His substantial experience in leadership and petiaking roles at other retail companies provides with an extensive
understanding of our industry, as well as with ahle executive management skills and the abilityftectively advise our
CEO. As a former board chairman and a former ctairof the governance and nominating committee oftear public
company, Mr. Bryant also possesses leadership iexjperin the area of corporate governance.

. Mr. Calberthas considerable experience in managing privatiyeportfolio companies and is familiar with corpge finance
and strategic business planning activities. Adthmer head of KKR's Retail industry team, Mr. Galthas a strong
background and extensive experience in advisingnaamaging companies in the retail industry, inaligdevaluating business
strategies, financial plans and structures, andagement teams. Mr. Calbert also has a signifidgaan€ial and accounting
background evidenced by his prior experience ashief financial officer of a retail company and Hi0 years of practice as a
certified public accountant. Mr. Calbert servestesBoard's lead director and leads the execuéssisns of our non-
management and independent directors.

. Ms. Cochranbrings over 20 years of retail experience to DdBaneral as a result of her current and formesrateCracker
Barrel Old Country Store and her former roles ablBsA-Million. This experience allows her to provide aifahal support an
perspective to our CEO and our Board. In addithda, Cochran's industry and executive experienceiges leadership,
consensus-building, strategic planning, risk manmsege and budgeting skills. Ms. Cochran also hasifségnt financial
experience, having served as the chief financfaefof two public companies and as the vice ghexsi, corporate finance of
SunTrust Securities, Inc., and our Board has déteuinthat she qualifies as an audit committee firerexpert.

. Mr. Dreiling brings to Dollar General over 40 years of retapenience at all operating levels. He provides agumiperspectiv
regarding our industry as a result of his expeegmogressing through the ranks within variousilretanpanies. His
experience overseeing the operations, marketingufaaturing and distribution functions of otheraietompanies bolsters
Mr. Dreiling's thorough understanding of all kegas of our business. In addition, Mr. Dreiling's/ge in leadership and
policy-making positions of other retail companies Iprovided him with the necessary leadershipsstaleffectively guide and
oversee the direction of Dollar General and with ¢bnsensus-building skills required to lead ounaggment team and our
Board. Moreover, during the time that Mr. Dreilihgs served as our CEO, he has gained a thoroughnatadding of our
operations and has managed us through signifi¢certge. In 2011, he was named "Retailer of the YiaaiMass Market
Retailer. Mr. Dreiling was also listed among Suparket News "Power 50 Retailers" for 2011 and 20i@rsamed "CEO of
the Year" by the Retail Leader in 2012.

. Ms. Fili-Krushel'sbackground increases the breadth of experiencardBoard as a result of her extensive executive
experience overseeing the business strategy, {iitay, corporate social responsibility, human teses, recruitment,
employee growth and development, compensation andfits, and legal functions at large public congsim the media
industry. In addition, her understanding of consub®havior based on her knowledge of viewershifepag and preferences
provides additional perspective to our Board inamthnding our customer base.
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. Mr. Rhodeshas 19 years of experience in the retail industigiuding extensive experience in operations, sypphin and
finance, among other areas. This background sewasstrong foundation for offering invaluable pexgive and expertise to
our CEO and our Board. In addition, his experieme@ board chairman and chief executive officex plblic retail company
and as the former Chairman of RILA provides lealtigrsconsensubuilding, strategic planning and budgeting skiis,well as
extensive understanding of both short- and longttiesues confronting the retail industry. Mr. Rhedéso has a strong
financial background.

. Mr. Rickard held senior management and executive positionsifmh of his 38 years in the corporate world. Hedigsifican:
retail experience and a diverse retail industrykbeaund, including experience serving on the badranother retail company.
He also has an extensive financial and accountigdround, having served as the chief financiateffof two public
companies, including a large retailer. As a result,Board has determined that Mr. Rickard is atitasommittee financial
expert and has elected him to serve as the Chaiofridne Audit Committee. Mr. Rickard's financialpexience within the rete
industry also brings expertise and perspectivautdBmard's discussions regarding strategic planaimgybudgeting.

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

Can shareholders nominate directors?

Shareholders can nominate directgriollowing the procedures outlined in our Bylaws short, the shareholder must deliver a
written notice to our Corporate Secretary at 108diin Ridge, Goodlettsville, TN 37072 for receiptaarlier than the close of business on
the 120" day and not later than the close of business @®@{' day prior to the first anniversary of the priomys annual meeting.
However, if the meeting is held more than 30 dasfete or more than 60 days after such anniversatgy, the notice must be received no
earlier than the close of business on the® 2fay and not later than the close of business @®®" day prior to the date of such annual
meeting. If the first public announcement of thewal meeting date is less than 100 days priordaltite of such annual meeting, the notice
must be received by the ¥0day following the public announcement date.

The notice must contain all inforneatirequired by our Bylaws about the shareholdepgsing the nominee and about the nominee,
which generally includes:

. the nominee's name, age, business and residen@ssaes, and principal occupation or employment;

. the class and number of shares of Dollar Generahwan stock beneficially owned by the nominee anthleyshareholder
proposing the nominee;

. any other information relating to the nomineattis required to be disclosed in proxy solicitatiavith respect to nominees for
election as directors pursuant to Regulation 14fhefSecurities Exchange Act of 1934 (includingribeninee's written
consent to being named in the proxy statementasrdnee and to serving as a director, if elected);

. the name and address of the shareholder propdsngoiminee as they appear on our record bookshamime and address
the beneficial holder (if applicable);

. any other interests of the proposing sharehaldé#ne proposing shareholder's immediate familthasecurities of Dollar
General, including interests the value of whichased on
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increases or decreases in the value of securitiésltar General or the payment of dividends by lBoGeneral;

. a description of all compensatory arrangementsiderstandings between the proposing shareholdeeatinominee; and

. a description of all arrangements or understandiegween the proposing shareholder and each noraimeany other person
pursuant to which the nomination is to be madehieyshareholder.

You should consult our Bylaws, postedhe "Investor Information—Corporate Governangeftion of our website located at
www.dollargeneral.com, for more detailed informati@garding the process by which shareholders roaymate directors. No shareholder
nominees have been proposed for this year's anmegting.

What if a nominee is unwilling or unable to serve?

That is not expected to occur. Haes, the persons designated as proxies on yoxy pesd are authorized to vote your proxy for a
substitute designated by our Board of Directors.

Are there any familial relationships between any ofhe nominees?

There are no familial relationshigdviseen any of the nominees or between any of themees and any of our executive officers.
"Director Independence” below for a discussion &railial relationship between Ms. Cochran and ofieur non-executive officers.

What does the Board of Directors recommend?
Our Board unanimously recommends ybatvoteFOR the election of each of the director nominees.
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CORPORATE GOVERNANCE

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

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

Name of
Committee & Members Committee Functions
AUDIT: _ * Selects the independent auditor
Mr. Rickard, Chairman  « pre-approves the independent auditor's audit emgafsfees and terms and all permitted non-audiices
Mr. Bryant and fees
Ms. Cochran N

Reviews an annual report describing the indeperaladitor's internal quality control procedures angt
material issues raised by its most recent revieimtefnal quality controls

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

Discusses the audit scope and any audit problerdsfimulties

Sets policies regarding the hiring of current aorifer employees of the independent auditor
Discusses the annual audited and quarterly unalfiitencial statements with management and the
independent auditor

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

Discusses policies governing the process by whathassessment and risk management are to be akel
Reviews disclosures made by the CEO and CFO ragpadiy significant deficiencies or material
weaknesses in our internal control over finanaglorting

Reviews internal audit activities, projects and dpetd

Establishes procedures for receipt, retention seatrnent of complaints we receive regarding acdograr
internal controls

Discusses with our general counsel legal mattersigaan impact on financial statements
Periodically reviews and reassesses the committealser

Performs an annual self-assessment

Prepares the committee report required in our pstatement

Evaluates and makes recommendations concerningtalider proposals relating to matters within the
committee's expertis
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Name of
Committee & Members

Committee Functions

COMPENSATION:
Mr. Bryant, Chairman
Ms. Fili-Krushel
Mr. Rhodes

NOMINATING AND
GOVERNANCE:

Mr. Rhodes, Chairman
Ms. Cochran
Ms. Fili-Krushel

Reviews and approves corporate goals and objeategant to the compensation of our CEO

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

Establishes our short-term incentive compensatiogram for senior officers

Establishes the long-term incentive compensatiognam and approves equity-based awards under such
program

Oversees the share ownership guidelines for Boamlmers and senior officers

Oversees the process for evaluating our senicresffi

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

Oversees and evaluates the independence of itsermation consultant and other advisors

Performs an annual self-evaluation

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

Periodically reviews and reassesses the committbalser

Develops and recommends criteria for selecting diegctors

Screens and recommends to our Board individualkfigaisto become

members of our Board

Recommends the structure and membership of Boandnitbees

Recommends persons to fill Board and committeenciea

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

Performs an annual self-evaluation

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

Periodically reviews and reassesses the committealser

Does Dollar General have an audit committee finanal expert serving on its Audit Committee?

Yes. Our Board has designated Mrk&id and Ms. Cochran as audit committee financipkets and has determined that each is
independent as defined in NYSE listing standardkiamur Corporate Governance Guidelines. Suchrexpave the same responsibilities as
the other Audit Committee members. They are notaouditors or accountants, do not perform "field kiland are not employees. The SEC
has determined that designation as an audit coemrfittiancial expert will not cause a person to éenaed to be an "expert" for any purpose.
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How often did the Board and its committees meet i2013?

During 2013, our Board, Audit Commét Compensation Committee and Nominating Committeies, 4, 4 and 2 times,
respectively. Our Compensation Committee and ouniNating Committee were combined as a single Cosggén, Nominating and
Governance, or CNG, Committee for a portion of 2868 such combined committee met 2 times in 20a8hEncumbent director attended
at least 75% of the total of all meetings of the&band all committees on which he or she servadhwiiere held during the period for wh
he or she was a director.

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

Our Board of Directors has adoptgubkcy that all directors should attend annual shatders' meetings unless attendance is not
feasible due to unavoidable circumstances. All Baaembers attended the 2013 annual shareholdestihge

Does Dollar General combine the positions of Chairam and CEO?

Yes. Mr. Dreiling serves as Chairnadiour Board of Directors and CEO. Mr. Dreilingtm@oyment agreement with us provides |
Dollar General shall recommend to the Board thagdrge as the Chairman of the Board for as lortgeds employed under such agreement.

The Board believes combining thesesrprovides an efficient and effective leadershgulel for Dollar General because, given his
day-to-day involvement with and intimate understagaf our specific business, industry and managensam, Mr. Dreiling is particularly
suited to effectively identify strategic prioritidead the discussion and execution of strategy facilitate information flow between
management and the Board. The Board further belithat combining these roles fosters clear accoilitya effective decision-making, and
alignment on the development and execution of aatpcstrategy. To promote effective independentsigbt, the Board has adopted a
number of governance practices, including:

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

. Conducting annual performance evaluations of Meiling by the Compensation Committee, the resodtwhich are
reviewed with the lead director and with the Board.

. Conducting annual Board and committee performamatuations.

The Board recognizes that no singélérship model is right for all companies andldinaes, and the Board will review its
leadership structure as appropriate to ensurentirages to be in the best interests of Dollar Galnand our shareholders.

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

Our Board of Directors and its contegs have an important role in our risk oversightpss. Our Board regularly reviews with
management our financial and business strategielsiding relevant material risks as appropriater. General Counsel also periodically
reviews with the Board our insurance coverage angrams as well as litigation risks.

The Audit Committee discusses ourgies with respect to risk assessment and risk gemant, primarily through oversight of our
enterprise risk management program. Our Internait®department coordinates that program, whichilsmtaview and documentation of our
comprehensive risk management practices. The progwaluates internal and external risks, identifigtsgation strategies, and assesses the
remaining residual risk. The program is updateduph
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interviews with senior management and our Boandeve of strategic initiatives, evaluation of thedal budget, review of upcoming
legislative or regulatory changes, and review bEobutside information concerning business, firgnkegal, reputational, and other risks.
The results are presented to the Audit Committdesst annually. Quarterly, the categories witthhigsidual risk, along with their mitigation
strategies, are reviewed individually.

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

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

Does Dollar General have a management successioang?

Yes. Our Corporate Governance Guidslirequire our Board of Directors to coordinatihwiur CEO to ensure that a formalized
process governs long-term management developmdrdwatession. Our Board formally reviews our mansagg succession plan at least
annually. Our comprehensive program encompassemhobur CEO and other executive officers buteatiployees through the front-line
supervisory level. The program focuses on key sgioa elements, including identification of potahtuccessors for positions where it has
been determined that internal succession is apjtepassessment of each potential successorloleneadiness, and preparation of
individual growth and development plans. With redgge CEO succession planning, the Company's leng-business strategy is also
considered. In addition, we maintain at all timeesgl review with the Board periodically, a confidahprocedure for the timely and efficient
transfer of the CEO's responsibilities in the ewafren emergency or his sudden incapacitation padere.

Are there share ownership guidelines for Board memérs and senior officers?

Yes. Details of our share ownershiflglines for Board members and senior officermyraarized below, are included in our
Corporate Governance Guidelines.

For Board members, the guideline fisnes the annual cash retainer payable for seonceur Board as in effect on January 1, 2011
(or, if later, the date on which the director jaing joins our Board) to be achieved within 5 yezfréugust 24, 2011 (or, if later, within
5 years of the date on which the director joinegbrs our Board). At least 1 times the annual aashiner in effect at the time the director
joined or joins our Board should be acquired ptiojoining the Board (or as soon after as practea

For senior officers, the guidelinaimultiple, as set forth below, of the officenrmaal base salary as in effect on April 1, 2013 ifor
later, the officer's hire or promotion date) todmhieved within 5 years of the later of April 1,1300r the April 1 next following such person's
hire or promotion date.

Officer Level Multiple of Base Salary
CEO 5X
COO/EVF 3X
SVP 2X
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How can | communicate with the Board of Directors?

Our Board-approved process for ségtiolders and other interested parties to corttecBoard of Directors, a particular director, or
the non-management directors or the independesttdirs as a group is described on www.dollargerveral under "Investor Information—
Corporate Governance.”

Where can | find more information about Dollar Geneaal's corporate governance practices?

Our governance-related informatiopasted on www.dollargeneral.com under "Investéorimation—Corporate Governance,"
including our Corporate Governance Guidelines, Gufdgusiness Conduct and Ethics, the charter dfi @athe Audit Committee, the
Compensation Committee and the Nominating Committed the name(s) of the persons chosen to leagktmitive sessions of the non-
management directors and of the independent diecthis information is available in print to artyaseholder who sends a written reques
Investor Relations, Dollar General Corporation, Miesion Ridge, Goodlettsville, TN 37072.
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DIRECTOR COMPENSATION

The following table and text summarike compensation earned by or paid to each afianiemployee Board members for 2013.
Mr. Dreiling was not separately compensated foiskiwvice on the Board; his compensation for serageur CEO is discussed under
"Executive Compensation" below. We have omittedablemns pertaining to non-equity incentive plampensation and change in pension
value and nonqualified deferred compensation egsiiiecause they are inapplicable.

Fiscal 2013 Director Compensation

Fees

Earned

or Paid Stock Option All Other

in Cash Awards Awards Compensation  Total

Name ®@ (]E) $“) &G (%)

Raj Agrawal(1) 69,497 52,204 61,302 1,500 184,50:

Warren F. Bryan 87,750 52,204 61,302 — 201,25¢

Michael M. Calber 94,712 52,204 61,302 — 208,21¢

Sandra B. Cochra 75,000 104,74C 119,69: — 299,43:

Patricia D. Fil-Krushel 76,500 52,204 61,302 — 190,00¢

Adrian Jones(1 69,497 52,204 61,302 1,500 184,50:

William C. Rhodes, Il 84,000 52,204 61,302 — 197,50¢

206,00¢

David B. Rickarc 92,500 52,204 61,302 —

(1) Messrs. Agrawal and Jones resigned from our Bodedteve December 5, 2013.

(2 In addition to the annual Board retainer, proratethe case of Messrs. Agrawal and Jones, eacbtdireeceived
payment for the following number of excess meetifgis Bryant (4); Ms. Fili-Krushel (2); and Mr. Rdes (3).
Messrs. Bryant, Calbert, Rhodes, and Rickard &seived an annual retainer for service as the Cosgtion
Committee Chairman, the CNG Committee ChairmanNbmminating Committee Chairman, and the Audit Cottei
Chairman, respectively, prorated as applicabléffessrs. Bryant, Calbert, and Rhodes. Mr. Calbethér received a
prorated annual retainer for service as the |legatttir.

3) Represents the aggregate grant date fair wdltestricted stock units awarded to Ms. CochnaMarch 18, 2013 in

(4)

(5)

connection with her appointment to the Board in@wber 2012 (with an individual grant date fair wabf $52,536), as
well as to each director (including Ms. Cochran)May 29, 2013, computed in accordance with FASB A®pic 718.
Information regarding assumptions made in the talnaf these awards is included in Note 10 ofahaual
consolidated financial statements in our Annualdepn Form 10-K for the fiscal year ended Janudry2014, filed
with the SEC on March 20, 2014 (our "2013 Form 1I9-Ks of January 31, 2014, each of the persomadig the table
above had the following total unvested restrictedls units outstanding: each of Messrs. Agrawal ks (0); each of
Messrs. Bryant, Calbert, Rhodes, and Rickard (3;0d4. Cochran (2,060); Ms. Fili-Krushel (1,656).

Represents the aggregate grant date fair valueck sptions awarded to Ms. Cochran on March 18328 connection
with her appointment to the Board in December 2Qiith an individual grant date fair value of $58]39as well as to
each director (including Ms. Cochran) on May 291 20computed in accordance with FASB ASC Topic 718.
Information regarding assumptions made in the walnaf these awards is included in Note 10 ofdheual
consolidated financial statements in our 2013 FbdrKK. As of January 31, 2014, each of the persisted in the table
above had the following total unexercised stockamyst outstanding (whether or not then exercisablie):Agrawal (0);
each of Messrs. Bryant, Calbert, and Rhodes (18,943. Cochran (8,281); Ms. Fikrushel (8,053); Mr. Jones (8,19:
and Mr. Rickard (16,674).

Perquisites and personal benefits, if any, totldes than $10,000 per director. The amount repdoteelach of
Messrs. Agrawal and Jones represents cash reinmbensdor taxes in connection with a retirement.
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The Compensation Committee recommegmts the Board approves, the form and amountretttir compensation. As part of this
process, the Committee may consult with or revigfermation provided by Meridian Compensation Padr{gMeridian"), its independent
consultant, and may consider the input of our CE@@ur Chief People Officer. However, the Commitied the Board retain and exercise
ultimate decision-making authority regarding dioeatompensation. We do not compensate for Boardcgeany director who also serves as
our employee. We will reimburse directors for cerfees and expenses incurred in connection wittiiicoing education seminars and for
travel and related expenses related to Dollar Geibeisiness.

