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Dollar General Corporation

. 100 Mission Ridgt
DOLLAR GENERAL Goodlettsville, Tennessee 370

Dear Shareholder:

The 2012 Annual Meeting of Sharehadds Dollar General Corporation will be held ondary, June 1, 2012, at 9:00 a.m., Central
Time, at Goodlettsville City Hall Auditorium, 1058th Main Street, Goodlettsville, Tennessee. Adlrsholders of record at the close of
business on March 23, 2012 are invited to atteadatinual meeting. For security reasons, howeveraitoadmission to the meeting you may
be required to present photo identification and lgrwith other security measures.

At this year's meeting, you will haae opportunity to vote on the matters describealinaccompanying Notice of Annual Meeting of
Shareholders and Proxy Statement. Our 2011 AnnepbR and our Annual Report on Form 10-K for ttsedi year ended February 3, 2012
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 besepted at the annual meeting. You may vote younypv@ the Internet or telephone, or if y
received a paper copy of the proxy materials byl,gau may vote by mail by completing and returnagroxy card.

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

Sincerely,
/s! Rick Dreiling

Rick Dreiling
Chairman & Chief Executive Offict

April 5, 2012
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Dollar General Corporation
100 Mission Ridgt

DOLLAR GEN ERAL Goodlettsville, Tennessee 370

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE: Friday, June 1, 201
TIME: 9:00 a.m., Central Tim
PLACE: Goodlettsville City Hall Auditorium

105 South Main Street
Goodlettsville, Tennesst

ITEMS OF BUSINESS: 1) To elect as directors the 7 nominees listed irptioay statemer

2) To approve our Amended and Restated 2007 StocktiweePlan and the material terms of the
performance-based compensation under the Plarufpopes of compensation deductibility
under Internal Revenue Code Section 162

3) To approve our Amended and Restated Annual Incetlan and the material terms of the
performance-based compensation under the Plarufpopes of compensation deductibility
under Internal Revenue Code Section 162

4)  To ratify the appointment of the independent regiet public accounting firm for fiscal 20

5)  To transact any other business that may properyecoefore the annual meeting and any
adjournments of that meetii

WHO MAY VOTE: Shareholders of record at the close of busineddanch 23, 201:

By Order of the Board of Director

/sl Christine L. Connoll

Goodlettsville, Tennessee Christine L. Connolly
April 5, 2012 Corporate Secretar

Please vote your proxy as soon as possible evepall expect to attend the annual meeting in persoiY.ou may vote your proxy
via the Internet or by phone by following the instiuctions on the notice of internet availability or poxy card, 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 necessarhé proxy is mailed within the United States. Youmay revoke your proxy by
following the instructions listed on page 3 of thgroxy statement.
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IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MA  TERIALS

This Proxy Statement, our 2011 Annual Report and &orm of proxy card are available at www.proxyvote.om. You will need
your Notice of Internet Availability or proxy catd access the proxy materie

As permitted by rules adopted by$eeurities and Exchange Commission ("SEC"), wdwareshing our proxy materials over the
Internet to some of our shareholders. This meaatssittme shareholders will not receive paper cagfiisese 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 shareholdersexurest a paper copy of our proxy materials,
including the Proxy Statement, our 2011 Annual Reand a proxy card. Shareholders who do not recaidotice of Internet Availability will
receive a paper copy of the proxy materials by nualess they have previously requested deliveraky materials electronically. If you
received only the Notice of Internet Availabilitm@would like to receive a paper copy of the prmaterials, the notice contains instructions
on how you can request copies of these documents.
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GENERAL INFORMATION

What is this document?

It is the Proxy Statement of Dollaer@ral Corporation for the Annual Meeting of Shaldéars to be held on Friday, June 1, 2012. We
will begin mailing printed copies of this documentthe Notice of Internet Availability to our shamders on or about April 5, 2012. We are
providing this document to solicit your proxy totgaipon certain matters at the annual meeting.

We refer to our company as "we," "as"Dollar General." Unless otherwise noted omuieed by context, "2012," "2011," "2010,"
"2009" and "2008" refer to our fiscal years endimgnded February 1, 2013, February 3, 2012, Ja8r2011, January 29, 2010 and
January 30, 20009.

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 lstddhe document that designates someone a
proxy is also called a proxy or a proxy card.