For 2013, each non-employee diretoeived payment (prorated as applicable) of tHeviing cash compensation, as applicable:

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

. $17,500 annual retainer for service as lead direatothe Audit Committee Chairman or as the CN@&@dtee
Chairman;

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

. $10,000 annual retainer for service as the Natmg Committee Chairman; and

. $1,500 for each Board or committee meeting itegg of an aggregate of 12 that a director atteddedg the fiscal
year.

Effective April 1, 2013, we separatedt CNG Committee into the Compensation Commiitee the Nominating Committee. We
also named a lead director effective March 19, 2@E3a result, all of the associated retainer2fii3 were prorated accordingly.

In addition, equity awards under Aurended and Restated 2007 Stock Incentive Plagrarged annually to each non-employee
director who is elected or reelected at the shéddeins meeting or who is appointed after the ansbateholders' meeting but before
February 1 of a given year. The equity award hasstimated value of $125,000 on the grant datdeteyrmined by Meridian using economic
variables such as the trading price of our comntocks expected volatility of the stock trading @scof similar companies, and the terms of
the awards. Sixty percent of this value consistsanf-qualified stock options to purchase sharesiotcommon stock ("Options") and 40%
consists of restricted stock units payable in shaf@ur common stock ("RSUs"). The Options areedaied to vest as to 25% of the award
and the RSUs are scheduled to vest as to/ 3% of the award on each of the first four and traeeiversaries of the grant date, respectively,
in each case subject to the director's continuadcgeon our Board. Directors may elect to defeeipt of shares underlying the RSUs.

After reviewing our Board compensatogram relative to our market comparator grangluding an analysis provided by
Meridian, the Compensation Committee recommendetiflee Board approved, the following revised anmetdiner and meeting fees
effective February 1, 2014:

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

. $25,000 annual retainer for service as lead directo

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

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

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

. $1,500 for each Board or committee meeting itess of an aggregate of 16 that a director attdudsg each fiscal
year.
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DIRECTOR INDEPENDENCE

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

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

How does the Board of Directors determine directomdependence?

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

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

Are all of the directors and nominees independent?

No. Our Board of Directors consist$\arren F. Bryant, Michael M. Calbert, Sandra Bc@ran, Richard W. Dreiling, Patricia D.
Fili-Krushel, William C. Rhodes and David B. RickaMessrs. Bryant and Rickard and Ms. Cochran semveur Audit Committee,
Messrs. Bryant and Rhodes and Ms. Fili-Krushels@mv our Compensation Committee, and Mr. Rhodesdvissd Cochran and Fili-Krushel
serve on our Nominating Committee.

Our Board has affirmatively determdribat Messrs. Bryant, Calbert, Rhodes and RickaiMss. Cochran and Fili-Krushel, but not
Mr. Dreiling, are independent from our managemetan both the NY SE listing standards and our amutti standards. Except as described
below, any relationship between an independentttirend Dollar General or our management fell imithe Board-adopted categorical
standards and, accordingly, was not reviewed osidened by our Board. The Board has also deterntimdhe current members of the
Audit Committee, the Compensation Committee and\tbiminating Committee meet the independence reapgings for membership on thc
committees set forth in the NYSE listing standaais,additional standards and, as to the Audit Cidtes SEC rules.
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Raj Agrawal and Adrian Jones servedor Board until December 5, 2013. Mr. Rhodesexdion our Audit Committee through
March 31, 2013. Messrs. Calbert and Jones, who m@randependent during 2013, served on our constb@¥G Committee through
March 31, 2013, in reliance upon NYSE transitiolesufor a formerly "controlled company" that didtmequire full independence of the
membership of our CNG Committee until April 2, 2003 en our Board last considered the matter, ithdiddeem Messrs. Agrawal and Ja
to be independent from our management.

Our Board previously determined tiiat Calbert did not qualify as an independent diveas a result of KKR's business transact
and affiliation with Dollar General. Following M€albert's retirement from KKR in January 2014 antight of KKR's exit from Dollar
General in December 2013, the Board reconsideredislbert's independence status. The Board detechtirat, because KKR is no longer
an affiliate of Dollar General and Mr. Calbert i longer an employee of KKR, his consulting relasibip with KKR does not constitute a
material relationship with Dollar General or itsmagement. Accordingly, the Board determined Mrb@elto be independent effective
March 19, 2014.

In reaching the determination that Kechran is independent, the Board consideredMkatCochran's brother, Stephen Brophy, has
served as a Vice President of the Company (a nentgixe position) since 2009. For 2013, Mr. Broglayned from the Company total cash
compensation (comprised of his base salary andsboompensation) of less than $250,000. In additém Brophy received from the
Company on March 18, 2013 an equity award of 2/888-qualified stock options to purchase sharesaifad General's common stock, a
target award of 707 performance share units (27@hi¢h were earned as a result of Dollar Genelals| of achievement of applicable
financial performance measures for 2013), and @&fricted stock units, and on March 18, 2014 heived an equity award of 3,034 non-
qualified stock options to purchase shares of D@laneral's common stock, between 0 and 1,707 ppeaface share units, with a targeted
amount of 569 (the exact amount to be determinsddapon Dollar General's fiscal 2014 financiafgenance), and 566 restricted stock
units, in each case on terms substantially sinilaawards described in Dollar General's Annual Pi8tatement filed with the SEC on
April 11, 2013 and in this Proxy Statement. We dbexpect Mr. Brophy's compensation arrangememt2da4 to materially differ from his
2013 compensation arrangements.

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

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

Yes. Our Board of Directors has addp written policy for the review, approval orifiasition of "related party" transactions. A
"related party" for this purpose includes our dioes, director nominees, executive officers andignethan 5% shareholders, and any of their
immediate family members, and a "transaction" idekione in which (1) the total amount may exce@d®DO, (2) Dollar General is a
participant, and (3) a related party will have @edi or indirect material interest (other than akrector or a less than 10% owner of another
entity, or both).

Pursuant to this policy and subjeatértain exceptions identified below, all knowtated party transactions require prior Board
approval. In addition, at least annually after reiog a list of immediate family members and a#iks from our directors and executive
officers, the Corporate Secretary inquires of rafgunternal departments to determine whether emsactions were unknowingly entered
into with a related party and presents a list @hsinansactions, subject to certain exceptionstifieth below, to the Board for review.

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

. Transactions with a related party if the total amtaloes not exceed the greater of $1 million ord%he entity's annu
consolidated revenues (total consolidated asseteinase of a lender) and no related party wian isidividual
participates in the actual provision of serviceg@ods to, or negotiations with, us on the entitgbalf or receives
special compensation or benefit as a result.

. Charitable contributions if the total amount sla®t exceed 2% of the recipient's total annuaipts and no related
party who is an individual participates in the drdecision or receives any special compensatidrenefit as a result.

. Transactions where the interest arises solely bare ownership in Dollar General and all of owrsholders receive
the same benefit on a pro rata basis.

. Transactions where the rates or charges are detedny competitive bid.

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

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

. Compensatory transactions available on a nondiguaitory basis to all salaried employees generaliginary course

business travel expenses and reimbursements, grecmatory arrangements to directors, director neesiror officers
that have been approved by the Board or an augthdammittee.

The related party may not participatany discussion or approval of the transactioth must provide to the Board all material
information concerning the transaction.
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What related-party transactions existed in 2013 oare planned for 2014?

We describe below the transactioas llave occurred since the beginning of 2013, agdccarrently proposed transactions, that
involve Dollar General and exceed $120,000 andtiiciva related party had or has a direct or indinesterial interest. We also describe
below select other relationships in which a relggadty has an interest that may not be material.

Related Party Transactions.In connection with our initial public offeririg 2009, we entered into a shareholders' agreewiémt
affiliates of each of KKR and Goldman, Sachs & 8mong its other terms, the shareholders' agreepstablished certain rights with resp
to our corporate governance, including the designatf directors. The shareholders' agreement &gy terminated after Buck
Holdings, L.P. sold its remaining shareholding®ollar General in December 2013.

In connection with our 2007 mergee, @ntered into a registration rights agreement ®itbk Holdings, L.P., Buck Holdings, LLC,
KKR and Goldman, Sachs & Co. (and certain of thffiiated investment funds), among certain othattips. Pursuant to this agreement,
investment funds affiliated with KKR had an unliedtnumber of demand registration rights and investrfunds affiliated with Goldman,
Sachs & Co. had two demand registration rights whimuld be exercised once a year. Pursuant todsroland registration rights, we were
required to register with the SEC the shares ofrnomstock beneficially owned by them through Buakdihgs, L.P. for sale by them to the
public, provided that each of them held at lea$iOfillion in registrable securities and such rggison would reasonably be expected to
result in aggregate gross proceeds of $50 millioaddition, in the event that we registered addai shares of common stock for sale to the
public, whether on behalf of us or the investmenids as described above, we were required to gitieenof such registration to all parties to
the registration rights agreement, including owcnive officers other than Messrs. Sparks and € 2w, and such persons had piggyback
registration rights providing them the right to bass include the shares of common stock ownedday th any such registration. In each <
event, we were required to pay the registratioreagps. Such demand and piggyback registratiorsrighite expired as a result of the sale by
Buck Holdings, L.P. of its remaining shareholdimg®ollar General in December 2013.

Pursuant to this registration righgseement and the demand registration rights thdeua secondary offering of our common st
was completed in April 2013 for which affiliates WKR and of Goldman, Sachs & Co. served as undésveri Dollar General did not sell
shares of common stock, receive proceeds, or payraerwriting fees in connection with the secogdaffering, but paid resulting expenses
of approximately $0.5 million. Certain members af management, including certain of our executiffie@rs, exercised piggyback
registration rights in connection with such offerifThe underwriters, including affiliates of KKR&@oldman, Sachs & Co., waived their fee
for members of our management who participateténoffering.

Affiliates of KKR were and Goldmamdhs & Co. may have been lenders under our sesioirad term loan facility, as amended,
which had a $2.3 billion principal amount at indgeptand a principal balance as of January 31, 2080. This term loan facility was entered
into and subsequently amended in the ordinary eonfrbusiness and, as of the loan origination amdeguent amendments, was made on
substantially the same terms, including interetgtsrand collateral, as those prevailing at the foneomparable loans with persons not rel
to the lender and did not involve more than themadirisk of collectability or present other unfaable features. We paid approximately
$11.3 million of interest on the term loan facildtyring fiscal 2013, including approximately $0.8lion to affiliates of KKR and less than
$120,000 to affiliates of Goldman, Sachs & Co.

An affiliate of Goldman, Sachs & Gamong other entities) served as lender and asw@uation agent and joint lead arranger
under our senior secured asset-based revolvingt €aedity, as amended. This facility, as amendeal a maximum total commitment of
$1.2 billion and
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was entered into and subsequently amended in thieaoy course of business, was made on substartiedlsame terms, including interest
rates and collateral, as those prevailing at the fior comparable loans with persons not relatddedender and did not involve more than
normal risk of collectability or present other wifaable features. We paid approximately $1.1 millod interest on the revolving credit
facility during fiscal 2013, including less than2R1000 of interest to affiliates of Goldman, Sa&hSo.

On April 11, 2013, Dollar General sammated a refinancing pursuant to which it terteiddhe senior secured term loan facility
and the senior secured asset-based revolving d¢aetlity, entered into a new five-year unsecuregtlt agreement, and issued senior notes
due in 2018 and 2023, in each case as furtherideddoelow.

The new senior unsecured credit itaesl (the "Facilities") consist of a $1.0 billisenior unsecured term loan facility (the "Term
Facility") and an $850.0 million senior unsecuredalving credit facility (the "Revolving Facility; which provides for the issuance of letters
of credit up to $250.0 million. Dollar General mg@guest, subject to agreement by one or more lsnohereased revolving commitments
and/or incremental term loan facilities in an aggite amount of up to $150.0 million. An affiliatt@oldman, Sachs & Co. serves as a lender
and an agent, and served as an arranger, undeatfigies for which it received fees of $0.7 nothi during 2013. The Revolving Facility
commitment of the affiliate of Goldman, Sachs & @0$73.5 million. We paid approximately $12.5 ioifl of interest on the Facilities duri
fiscal 2013, including approximately $151,000 dkiest to affiliates of Goldman, Sachs & Co. Adahuary 31, 2014, Dollar General had a
principal balance of $1.0 billion under the Terntifigy, outstanding letters of credit of $27.2 nalh under the Revolving Facility and
$822.8 million of borrowing availability under tfiRevolving Facility.

On April 11, 2013, Dollar Generaluiss $400.0 million aggregate principal amount 875% senior notes due 2018 (the "2018
Senior Notes"), net of discount of $0.5 million, ialhmature on April 15, 2018; and issued $900.0ionilaggregate principal amount of
3.25% senior notes due 2023 (the "2023 Senior Nptest of discount of $2.4 million, which matura épril 15, 2023. KKR and Goldman,
Sachs & Co. served as underwriters for the issuahttee 2018 Senior Notes and the 2023 Senior Noteshich they received underwriting
fees of approximately $0.7 million and $1.5 milljoaspectively.

Each of KKR and Goldman, Sachs & @dher directly or through affiliates, has ownépsinterests in a broad range of companies
("Portfolio Companies") with whom we may from tirteetime enter into commercial transactions in thair@ary course of business, primarily
for the purchase of goods and services. We betteatenone of our transactions or arrangements Rattifolio Companies is significant
enough to be considered material to KKR or Goldn&aths & Co. or to our business or shareholder20113, the largest amount paid to a
Portfolio Company was approximately $109.3 milljgaid to a KKR Portfolio Company in the ordinary ceeiof business for the purchase of
merchandise for resale. This amount representsdhas 3.0% of the vendor's revenues for its lasteted fiscal year and less than 1.0% of
our revenues for 2013.

Our Board member, Mr. Calbert, seraecn executive of KKR until 2014 and continueserye as a consultant to KKR. Our forr
Board member, Mr. Agrawal, serves as an execufiWek&, while our former Board member, Mr. Jonesyves as a Managing Director of
Goldman, Sachs & Co. KKR indirectly owned, throdtghinvestment in Buck Holdings, L.P., in exces$%§ of the shares of our common
stock during a portion of 2013. Buck Holdings, LsBld all of its shares in Dollar General in Decem®013.

See "Director Independence" for @udlsion of a familial relationship between Ms. Gachand one of our non-executive officers
and compensation paid to that officer during 204@ 2014.

Interlocks. Mr. Dreiling served as a manager of Buck HaydinLLC for which Messrs. Calbert, Agrawal and Joserved as
managers. Buck Holdings, LLC was dissolved on Jgn8a2014. Messrs. Calbert and Jones served o@WG Committee through
March 31, 2013.
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EXECUTIVE COMPENSATION

We refer to the persons listed in$oenmary Compensation Table below as our "namecduixe officers." References to the
"merger" or the "2007 merger" mean our merger deatirred on July 6, 2007.
Compensation Discussion and Analysis

Executive Overview

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

The following are our key financialdhoperating results for 2013:

. Total sales increased 9.2% over 2012. Sales in-samnes increased 3.3% following a 4.7% increaszoit?.

. Operating profit increased 4.9% to $1.74 billion9®% of sales, compared to $1.66 billion, or W& sales, in 2012.

. Net income increased 7.6% to $1.025 billion comgaoe$953 million in 2012, and earnings per dilutbédre increased
11.2% to $3.17 compared to $2.85 in 2012.

. We generated $1.213 billion of cash flows from agpieg activities, an increase of 7.2% comparedti22

. We opened 650 new stores, remodeled or relo&gRdtores, and closed 24 stores, resulting tora sount of 11,132

on January 31, 2014.

. Adjusted EBITDA, as defined and calculated fargoses of our outstanding performance-based sjoiiin awards
and our outstanding performance share unit awaras $2.09 billion versus $1.98 billion in 2012.

. Adjusted ROIC, as defined and calculated for pugpax our outstanding performance share unit awards 19.89%
versus 21.06% in 2012.

. Adjusted EBIT, as defined and calculated forpmses of our annual Teamshare bonus program, waéZhillion
(94.2% of the target).

2011 Say on Pay Vote.In 2011 our shareholders voted on an advisasjsbwith respect to our compensation program doned
executive officers. Of the total votes cast (exoigdabstentions and broker ngntes), 96.5% were cast in support of the progiéta.provide
the opportunity to vote on a nonbinding basis @s¢éhmatters once every three years, which isnieititerval last approved by our
shareholders on a nonbinding basis. We continwéte this vote as supportive of our compensatidicigs and decisions. Since 2012, we
have made various changes to our compensationgroigr order to remain competitive, and we belidesé changes further strengthen our
program in ways that support our shareholderstésts.

23




Table of Contents
The most significant compensatioated actions or achievements in 2013 pertainirmutacnamed executive officers include:

. The Compensation Committee revised the Teamshagegm to measure adjusted EBIT results, which enead as a
strong indicator of overall organizational performa.

. The Compensation Committee changed the equity awvaix from 75% timebased stock options and 25% performs
share units to 50% timieased stock options, 25% performance share unit@a¥b restricted stock units to more clo:
match the equity mix used by our market compargitoup.

. The Compensation Committee adjusted the weighteperformance measures for performance shareftomts90%
adjusted EBITDA and 10% ROIC to 50% adjusted EBIT&# 50% ROIC to put greater emphasis on maintginin
ROIC at an acceptable level to help ensure thasired capital is providing an appropriate returardime.

. The 2013 tranche of the outstanding performance¢baguity awards granted prior to 2012 vestedrasuat of our
achievement of the 2013 adjusted EBITDA performayma.

. The performance share units granted in Marct82@dre earned at a level below the target for R®LE the threshold
level for adjusted EBITDA was not obtained.

. In November 2013, Mr. Vasos was promoted to Chigér@ting Officer, and in connection therewith, @@mpensatiol
Committee approved a nhew compensation package fov&60s based on information derived from marketgarator
group data which targeted the median range of @b comparator group.

. We amended our Insider Trading Policy to prahilir directors and executive officers from heddimgir ownership of
Dollar General stock.

Executive Compensation Philosophy and Objectives

We strive to attract, retain and watie persons with superior ability, to reward aarising performance, and to align the long-term
interests of our named executive officers with thosour shareholders. The material compensatiiociptes applicable to the compensation
of our named executive officers are summarizedvbeliod discussed in more detail in "Elements of N&eecutive Officer Compensation*:

. We generally target total compensation at theechmarked median range of total compensation ofpawable positions
within our market comparator group, but we makeisitjients based on circumstances, such as uniquegabiptions
and responsibilities as well as our particular aighthe retail sector, that are not reflectechimnarket data. For
competitive or other reasons, our levels of totethpensation or any component of compensation megeskor be
below the median of our market comparator group.

. We set base salaries to reflect the resportsiisiliexperience, performance and contributiorth®@hamed executive
officers and the salaries for comparable benchnabpksitions, subject to minimums set forth in emypient
agreements.

. We reward named executive officers who enhanceertformance by linking cash and equity incentivethe

achievement of our financial goals.
. We promote share ownership to align the intsrefbur named executive officers with those of shareholders.
. In approving compensation arrangements, weitgkeconsideration the recent compensation histbithe senior

officer, including special or unusual compensapagments, and maintain an appropriate balance ketase salary
and annual and long-term incentive compensation.
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We utilize employment agreements wlhih named executive officers which, among othieigth set forth minimum levels of certain
compensation components. We believe such arrangeraena common protection offered to named exexaffficers at other companies
help to ensure continuity and aid in retention. €hgloyment agreements also provide for standargtions to both the executive and
Dollar General should the executive's employmemtitgate. In March 2014, Messrs. Dreiling, Tehles¥aand Flanigan entered into
amendments to their employment agreements thainelted gross-up payments on any excise taxes irdposger Section 280G of the
Internal Revenue Code effective immediately, as ¢fimination represents the best practice amongnawket comparator group. Mr. Sparks'
employment agreement already disallowed paymeexcibe tax gross-ups.

Named Executive Officer Compensation Process

Oversight. Our Board of Directors has delegated respoalitgiior executive compensation to its Compensattmmmittee. The
Compensation Committee approves the compensationrafamed executive officers. However, its subcdttem consisting entirely of
independent directors at such times as the Comfplensdommittee did not consist entirely of indepentddirectors, approved any portion
was intended to qualify as "performance-based cosgt®on" under Section 162(m) of the Internal Rese@ode or that was intended to be
exempt for purposes of Section 16(b) of the SeiesriExchange Act of 1934 (the "Exchange Act").

Use of Outside Advisors.The Compensation Committee has selected Marid@npensation Partners ("Meridian”) to servess it
independent compensation consultant. Meridiantggpriedecessor) has served as the Committee'sl@onsince our 2007 merger. The
written agreement with Meridian details the termd aonditions under which Meridian will provide eendent advice to the Committee in
connection with matters pertaining to executive dimdctor compensation. Under the agreement, therfiiiee (or its chairman) shall
determine the scope of Meridian's services. Theayaa scope generally includes availability foeattance at select Committee meetings
associated preparation work, risk assessment asséstassisting with the Committee's decision ntpwiith respect to executive and director
compensation matters, providing advice on our etkezyay philosophy, compensation market compargitoup and incentive plan design,
providing competitive market studies, and apprighmg Committee about emerging best practices aadgds in the regulatory and
governance environment.

A Meridian representative attendgsarn call to join such Committee meetings andgigwsessions as the Committee requests. The
Committee's members are authorized to consultttiiredth the consultant as desired. Meridian, alevith management, provides market
comparator group data to the Committee for useaking decisions on items such as base salary,gam3hare bonus program, and the long-
term incentive program.

Meridian did not provide any serviteshe Company in 2013 unrelated to executiveaarB compensation. The Committee has
determined that Meridian is independent from DoB@&neral and that no conflicts of interest exitdtesl to Meridian's services provided to
the Committee. The Committee made these decisitarsraviewing information regarding (1) Meridiaslicies and procedures to prevent
conflicts of interest; (2) the fees received fromllBr General in Meridian's most recently complédisdal year, which represented less than
1% of Meridian's revenues; (3) the lack of busir@asgersonal relationships between Meridian or ldieyidian advisor with any of our
executive officers or Committee members duringafi913; and (4) the lack of Dollar General stowalnership by any Meridian advisor
during fiscal 2013.
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Management's Role.Mr. Bob Ravener, our Executive Vice Presiderd &€hief People Officer, and non-executive membéthe
human resources group have assisted Meridian iregag and analyzing relevant competitive dataidedtifying and evaluating various
alternatives for named executive officer compensatincluding his own). The Committee's Chairmariqeiically consults directly with
Messrs. Dreiling and Ravener, and other non-exeeutiembers of our human resources group, in coiomegith executive compensation.
Messrs. Dreiling and Ravener discuss with the Cditemtheir recommendations regarding named exexofficer pay components, typica
based on benchmarking data; however, Mr. Dreiliogsthot participate in the Committee's deliberatioihhis own compensation. Each of
Mr. Dreiling's direct reports provides input on NIneiling's performance to Mr. Ravener, and thjauinis consolidated and provided to the
Committee on an anonymous basis. Mr. Dreiling stthjely assesses performance of each of the otdmaed executive officers (see "Use of
Performance Evaluations" below).

Although the Committee values andc#isisuch input from management, it retains anet@ses sole authority to make decisions
regarding named executive officer compensation.

Use of Performance EvaluationsAnnually, the Compensation Committee asse$mepdrformance of Mr. Dreiling, considering
input of his direct reports and other factors, &rdDreiling assesses the performance of eacheobther named executive officers. These
evaluations are used to determine each such officeerall success in meeting or exhibiting certainmerated factors, including our four
publicly disclosed operating priorities and certedme attributes on which all of our employeesearaluated. These evaluations are subjec
no objective criteria or relative weighting is agsd to any individual factor.

The Committee uses the performaneguation results as an eligibility threshold fonaal base salary increases and Teamshare
bonus payments for named executive officers. Ageerénce rating below "good" (i.e., "unsatisfactaoy™needs improvement") for the last
completed fiscal year would generally preclude me@ executive officer from receiving any annualebsalary increase or Teamshare bonus
payment (although the Committee retains discreatiompprove a Teamshare bonus payment in the e¥aerineeds improvement” rating). T
performance evaluation results have not been usddtermine the amount of the Teamshare bonus payforeany named executive officer;
rather, the Teamshare bonus amount is determirely sased upon the Company's level of achieverokatpre-established financial
performance measure and the terms of the Teamphageam (see discussion below). Any named execofiieer who receives a "needs
improvement" performance rating also would receiveduced level of restricted stock units and stqations. Each named executive officer
received a satisfactory (i.e., "good," "very goaat,"outstanding") overall performance evaluatiathwespect to each of 2012 and 2013.

The performance evaluation resuks ahay impact the amount of an officer's annuat Isasary increase. Any named executive
officer who receives a satisfactory performancingaits given a percentage base salary increasetheats the overall budgeted increase for
the Company's U.S.-based employee population unless

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

. the market comparator group data indicate thatpavard market adjustment would more closely aligmpensation
with the median range of the market comparator grou

. an additional or exceptional event occurs, faghn internal equity adjustment, a promotion cnange in
responsibilities, or a similar one-time adjustmisnequired; and/or

. the Committee believes any other reason justifiegration from the overall budgeted increase.
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Use of Market Benchmarking DataWe pay compensation that is competitive with ¢liternal market for executive talent to attract
and retain named executive officers who we beligNiehelp improve our business. We believe thas fiiimary talent market consists of re
companies with revenues both larger and smaller thas and with business models similar to our@s€hlcompanies are likely to have
executive positions comparable in breadth, comptextaid scope of responsibility to ours. Our madahparator group for 2013
compensation decisions consisted of AutoZone, Bigs LFamily Dollar, McDonald's, OfficeMax, PetSmataples, J.C. Penney, The Gap,
Macy's, Ross Stores, TIX Companies, Kohls, Stashudhited Brands, Dollar Tree, Foot Locker, Safg\aad Yum! Brands.

For decisions related to 2013 exe@eutompensation, the Committee reviewed survey ptateded by Meridian from the market
comparator group and referenced compensation dav&dpd by management from the previous three yefatse proxy statements of the
market comparator group for those companies whamgearable positions could be identified. In det&ing the compensation changes
related to Mr. Vasos' promotion to Chief Operat@®idicer in November 2013, the Committee reviewedliae data from the most recent
proxy statements of the nine companies (Big Lotd|eD Tree, Family Dollar, Foot Locker, J.C. PennlgDonald's, PetSmart, Ross Stores
and Safeway) in our market comparator group thadmted data for a comparable position.

For 2014 executive compensation dacssother than Mr. Dreiling, the Committee revieM@913 market comparator group data that
was increased by 3%, as recommended by Meridiamaintain alignment with the general market. In¢hse of Mr. Dreiling's 2014
compensation, to ensure that the Committee waseagfany significant movement in CEO compensatiwels within the market compara
group, Meridian provided current survey data fréva 2013 market comparator group.

Elements of Named Executive Officer Compensation

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

Base Salary. Base salary promotes the recruiting and readarftinctions of our compensation program by reiitecthe salaries for
comparable positions in the competitive marketplaeearding strong performance, and providing alstand predictable income source for
our executives. Because we likely would be unablettract or retain quality named executive officerthe absence of competitive base
salary levels, this component constitutes a sigaifi portion of the total compensation package.&uployment agreements with the named
executive officers set forth minimum base salavglg, but the Compensation Committee retains set@etion to increase these levels from
time to time.

(@) Named Executive Officers Other than Mr. Drgjlin In each of 2013 and 2014, the Compensation Atrerdetermined, wit
Messrs. Dreiling (regarding performance assessmantsRavener's (regarding salary percentage ises@aecommendation, that the named
executive officers' performance assessments reladiother executives supported a percentage semgual to that which was budgeted for
our entire U.S.-based employee population (see dfi§erformance Evaluations") as such increasesgakith the other compensation
components, would maintain total 2013 compensatitinin the median range of the market comparatougr Accordingly, each of the
named executive officers received the budgeted2.@dnual base salary increase in 2013 and 2.4331i4. All such increases were
effective as of April 1 of the applicable year. Atitthally, upon his promotion to Chief Operatingfioér in November 2013, the Committee
determined that Mr. Vasos should receive a satamease of 9.15%, as this increase targeted theameghge of the market comparator
group data for the companies that reported data tmmparable position.
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(b) Mr. Dreiling. In determining Mr. Dreiling's 2013 and 2014 dasalary, the Compensation Committee took into @aeco
Mr. Dreiling's performance assessment, the amoudgéted for our entire U.S.-based employee pouidtee "Use of Performance
Evaluations"), and the benchmarking data of theketaxomparator group (see "Use of Market Benchmarkiata"). With respect to
Mr. Dreiling's 2013 and 2014 base salary increabesCommittee determined that Mr. Dreiling showddeive the same 2.75% (2013) and
2.45% (2014) increase that was awarded to eadteadther named executive officers which, along withother components of
Mr. Dreiling's 2013 compensation, maintained hialtoompensation at the median range of the madkaparator group.

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

As a threshold matter, a named exeeuwafficer's eligibility to receive a bonus undee Teamshare program depends upon his
receiving an overall individual performance ratofgsatisfactory (see "Use of Performance EvaluatiprAccordingly, Teamshare fulfills an
important part of our pay for performance philospphile aligning the interests of our named exeaubfficers and our shareholders.

(&) 2013 Teamshare Structure.The Compensation Committee selected adjustdd BE8the financial performance measure for
the 2013 Teamshare program. The Committee belibat€£BIT is a comprehensive measure of the Compagyformance and provides a
different but complementary focus for the shortyténcentive program than that used for the longitarcentive program.

For purposes of the 2013 Teamsharygrpm, adjusted EBIT is defined as the Companyesatimg profit as calculated in accordance
with U.S. generally accepted accounting princig!€AAP"), but shall exclude:

. the impact of (a) all consulting, accountingydé valuation, banking, filing, disclosure and g&mcosts, fees and expenses
directly related to the consideration, negotiat@pproval and consummation of the proposed acprisiind related financing
of the Company by affiliates of KKR (including wiht limitation any costs, fees and expenses rgldtrany refinancings) ai
any litigation or settlement of any litigation redd thereto; (b) any costs, fees and expensedlgiretated to the consideration,
negotiation, preparation, or consummation of arsgtisale, merger or other transaction that resulisChange in Control
(within the meaning of our Amended and Restated Zt@ck Incentive Plan) of the Company or any printa secondary
offering of our common stock or other security; &0y gain or loss recognized as a result of devieanstrument transactions
or other hedging activities; (d) any gains or Igsassociated with the early retirement of debtgalions; (e) charges resulting
from significant natural disasters; and (f) anyn#figant gains or losses associated with our LIE@putation; and

. unless the Committee disallows any such itejn@a-cash asset impairments; (b) any significass las a result of an
individual litigation, judgment or lawsuit settlemtgincluding a collective or class action lawsarid security holder lawsuit,
among others); (c) charges for business restrungsri(d) losses due to new or modified tax or okbgislation or accounting
changes enacted after the beginning of the 20taIfigar; (e) significant tax settlements; andffy significant unplanned
items of a non-recurring or extraordinary nature.
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The Committee established threshioddojv which no bonus may be paid) and target pevéoice levels, discussed below, for the
adjusted EBIT performance measure. From 2008 t8 20&re was not a maximum level of financial parfance associated with the
Teamshare program, in order to avoid possibly dismging employees from striving to achieve perfarogresults beyond maximum levels.
However, any individual payout was capped at theeAded and Restated Annual Incentive Plan limit ¢Wwhvas $10 million for 2013 in
accordance with Section 162(m) of the Internal RereeCode).

The target adjusted EBIT performalesel for the 2013 Teamshare program was $1.84i@bilvhich, consistent with prior practice,
was the same level as our 2013 annual financial piigective. As it had done since 2008 for adjusBHTDA, the Committee also
established the adjusted EBIT financial performahceshold at 95% of target.

The bonus payable to each named éxeaofficer if we reached the 2013 target perfoneelevel for the adjusted EBIT financial
performance measure was equal to the applicalgettpercentage, as set forth in the chart belowhefpplicable salary. For all named
executive officers except Mr. Vasos, such percargage consistent with those for the prior yeae fEnget payout percentage of salary for
Mr. Vasos was increased from 65% to 80% in conoaatiith his promotion to Chief Operating OfficerNovember 2013 (prorated for the
portion of fiscal year 2013 that he served as Chigérating Officer) in order to align with the madirange of the market comparator group
data for the comparable position. In addition,dbmamed executive officers except Messrs. Drgi(ior whom the market value was not
blended) and Vasos (for whom the market value vealended for his 80% target percentage payouth percentages reflect a blend of the
approximate median of the payout percentages &ntarket comparator group. Mr. Dreiling's employtraggreement with us requires
minimum threshold (50%) and minimum target (125%uxs percentages, but in 2011 the Committee datedrhis target bonus percentage
should be increased to 130% to more closely alignDvieiling's bonus target and total cash compémsatith the median of the market
comparator group.

Name Target Payout Percentag
Mr. Dreiling 130%
Mr. Vasos 65/80%
Mr. Tehle 65%
Mr. Flanigan 65%
Mr. Sparks 65%
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Bonus payments for financial perfontebelow or above the applicable target levelpeseated on a graduated scale commens
with financial performance levels in accordancewiite schedule below.

Adjusted EBIT

% of % of
Performance Bonus
Target(1) Payable(1)
95 50
96 60
97 70
98 80
99 90
100 100
101 110
102 120
103 130
104 140
105 150
106 160
107 170
108 180
109 190
110 200

(1) For each 1% increase above 110% of the targetnpeaftce level, the corresponding payout increasdslt®1% of the officer's target
payout amount (based upon the officer's target gigpercentage), consistent with the schedule ajgprby the Committee in 2007 in
reliance upon benchmarking data which, at that timdicated that the typical practice was to setttireshold payout percentage at
half of the target and the maximum payout percentdgwice the target. Payout percentages grdaara00% of the target payout
levels are based on an approximate sharing betidear General (80%) and the Teamshare particip@@%o) of the incremental
adjusted EBIT dollars earned above 110% of thenfired performance level.

(b) 2013 Teamshare Results.The Compensation Committee confirmed the aefuEBIT performance result at $1.742 billion
(94.2% of target), which was below the thresholdgrenance level of 95% of the target required fdioaus to be earned. Accordingly, no
Teamshare bonus was earned by our named execffiter®

(c) 2014 Teamshare Structure.The Compensation Committee has approved a 28amshare structure similar to that which
approved for 2013. The target percentage of eastedaxecutive officer's salary upon which his basusased for the 2014 Teamshare
program remains unchanged from 2013 (for Mr. Vatus,means 80%).

Following the 2007 merger, to be mowasistent with the practices of KKR's other paitf companies, the threshold for a bonus
payout was increased from 90% to 95% of the tdeyedl of financial performance and the performacap was removed. Following KKR's
exit from Dollar General in December 2013, the Cadttea determined that the 2014 Teamshare prograuléimore closely reflect the
practices of our market comparator group, includirtgreshold requirement of 90% of the target lefdinancial performance and a
performance cap. Therefore, under the 2014 Teamgitagram approved by the Committee in March 2pg#formance below 90% of the
target level of financial performance will resuitno bonus payout and performance at or above 1abe
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target level of financial performance will resuita maximum bonus payout of 300% of the individutrget payout percentage. Performance
between 90% (threshold) and 100% of the finana@aiggmance target, as well as between 100% and Xg@%imum) of the financial
performance target, will be interpolated on a gtraline basis on actual results for a bonus pagbbetween 50% (at threshold), 100% (at
target) and 300% (at the maximum) of the indivitkudrget payout percentage.

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

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

(a) Pre-2012 Equity Awards. Until March 2012, the Compensation Committeg hat made annual equity awards since our .
merger. The options granted to the named execaffieers prior to 2012 generally were divided satthalf were time-vested (over 4 to
5 years) and half were performance-vested (geyevaér 5 or 6 years) based on a comparison of dif EB-based performance metric, as
described below, against pre-set goals. Messrslimyand Flanigan are the only named executiveeeff for whom these pre-2012 options
remain outstanding, and Mr. Flanigan is the onljned executive officer for whom a portion of anyswptions remains unvested.

The vesting of Mr. Flanigan's perfame-based options granted prior to 2012 is subjemdntinued employment with us over the
performance period and the Board's determinatiahvie have achieved for each of the relevant figeats the specified annual performance
target based on EBITDA and adjusted as describledvb€or fiscal years 2010-2013, those adjustedTEB targets were $1.400 billion,
$1.584 hillion, $1.754 billion and $1.930 billiorespectively, which were based on the long-terrarfaial plan, less any anticipated
permissible adjustments, primarily to account foique expenses related to our 2007 merger. If fprance target for a given fiscal year is
not met, the performance-based options may stll aad become exercisable on a "catch up" basstifie end of a subsequent fiscal year, a
specified cumulative adjusted EBITDA performanagédis achieved. The annual and cumulative adjusBITDA performance targets are
based on our lonterm financial plans in existence at the time afngr Accordingly, in each case at the time of grawet believed those leve
while attainable, would require strong performaand execution.