Your proxy is being solicited by amia behalf of our Board of Directors. Dollar Genexdl pay all expenses of this solicitation. Our
directors, officers and employees may solicit pegxin person or by mail, telephone, e-mail, fadsiror other means. They will not be
additionally compensated, but may be reimburseddidrof-pocket expenses they incur. We also mapbarse custodians and nominees for
their expenses in sending proxy material to bersfawners.

Who may attend the annual meeting?

Only shareholders, their proxy hotdand our invited guests may attend the meetingouf shares are registered in the name of a
broker, trust, bank or other nominee, you will nézthring a proxy or a letter from that record esldr your most recent brokerage account
statement that confirms your ownership of thoseeshas of March 23, 2012. For security reasonslgemay require photo identification for
admission.

Where can | find directions to the annual meeting?

Directions to Goodlettsville City Haivhere we will hold the annual meeting, are pdsie the "Investor Information” portion of our
web site located at www.dollargeneral.com.

What is Dollar General Corporation and where is itlocated?

We operate convenient-sized storetetiver everyday low prices on products that faasiuise every day. We are the largest discount
retailer in the United States by number of storék more than 9,900 locations in 39 states as afchl2, 2012. Our principal executive offices
are located at 100 Mission Ridge, Goodlettsville, 37072. Our telephone number is 615-855-4000.

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

1
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VOTING MATTERS

How many votes must be present to hold the annual eeting?

A quorum, consisting of the preseimcperson or by proxy of the holders of a majodfyshares of our common stock outstanding on
March 23, 2012, must exist to conduct any business.

What am | voting on?
You will be asked to vote on the:
. election of 7 directors;

o approval of the Amended and Restated 2007 Stoantie Plan for Key Employees of Dollar General fi@wation and its
Affiliates (the "2007 Stock Incentive Plan") ane tinaterial terms of the performance-based compensatder the 2007 Stock
Incentive Plan for purposes of compensation deblilityi under Internal Revenue Code Section 162

o approval of the Amended and Restated Dollar Ger@pgboration Annual Incentive Plan (the "Annualdntive Plan") and the
material terms of the performance-based compemsatider the Annual Incentive Plan for purposesooifijgensation
deductibility under Internal Revenue Code Secti6R(fn); anc

o ratification of the appointment of our independetfistered public accounting firm for 2012.

May other matters be raised at the annual meeting?

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

Who is entitled to vote?

You may vote if you owned shares ofl&r General common stock at the close of businedslarch 23, 2012. As of that date, there
were 338,417,840 shares of Dollar General commmeksiutstanding and entitled to vote. Each shaeatigled to one vote on each matter.

How do | vote?

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

If you are a "street name" holdemjybroker, bank, or other nominee will provide mietis and instructions for voting your shares.
You may vote in person at the meeting if you obtaproxy from your broker, banker, trustee or otih@mninee giving you the right to vote the
shares.
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What is the difference between a "shareholder of reord" and a "street name" holder?

You are a "shareholder of record/afir shares are registered directly in your nante Wiells Fargo Shareowner Services, our trai
agent. You are a "street name" holder if your share held in the name of a brokerage, bank, drusther nominee as custodian.

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, trusts
custodial accounts, etc.) or in multiple accoulitgou 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 there represented by each Notice of Internet
Availability or proxy card you receive.

How will my proxy be voted?

The persons named on the proxy catd/ete your proxy as you direct on the proxy calfd/our signed proxy card does not specify
instructions, your proxy will be voted: "FOR" airéctors nominated; "FOR" the approval of the nratfgertaining to the 2007 Stock Incentive
Plan; "FOR" the approval of the matters pertairimthe Annual Incentive Plan; and "FOR" ratificatiof Ernst & Young LLP as our
independent registered public accounting firm fot2

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

. sign a later-dated proxy card and submit it s ithis received before the annual meeting in edarace with the instructions
included in the proxy cart

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

o submit a later-dated vote by telephone or Intenodiater than 11:59 p.m. (ET) on May 31, 2012; or

attend the annual meeting and vote in person.

If you are a street name holdergtmoke a proxy given pursuant to this solicitatian ynust follow the instructions of the bank, brg
trustee or other nominee who holds your shares.

How many votes are needed to elect directors and pmve other matters?

Directors are elected by a pluratifyhe votes cast by holders of shares entitlate at the meeting. The matters pertaining to the
2007 Stock Incentive Plan will be approved if tlmtes cast for the proposal exceed the votes cagtsdgt, as long as the total votes cast or
proposal represent over 50% of all shares entittadte on the proposal. The matters pertaininggeécAnnual Incentive Plan and the
ratification of the appointment of the auditors 812 will be approved if the votes cast for thplaable proposal exceed the votes cast ag
it.