For purposes of calculating the aehieent of performance targets for our Idegn equity incentive grants prior to 2012, "EBITC
means earnings before interest, taxes, depreciatidramortization plus transaction, managemenbpaithilar fees paid to KKR and/or its
affiliates. In addition, the Board is required &irfy and appropriately adjust the calculation &EDA to reflect, to the extent not
contemplated in our financial plan, the followirsgzquisitions, divestitures, any change requireGBAP relating to share-based
compensation or for other changes in GAAP promelgjdily accounting standard setters that, in ead) taes Board in good faith determines
require adjustment to the EBITDA performance measue use for our long-term equity incentive program

We have surpassed the cumulativestetiluEBITDA performance targets through fiscal 2G#R1 we anticipate surpassing the
cumulative adjusted EBITDA performance target tigto€iscal 2014 for Mr. Flanigan's options.
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In March 2012 the Committee awardad Meiling a retention grant of 326,037 performedi@sed restricted shares of our common
stock which he can earn if certain earnings peresfi&PS") performance targets are met for fisealrg 2014 and 2015. This award was
designed to retain Mr. Dreiling, whose 2008 stopkian award fully vested and whose transfer retsrns on shares of our common stock
expired in 2012, while simultaneously incenting horcontinue to drive superior financial performan€he EPS goals were established by
the Committee on the grant date based upon EP8afstisecontained in our long-term strategic plant éfahe performance-based restricted
stock will vest after the end of our 2014 fiscaayéd the EPS goal for that year is achieved, &edather half will vest after the end of our
2015 fiscal year if the EPS goal for that yeardkieved, in each case subject to continued employmigh us and certain accelerated vesting
provisions. For purposes of calculating the achievet of the EPS targets for each of 2014 and 28RS, shall be calculated as the quotie
(x) net income earned in the applicable fiscal faarcalculated in accordance with GAAP applicabldhe Company at the relevant time),
with such net income calculation to exclude then#edentified below, by (y) the weighted averagenhar of shares of our common stock
outstanding during the applicable fiscal year. eeincome calculation will exclude the impact bfitems excluded from the 2013
Teamshare program adjusted EBIT calculation outlimgove, as well as share-based compensation sh@déitionally, the calculation of
net income will exclude (unless the Committee diised such exclusion) any material and demonstrapact resulting from changes in tax
or other legislation or accounting changes enaatied the beginning of the 2012 fiscal year andawsttemplated in our 2012-2016 financial
plan (as opposed to the 2013 Teamshare prograrstadj&BIT calculation, which excludes, unless tben@ittee disallows, the losses dut
changes in tax or other legislation or accountingnges enacted after the beginning of the 2013Ifysxar).

(b) 2013 Equity Awards. A new long-term equity structure was finalizetl implemented in March 2012 to more closely align
with typical public company equity structures, dhi$ program was revised in 2013 so that eacheohiimed executive officers now receives
restricted stock units, in addition to the timedxhstock options and performance share units pueljioeceived in 2012. The mix of the
equity value is delivered 50% in options, 25% infpenance share units and 25% in restricted stodlsuas opposed to the previous equity
value delivery mix of 75% options and 25% in penfance share units, to more closely match the equityof our market comparator group.
The Committee believes this is the appropriatecation to achieve both the incentive and retengioals of the awards.

Consistent with our compensationgdophy and objectives, the value of the long-tercemtive awards was based on the median of
the long-term equity target values of our markehparator group. The market value for each namedutixe officer's position was blended
to establish a single long-term incentive valuendrich awards are based for all named executiveasi (other than the CEO for whom the
market value was not blended). This blending pcaas similar to the one described under "Short-rT€ash Incentive Plan" above.

The actual number of stock optior&fgrmance share units and restricted stock unitsded were determined by applying a
formula provided by Meridian (Black Scholes forcktmptions) to the selected long-term incentiveueal

The options will vest 25% on eachhs first four anniversaries of the grant datejetttto the named executive officer's continued
employment with us and certain accelerated vegtingisions.
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The performance share units can beeeaf certain performance measures are achievgdglthe performance period (which was
fiscal year 2013) and if certain additional vestirquirements are met. The performance measuremate related to adjusted EBITDA
(weighted 50%) and ROIC (weighted 50%) as estaitidly the Compensation Committee on the grant daieg the adjusted
EBITDA/ROIC-based performance criteria as outlifedbw:

Adjusted EBITDA

Shares Earned ROIC Shares Earned
EBITDA
Result Shares ROIC Shares Total
v. Target Earned Result Earned Shares
(%) (%) v. Target (%) (%) Earned (%)
<95 0 <97.51 0 0
95 25 97.51 25 50
96 30 98.01 30 60
97 35 98.51 35 70
98 40 99.00 40 80
99 45 99.50 45 90
100 50 100.00 50 100
101 55 100.50 55 110
102 60 101.00 60 120
103 65 101.49 65 130
104 70 101.99 70 140
105 75 102.49 75 150
106 80 102.99 80 160
107 85 103.48 85 170
108 90 103.98 90 180
109 95 104.48 95 190
110 100 104.98 100 200

The revised weighting (formerly 90#justed EBITDA and 10% ROIC) puts greater emphasimaintaining ROIC at an acceptable
level to help ensure that invested capital is g an appropriate return over time. The numbgresformance share units earned could
between 0% and 200% of the target number basedtoalgerformance compared to target performandh®@same graduated scale that
determines incentive payouts under our Teamshagrgm discussed above. The target performanceslémeR013 adjusted EBITDA and
ROIC were $2.210 billion and 20.10%, respectivAlgtual 2013 adjusted EBITDA and adjusted ROIC risswiere $2.090 billion (94.58% of
adjusted EBITDA target) and 19.89% (98.96% of R®&(get), respectively. Accordingly, 39.5% of theget number of performance share
units were earned as a result of 2013 performarfoe 2013 target adjusted EBITDA and ROIC perfornedieeels, consistent with prior
practice, were the same levels as our 2013 anmaaidial plan objectives.

The actual number of performance shaits earned for 2013 for each of the named ¢ixecafficers was 14,088 for Mr. Dreiling
and 2,562 for each of the other named executiveasff. Onethird of the performance share units earned basetDa3 financial performant
vested on the last day of the one-year performprced, and the remaining two-thirds of the perfante share units vest equally on the
second and third anniversaries of the grant datgest to the named executive officer's continuegleyment with us and certain accelerated
vesting provisions. All vested performance shaiigsumill be settled in shares of our common stock.

The adjusted EBITDA performance taigeomputed in accordance with our credit agregmim place at the time of the grant
without regard to any amendments after the gratat blat exclude the impact of all items excludearfritie 2013 Teamshare program adju:
EBIT calculation outlined above, as well as shased compensation charges. The ROIC performanget tar
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is calculated as (a) the result of (x) the sum)adyr operating income, plus (ii) depreciation amdortization, plus (iii) minimum rentals,
minus (y) taxes, divided by (b) the result of (x¢ tsum of the averages of: (i) total assets, pluagqcumulated depreciation and amortization,
minus (y) (i) cash, minus (ii) goodwill, minus filkccounts payable, minus (iv) other payables, m{myaccrued liabilities, plus (vi) 8x
minimum rentals (with all of the foregoing termsdetermined per our financial statements) but eleduhe impact of all items excluded fi
the 2013 Teamshare program adjusted EBIT calculatiglined above, as well as share-based compensdiarges.

The restricted stock units awardedtame-based awards, payable in shares of our constock and vest in equal installments over
3 years from the grant date, subject to continunpleyment with us and certain accelerated vestorglitions.

Upon his promotion to Chief Operat@fficer, Mr. Vasos received an additional stocki@p grant. The amount of the equity grant
was derived from market comparator group data argkted the median range for the comparable positiol was prorated for the portion of
fiscal year 2013 that he served as Chief Operdaiffiger.

(c) 2014 Equity Awards. The Compensation Committee authorized additikomay-term equity incentive awards to our named
executive officers in March 2014 on substantiallyikar terms as those set forth above. The threshotl maximum levels of performance
criteria for performance share units were revisethf95% and 110% of target, respectively, for adid€BITDA, and 97.51% and 104.98%
of target, respectively, for ROIC, to 90% and 126Ptarget, respectively, for adjusted EBITDA, ard85% and 110.29% of target,
respectively, for ROIC, with performance in betwaech levels to be determined on the same gradsatdd used to determine incentive
cash payouts under our 2014 Teamshare programsdstabove between 50% for threshold performamt&@®6 for maximum
performance. This change reflects the Committessgel to align the payout and performance scatheo$hort-term and long-term incentive
programs.

Share Ownership GuidelinesWe have adopted share ownership guidelineBdard members and senior officers. See "Are there
share ownership guidelines for Board members anidisefficers?" in "Corporate Governance" aboverfmre information.

Policy Against Hedging and Pledgimgfsactions. Our Insider Trading Policy prohibits Board mesrgand executive officers
from pledging Dollar General securities as collalteirom holding Dollar General securities in a giaraccount, and from hedging their
ownership of Dollar General stock. Examples of lieg@wnership include entering into or trading @iejpvariable forward contracts, equity
swaps, collars, puts, calls, options (other thaseéhgranted under a Dollar General compensatiar) ptaother derivative instruments related
to Dollar General stock.

Benefits and Perquisites.Along with certain benefits offered to namea@@xtive officers on the same terms that are offevedl of
our salaried employees (such as health and wedfamefits, disability insurance and matching contidns under our 401(k) plan), we prov
our named executive officers with certain additidsenefits and perquisites for retention and rergipurposes and to replace benefit
opportunities lost due to regulatory limits. Weoapgovide named executive officers with benefitd parquisites as additional forms of
compensation that we believe to be consistent antpetitive with benefits and perquisites provide@xecutives with similar positions in «
market comparator group and in our industry.

The named executive officers haveoymgortunity to participate in the Compensationddefl Plan (the "CDP") and, other than
Messrs. Sparks and Vasos, the defined contrib&igiplemental Executive Retirement Plan (the "SERRY,together with the CDP, the
"CDP/SERP Plan"). SERP participation is not avad@ab persons to whom employment offers are matde hfay 28, 2008, including
Messrs. Sparks and Vasos.
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We pay the premiums for each namestetive officer's life insurance benefit equal t6 8mes his base salary up to a maximum of
$3 million. We eliminated the tax gross-up on fhésquisite beginning with tax year 2013.

We also provide a relocation assistgorogram to named executive officers under apealpplicable to officer-level employees and
similar to that offered to certain other employelse significant differences between the relocatissistance available to officers from the
relocation assistance available to non-officertuite:

. A greater miscellaneous expense allowance, wikidot grossed up;

. Reimbursement for expenses incurred on homéniinilips;

. Reimbursement for 90 days of temporary livingenses (non-officers are reimbursed for an amdwataries by position);

. Reimbursement for rent payments for cancelitepae in the origination location (certain non-gfis receive);

. Storage of household goods for entire temporaigdiperiod;

. Former home sale assistance through a guarantgedtffer;

. Reimbursement for all reasonable and customary hmmehase closing costs except for loan originafii@s which are limited
to 1%,

. Reimbursement for certain move-related expensteetaew location; and

. Reimbursement for 3 return trips to the origimaiocation during the temporary living period.

In 2013, Mr. Sparks was granted aglitamhal 12 return trips to his origination locatito use over a longer period of time becaus:
family was not able to immediately relocate witmhi

We provide through a third party asemal financial and advisory service benefit e tiamed executive officers, including financial
planning, estate planning and tax preparation sesyiin an annual amount of up to $20,000 per pefte Committee believes the financial
services program reduces the amount of time aedtaih that executives must spend on these mattetisering their ability to focus on their
responsibilities to us, and maximizes the execi#inet financial reward of compensation receivedifus. We eliminated the tax gross-up on
this perquisite beginning with tax year 2013.

Mr. Dreiling is entitled to certaidditional perquisites as a result of the termsigfimployment agreement with us, including:

. Personal use of our corporate aircraft for 80 hpersyear or a greater number of hours specifietheyCompensation
Committee.
. Payment of monthly membership fees and costs tetathis membership in professional clubs selebtedim (to date,

Mr. Dreiling has not availed himself of this right)
. Payment of the premiums on certain personal-teng disability insurance policies.

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

Severance Arrangements

As noted above, we have an employragréement with each of our named executive offiitdesit, among other things, provides for
such executive's rights upon a termination of emplent. We believe that reasonable severance beaeditappropriate to protect the named
executive officer against circumstances over whieltloes not have control and as consideratiorhéoptomises of
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non-disclosure, non-competition, non-solicitatiom aon-interference that we require in our employnagreements. A change in control, by
itself, does not trigger any severance provisignliapgble to our named executive officers, exceptlie provisions related to long-term equity
incentives under our Amended and Restated 200k Steentive Plan.

Considerations Associated with Regulatory Requiremds

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

If our Compensation Committee detesithat our shareholders' interests are bestdsbywthe implementation of compensation
policies that are affected by Section 162(m), alicges will not restrict the Committee from exesicig discretion to approve compensation
packages even though that flexibility may resulténtain non-deductible compensation expenses.

We believe that our Amended and Redta007 Stock Incentive Plan currently satisfiessrequirements of Section 162(m), so that
compensation expense realized in connection wattksbptions and stock appreciation rights, if aaryd in connection with performance-
based restricted stock and restricted stock urdtrdsy if any, can be deductible. However, restlist®ck or restricted stock units granted to
executive officers that solely vest over time amé'performance-based compensation” under Sec8@fni), so that compensation expense
realized in connection with those timested awards to executive officers covered byi@edit2(m) will not be deductible by Dollar Gene

In addition, any salary, signing bsesi or other annual compensation paid or imputé#uetexecutive officers covered by
Section 162(m) that causes non-performance-basedertsation to exceed the $1 million limit will i@ deductible by Dollar General.
However, we believe that our Amended and Restatetual Incentive Plan currently satisfies the reguients of Section 162(m), so that
compensation expense realized in connection witht4brm incentive payments under our Teamshargrpr, if any, will be deductible.

The Committee administers our exeeutiompensation program with the good faith intantf complying with Section 409A of the
Internal Revenue Code, which relates to the tarasfmonqualified deferred compensation arrangement
Compensation Committee Report

The Compensation Committee of ourrBad Directors reviewed and discussed with managerthe Compensation Discussion and
Analysis required by Item 402(b) of RegulatiorK@nd, based on such review and discussions, thegp€osation Committee recommende
the Board that the Compensation Discussion andyaisbe included in this document.

This report has been furnished byntteenbers of the Compensation Committee:
. Warren F. Bryant, Chairman

. Patricia D. Fili-Krushel

. William C. Rhodes, Il

The above Compensation Committee Report does nstittiie soliciting material and should not be deerfiled or incorporated by
reference into any other Dollar General filing umdbe Securities Act of 1933 or the Securities Bxgje Act of 1934, except to the extent
Dollar General specifically incorporates this repday reference thereit
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Summary Compensation Table

The following table summarizes comgagion paid to or earned by our named executivieasf in each of the 2013, 2012 and 2011

fiscal years. We have omitted from this table tbkimns for Bonus and Change in Pension Value antjNalified Deferred Compensation
Earnings as no amounts are required to be reportgach columns for any named executive officer.

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

Name and Principal Position(1)  Year ($)(2) $)?3) ($)(4) ($)(5) %) %)
Richard W. Dreiling 201z 1,291,51¢ 3,440,63¢ 2,059,45¢ — 855,567 (6 7,647,17¢
Chairman & 201z 1,235,62¢ 16,554,44. 3,091,54¢ 1,591,95¢ 686,688 23,160,26(
Chief Executive Office 2011 1,196,94° — — 1,850,38¢ 785,036 3,832,36¢
David M. Tehle, 201z 709,413 625,574 374,452 — 172,598 (7 1,882,037
Executive Vice President 201z 677,136 295,483 507,162 436,208 191,915 2,107,90¢
Chief Financial Officel 2011 658,356 — — 506,906 220,278 1,385,54(
Todd J. Vasos 201z 699,549 625,574 422,846 — 72,464 (8) 1,820,43¢
Chief Operating Office 201z 654,617 295,483 507,162 421,698 76,435 1,955,39¢

2011 636,614 — — 490,165 71,712 1,198,491
John W. Flanigar 201: 452,716 625,574 374,452 — 105,319 (9 1,558,061
Executive Vice Presider
Global Supply Chail
Gregory A. Sparks 201: 620,178 625,574 374,452 — 300,228 (10  1,920,43:
Executive Vice Presider 201z 523,618 295,483 507,162 338,643 65,404 1,730,31C

Store Operation

(1)

(2)

(3)

(4)

Mr. Flanigan joined Dollar General in May 2008 lds not a named executive officer for fiscal 20L8szal 2011. Mr. Sparks joint
Dollar General in March 2012,

Each named executive officer deferred unde!iGBP a portion of his salary earned in each ofiftal years for which salaries are
reported above and, except for Mr. Sparks who dmrted a portion of only his fiscal 2013 salanotor 401(k) Plan, contributed to ¢
401(k) Plan a portion of his salary earned in ezfdhe fiscal years for which salaries are repogkdve. The amounts of the fiscal
2013 salary deferrals under the CDP are includedaerNonqualified Deferred Compensation Table.

The amounts reported represent the respeatjgeegate grant date fair value of performanceeshiits awarded to the applicable
named executive officer in fiscal 2013 and fisdal 2, the aggregate grant date fair value of thtbopaance-based restricted stock
awarded to Mr. Dreiling in fiscal 2012 and the agggte grant date fair value of the restricted stotts awarded to each named
executive officer in fiscal 2013, in each case cotag in accordance with FASB ASC Topic 718. Thdgrarance share units and the
performance-based restricted stock are subjeatfoqmance conditions, and the reported valueeagthnt date is based upon the
probable outcome of such conditions on such ddte.vBlues of the awards at the grant date assuiminghe highest level of
performance conditions will be achieved are a®fed: $3,431,879 for Mr. Dreiling's performance shanits granted in fiscal 2013,
$3,602,534 for Mr. Dreiling's performance shargsgranted in fiscal 2012, $14,753,174 for Mr. ngis performance-based
restricted stock, $623,987 for the performanceeshaits granted to each of Messrs. Tehle, Vasasigdn and Sparks in fiscal 2013,
and $590,965 for the performance share units gilanteach of Messrs. Tehle, Vasos, Flanigan anckSjafiscal 2012. Information
regarding the assumptions made in the valuatiadhexfe awards is set forth in Note 10 of the anoolsolidated financial statements
in our 2013 Form 10-K.

The amounts reported represent the respeagigeegate grant date fair value of stock optionarded to the applicable named

executive officer in the fiscal year indicated, garted in accordance with FASB ASC Topic 718. Infation regarding assumptions
made in the valuation of these awards is set fartote 10 of the annual consolidated financialesteents in our 2013 Form -K.
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(5)

(6)

(7)

(8)

(9)

(10)

Represents amounts earned pursuant to our Teanisdrawe program for each fiscal year reported. Bealiscussion of the "Short-
Term Cash Incentive Plan" in "Compensation Disarssind Analysis" above. Mr. Vasos deferred 10%isfibcal 2012 bonus
payment under our CDP. No named executive officemhom a Teamshare bonus payment for fiscal 281égorted above deferred
any portion of such bonus payment under the CDP.