With respect to the director electipyou may vote for all nominees or you may witldhgbur vote on one or more nominees. With
respect to each of the other proposals, you may mdiavor of or against the proposal, or you miagteto abstain from voting your shares.

3
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How will abstentions and broker non-votes be treatd?

Abstentions and broker non-voteaniy, will be treated as shares that are presengemtitted to vote for purposes of determining
whether a quorum is present and, except as providne next sentence, will not be counted as voéss either in favor of or against a
particular proposal. With regard to the proposatgiring to our 2007 Stock Incentive Plan, howewastentions will have the same effect as
votes cast against this proposal and broker noesv@} will have the same effect as votes castrag#iis proposal if 50% or less of the shares
entitled to vote at the meeting are cast on thapgsal, and (ii) will not have any effect on theuk of the vote if more than 50% of the shares
entitled to vote at the meeting are cast on thippsal.

What are broker non-votes?

Although your broker is the recorddes of any shares that you hold in street nammauigt vote those shares pursuant to your
instructions. If you do not provide instructionsuy broker may exercise discretionary voting powser your shares for “routine” items but not
for "non-routine” items. All matters described in this prestgtement, except for the ratification of the @ppoent of the independent registe
public accounting firm, are considered to be namine matters.

"Broker non-votes" occur when shdrekl of record by a broker are not voted on a mageause the broker has not received voting
instructions from the beneficial owner of the sisamad either lacks or declines to exercise theagityito vote the shares in its discretion. To
avoid giving them the effect of negative votes,eptavith respect to the proposal regarding our 2B@ck Incentive Plan as discussed above,
broker non-votes generally are disregarded foptirpose of determining the total number of votest wath respect to a proposal.

Will my vote be confidential?

Proxy instructions, ballots and vgtiabulations that identify individual shareholdars handled in a manner that is intended to pt
your voting privacy. Your vote will not be intentially disclosed either within Dollar General orthird parties, except (1) as necessary to
applicable legal requirements; (2) in a disputerding authenticity of proxies and ballots; (3}tie case of a contested proxy solicitation, il
other party soliciting proxies does not agree tmply with the confidential voting policy; (4) tolaW for the tabulation of votes and
certification of the vote; (5) to facilitate a sessful proxy solicitation; or (6) when a sharehola@kes a written comment on the proxy card or
otherwise communicates the vote to management.
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PROPOSAL 1:
ELECTION OF DIRECTORS

What is the structure of the Board of Directors?

Our Board of Directors must consist do 15 directors, with the exact number, cursefixed at 7, set by the Board pursuant to and in
compliance with our shareholders' agreement witbkBdoldings, L.P., and the sponsor shareholderiiiied in that agreement. All directors
are elected annually by our shareholders.

Who are the nominees this year?

The nominees for the Board of Direstoonsist of 7 current directors. If elected, easiminee would hold office until the 2013 annual
meeting of shareholders or until his or her suameisselected and qualified. These nominees, tgass at the date of this document and the
calendar year in which they first became a direaterlisted in the table below.

Name Age Director Since
Raj Agrawal 39 2007
Warren F. Bryan 66 2009
Michael M. Calber 49 2007
Richard W. Dreilinc 58 2008
Adrian Jone: 47 2007
William C. Rhodes, Il 46 2009
David B. Rickarc 65 2010

What are the backgrounds of this year's nominees?

Mr. Agrawal joined Kohlberg Kravis Roberts & Co., L.P. ("KKRf) May 2006 and is the North American head of KKR's
Infrastructure business. He previously was a merabEKR's Retail and Energy and Natural Resourodsistry teams. From 2002 to
May 2006, he was a Vice President with Warburg &8navhere he was involved in the execution andsigiet of a number of investments in
the energy and infrastructure sector. Mr. Agrawaiisr experience also includes Thayer Capitalrieast, where he played a role in the firm's
business and manufacturing services investmentsiaiinsey & Co., where he provided strategic arefgers and acquisitions advice to
clients in a variety of industries. KKR's affiliaténdirectly own a substantial portion of our oatsting common stock through their investment
in Buck Holdings, L.P. and related entities. Mr.rAgal is a director of Colonial Pipeline Companyl & Paso Midstream Investment Corp.

Mr. Bryant served as the President and Chief Executive OftiE&ongs Drug Stores Corporation, a retail drugsthain on the We
Coast and in Hawaii, from 2002 through 2008 aniisa€hairman of the Board from 2003 through higeetent in 2008. Prior to joining Lon
Drug Stores, he served as the Senior Vice Presafertie Kroger Co., a retail grocery chain, fron®290 2002. Mr. Bryant is a director of
OfficeMax Incorporated and George Weston LTD of &#m

Mr. Calbert joined KKR in 2000 and has been directly involveithveeveral portfolio companies. He heads the Rietdiistry team
within KKR's Private Equity platform. He servedtas Chief Financial Officer of Randall's Food Maskbeginning in 1994, ultimately taking
the company through a transaction with KKR in Juf87. He left Randall's Food Markets after it walsl $n September 1999 and joined Kk
Mr. Calbert also previously worked as a consulteithh Arthur Andersen Worldwide, where his primancfis was on the retail/consumer
industry. He served as our Chairman until Decen2b88. KKR's affiliates indirectly own a substangiartion of our outstanding
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common stock through their investment in Buck Haoddi, L.P. and related entities. Mr. Calbert israator of Toys "R" Us, Inc., US Foods,
Pets at Home and Academy, Ltd.

Mr. Dreiling joined Dollar General in January 2008 as Chief bxge 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 Duarad@énc., the largest drugstore chain in New Yoaitk,Grom November 2005 until
January 2008 and as Chairman of the Board of DRa&aele from March 2007 until January 2008. Pridh&d, beginning in March 2005, he
served as Executive Vice President—Chief Operaliffger of Longs Drug Stores Corporation, an oparaff a chain of retail drug stores on
the West Coast and Hawaii, after having joined lsoimgJuly 2003 as Executive Vice President and f@Dpeerations Officer. From 2000
to 2003, he served as Executive Vice President—tary, Manufacturing and Distribution at Safewayg.| a food and drug retailer. Prior to
that, Mr. Dreiling served from 1998 to 2000 as Riest of Vons, a Southern California food and ddigsion of Safeway. He currently serves
as the Vice Chairman of the Retail Industry Leadesociation (RILA). Mr. Dreiling is a director dfowe's Companies, Inc.

Mr. Jones has been with Goldman, Sachs & Co. since 1994stdemanaging director in Principal Investment Ale\) in New
York where he focuses on consumer-related andhezait opportunities. Affiliates of Goldman, Sach€& indirectly own a substantial
portion of our outstanding common stock throughrtimyestment in Buck Holdings, L.P. and relateditees. Mr. Jones is a director of
Biomet, Inc., Education Management Corporation,lthééarkets, Inc., Signature Hospital, LLC and Mieh&oods Group, Inc. He also
previously served on the board of directors of Budging Holdings, Inc. from 2002 to 2008.

Mr. Rhodes was elected Chairman of AutoZone, a specialty leztand distributor of automotive replacement partd accessories, in
June 2007. He has served as President and ChietitixeOfficer and as a director of AutoZone si2€85. Prior to his appointment as
President and Chief Executive Officer, Mr. Rhodes Executive Vice President—Store Operations amdrercial. Prior to 2004, he had
been Senior Vice President—Supply Chain and Inftional echnology since 2002, and prior thereto heehbSenior Vice President—Supply
Chain since 2001. Prior to that time, he servedhiious capacities with AutoZone, including Viceefident—Stores in 2000, Senior Vice
President—Finance and Vice President—Finance i19,188d Vice President—Operations Analysis and Sagpam 1997 to 1999. Prior
to 1994, Mr. Rhodes was a manager with Ernst & YpuhP.

Mr. Rickard served as the Executive Vice President, Chief Ki@u®fficer and Chief Administrative Officer of C3/Caremark
Corporation, a retail pharmacy chain and providdrealthcare services and pharmacy benefits managiefnrom September 1999 until his
retirement in December 2009. Prior to joining CV&&nark, Mr. Rickard was the Senior Vice President Chief Financial Officer of RIR
Nabisco Holdings Corporation from March 1997 to Asfg1999. Previously, he was Executive Vice PregidéInternational Distillers an
Vintners Americas. Mr. Rickard is a director of HarCorporation and Jones Lang LaSalle Incorporadtedserved as a director of The May
Companies from January 2005 to August 2005.

How are directors identified and nominated?