Includes $273,655 for our contribution to the SERIE $51,681 and $12,742, respectively, for our metntributions to the CDP and
the 401(k) Plan; $7,775 for premiums paid undeems@nal portable long-term disability policy; $126®r premiums paid under our
life insurance program; and $508,022 which reprissire aggregate incremental cost of providingaefierquisites, including
$481,658 for costs associated with personal aieplesage, $18,488 for costs associated with finhan@estate planning services, i
other amounts which individually did not equal sceed the greater of $25,000 or 10% of total peites, including sporting and
other entertainment events, miscellaneous gifd feaming projects, as well as participation inraup umbrella liability insurance
program offered at no incremental cost to Dollan&al through a third party vendor at a group patiel by the executive. The
aggregate incremental cost related to the persomaane usage was calculated using costs we wmtltave incurred but for the
personal usage (including costs incurred as atretllleadhead"” legs of personal flights), inclglfnel costs, variable maintenance
costs, crew expenses, landing, parking and otfserciged fees, supplies and catering costs, asawelharter costs incurred while our
plane was undergoing maintenance.

Includes $108,683 for our contribution to 8 ERP and $22,641 and $12,554, respectively, formmich contributions to the CDP and
the 401(k) Plan; $1,001 for premiums paid underliéeiinsurance program; and $27,719 which reprisstre aggregate incremental
cost of providing certain perquisites, including@$188 for financial and estate planning servicab@her amounts which individually
did not equal or exceed the greater of $25,0086 df total perquisites, including a directed dasrato charity, sporting and other
entertainment events and miscellaneous gifts, #sas@articipation in a group umbrella liabilitysurance program offered at no
incremental cost to Dollar General through a tipiadty vendor at a group rate paid by the executive.

Includes $21,901 and $12,518, respectively, formatch contributions to the CDP and the 401(k) P¥88 for premiums paid und
our life insurance program; and $37,057 which repnés the aggregate incremental cost of providémtam perquisites, including
$18,488 for financial and estate planning servares$ other amounts which individually did not eqolaéxceed the greater of $25,000
or 10% of total perquisites, including sporting artder entertainment events, miscellaneous giftlscasts associated with personal
airplane usage, as well as participation in a gromprella liability insurance program offered atinoremental cost to Dollar General
through a third party vendor at a group rate pgithie executive.

Includes $54,520 for our contribution to the SERE $9,835 and $12,798, respectively, for our matuitributions to the CDP and
the 401(k) Plan; $638 for premiums paid under darihsurance program; and $27,528 which repregbetaggregate incremental
cost of providing certain perquisites, including@$188 for financial and estate planning servicab@her amounts which individually
did not equal or exceed the greater of $25,0086 df total perquisites, including a directed dasrato charity, sporting and other
entertainment events, miscellaneous gifts, andmahcosts associated with personal airplane useyegll as participation in a group
umbrella liability insurance program offered atinoremental cost to Dollar General through a tipiadty vendor at a group rate paid
by the executive.

Includes $15,663 and $15,202, respectivelyptir match contributions to the CDP and the 4pP(&n; $15,280 for tax gross-ups
related to relocation; $875 for premiums paid urmlerlife insurance program; and $253,208 whichiesents the aggregate
incremental cost of providing certain perquisiiasluding $226,179 for costs related to relocat®18,488 for financial and estate
planning services, and other amounts which indidigudid not equal or exceed the greater of $25®000% of total perquisites,
including a directed donation to charity, sportargl other entertainment events and miscellanediss §he aggregate incremental
cost related to relocation included temporary livexpenses, costs of transporting his automobilemehfinding expenses,
reimbursement for the costs of trips to and fromfbrmer home and home sale costs incurred in ahiomewith the sale of his former
home (such as appraisals, inspections, pre-tipemses, title and deed costs, broker's commiss@mument preparation fees,
recording fees and legal fee
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Grants of Plan-Based Awards in Fiscal 2013

The table below sets forth each namestutive officer's annual Teamshare bonus oppitytéor fiscal 2013 under "Estimated
Possible Payouts Under Non-Equity Incentive Plarads." No bonus amounts were actually earned bynamed executive officer under
the fiscal 2013 Teamshare program. See "Shentn Cash Incentive Plan" in "Compensation Disarssind Analysis" above for discussiol
the fiscal 2013 Teamshare program.

The table below also includes infotioraregarding equity awards made to our namedwgikecofficers for fiscal 2013. The awards
listed under "Estimated Possible Payouts Undertiducentive Plan Awards" include the thresholdgé&ét and maximum number of
performance share units which could be earned bly amed executive officer based upon the levatbfevement of financial performance
measures for fiscal 2013. The awards listed undiiOther Stock Awards" represent restricted staoks payable in shares of common st
on a one-for-one basis that vest over time based the named executive officer's continued emplaoytrbg Dollar General. The awards
listed under "All Other Option Awards" include nqoalified stock options that vest over time basgdnuthe named executive officer's
continued employment by Dollar General. The awdistisd in this table were granted pursuant to onreAded and Restated 2007 Stock
Incentive Plan. See "Long-Term Equity Incentivedgraon” in "Compensation Discussion and Analysis"vabfor further discussion of these

awards.

All
Other  All Other

Stock Option : Grant

Awards: Awards: Exercise Date Fair
Estimated Possible Payouts Number of or Base
_Under ) Estimated Possible Payouts Number Price of Value of
Non-Equity Incentive Plan Under of Securities Ontion Stock anc
Awards Equity Incentive Plan Awards Shares Underlying Aveards

Threshold Threshold Maximum of Stock ($/Sh)(L Option

Grant Target Maximum Target or Units  Options * Awards

Name Date (%) (%) (%) #) #) #) #) (#) (%))
Mr. Dreiling — 843,21: 1,686,42i 10,000,00 — — — — — — —
3/18/1: — — — — — — — 151,20  48.11 2,059,45
3/18/1: — — — — — — 35,84¢ — — 1,724,69:
3/18/1: — — — 17,83 35,667 71,33¢ — — — 1,715,93
Mr. Tehle — 231,58! 463,16° 10,000,00 — — — — — — —
3/18/1: — — — — — — — 27,49:  48.11 374,45:
3/18/1: — — — — — — 6,51¢ — 313,58:
3/18/1: — — — 3,24:  6,48¢ 12,97( — — — 311,99
Mr. Vasos — 242,06. 484,12. 10,000,00 — — — — — — —
3/18/1: — — — — — — — 27,49.  48.11 374,45:
12/3/1% — — — — — — — 2,880  56.4¢ 48,39:
3/18/1: — — — — — — 6,51¢ — — 313,58:
3/18/1% — — — 3,24 6,48F 12,97( — — — 311,99:
Mr. Flanigar — 147,78t 295,57. 10,000,00 — — — — — —
3/18/1: — — — — — — — 27,49:  48.11 374,45:
3/18/1: — — — — — — 6,51¢ — 313,58:
3/18/1: — — — 3,24 6,48F 12,97( — — — 311,99:
Mr. Sparks — 202,45! 404,90¢ 10,000,00 — — — — — —
3/18/1: — — — — — — — 27,49:  48.11 374,45:
3/18/1: — — — — — — 6,51¢ — 313,58:
3/18/1% — — — 3,24: 6,48t 12,97( — — — 311,99

@
@

The per share exercise price was calculated bas#tealosing market price of one share of our comstock on the date of grant as reported by th&ERY

Represents the aggregate grant date fair valuaabf equity award, computed in accordance with FASE Topic 718. For equity awards that are subject t

performance conditions, the value at the grant dabased upon the probable outcome of such conditiFor information regarding the assumptions niade
the valuation of these awards, see Note 10 ofithea consolidated financial statements includeoLin2013 Form 1-K.
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Outstanding Equity Awards at 2013 Fiscal Year-End

The table below sets forth informatregarding awards granted under our Amended asthie 2007 Stock Incentive Plan and held
by our named executive officers as of the endsufdli 2013. The $7.9975 exercise prices set fortha@riable below reflect an adjustment
made in connection with a special dividend paiduoshareholders in September 2009 to reflectffleets of such dividend on such options,
as required by the terms of such options. In O¢t@be9, we completed a reverse split of 1 sharedoh 1.75 shares of common stock
outstanding. The exercise prices of, and numbshafes outstanding under, our equity awards egistinhe time of the reverse stock split
were retroactively adjusted to reflect the revesdé and are reflected below.

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market or
Equity Number Payout
Incentive Number of Value
Plan of Market Unearned of
Awards: Shares  Value of Unearned
Number of Number of or Shares ot Shares, Shares,
Securities Number of Securities Units of Units Units
Underlying Securities Underlying Stock Units of or Other or Other
Unexerciset Underlying Unexercisec Option That Stock Rights Rights
Unexercised Exercise Option Have That That That
Options Options Unearned Expiration ~ Not Have Not Have Not  Have Not
#) #) Options Price Vested Vested Vested Vested
Name Exercisable  Unexercisable (#) ($) Date (#) ($) (#) ($)
Mr. Dreiling 11,65%(1) — — 7.997¢ 07/06/201 — — — —
100,00((2) — —  29.3¢ 04/23/202 — — — —
57,05¢3) 171,1643) —  45.2% 03/20/202: — — — —
— 151,204) —  48.11 03/18/202: — — — —
18,362,40
— — — — — — — 326,03(5) (5)
— — — — — 26,18¢6) 1,474,68/(6) — —
— — — — —  9,394(7) 528,95(7) — —
— — — — — 35,84¢8) 2,019,01(8) — —
Mr. Tehle 9,36((3) 28,08((3) —  45.2% 03/20/202: — — — —
— 27,494(4) —  48.17 03/18/202: — — — —
— — — — —  4,2946) 241,83(6) — —
— — — — —  1,7047) 96,1947) — —
— — — — —  6,51¢8) 367,09¢8) — —
Mr. Vasos 9,36((3) 28,08((3) —  45.2% 03/20/202: — — — —
— 27,49:(4) —  48.17 03/18/202: — — — —
— 2,88((9) —  56.4¢ 12/03/202: — — — —
— — — — —  4,2946) 241,83(6) — —
— — — — —  1,7047) 96,1947) — —
— — — — —  6,51¢8) 367,09¢8) — —
Mr. Flanigar 1,19¢(10) — — 7.997% 08/28/201: — — — —
30((10) — — 12.197! 05/28/201! — — — —
12,43¢(11) 2,07412) —  25.2% 03/24/202 — — — —
— 12,43¢(13) —  25.2% 03/24/202 — — — —
9,36((3) 28,08((3) —  45.2% 03/20/202: — — — —
— 27,494(4) —  48.17 03/18/202: — — — —
— — — — —  4,2946) 241,83(6) — —
— — — — —  1,7047) 96,1947) — —
— — — — —  6,51¢8) 367,09¢8) — —
Mr. Sparks 9,36((3) 28,08((3) —  45.2% 03/20/202: — — — —
— 27,49:(4) —  48.17 03/18/202: — — — —
— — — — —  4,2946) 241,83(6) — —
— — — — —  1,7047) 96,1947) — —
— — — — —  6,51¢8) 367,09¢8) — —
(1) These options are part of a grant of time-baseidmgptvhich vested 20% per year on each of theffirstanniversaries of July 6, 2007.
2) These options vested on April 23, 2011.
(3) These options are part of a grant of time-basedmptvhich vested or are scheduled to vest 25%gxaron each of the first four anniversaries of éha20,

2012, subject to certain accelerated vesting pimvisas described in "Potential Payments upon Tetioin or Change in Control" belo
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©)

©)

(6)

)

®

©)

(10

(11)
(12)

(13)

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

Represents performance-based restricted stock weldetd vest 50% on each of the dates on whichdeiermined that the applicable earnings per sheget
has been achieved for the fiscal year ending Jgr83r2015 and the fiscal year ending January @96 2respectively, subject to certain acceleratsting
provisions as described in "Potential Payments dpmination or Change in Control" below. The mankadue was computed by multiplying the number of
shares of such restricted stock by the closing etgtice of one share of our common stock on Jgrkr2014.

Represents performance share units, to be paiu @gaal number of shares of our common stock, dase result of our performance versus certainseeti
EBITDA and ROIC targets for fiscal 2012. These perfance share units are scheduled to vest 50% och\28, 2014 and 50% on March 20, 2015, subject to
certain accelerated vesting provisions as desciib&@otential Payments upon Termination or Chaingeéontrol" below. The market value was computed by
multiplying the number of such units by the closingrket price of one share of our common stockaondry 31, 2014.

Represents performance share units, to be paid @gaal number of shares of our common stock, daase result of our performance versus certainséet
EBITDA and ROIC targets for fiscal 2013. These perfance share units are scheduled to vest 50% ochM&, 2015 and 50% on March 18, 2016, subject to
certain accelerated vesting provisions as desciib&eotential Payments upon Termination or Changeontrol" below. The market value was computed by
multiplying the number of such units by the closingrket price of one share of our common stockeswdry 31, 2014.

Represents restricted stock units, to be paid iacaral number of shares of our common stock, waietscheduled to vest in three equal installmemisach c
the first three anniversaries of March 18, 2018jestt to certain accelerated vesting provisiondessribed in "Potential Payments upon Terminatio@lange
in Control" below. The market value was computedriftiplying the number of such units by the clagsimarket price of one share of our common stock on
January 31, 2014.

These options are part of a grant of time-baseidmptvhich are scheduled to vest 25% per year oh efthe first four anniversaries of December®.2,
subject to certain accelerated vesting provisiengescribed in "Potential Payments upon Terminaiio@hange in Control" below.

These options vested on December 11, 2013.

These options vested on January 31, 2014.

These options are scheduled to vest on JanuaB038, if we achieve a specific annual adjusted EBATi2ised target for fiscal 2014 or if we achieve an
applicable cumulative adjusted EBITD#ased target at the end of fiscal 2014. These mgptoe subject to certain accelerated vesting giang as described

"Potential Payments upon Termination or Changeantfl" below.

These options are scheduled to vest on March 244, Zubject to certain accelerated vesting prongas described in "Potential Payments upon Tetiaima
or Change in Control" belov

Option Exercises and Stock Vested During Fiscal 201

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired Realized Acquired Realized
on Exercise on Exercise on Vesting on Vesting
Name #H@) $)(2) ]©) ®)4@
Mr. Dreiling 496,296 21,317,15¢ 4,696 264,479
Mr. Tehle — — 854 48,097
Mr. Vasos 226,290 10,380,24¢ 854 48,097
Mr. Flanigan 113,856 4,088,42¢ 854 48,097
Mr. Sparks — — 854 48,097

(1) Represents the gross number of option shaasised, without deduction for shares that mayeHasen
surrendered or withheld to satisfy the exercisegor applicable tax withholding obligations.

(2) Value realized is calculated by multiplyingthross number of options exercised by the diffezen
between the closing market price of our commonkstocthe date of exercise and the exercise price.

(3) Represents the gross number of shares acquiredvesting of performance share units, without
deduction for shares that may have been withhedatisfy applicable tax withholding obligations.

4 Value realized is calculated by multiplyinggtbross number of shares vested by the closingehprice
of our common stock on the vesting d:
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Pension Benefits
Fiscal 2013

We have omitted the Pension Bendditde as it is inapplicable.

Nonqualified Deferred Compensation
Fiscal 2013

Information regarding each named atige officer's participation in our CDP/SERP Piarincluded in the following table. The
material terms of the CDP/SERP Plan are descrifiedthe table. Please also see "Benefits and Rategl' in "Compensation Discussion ¢
Analysis" above. We have omitted from this tabke ¢blumn pertaining to aggregate withdrawals/distions during the fiscal year becaus
is inapplicable.

Executive Registrant Aggregate Aggregate
Contributions  Contributions Earnings Balance
in Last FY in Last FY inLast FY  atlastFYE
Name ®Q) ($)(2) ©]E) ($)(4)
Mr. Dreiling 64,576 325,336 8,205 2,189,67¢
Mr. Tehle 38,440 131,324 271,294 1,846,311
Mr. Vasos 112,149 21,901 38,571 326,880
Mr. Flanigan 22,636 64,355 44,140 442,823
Mr. Sparks 31,009 15,663 340 52,067

Q) Of the amounts reported, the following are reponteithe Summary Compensation Table as "Salary2@dr3:
Mr. Dreiling ($64,576); Mr. Tehle ($38,440); Mr. ¥as ($69,979); Mr. Flanigan ($22,636); and Mr. 8p4$31,009).

(2) Reported as "All Other Compensation" in thengary Compensation Table.

3) The amounts shown are not reported in the Sanp@ompensation Table because they do not refdrabexsemarket o
preferential earnings.

4 Of the amounts reported, the following were preslgueported as compensation to the named execoffieer for
years prior to 2013 in a Summary Compensation TateDreiling ($1,548,418); Mr. Tehle ($1,143,58Wr. Vasos
($184,348); Mr. Flanigan ($62,978); and Mr. Spas,052).

Pursuant to the CDP, each named ¢ixecnfficer may annually elect to defer up to 66%base salary if his compensation exceeds
the limit set forth in Section 401(a)(17) of thédmal Revenue Code, and up to 100% of bonus paig fompensation equals or exceeds the
highly compensated limit under Section 414(q)(1)§B)he Internal Revenue Code. We currently mat$etpay deferrals at a rate of 100%,
up to 5% of annual salary, with annual salary daffgethe amount of match-eligible salary under4b& (k) plan. All named executive officers
are 100% vested in all compensation and matchiferidds and earnings on those deferrals.

Pursuant to the SERP, we make anammntribution equal to a certain percentage jpddicipant's annual salary and bonus to all
participants who are actively employed in an eligjob grade on January 1 and continue to be ereplag of December 31 of a given year.
Persons hired after May 27, 2008 (the "Eligibiliyeeze Date"), including Messrs. Vasos and Sparksnot eligible to participate in the
SERP. The contribution percentage is based onyages of service and job grade. The fiscal 2013ritnrtion percentage for each eligible
named executive officer was 9.5% for each of Med3rsiling and Tehle and 7.5% for Mr. Flanigan.
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As a result of our 2007 merger, whiostituted a change in control under the CDP/SERR, all previously unvested SERP
amounts vested on July 6, 2007. For newly eligBdRP participants after July 6, 2007 but priot® Eligibility Freeze Date, SERP amounts
vest at the earlier of the participant's attainnodraige 50 or the participant's being credited iifor more "years of service," or upon
termination of employment due to death or "total permanent disability” or upon a "change in cdiitial as defined in the CDP/SERP
Plan. See "Potential Payments upon Terminationh@n@e in Control as of January 31, 2014—Paymernty AfChange in Control" below
for a general description of our change in cordrehngements.

The amounts deferred or contributethe CDP/SERP Plan are credited to a liabilityoaot, which is then invested at the
participant's option in an account that mirrorspkeeformance of a fund or funds selected by the @oreation Committee or its delegate.
Beginning on August 2, 2008, these funds are idehto the funds offered in our 401(k) Plan.

A participant who ceases employmeitth at least 10 years of service or after reachigg 50 and whose CDP account balance or
SERP account balance exceeds $25,000 may eldgtiafiomccount balance to be paid in cash by (a) lsamp, (b) monthly installments over a
5, 10 or 15year period or (c) a combination of lump sum arsdahments. Otherwise, payment is made in a lunmp. Sthe vested amount w
be payable at the time designated by the Plan th@oparticipant's termination of employment. A mapant's CDP/SERP benefit normally is
payable in the following February if employment esduring the first 6 months of a calendar yeds payable in the following August if
employment ceases during the last 6 months ofendal year. However, participants may elect toivecan in-service lump sum distribution
of vested amounts credited to the CDP account,igeedvthat the date of distribution is no soonenthgears after the end of the year in w
the amounts were deferred. In addition, a partidipeho is actively employed may request an "unfeeable emergency hardship” in-service
lump sum distribution of vested amounts creditetheoparticipant's CDP account. Account balancegpayable in cash.