All nominees for election as direstat the annual meeting are currently serving arBaard of Directors and were recommended for
re-election by our Compensation, Nominating and &oance Committee (the "CNG Committee"). The CN@@ittee is responsible for
identifying, evaluating and recommending futureedior candidates, subject to the terms of the bbéders' agreement and Mr. Dreiling's
employment agreement discussed below. Our Boassonsible for nominating the slate of directarseiection by shareholders at the ani
meeting.
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The CNG Committee's charter and canp@rate Governance Guidelines require the CNG Citteerto consider candidates submitted
by our shareholders in accordance with the notiogigions of our Bylaws (see "Can shareholders natei directors?" below) and to apply the
same criteria to the evaluation of those candidaseasapplies to other director candidates. Th&sGDdmmittee may also use a variety of other
methods to identify potential director candidatgs;h as recommendations by our directors, manageorethird party search firms. In
January 2012, the Board instructed the CNG Comenitiénitiate a search for additional director ddates. The CNG Committee has retained
a third-party search firm to assist in identifyipgtential future Board candidates who meet ourification and experience requirements, as
well as compiling and evaluating information regagdthe candidates' qualifications, experienceiaddpendence.

Four of our directors, Messrs. Agriwzalbert, Dreiling and Jones, are managers okBimldings, LLC, which serves as the general
partner of Buck Holdings, L.P. The limited liabjicompany agreement of Buck Holdings, LLC generedlyuires Buck Holdings, LLC to
cause shares of our common stock held by Buck HotiL.P. to be voted in favor of any person desiggh to be a member of our Board
pursuant to our shareholders' agreement with Bualkikgs, L.P.

Pursuant to our shareholders' agraemith Buck Holdings, L.P. and the sponsor shalddrs identified in that agreement, certain of
our shareholders have the right to designate nasiteour Board, subject to their election by dwarsholders at the annual meeting.
Specifically, KKR 2006 Fund L.P., KKR PEI InvestmignL.P., KKR Partners llI, L.P., 8 North Amerigavkestor LP, and their respective
permitted transferees (collectively, the "KKR Sheielers™) have the right to designate the followiegcentage of the number of total direc
comprising our Board as long as Buck Holdings, béheficially owns the following specified amouffitiee then outstanding shares of our
common stock:

Beneficial Ownership of Dollar Genera

% of Directors KKR may Designate Common Stock by Buck Holdings, L.P
Up to a majority >50%

Up to 40% >40% but < or equal to 50'

Up to 30% >30% but < or equal to 40'

Up to 20% >20% but < or equal to 30'

Up to 10% At least 5%

Any fractional amount that resulisnfr determining the percentage of the total numbdirectors will be rounded up to the next wt
number. In the event that the KKR Shareholders tiageight to designate only one director, they &lave the right to designate one person to
serve as a nhon-voting Board observer.

In addition, pursuant to the shardbd' agreement, GS Capital Partners VI Fund, IGB.Capital Partners VI Parallel, L.P.,
GS Capital Partners VI GmbH & Co. KG, GS CapitattRers VI Offshore Fund, L.P., GSUIG, L.L.C., GoldmSachs DGC Investors, L.P.
and Goldman Sachs DGC Investors Offshore Holdihd®, and their permitted transferees (collectiyéte "Goldman Shareholders") have
right, as long as they beneficially own at least &%he then outstanding shares of our common stoafesignate one director and one non-
voting Board observer.

Each of the KKR Shareholders andGleé&dman Shareholders have the right to remove epldce their director-designees at any time
and for any reason and to fill any vacancies otisrwesulting in such positions.

Pursuant to the shareholders' agraegerntee KKR Shareholders have nominated Messrdetisdnd Agrawal, and the Goldman
Shareholders have nominated Mr. Jones. These nemilike all of our director nominees, are subjeatlection by our shareholders at the
annual meeting.
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The KKR Shareholders also have thktrio designate one member to our CNG Committeaddong as they have the right to
designate at least one director to our Board, @g & such right is permitted under applicable NYisStihg standards. Under current NYSE
listing standards, this right is anticipated tosgean April 2, 2013.

In addition, our employment agreemeitih Mr. Dreiling requires Dollar General to (1pminate him to serve as a member of our
Board each year that he is slated for reelectidghedoard; and (2) recommend to the Board thatiMeiling serve as Chairman of the Board.
Our failure to do so would give rise to a breacleaftract claim.

How are nominees evaluated; what are the minimum cplifications?