As a result of our 2007 merger, tHERCSERP Plan liabilities through July 6, 2007 wietty funded into an irrevocable rabbi trust.
We also funded into the rabbi trust deferrals this CDP/SERP Plan between July 6, 2007 and Ocfidhe2007. All CDP/SERP Plan
liabilities incurred on or after October 15, 200€ anfunded.

Potential Payments upon Termination or Change in @ool

Our employment agreements with oun@a executive officers, the award agreements foequity awards, and certain plans and
programs offered to or in which our named executifficers participate provide for benefits or payrseto the officers upon certain
termination of employment or change in control égefhese benefits and payments are discussed legloept to the extent a benefit or
payment is available generally to all salaried emppés and does not discriminate in favor of oucetiee officers.

Payments Upon Termination Due to Death or Disabili

Mr. Dreiling's 2012 Performance-Badeestricted Stock. If Mr. Dreiling's employment with us terminatése to his death or
disability, all or a portion of his performance-bdsestricted stock may vest, unless previouslyedesr forfeited, depending upon the timing
of his termination due to death or disability:

. If such termination occurs prior to the date onchhichievement of the fiscal 2014 performance tdrge been determined,
and only if such financial performance target itially achieved, then a pro-rata portion of the @ithat would have become
vested had he remained employed with us through determination date will become vested and noaf@tile on such
determination date and all remaining unvested perdoce-based
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restricted shares shall be automatically forfe#tad cancelled. The pro-rata portion equals a fsaqimot to exceed one), the
numerator of which is the number of calendar moithhke period encompassing the first day of fi&@l2 and ending and
including the last day of fiscal 2014 (the “initsdrvice period") during which Mr. Dreiling was d¢mmously in our
employment and the denominator of which is the nemaf calendar months in the initial service perighl. Dreiling will be

deemed to be employed for a full calendar montiisifdeath or disability occurs after theL5lay of a calendar month.

. If such termination occurs after the last daypwof 2014 fiscal year but before the date on whighievement of the fiscal 2015
performance target has been determined, the pasfitre award that would have become vested hadik&iling remained
employed with us through such determination datebhecome vested and nonforfeitable as of the datés termination due 1
death or disability regardless of whether the fi2€d 5 financial performance target has been aeldiev

Other 2012 and 2013 Equity Awardslf any of the named executive officers' empleytwith us terminates due to death or
disability:
. Stock Options Any outstanding unvested stock option shall bezammediately vested and exercisable with respet00%
of the shares subject to the option immediatelgrgo such event, and he (or his survivor in theecaf death) will have until
the first anniversary of the date of his terminatid employment in which to exercise vested options

. Performance Share Unit®erformance share units were awarded in fisch2 Z®012 PSUs") and fiscal 2013 ("2013 PSUs").

4 If such termination occurs before January 31, Z0t4he 2013 PSUSs, a pro-rated portion (based ontingo
employed during the 1 year performance period)nef-third of the 2013 PSUs earned based on perfarenan
during the entire performance period that havepnetiously become vested and nonforfeitable or hmate
previously been forfeited shall become vested adarfeitable and shall be paid once performanceleen
certified by the Compensation Committee but in wene later than the 18 day of the third month following ti
end of the performance period. If such terminatioaurs on or after January 31, 2014 for the 2013sP8d
before payment, the participant will receive the-ohird of the 2013 PSUs earned that are descebede,
without proration.

4 If such termination occurs after March 20, 2013the 2012 PSUs or March 18, 2014 for the 2013 P8\
remaining earned but unvested performance shate fumin such awards shall become vested and neaiitfaisfe
as of the date of such event and shall be paidm&b days thereafter but in no event later thanlaker of the
15" day of the third month following the end of sudficer's first taxable year or Dollar General'sfitaxable
year in which the right to the payment is no longgject to a substantial risk of forfeiture. Othise, any
earned but unvested performance share units fremawards shall be forfeited and cancelled on #te df the
termination of employment.

. Restricted Stock UnitsAny outstanding restricted stock unit will becofally vested and nonforfeitable upon such death or
disability and will be paid within 30 days followgrthe date of death or disability.
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Pre-2012 Equity Awards. Mr. Dreiling and Mr. Flanigan are the only naivexecutive officers who continue to have options
outstanding that were granted prior to 2012. Aliams granted to Mr. Dreiling prior to 2012 arelywested and generally may be exercised
by him (or by his survivor in the case of death)dgeriod of 1 year from service termination.

If Mr. Flanigan's employment with t@sminates due to death or disability:

. The portion of outstanding performance-based optgrmanted prior to 2012 that would have becomeoésadrle in respect of
the fiscal year in which his employment terminatése had remained employed with us through thé dall remain
outstanding through the date we determine whelteeapplicable performance targets are met forfibedl year. If such
performance targets are met, such portion of thfepeance-based options will become exercisablsumt performance-
vesting determination date. Otherwise, such postidhbe forfeited.

. The portion of outstanding time-based options gramirior to 2012 that would have become exercisablthe next scheduled
vesting date if he had remained employed with usutiph that date will become vested and exercisable.

. All otherwise unvested options granted prio2@d.2 will be forfeited, and vested options grargadr to 2012 generally may
be exercised (by his survivor in the case of defathy period of 1 year from service termination.

Other Payments. In the event of death, each named executivees™ beneficiary will receive payments under graup life
insurance program in an amount, up to a maximu8ahillion, equal to 2.5 times the named executifficer's annual base salary, rounded
to the next highest $1,000. We have excluded flwertables below amounts that the named executfiepivould receive under our
disability insurance program since the same beleefil is provided to all of our salaried employ€eBse named executive officer's
CDP/SERP Plan benefit also becomes fully vesteth@extent not already vested) upon his deathisapdyable in a lump sum within
60 days after the end of the calendar quarter ictwiine death occurs. In the event Mr. Dreilingrgppoyment terminates due to death, he will
also be entitled to receive payment for any unwseation accrued but unpaid as of his terminatite.d

In the event of disability, each nanesecutive officer's CDP/SERP Plan benefit becoimigsvested (to the extent not already
vested) and is payable in a lump sum within 60 @Hiex the end of the calendar quarter in whichdisability occurs, provided that we may
delay payment until as soon as reasonably pradticedter receipt of the disability determinationthe Social Security Administration.

In the event Mr. Dreiling's employmésrminates due to disability, he will also beited to receive any incentive bonus earned for
any of our previously completed fiscal years bytaid as of his termination date and payment foruamysed vacation accrued but unpaid as
of his termination date, as well as a lump sum g@sfment, payable at the time annual bonuses @&d@aur other executives, equal to a pro
rata portion of his annual incentive bonus, if aimat he would have been entitled to receive, ¢hstigrmination had not occurred, for the
fiscal year in which his termination occurred.

"Disability" Definitions. For purposes of the named executive officenpleyment agreements, other than Mr. Dreiling's,
"disability" means (1) disabled for purposes of lmng-term disability insurance plan or (2) an iitigbto perform the duties under the
agreement in accordance with our expectations Isecafua medically determinable physical or memtgdairment that (x) can reasonably be
expected to result in death or (y) has lasted nreasonably be expected to last longer than 98emmtive days. For purposes of
Mr. Dreiling's employment agreement, "disabilityeams (1) disabled for purposes of our long-terrahdigy insurance plan or for purposes
of his portable long-term disability insurance pwglior (2) if no such plan or policy is in effeatia the case of the
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plan, the plan is in effect but no longer appl&im, an inability to perform the duties under #ggeement in accordance with our
expectations because of a medically determinabjsiphl or mental impairment that (x) can reasondig\expected to result in death or
(y) has lasted or can reasonably be expectedtttolager than 90 consecutive days.

For purposes of the CDP/SERP Plaisatility" means total and permanent disability foirposes of entitlement to Social Security
disability benefits.

For purposes of each applicable naexedutive officer's agreement(s) governing stqaioos granted prior to 2012, "disability" h
the same definition as that which is set forthuatsofficer's employment agreement, or (for eaghethexecutive officer other than
Mr. Dreiling) in the absence of such an agreemeuedinition, "disability" shall be as defined imiolong-term disability plan.

For purposes of each named execofiieer's agreement(s) governing stock options gerdormance share units and Mr. Dreiling's
agreement governing performartzcased restricted stock, in each case granted2ifiel, "disability" has the same definition as thettforth ir
such officer's employment agreement, or in the mtesef an agreement, "disability” shall be as d@gfiin any change-in-control agreement
between the officer and Dollar General, or in theemce of any such agreement, as defined in ogrtlerm disability plan. For purposes of
each named executive officer's agreement goveresigicted stock units granted after 2011, "distiihas the meaning as provided under
Section 409A(a)(2)(C)(i) of the Internal Revenuad€of 1986, as amended.

Payments Upon Termination Due to Retirement

Except as provided immediately belith respect to stock options, performance shaits and restricted stock units awarded after
2011, retirement is not treated differently frony ather voluntary termination without good reasas defined under the relevant agreements,
as discussed below under "Payments Upon Voluntargnination") under any of our plans or agreememt®idmed executive officers.

In the event of the retirement of afiyhe named executive officers:

. Stock Options The portion of the stock options granted aftet2that would have become vested and exercisaligrvthe
1 year period following the retirement date if swdéficer had remained employed with us shall renmitstanding for a period
of 1 year following the retirement date and shattdme vested and exercisable on the anniversahgafrant date that falls
within the 1 year period following the retiremeritel (but only to the extent such portion has nle¢tise terminated or
become exercisable). However, if during such 1 peaiod there occurs a Change in Control or thieeffdies or incurs a
disability, such portion shall instead become imiaedy vested and exercisable (but only to thergbdech portion has not
otherwise terminated). Otherwise, any option whiéchnvested and unexercisable as of the officenaihation of employment
shall immediately expire without payment. The dadfienay exercise the option to the extent vestedearctisable any time
prior to the 5" anniversary of the retirement date, but no ldtantthe 18" anniversary of the grant date.

. Performance Share Units

v If such retirement occurs before January 31, Z0ithe 2013 PSUSs, a pro-rated portion (based ontinso
employed during the 1 year performance period)nef-third of the 2013 PSUs earned based on perfarenan
during the entire performance period that havepnetiously become vested and nonforfeitable or hmate
previously been forfeited shall become vested ardarfeitable and shall be paid once performanceleen
certified by the Compensation Committee but in wene later than the 18 day of the third month following ti
end of the performance period. If such retiremeuos on or after
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January 31, 2014 for the 2013 PSUs and before patythe participant will receive the one-third b&t2013
PSUs earned that are described above, withouttmmora

If such retirement occurs after March 20, 2013ter 2012 PSUs or March 18, 2014 for the 2013 P8ukspriol
to the 2"d anniversary of the grant date, the remaining portif any earned but unvested performance share
units from such awards that would have become destd such officer remained employed through thé 2
anniversary of the grant date (one-third of eapmediormance share units) shall become vested and
nonforfeitable and shall be paid on the date ohsetirement. If such retirement occurs after tfHé 2
anniversary of the grant date but prior to tH& anniversary of the grant date, the remaining portf any
earned but unvested performance share units fremawards that would have become vested had stichrof
remained employed through thé&%3anniversary of the grant date (one-third of eaqedormance share units)
shall become vested and nonforfeitable and shalklie on the date of such retirement. Otherwisg emmned
but unvested performance share units from suchdsasdrall be forfeited and cancelled on the retirgrdate.

. Restricted Stock UnitsThe one-third of the outstanding restricted stawis that would have become vested and

nonforfeitable on the next immediately followingstiag date if such officer had remained employedugh such date will
become vested and nonforfeitable upon such retime(peovided that if the retirement occurs on aingsdate no accelerated
vesting will occur, but rather the officer shall &etitled only to the portion of the restrictedadtanits that were scheduled to
vest on such vesting date), and will be paid 6 im®and 1 day following the date of termination wipdoyment due to

retirement.

For purposes of each named execoffieer's agreements governing stock options amtbpeance share units granted after 2011,
"retirement" means such officer's voluntary ternimraof employment with us on or after reaching thi@imum age of 62 and achieving 5
consecutive years of service, but only if (1) thensof such officer's age plus years of service iftiog whole years only) equals at least 70
and (2) there is no basis for us to terminate ffieew for cause (as defined under the applicagle@ment) at the time of his voluntary
termination. For purposes of each named execuffieeds agreement governing restricted stock ugniggted after 2011, "retirement” means
such officer's voluntary termination of employmeiith us on or after reaching the minimum age of6#@ achieving 5 consecutive years of
service, but only if (1) the sum of such officextge plus years of service (counting whole yearg)aduals at least 70, (2) there is no basi
us to terminate the officer for cause (as definedien the applicable agreement) at the time of digntary termination, and (3) the terminal
also constitutes a "separation from service" withm meaning of Section 409A of the Internal Ree@ode of 1986, as amended.

Payments Upon Voluntary Termination

The payments to be made to a namedutixe officer upon voluntary termination vary deging upon whether he resigns with or
without "good reason” or after our failure to offerrenew, extend or replace his employment agraeomeler certain circumstances. "Good
reason" generally means (as more fully describeélderapplicable employment agreement):

. a reduction in the officer's base salary or tabgetus level;
. our material breach of the employment agreement;
. the failure of any successor to all or substdigtall of our business and/or assets to expresstyime and agree to perform the

employment agreement in the same manner
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and to the same extent that our Company would dpgined to perform if no such succession had takaoep

. our failure to continue any significant compensagan or benefit without replacing it with a siarilplan or a compensation
equivalent (except, in the case of all named exexuwfficers other than Mr. Dreiling, for acrossthoard changes or
terminations similarly affecting (1) at least 95%adl of our officers or (2) 100% of officers atelsame grade level; in the case
of Mr. Dreiling, for across-the-board changes omti@ations similarly affecting at least 95% of aflour executives);

. relocation of our principal executive officestside of the middle-Tennessee area or basing €icdise of any named executive
officer other than Mr. Dreiling, without mutual cgent) the officer anywhere other than our princégpadcutive offices; or

. assignment of duties inconsistent, or the significaduction of the title, powers and functionsoagsted, with the named
executive officer's position without his writtennsent. For all named executive officers other tianDreiling, such acts will
not constitute good reason if it results from astructuring or realignment of duties and respalitséls for business reasons
that leaves him at the same rate of base salanyahtarget bonus opportunity, and officer leved arith similar responsibility
levels or results from his failure to meet pre-blshed and objective performance criteria.

No event (but in the case of Mr. ngj, no isolated, insubstantial and inadvertergrgwnot in bad faith) will constitute "good
reason"” if we cure the claimed event within 30 ddysbusiness days in the case of Mr. Dreilinggraféceiving notice from the named
executive officer.

Voluntary Termination with Good Reaso After Failure to Renew the Employment Agredmerif any named executive officer
resigns with good reason, he will forfeit all themvested options, all then unvested performanceebeestricted stock, all then unvested
performance share units and all then unvestedatesirstock units held by that officer. Such offigenerally may exercise any vested options
that were granted after 2011 up to 90 days follovilre resignation date and generally may exercigesasted options that were granted prior
to 2012 for the following periods from the resigoatdate: 180 days (options granted to Mr. Dreilimgor before January 21, 2008) or
90 days (options granted to Messrs. Dreiling arathiglan prior to 2012 but after January 21, 2008).

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

Additionally, if the named executiefficer (1) resigns with good reason, or (2) in tase of named executive officers other than
Mr. Dreiling, resigns within 60 days of our failut@ offer to renew, extend or replace his employnagmeement before, at or within 6 months
after the end of the agreement's term (unless e 8110 a mutually acceptable severance arrangeardhe resignation is a result of the
named executive officer's voluntary retirementesntination), or (3) in the case of Mr. Dreiling,tlre event we elect not to extend his term of
employment by providing 60 days prior written netleefore the applicable extension date, then ih ease the named executive officer will
receive the following benefits generally on or g on the 68" day after termination of employment but contingepon the execution
and effectiveness of a release of certain claimiagus and our affiliates in the form attachethtvemployment agreement:

. For the named executive officers other than Mr.ilixg continuation of base salary, as in effectrigdiately before th
termination, for 24 months payable in accordandé wur normal payroll cycle and procedures. For Bheiling, a
continuation of 2 times his annual base salaryapkeyover 24 months in equal installments in acziocd with our
normal payroll cycles and procedures. With the pkoa of Mr. Dreiling, the amount of any
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payment or entitlement to payment of the base salamtinuation shall be forfeited or, if paid, sedj to recovery if and
to the extent that the named executive officer ®any base salary as a result of subsequent emefdyauaring the
24 months after his termination date.

A lump sum payment equal to 2 times the aveggeentage of the named executive officer's targetis paid or to be
paid to employees at the same job grade leveleasamed executive officer (if any) under the anfngaus program fc
officers for the 2 fiscal years immediately precegihe fiscal year in which the termination dateuws (for

Mr. Dreiling, the bonus payment will equal 2 tinfes target bonus and will be payable over 24 mointlegjual
installments in accordance with our normal payegttles and procedures).

A lump sum payment equal to 2 times our annaatrébution for the named executive officer's map@tion in our
pharmacy, medical, dental and vision benefits @og(in the case of Mr. Dreiling, these benefitéaad will be in the
form of a continuation of these benefits to him aiglspouse and eligible dependents to the extargred immediately
prior to the employment termination, for 2 yeamnirthe termination date or, if earlier, until heorsbecomes eligible
for comparable coverage under the group healtrspdda subsequent employer).

Mr. Dreiling will receive a prorated bonus payméased on our performance for the fiscal yedd agthe time
bonuses are normally paid for that fiscal year.

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

Note that any amounts owed to a naexegdutive officer (other than Mr. Dreiling) in tferm of salary continuation that would
otherwise have been paid during the 60 day peffted his employment termination will instead be gl in a single lump sum as soon as
administratively practicable after the B0day after such termination date and the remainilebe paid in the form of salary continuation
payments as set forth above.

The named executive officer will feitfany unpaid severance amounts upon a mategathrof any continuing obligation under the
employment agreement or the release (the "Coniin@ipoligations"), which include:

The named executive officer must maintain the anftiality of, and refrain from disclosing or usjrayr (a) trade
secrets for any period of time as the informatiemains a trade secret under applicable law andofffjdential
information for a period of 2 years following theployment termination date.