Subject to the shareholders' agre¢ah Mr. Dreiling's employment agreement discusgsale, the CNG Committee is charged v
recommending to the Board only those candidatdstthalieves are qualified to become Board membersistent with the criteria for
selection of new directors adopted from time toetiny the Board. We have a written policy to sttivénave a Board representing diverse
experience at policyaaking levels in areas that are relevant to oumess. To implement this policy, the CNG Commitiseesses diversity
evaluating each candidate's individual qualificasiin the context of how that candidate would eetatthe Board as a whole. The CNG
Committee will periodically assess the effectivenekthis policy by considering whether the Boascaavhole represents such diverse
experience and recommending to the Board changée trriteria for selection of new directors asrappiate. In connection with the ongoing
director search, the CNG Committee will continu@s$sess the diversity of experience of the Boaddaawy newlyidentified director candidat
The CNG Committee recommends candidates, inclutioge submitted by shareholders, only if it belgetree candidate's knowledge,
experience and expertise would strengthen the Baraddhat the candidate is committed to represgittia long-term interests of all Dollar
General shareholders.

The CNG Committee assesses a camidatlependence, background and experience, haswble current Board's skill needs and
diversity. With respect to incumbent directors stdd for re-election, the CNG Committee assesses disgector's meeting attendance record
and the suitability of continued service. In adatitiindividual directors and any nominee shouldnbe position to devote an adequate amount
of time to the effective performance of directotidsi and possess the following characteristicegirity and accountability, informed judgme
financial literacy, a cooperative approach, a réafrachievement, loyalty, and the ability to cdbstth and advise management.

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

Our Board of Directors believes teath of the nominees can devote an adequate awiotime to the effective performance of
director duties and possesses the minimum qualdicsidentified above. The Board has determinadl tte nominees, as a whole, compler
each other, meet the Board's skill needs, and septeliverse experience at policy-making levelragas relevant to our business. The Board
also considered the following in determining theg hominees should serve as directors of Dollare@édn

. Mr. Agrawal , who was nominated by the KKR Shareholders putsieetihe shareholders' agreement, has over 10 péars
experience in managing and analyzing companies dwgerivate equity companies, including over 4eang with Dollar
General. He has a strong understanding of corpéiretece and strategic business planning activitias are unique to highly-
leveraged companies such as Dollar General. Weildrgy as a member of KKR's
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Retail and Energy industry teams, he gained sicanifi experience advising retail companies. Mr. Agilaalso has invaluable
risk assessment experience.

. Mr. Bryant has over 40 years of retail experience, includixgeeience in marketing, merchandising, operatiosfanance. His
substantial experience in leadership and policyintakoles at other retail companies provides hirthvain extensive
understanding of our industry, as well as with aale executive management skills and the abilityftectively advise our CE(
As a former board chairman and as the chairmaheofjbvernance and nominating committee of anothleliggcompany,

Mr. Bryant also possesses leadership experienteiarea of corporate governance. As a resultBoard has chosen

Mr. Bryant to preside over the executive sessidrmioindependent directors. Mr. Bryant obtainesl BiS. from Cal State
University in 1971 and his MBA from Azuza Pacifieiersity in 1982. He also completed a Harvard @msity Finance Cour:
in 1995.

. Mr. Calbert , who was nominated by the KKR Shareholders putstoetie shareholders' agreement and who has servedr
Board for over 4.5 years, has considerable expegianmanaging private equity portfolio companied & familiar with
corporate finance and strategic business planrgtigities that are unique to highly-leveraged conipa such as Dollar General.
As the head of KKR's Retail industry team, Mr. @aithhas a strong background and extensive experiaradvising and
managing companies in the retail industry, inclgdévaluating business strategies, financial plawkssaructures, and
management teams. Mr. Calbert also has a signiffceancial and accounting background evidencetibyprior experience as
the chief financial officer of a public retail comupy and his 10 years of practice as a certifiedipalscountant. Our Board has
chosen Mr. Calbert to lead the executive sessibtteemon-management directors.