For a period of 2 years after the employmenhieation date, the named executive officer mayanoept or work in a
"competitive position" within any state in which weaintain stores at the time of his terminatioredatany state in
which we have specific plans to open stores wiéhinonths of that date. For this purpose, "competitiosition" means
any employment, consulting, advisory, directorshigency, promotional or independent contractomgeaent
between the named executive officer and any pezagaged wholly or in material part in the busiriasshich we are
engaged, including but not limited to Wal-Mart, S&@lub, Target, Costco, K-Mart, Big Lots, BJ's Wésale Club,
Walgreens, Rite-Aid, CVS, Family Dollar Stores, dFse the 99 Cents Stores, Casey's General Staes(ircle K, 7-
11 Stores, Pantry, Inc. and Dollar Tree Stores (S&ub, Big Lots, Walgreens, Rite-Aid, CVS, Cirtleand 7-11
Stores are not specifically listed in Mr. Dreilisg@mployment agreement), or any person then plgrtoienter the
discount consumable basics retail business, ihttieed executive officer is required to perform m&w for that person
or entity which are substantially similar to thdseprovided or directed at any time while emplopgdis.
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For a period of 2 years after the employment teatiom date, the named executive officer may navelgt recruit or
induce any of our exempt employees (exempt exeesitin the case of Mr. Dreiling) to cease employtméth us.

For a period of 2 years after the employment teatiom date, the named executive officer may natisar
communicate with any person or entity who has aness relationship with us and with whom the namestcutive
officer had contact while employed by us, if thahtact would likely interfere with our businessaténships or result
in an unfair competitive advantage over us.

Voluntary Termination without GoodaRen. If the named executive officer resigns withgabd reason, he will forfeit all then
unvested options, all vested but unexercised optilbat were granted prior to 2012, all then unwkeptrformance-based restricted stock, all
then unvested performance share units and alltheested restricted stock units. The named exexofiicer generally may exercise any
vested options that were granted after 2011 u@tda§s following the resignation date.

Payments Upon Involuntary Termination

The payments to be made to a namedutixe officer upon involuntary termination vargpnding upon whether termination is with

or without "cause".

Cause" generally means (asenfidty described in the applicable employment agrent):

For Mr. Dreiling, any act (other than a de miniraet) of fraud or dishonesty in connection with pegformance of his
duties. For each other named executive officer,aynvolving fraud or dishonesty, or any matesietl of misconduct
relating to the performance of his duties;

Any material breach of any securities or other tawegulation or any Dollar General policy govemBsecurities tradir
or inappropriate disclosure or "tipping" relatirgany stock, security and investment;

Any activity or public statement, other than asuiesd by law, that prejudices Dollar General or affiliates
(specifically including, for Mr. Dreiling, any lineed partner of any parent entity of Dollar Geneoaljeduces our or ol
affiliates' good name and standing or would brirall@ General or its affiliates into public contenqp ridicule;

Attendance at work in a state of intoxicatiorbeing found in possession of any drug or substaieh would amount
to a criminal offense;

Assault or other act of violence; or

Conviction of, or plea of guilty anolo contenderéo, any felony whatsoever or any misdemeanor theatladvpreclude
employment under our hiring policy.

For purposes of each named execoffieer other than Mr. Dreiling, "cause" also medas more fully described in the applicable
employment agreement):

Willful or repeated refusal or failure substangaib perform his material obligations and dutiesemhis employment
agreement or those reasonably directed by his gisperour CEO and/or the Board (except in conoectiith a
Disability); or

Any material violation of our Code of Businessnduct and Ethics.
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For purposes of the equity awardsiga after 2011, "cause" shall be as defined iragficable employment agreement or change-
in-control agreement (in the absence of an employmgreement) or, in the absence of either of sigchkements, "cause" is defined
materially consistent with the definition set foghove.

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

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

. Will forfeit all then unvested options, all thenvested performance-based restricted stockhed invested
performance share units, and all then unvestedatest stock units held by that officer.

. Generally may exercise any vested options tlemewranted after 2011 up to 90 days followingtémmination date and
generally may exercise any vested options that gexeted prior to 2012 for the following perioderfr the termination
date: 180 days (options granted to Mr. Dreilingootbefore January 21, 2008) or 90 days (optionstgchto
Messrs. Dreiling and Flanigan prior to 2012 bueaftanuary 21, 2008).

. Will receive the same severance payments anefitgras described under "Voluntary Terminatiothwizood Reason
or After Failure to Renew the Employment Agreematitve.

Payments After a Change in Control

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

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

. Mr. Flanigan's performance-based options wiitvend become immediately exercisable as to 1008tecshares
subject to such options immediately prior to thargye in control.

. If the change in control occurs prior to the contiple of the applicable performance period, all wsted performance
share units that have not previously become vestdchonforfeitable, or have not previously beeffeited, will
immediately be deemed earned at the target lewkshall vest, become nonforfeitable and be paichupe change in
control.

. If the change in control occurs after the completid the applicable performance period, all preslgwearned but
unvested performance share units that have notquay become vested and nonforfeitable, or hatgreviously
been forfeited, will immediately vest, become nafditable and be paid upon the change in control.

. All outstanding restricted stock units will becorested and nonforfeitable and will be paid upondha&nge in control.

. Mr. Dreiling's performance-based restricted shdhat have not previously become vested and rfeitéble, or have
not previously been forfeited, shall be deemed/falirned and shall become vested and nonforfeiiatiie change in
control occurs on or before any date on which itegermined that the applicable performance measangred for
vesting has been achieved.

. All CDP/SERP Plan benefits will become fully vestéathe extent not already vested).

51




Table of Contents

If the named executive officer isatuntarily terminated without cause or resignsgood reason following the change in control, he
will receive the same severance payments and bemrsfidescribed above under "Voluntary Terminatith Good Reason or After Failure to
Renew the Employment Agreement." However, the naexedutive officer will have 1 year from the teriiion date in which to exercise
vested options that were granted after 2011 ifdls@ns or is involuntarily terminated within 2 yeaf the change in control under any
scenario other than retirement or involuntary teation with cause (in which cases, he will havesarg from the retirement date to exercise
vested options and will forfeit any vested but wereised options held at the time of the terminatiath cause).

Prior to March 2014, other than witispect to Mr. Sparks, if any payments or bengafitsonnection with a change in control (as
defined in Section 280G of the Internal Revenueejeebuld be subject to the "golden parachute" ext@g under federal income tax rules
(the "excise tax"), we would pay an additional amdo the named executive officer to cover the &x¢ax and any other excise and income
taxes resulting from this payment. However, othantwith respect to Mr. Dreiling, if after receigithis payment the named executive
officer's after-tax benefit would not be at leaS0$H00 more than it would be without this paymémen this payment would not be made and
the severance and other benefits due to the naresdittve officer would be reduced so that the exté is not imposed. In Mr. Sparks' ce
his employment agreement provides for capped patgritaking into consideration all payments and fieneovered by Section 280G of the
Internal Revenue Code) of $1 less than the amdantiould trigger the excise tax unless he sigredesse and his after-tax benefit would be
at least $50,000 more than it would be withoutglgments being capped. In such case, his paymedtsemefits would not be capped and
Mr. Sparks would be responsible for the paymernhefexcise tax. We would not pay any additional ami@o cover the excise tax. The ab
scenarios are included in the table following tiasrative since such table assumes the occurrdribe event as of January 31, 2014.

In March 2014, Messrs. Dreiling, Telasos and Flanigan entered into amendmentgioemployment agreements that elimine
gross-up payments for the excise tax effective idiately. Other than with respect to Mr. Dreiling,the event of a change in control as
defined in Section 280G of the Internal Revenueefoglach named executive officer's employment ageeenow provides for capped
payments (taking into consideration all payments lzenefits covered by Section 280G of the InteRmlenue Code) of $1 less than the
amount that would trigger the excise tax unlessipes a release and his after-tax benefit wouldtbeast $50,000 more than it would be
without the payments being capped. In such cash, sificer's payments and benefits would not bepedmnd such officer would be
responsible for the payment of the excise tax. VWald/not pay any additional amount to cover theésetax. In Mr. Dreiling's case, his
employment agreement now provides for capped patarfeaking into consideration all payments and fiemeovered by Section 280G of
Internal Revenue Code) of $1 less than the ambanttould trigger the excise tax unless his afarktenefit would be at least $50,000 more
than it would be without the payments being cappeduch case, Mr. Dreiling's payments and benefitsld not be capped and he would be
responsible for the payment of the excise tax. Wald/not pay any additional amount to cover thasxtax.

For purposes of the CDP/SERP Plamaamge in control generally is deemed to occun{ese fully described in the plan document):

. if any person (other than Dollar General or ahpur employee benefit plans) acquires 35% or nobi@ur voting
securities (other than as a result of our issuafsecurities in the ordinary course of business);

. if a majority of our Board members at the beginnifigny consecutive 2-year period are replacedimvitiat period
without the approval of at least two-thirds of @gard members who served as directors at the biegimmfh the period;
or

. upon the consummation of a merger, other businesbination or sale of assets of, or cash temdexchange offer or

contested election with respect to, Dollar Geniélaks than a majority of our voting securities aeld after the
transaction in the aggregate by holders of ourriéesiimmediately prior to the transaction.
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For purposes of the treatment of qdiscussed above, a change in control generadlgn® (as more fully described in the Amended
and Restated 2007 Stock Incentive Plan):

the sale or disposition in one or a series of eelétansactions of all or substantially all of assets to any person (or
group of persons acting in concert), other thamstor our affiliates;

any person (or group of persons acting in cajoether than us or our affiliates, becomes theekieial owner
(including through a right to acquire shares whethercisable immediately or only after the passsdane) directly o
indirectly of more than 50% of the total voting pevof our voting stock or of the voting stock ofyaamtity that control
us, including by way of merger, consolidation, tendr exchange offer or otherwise;

a reorganization, recapitalization, merger or ctidation involving our Company unless securitiegresenting 50% or
more of the combined voting power of the then @uniging voting securities entitled to vote generallyhe election of
our directors or the director of the entity resugtfrom the transaction (or the parent of suchty@ngire held after the
transaction by the person(s) who were the benéfigiaers of our outstanding voting securities éedito vote
generally in the election of our directors immeehatprior to the transaction; or

if a majority of our Board members at the beginnifigny consecutive 24-month period are replacedimvthat period
without the approval of at least a majority of @gard members who either served as directors dighaning of the
period or whose election or nomination for electiaas previously so approved (with certain excetiand
gualifications).

With respect to the restricted stanks, a change in control (as summarized abovitpeideemed to have occurred only if an event
relating to the change in control constitutes angeain ownership or effective control of Dollar @eal or a change in the ownership of a
substantial portion of our assets within the meguoihTreasury Regulation Section 1.409A-3(i)(5).

The following table reflects potehpy@yments to each of our named executive offigerarious termination and change in control
scenarios based on compensation, benefit, andydguéls in effect on, and assuming the scenari® effective as of, January 31, 2014. For
stock valuations, we have used the closing priceuofstock on the NYSE on January 31, 2014 ($56 B2 table reports only amounts that
are increased, accelerated or otherwise paid od @se result of the applicable scenario and rasudt, excludes equity awards and
CDP/SERP Plan benefits that had vested prior t@teat and earned but unpaid base salary throwgéniployment termination date. The
table also excludes any amounts that are avaithierally to all salaried employees and do notrfisoate in favor of our executive office
The amounts shown are merely estimates. We camtetrdine actual amounts to be paid until a termonadr change in control scenario

occurs.
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Potential Payments to Named Executive Officers Upo®ccurrence of
Various Termination Events As of January 31, 2014

Involuntary
Voluntary Without
Cause or
Without Voluntary Involuntary
Good with Good With Change in
Death Disability Retirement Reason Reason Cause Control

Name/Item (%) ($) ($)(2) ($) ($) ($) ($)
Mr. Dreiling
Equity Vesting Due

to Event(1) 12,277,85 12,277,85 n/e n/e nle nle 27,001,08
Cash Severanc — 1,297,25; n/e n/e 5,967,35! nle 5,967,35!
Health Continuatior

3) nle n/e nle n/e 27,56¢ nle 27,56¢
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax

and Gros-Up n/e n/e n/e n/e n/e n/e —
Life Insurance

Proceed: 3,000,001 n/e n/e n/e nle nle n/e
Total 15,277,85 13,575,10 n/a — 6,004,92: — 33,006,00
Mr. Tehle
Equity Vesting Due

to Event(1) 1,072,66! 1,072,66! nle n/e nle nle 1,510,72:
Cash Severanc nle n/e n/e n/e 2,428,57 nle 2,428,57!
Health Paymer nle n/e n/e n/e 24,71: nle 24,71
Qutplacement(4 nle n/e n/e n/e 10,00( nle 10,00(
280(G) Excise Tax

and Gros-Up n/e n/e n/e n/e n/e n/e —
Life Insurance

Proceed: 1,782,001 n/e n/e n/e nle nle n/e
Total 2,854,66! 1,072,66! n/a — 2,463,28! — 3,974,01
Mr. Vasos
Equity Vesting Due

to Event(1) 1,072,66! 1,072,66! n/e n/e nle nle 1,510,72:
Cash Severanc n/e n/e n/e n/e 2,799,901 n/e 2,799,901
Health Paymer nle n/e nle n/e 14,53( nle 14,53(
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax

and Gros-Up n/e n/e n/e n/e n/e n/e —
Life Insurance

Proceed: 1,875,00! n/e n/e n/e n/e n/e n/e
Total 2,947,66! 1,072,66! n/a — 2,824,43 — 4,335,15:
Mr. Flanigan
Equity Vesting Due

to Event(1) 1,523,55: 1,523,55: n/e n/e nle n/e 1,961,61!
Cash Severanc nle n/e nle n/e 1,549,81. nle 1,549,81.
Health Paymer nle n/e n/e n/e 15,29« nle 15,29«
Outplacement(4 n/e n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Tax

and Gros-Up n/e n/e n/e n/e n/e n/e —
Life Insurance

Proceed: 1,137,001 n/e n/e n/e nle nle n/e
Total 2,660,55. 1,523,55. n/a — 1,575,101 — 3,536,711
Mr. Sparks
Equity Vesting Due

to Event(1) 1,072,66! 1,072,66! nle n/e nle nle 1,510,72:
Cash Severanc n/e n/e n/e n/e 2,123,091 n/e 2,123,091
Health Paymer nle n/e nle n/e 16,507 nle 16,507
Outplacement(4 nle n/e n/e n/e 10,00( nle 10,00(
280(G) Excise Tax

and Gros-Up n/e n/e n/e n/e n/e n/e —
Life Insurance

Proceed: 1,558,00! n/e n/e n/e n/e n/e n/e
Total 2,630,66! 1,072,66! n/a — 2,149,60: — 3,660,32!
(1) In addition to vesting of restricted stock unitsrformance share units and stock options for aliethexecutive officers, includes for Mr. Dreiling estimate

of pro-rata vesting to occur during fiscal year 2@f performance-based restricted stock upon hashder disability, assuming achievement of the irequ
performance target for fiscal year 2014 and udiregciosing market price of our common stock on dan@1, 2014.

(2) None of the named executive officers were eligfbleretirement on January 31, 2014.
3) Calculated as the combined Dollar General and eyeplcost of healthcare for the benefit option setéby Mr. Dreiling for 2014.

(4) Estimated based on the actual cost of outplacessnices historically provided to officers.
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Compensation Committee Interlocks and Insider Paitiation

Each of Messrs. Bryant, Calbert, 3oaad Rhodes and Ms. Fdirushel was a member of our Compensation Commilteimg all ot
a portion of 2013. None of these persons was atiameyduring 2013 an officer or employee of Dolaeneral or any of our subsidiaries or an
officer of Dollar General or any of our subsidiarit any time prior to 2013. Mr. Calbert, due t® talationship with KKR in 2013, and
Mr. Jones, due to his relationship with GoldmargHsa& Co., may be viewed as having an indirect nedtaterest in certain of our
relationships and transactions with KKR and Goldn&achs & Co. discussed under "Transactions withdgament and Others" above.
Messrs. Calbert and Jones resigned from the CorapensCommittee in April 2013. Mr. Dreiling servad a manager of Buck
Holdings, LLC, for which Messrs. Calbert, AgrawaldaJones served as managers. Buck Holdings, LLGligaslved on January 8, 2014.

Compensation Risk Considerations

In March 2014, our Compensation Cottesj with the assistance of its compensation dtarguand management, reviewed our
compensation policies and practices for all empdgy@ncluding executive officers, to assess tHesrilsat may arise from our compensation
programs. The assessment included a review ofa@uapensation programs for certain design featuréshw¢ould potentially encourage
excessive risk-taking or otherwise generate ridRabtlar General. As a result of that assessmeatCiimpensation Committee concluded,
after considering the degree to which identifiesk#aggravating factors were offset by risk-mitiggtfactors, that the net risks created by our
overall compensation program were not reasonakdlito have a material adverse effect on Dollanéal.
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SECURITY OWNERSHIP

For purposes of the tables belowemsgn is a "beneficial owner" of a security oveiichitthat person has or shares voting or
investment power or which that person has the tiglaicquire beneficial ownership within 60 daysld$s otherwise noted, to our knowledge
these persons have sole voting and investment powvegrthe shares listed. Percentage computatiensaared on 309,973,026 shares of our
common stock outstanding as of March 21, 2014.

Security Ownership of Certain Beneficial Owners

The following table shows the amoofbdur common stock beneficially owned as of Ma2dh 2014 by those known by us to
beneficially own more than 5% of our common stock.

Amount and Nature of  Percent of

Name and Address of Beneficial Owne Beneficial Ownership Class

Soroban Master Fund LP( 20,934,12 6.75%

Lone Pine Capital LLC(2 18,904,63 6.10%

The Vanguard Group(: 17,783,66 5.74Y%

FMR LLC(4) 16,219,43 5.23%

(1) Soroban Master Fund LP, Soroban Capital Partne@ ahd Eric W. Mandelblatt share the power to vet®alirect the voting of and the power to dispose

to direct the disposition of the shares. The addi@sSoroban Master Fund LP is Gardenia CourteS3807, 45 Market Street, Camana Bay, Grand Cayman

KY1-1103, Cayman Islands. The address for Sorotapitél Partners LLC and Mr. Mandelblatt is 444 Mt Avenue, 28 Floor, New York, New
York 10022. All information is based solely on Andement No. 1 to Statement on Schedule 13G filedebriary 14, 2014.

(2) These shares are directly held by various enfitieshich Lone Pine Capital LLC serves as investhmeanager with power to direct investments andéwver
to vote the shares. Stephen F. Mandel, Jr. is teaging member of Lone Pine Managing Member LLO¢ckvks the Managing Member of Lone Pine
Capital LLC. Lone Pine Capital LLC and Mr. Mandbbse voting and dispositive power with respechtghares. The address of each of Lone Pine
Capital LLC and Mr. Mandel is Two Greenwich Pla@aeenwich, Connecticut 06830. All information isbkd solely on Amendment No. 1 to Statement on
Schedule 13G filed on February 14, 2014.

(3) The Vanguard Group has sole power to vote or dirextote over 491,251 shares, sole power to dispber to direct the disposition of 17,323,514rekaan(
shared power to dispose or to direct the dispaositiod60,151 shares. Vanguard Fiduciary Trust Comg&/FTC"), a wholly owned subsidiary of The
Vanguard Group, Inc., is the beneficial owner 02,381 shares, as a result of its serving as invagtmanager of collective trust assets, and Varguar
Investments Australia, Ltd. ("VIA"), a whollpwned subsidiary of The Vanguard Group, Inc., éshikneficial owner of 186,700 shares, as a re§itk serving
as investment manager of Australian investmentioffs. The address of The Vanguard Group is 10@WVard Blvd, Malvern, Pennsylvania 19355. All
information is based solely on Statement on Scleeti8G filed on February 12, 2014.

4) The shares beneficially owned by FMR LLC consisthef following: (a) 13,076,487 shares beneficiallyned by Fidelity Management & Research Company
("Fidelity"), a wholly-owned subsidiary of FMR LLGs a result of its acting as investment adviseatious investment companies (the "Funds"); (18,623
shares beneficially owned by Fidelity SelectCo, L{_SelectCo"), a wholly-owned subsidiary of FMR LL&s a result of its acting as investment adviser t
various investment companies; (c) 93,026 sharesfiogly owned by Fidelity Management Trust CompdtFidelity Trust"), a wholly-owned subsidiary of
FMR LLC, as a result of its acting as investmenhagger of certain institutional account(s); (d) B0, 3hares owned through Strategic Advisers, I18trétegic
Advisers"), a wholly-owned subsidiary of FMR LLCdha registered investment adviser that providesstment advisory services to individuals; (e) 84,50
shares beneficially owned by Pyramis Global Addsbrust Company ("PGATC"), an indirect wholly-owngabsidiary of FMR LLC, as a result of its serving
as investment manager of institutional accountsiogvauch shares; and (f) 2,416,414 shares bengfiolaned by FIL Limited ("FIL") which provides
investment advisory and management services tardeuof non-U.S. investment companies and centaititiitional investors. Edward C. Johnson 3d,
Chairman of FMR LLC, and FMR LLC, through its caitof Fidelity, and the Funds each has sole poweligpose of 13,076,487 shares owned by the Funds.
Mr. Johnson and FMR LLC, through its control of &#Co, and the SelectCo Funds each has sole powlepiose of the 528,643 shares owned by the
SelectCo Funds. Members of Mr. Johnson's familytteeeoredominant owners of Series B voting comniames of FMR LLC, representing 49% of the voting
power of FMR LLC. The Johnson family group andodlier Series B shareholders have entered intoralstiders' voting agreement under which all SeBies
voting common shares will be voted in accordanda thie majority vote of Series B voting common silsaAccordingly, through their ownership of voting
common shares and the execution of the sharehbla¢irsgy agreement, members of the Johnson famély be deemed to form a controlling group with
respect to FMR LLC. Neither FMR LLC nor Mr. Johnduas the sole power to vote or direct the votinthefshares owned directly by the Fidelity Funds,
which power resides with the Funds' Board of Tresté&idelity votes the shares under written guigsliestablished by the Funds' Board of Trustees.

Mr. Johnson and FMR LLC, through its control of &lity Trust, each has sole dispositive power owvet sole power to vote or direct the voting of 98,02
shares owned by the institutional account(s). Mihn3on and FMR LLC, through its control of PGAT@ck has sole dispositive power over and sole ptover
vote or direct the voting of 84,506 shares ownethiyinstitutional accounts managed by PGATC. Rastiips controlled predominantly by members of

Mr. Johnson's family and FIL, or trusts for the@miefit, own shares of FIL voting stock. While thergentage of total voting power represented byetsbares
may fluctuate, it normally represents more than 28%b less than 50% of the total votes which magest by all holders of FIL voting stock. FMR LLCdan
FIL are separate and independent corporate entiestheir Boards of Directors are generally coseyloof different individuals. FMR LLC and FIL takee
view that they are not acting as a "group"” for jpsgs of Section 13(d) under the Exchange Act aattthiey are not otherwise required to attributeaoh othe
the beneficial ownership of securities beneficiallyned by the other entity within the meaning ofeRL8d3 of the Exchange Act and that, therefore, thees
held by the other entity need not be aggregategdguoses of Section 13(d). The address of FMR LHi@glity, Fidelity Trust and Strategic Advisers is

245 Summer Street, Boston, Massachusetts 02210addvess of SelectCo is 1225“J‘.7Street, Suite 1100, Denver, Colorado 80202. Thieess of PGATC i
900 Salem Street, Smithfield, Rhode Island 02912 dddress of FIL is Pembroke Hall, 42 Crow Lareeniton, Bermuda. All information is based solety o
Statement on Schedule 13G filed on February 144z
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Security Ownership of Officers and Directors

The following table shows the amoofbdur common stock beneficially owned as of Ma2dh 2014 by our current directors and
named executive officers individually and by ourreut directors and all of our executive officessaagroup. Unless otherwise noted, these
persons may be contacted at our executive offices.

Amount and Nature of Percent of

Name of Beneficial Owner Beneficial Ownership Class
Warren F. Bryant(1)(2 14,764
Michael M. Calbert(1)(2 20,764 *
Sandra B. Cochran(1)(; 3,39¢ *
Patricia D. Fil-Krushel(1)(2) 3,862 *
William C. Rhodes, 111(1)(2)(3 25,764 *
David B. Rickard(1)(2 14,95¢ *
Richard W. Dreiling(1)(2)(4 618,88: *
David M. Tehle(1)(2 108,93¢ *
Todd J. Vasos(1)(z 57,801 *
John W. Flanigan(1)(z 60,66% *
Gregory A. Sparks(1)(z 30,934 *
All current directors and executive officers .

a group (15 persons)(1)(2)(3)( 1,117,217 *

)

@

©)
4)

Denotes less than 1% of class.

Excludes shares underlying certain restricted stmits held by each of the named holders, but esgch they have no voting or investment power her t
right to acquire beneficial ownership within 60 daf March 21, 2014.

Includes the following number of shares underlyiestricted stock units that are or could be sditéewvithin 60 days of March 21, 2014, over which th
person will not have voting or investment powerilthe restricted stock units are settled: Mr. Biyél,017); Mr. Calbert (1,525); and Mr. Rickardg14).
Also includes the following number of shares subjemptions either currently exercisable or exaable within 60 days of March 21, 2014 over whiuh t
person will not have voting or investment powerilthe options are exercised: each of Messrs. Bry@albert and Rhodes (8,192); Ms. Cochran (1,074);
Ms. Fili-Krushel (1,017); Mr. Rickard (7,949); Mpreiling (263,568); each of Messrs. Vasos, Tehkd @parks (25,593); Mr. Flanigan (51,969); and all
current directors and executive officers as a gi®4{,096). The shares described in this note @msidered outstanding for the purpose of comptitieg
percentage of outstanding stock owned by each ngersdn and by the group but not for the purposm®pfputing the percentage ownership of any other
person.

Mr. Rhodes shares voting and investment power db¥gi72 shares with his spouse, Amy Rhodes.
Includes 326,037 shares of performance-basedatestrstock over which Mr. Dreiling possesses voginger but will not possess investment power until

such time as such shares may vest upon achieverhesttain performance targe
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PROPOSAL 2:
ADVISORY VOTE ON EXECUTIVE COMPENSATION

As required by SEC rules, we are fatimg our shareholders the opportunity to votegprave, on an advisory (nonbinding) basis,
the compensation of our named executive officedisdosed in this proxy statement in accordantk ®EC rules, which includes the
disclosures under "Compensation Discussion andyAigdland the accompanying compensation tablesedated narrative discussion in the
"Executive Compensation” section above. We prottigeopportunity to vote on a nonbinding basis @séhmatters once every three years,
which is the time interval last approved by ourrshalders on a nonbinding basis. The next oppdstdar our shareholders to vote to
approve on a nonbinding basis the compensationof@med executive officers will be at our 2017 winmeeting of shareholders.

As discussed in "Compensation Disaunsand Analysis" above, our compensation prograrasiesigned to attract, retain and
motivate persons with superior ability, to rewardstanding performance, and to align the intereStair named executive officers with the
long-term interests of our shareholders. Underdlpgsgrams, our named executive officers are resehfor the achievement of specific
annual and long-term goals and the realizatiomofdased shareholder value. We firmly believe dliatcompensation programs have been
effective in attracting and retaining the executalent necessary to guide Dollar General duriperéod of significant growth and
transformation, and have been instrumental in hglpis achieve solid financial performance in thst flaree fiscal years.

We are asking our shareholders tecatd their support for our named executive officempensation as described in this proxy
statement in accordance with SEC rules by votimgHis proposal. This vote is not intended to adsgli@ny specific item of compensation, but
rather the overall compensation of our named ekexofficers. This advisory vote is not a vote be tompensation of our Board of Direc
or our compensation policies as they relate tomskagement, as described under "CompensationtRiskiderations" in the "Executive
Compensation" section above.

Although the vote we are asking shal@ers to cast is nonbinding, our Board and the@ensation Committee value the views of
our shareholders and intend to consider the outaufrtiee vote when making future compensation denisfor our named executive officers.

Our Board unanimously recommends ybatvoteFOR the approval of the compensation of our named dkecafficers as
disclosed in this proxy statement pursuant to trepensation disclosure rules of the SEC.
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AUDIT COMMITTEE REPORT

The Audit Committee of our Board afdé&tors has:

. reviewed and discussed with management the aufitit@akcial statements for the fiscal year ended dgn@1, 2014,

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

. received the written disclosures and the |dttam Ernst & Young LLP required by applicable regumnents of the
Public Company Accounting Oversight Board regardhgindependent registered public accounting irm'
communications with the Audit Committee concernimgependence, and

. discussed with Ernst & Young LLP their independefmoen Dollar General and its management.

Based on these reviews and discusstbe Audit Committee unanimously recommendeti¢oBoard of Directors that Dollar
General's audited financial statements be includéde Annual Report on Form H0for the fiscal year ended January 31, 2014 fovdiwith
the SEC.

While the Audit Committee has thepassibilities and powers set forth in its chartbe Audit Committee does not have the duty to
plan or conduct audits or to determine that DdBaneral's financial statements are complete, atgurain accordance with generally
accepted accounting principles. Dollar General'sagament and independent auditor have this redpbitysiThe Audit Committee also dor
not have the duty to assure compliance with lavasragulations or with the policies of the Boarddafectors.

This report has been furnished byrtleenbers of the Audit Committee:

. David B. Rickard, Chairman
. Warren F. Bryant
. Sandra B. Cochran

The above Audit Committee Report does not coressitciting material and should not be deemedifde incorporated by
reference into any other Dollar General filing umdbe Securities Act of 1933 or the Securities Bxgje Act of 1934, except to the extent
Dollar General specifically incorporates this repday reference thereit
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PROPOSAL 3:
RATIFICATION OF APPOINTMENT OF AUDITORS

Who is responsible for the selection of the indepéent auditor?

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

Who has the Audit Committee selected as the indepdeant registered public accounting firm?

The Audit Committee has selected E&n¥oung LLP as our independent auditor for thd2@iscal year. Ernst & Young LLP has
served in that capacity since October 2001. TheitACammittee and the Board of Directors believe tha continued retention of Ernst &
Young LLP is in the best interests of Dollar Geharal our shareholders.

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

Representatives of Ernst & Young Lhde been requested and are expected to atteadnibal meeting. These representatives will
have the opportunity to make a statement if theglesire and are expected to be available to resoappropriate questions.

What does the Board of Directors recommend?

Our Board unanimously recommends ybatvoteFOR the ratification of Ernst & Young LLP as our indegient auditor for the
2014 fiscal year. The Audit Committee is not bobych vote either for or against the firm. If thesdholders do not ratify this appointment,
our Audit Committee will consider that result ilesgting our independent auditor in the future.
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FEES PAID TO AUDITORS

What fees were paid to the independent auditor in@L3 and 20127

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

Service 2013 Aggregate Fees Billed ($) 2012 Aggregate Fees Billed ($)
Audit Fees
(2) 2,313,782 2,057,071
Audit-
Related
Fees(2, 30,000 29,500
Tax Fees
3) 1,503,91¢ 1,995,31¢
All Other
Fees(4) 1,920 6,000

(1) 2013 fees include fees for services relateal debt offering and a sale-leaseback transaaimhpoth 2013 and
2012 fees include fees for services related torsany offerings of our common stock by certain of o
shareholders.

(2) 2013 and 2012 fees include services relating tethployee benefit plan audit.

(3) 2013 and 2012 fees relate primarily to tax comglaservices, which represented $1,398,918 and §B88 in
2013 and 2012, respectively, for work related toknapportunity tax credit assistance and foreigursiog
offices' tax compliance. The remaining tax feesdach year relate to consulting services, includixgadvisory
services related to inventory.

4 2013 and 2012 fees include a subscription fee tor-line accounting research to
How does the Audit Committee pre-approve servicesrpvided by the independent auditor?

The Audit Committee pre-approvesaaltiit and permissible non-audit services providedur independent auditor. Where feasible,
the Committee considers and, when appropriateappeeves services at regularly scheduled meetiftgisdisclosure by management and
independent auditor of the nature of the proposedces, the estimated fees (when available), beid dpinions that the services will not
impair the independence of the independent auditoe. Committee's chairman (or any Committee meriftibe chairman is unavailable)
may pre-approve such services in between Comnmitstings, and must report to the Committee ateixs meeting with respect to all
services so pre-approved. The Committee pre-apdrb®6% of the services provided by Ernst & YoundPlduring 2013 and 2012.
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SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

The U.S. securities laws require exgcutive officers, directors, and greater than 0#%reholders to file reports of ownership and
changes in ownership on Forms 3, 4 and 5 with B@.$Based solely upon a review of these reportighed to us during and with respect to
2013, or written representations that no Form Brtspvere required, we believe that each of theseqms filed, on a timely basis, the reports
required by Section 16(a) of the Exchange Act ektiegt (1) each of Messrs. Flanigan, Ravener aramb¥éled 1 late Form 4 to report 2, 2
and 1 acquisitions, respectively, of stock optitmpurchase shares of Dollar General common ssldting from accelerated vesting in
connection with an unregistered sale of sharesioEommon stock by Buck Holdings, L.P.; and (2) Mones filed 1 late Form 4 to report an
unregistered sale of shares of Dollar General comstack by Buck Holdings, L.P. Mr. Jones is a mamgglirector of Goldman,

Sachs & Co., a wholly-owned subsidiary of The Gadn$achs Group, Inc. (the "GS Group"). GSUIG, L.L.&wholly-owned subsidiary of
the GS Group, and certain investment partnershipgfiich Goldman, Sachs & Co. serves as the invastmanager and for which affiliates
of Goldman, Sachs & Co. and the GS Group serveeagéneral partner, managing limited partner, miagggartner or investment manager,
among other members of a private investor grould, the membership interests of Buck Holdings, Lt general partner of Buck
Holdings, L.P. Mr. Jones disclaims beneficial ovatdgp of the shares involved in the transaction pit®the extent of his pecuniary interest
therein.

SHAREHOLDER PROPOSALS
FOR 2015 ANNUAL MEETING

To be considered for inclusion in puoxy materials relating to the 2015 annual megetihshareholders, eligible shareholders must
submit proposals that comply with relevant SEC tatinns no later than December 10, 2014. To intcedather new business at the 2015
annual meeting, you must provide written noticesao earlier than the close of business on Jar28gr2015 and no later than the close of
business on February 28, 2015, and comply wittathence notice provisions of our Bylaws. If we ao¢ notified of a shareholder proposal
by February 28, 2015, then the proxies held bynsamagement may provide the discretion to vote atjainch shareholder proposal, even
though the proposal is not discussed in our proagenials sent in connection with the 2015 annuadting of shareholders.

Shareholder proposals should be miadeCorporate Secretary, Dollar General Corponati®0 Mission Ridge, Goodlettsville,
Tennessee 37072. Shareholder proposals that ainechated in our proxy materials will not be coresied at any annual meeting of
shareholders unless such proposals have compltadive requirements of our Bylaws.

62




VOTE BY INTERNET - wans.proxyvote. com
Ui b Imt it A ArBrdied your valing instnoctions and for elect onic delmny
E#E[fﬂs:;’%nslﬁgﬂfgﬁfrmﬁ al inlarmaton untd 11 if_ﬂPh':' Eastern Timie on May 28, 2004, Hawe your peocy

cand in hared when you acces the website and follow the instructiors te cbitain
TO0 MISSION RIDGE your pecceds ared to oreate 30 electrons voling indmuchion farm

G0aD SVILLE, TN 37072 ELECTROMIC DELIVERY OF FUITLIRE PROXY MATERIALS

¥ you wiould bl 1o reduoe Che oot incurmed iy Sur Company in mdibes] peciy
malenak, you £an cordent 1o recenang AN Futune prosy stalesments, poy
cards and annual reports electonically wa e-mail oo the inernet. To =gn up
¢ eecironic dewery, please foliow the instiucions sbove to vole uiing the
naerned and, wihen prompted, indicabe that you agree 10 Moehe o 300858 piooy
materiaks electronically in future years

VOTE BY PHONE - 1-800-690-6903

Ute any touch-1one telephone 1o TEansmd your voting instrctons ue
115G PM . Eastenn Tome on May 78, 2014 Mive youl peosy c36d o hand when
youn call and then {aliow the Fatructions

WOTE BY MAIL

Mark, sign and date your prowy card and setuin it o the postage-padd
envelope v hae peovided or setuen it 10 Vote Processing, ofo Becadridge,
&1 Mercedes Way, Edgewood, WY 11717

FYOU ARE NOT WOTING BY INTERMET OR FHONE, TOWOTE. MARK BLOCKES

e s M7 2007-PAS495 KEEF THIS. PORTION FOR YOUR RECORDS
THIS PROKY CARD IS VALID ONLY WHEN SIGNED AND DATED, AR AR RETURA T PORTIGH LR
DOLLAR GENERAL CORPORATION
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Statement and Annual Report are available at weasy prosyvole com.

DOLLAR GENERAL CORPORATION
Proxy solicited by and on behalf of the Board of Directors for the
Annual Meeting of Shareholders to be held on May 29, 2014

The undersigned shareholder of Dollar General Corporation, a Tennessee corporation (the *Company®), hereby acknowdedoes
receipt of the notice of annual meeting of shareholders and proxy statement dated April 9, 2014, and hereby appoints
Rhonda M. Taylor and Christine L. Connolly, o either of them, proxies, each with full power of substitution, and authorizes them to
represent and tovole, asdesignated on the reverse side ol Uhis proxy cand, all shares of common stock of the Campany that the sharefioldes
is entitled to vote at the annual meeting of shareholders of the Company to be held May 29, 2014 at 900 A M, Central Time, in the
Goodiattsville City Hall Auditonum, located at 105 South Main Street, Goodlettsville, Tennessee, and at any adjournmentis) thereof

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

proxy will be voted FOR each of the nominees for director in Proposal 1, FOR Proposals 2 and 3, and in the discretion of
the proxy holders upon such other business as may properly come before the meeting or any adjournment(s) thereof.

Continued and to be signed on reverse side