. Mr. Dreiling brings to Dollar General over 40 years of retapenence at all operating levels. He provides guaiperspective
regarding our industry as a result of his expeggmogressing through the ranks within variousiretanpanies. Mr. Dreiling
also has a thorough understanding of all key aséasr business as a result of his experience eeérg the operations,
marketing, manufacturing and distribution functiaiother retail companies. In addition, Mr. Dregls service in leadership
and policy-making positions of other companieshia ttetail industry has provided him with the neaegseadership skills to
effectively guide and oversee the direction of Bolbeneral and with the consensus-building skéitgiired to lead our
management team and our Board. Moreover, duringitbre than 4 years that Mr. Dreiling has serveduasCEO, he has gain
a thorough understanding of our operations andri@sged us through significant change. In 201lvdenamed "Retailer of
the Year" by Mass Market Retailer.

. Mr. Jones, who was nominated by the Goldman Shareholdersupnt to the shareholders' agreement, has 14 gk
experience in governing private equity portfoliorguanies, including over 4.5 years with Dollar Gahdris 18 years at
Goldman, Sachs & Co. have provided him with extemsinderstanding of the corporate finance andegii@business planning
activities that are unique to highly-leveraged camips such as Dollar General. In addition, his egpee as a director of public
companies outside of the retail industry and hésifoat Goldman Sachs on consumer and healthcangacies enables
Mr. Jones to contribute a different perspectivBoard discussions.

. Mr. Rhodes has 17 years of experience in the retail industigtuding extensive experience in operations, sppphin anc
finance, among other areas. This background sexwesstrong foundation for offering invaluable pergive and expertise to ¢
CEO and our Board. In addition, his experience bgaad chairman and chief executive officer of aljguretail company and as
the former Chairman of the Retail Industry Lead&ssociation provides
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leadership, consensus-building, strategic planaimdjbudgeting skills, as well as extensive undedite of both short- and
long-term issues confronting the retail industry. Rhodes also has a strong financial backgrouddoan Board has determined
that he qualifies as an audit committee financeeexp

. Mr. Rickard has held senior management and executive posfiiomsuch of his 38 years in the corporate world.Hde
significant retail experience and a diverse retailistry background, including experience servinghe board of another retail
company. He also has an extensive financial andusting background, having served as the chiehfifa officer of two publi
companies, including a large retailer. As a result,Board has determined that Mr. Rickard is atitazommittee financial
expert and has elected him to serve as the Chaioftéie Audit Committee. Mr. Rickard's financialgetience within the retail
industry also brings expertise and perspectiveutdBward's discussions regarding strategic planamtybudgeting.

Acting upon the recommendation of @¢G Committee and in accordance with the sharehslégreement, our Board has concluded
that these nominees possess the appropriate experigualifications, attributes and skills to semgalirectors of Dollar General and has
nominated these individuals to be elected by oaredtolders at our annual meeting.

Can shareholders nominate directors?

The KKR Shareholders and the Gold®@hareholders may nominate directors pursuant tettaeeholders' agreement discussed a
under "How are directors identified and nominateédther shareholders can nominate directors byvatig the procedures set forth in our
Bylaws. In short, the shareholder must timely dsli written notice to our Corporate SecretaryOft Wission Ridge, Goodlettsville, TN
37072. To be timely, the notice must be receiveeantier than the close of business on thefl2fay and not later than the close of business
on the 90" day prior to the first anniversary of the precedyear's annual meeting. However, if the meetirfeeisl more than 30 days befort
more than 60 days after such anniversary date)dtiee must be received no earlier than the clésrisiness on the 120 day and not later
than the close of business on thé™@ay prior to the date of such annual meetincheffirst public announcement of the annual meedig i

less than 100 days prior to the date of such armeating, the notice must be received by th& iay following the day on which the public
announcement was made.

The notice must contain all infornoatrequired by our Bylaws about the shareholdep@sing the nominee and about the nominee,
which generally includes:

. the nominee's name, age, business address andnesidddress;

. the nominee's principal occupation or employm

. the class and number of shares of Dollar Genevakghat are beneficially owned by the nominee;

. any other information relating to the nominee teatquired to be disclosed in solicitations ofypes with respect to nominees

for election as directors pursuant to RegulatioA dfithe Securities Exchange Act of 1934 (includthg nominee's written
consent to being named in the proxy statementrasranee and to serving as a director, if elected);

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

. the class and number of shares of Dollar Geneadlate beneficially owned by the shareholder priogpthe nominee
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. any other interests of the proposing shareholdéheproposing shareholder's immediate family énglcurities of Dollar
General, including interests the value of whichased on increases or decreases in the valuewitgescof Dollar General or
the payment of dividends by Dollar General;

. a description of all compensatory arrangementidetstandings between the proposing shareholdegastdnominee; and

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

You should consult our Bylaws for maletailed information regarding the process byctvishareholders may nominate directors.
Bylaws are posted on the "Investor Information—@ogbe Governance" portion of our web site locatedvaw.dollargeneral.com. No
shareholder nominees have been proposed for taisyeeeting, other than the nominees designatesdigit to the shareholders' agreement as
discussed above.

What if a nominee is unwilling or unable to serve?

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

Are there any familial relationships between any ofthe nominees?

There are no familial relationshiggvbeen any of the nominees or between any of thamees and any of our executive officers.
What does the Board of Directors recommend?

Our Board recommends that you DR the election of each of the director nominees.
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CORPORATE GOVERNANCE

Does Dollar General combine the positions of Chairan and CEO?

Yes. Mr. Dreiling serves as CEO athi@nan of our Board of Directors. Mr. Dreilingisployment agreement with us provides that
Dollar General shall recommend to the Board thagdrge as the Chairman of the Board for as lorfieds employed under such agreement.

The Board believes combining thedesrprovides an efficient and effective leadershgalel for Dollar General because, given his
day-to-day involvement with and intimate understagf our specific business, industry and manageream, 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 beditheg combining these roles fosters clear accobilitya effective decision-making, and
alignment on the development and execution of aatpcstrategy. To promote effective independentsight, the Board has adopted a nurr
of governance practices, including:

. Ensuring the opportunity for executive sessionthefindependent directors after each regularlyduleel Board meetin
While the Board has not appointed a lead indeperdiegctor, Mr. Bryant has been chosen to preside these sessior

. Ensuring the opportunity for executive sessionthefnol-management directors after each regularly schedoedd
meeting. The Board has chosen Mr. Calbert to peesicr these sessions.

. Conducting annual performance evaluations of Meilbrg by the CNG Committee, the results of which seviewed
with the Board.

. Conducting annual Board performance evaluati

The Board recognizes that no singélership model is right for all companies andldinaes, and the Board will review its leaders
structure as appropriate to ensure it continudetm the best interests of Dollar General andsbareholders.

Does Dollar General have a management successioan?

Yes. Our Corporate Governance Guigslirequire our Board of Directors to coordinatéhwiur CEO to ensure that a formalized
process governs long-term management developmdmdiatession, including succession in the eveahamergency or the retirement of our
CEO. Our Board formally reviews our management assion plan at least annually. Our comprehensiogram encompasses not only our
CEO and other executive officers but all employthesugh the front-line supervisory level. The progrfocuses on key succession elements,
including identification of potential successors jpositions where it has been determined thatrmalesuccession is appropriate, assessment of
each potential successor's level of readinesspegphration of individual growth and developmeringl. With respect to CEO succession
planning, the Company's long-term business strategiso considered. In addition, we maintain ktimles, and review with the Board
periodically, a confidential procedure for the tlgnand efficient transfer of the CEO's respondiigiti in the event of an emergency or his
sudden incapacitation or departure.

Does the Board have standing Audit, Compensation @aiNominating Committees?

Yes. Our Board of Directors has adilag Audit Committee and, in 2011, a Compensaiommittee and a Nominating and
Corporate Governance Committee. In January 2012Z,ontined the Compensation Committee and the Ndimghand Corporate Governar
Committee into the
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CNG Committee. The Board has determined that athbes of the Audit Committee and two members of@h&s Committee are independ
as defined in the NYSE listing standards and in@aomporate Governance Guidelines. In additionBhard has established (1) a subcomm
of our CNG Committee consisting of Messrs. Bryard &hodes for purposes of approving any compensttiat may otherwise be subject to
Section 162(m) of the Internal Revenue Code of 188@&mended; and (2) a subcommittee of our CNGnaltiee consisting of Messrs. Bry:
and Calbert for purposes of overseeing the searchdditional directors.

The Board has adopted a written endadr each of these committees. All such chadegsavailable on the "Investor Information—
Corporate Governance" portion of our web site ledatt www.dollargeneral.com.

Current information regarding the Au@ommittee and the CNG Committee is set fortlolelFrom the beginning of 2011 until
January 26, 2012, the separate Compensation Comermitis comprised of Messrs. Agrawal, Bryant, Cglldenes and Rhodes and the sep
Nominating and Corporate Governance Committee wagpcised of Messrs. Agrawal, Calbert and Jo

Name of
Committee & Members Committee Functions
AUDIT: * Selects the independent registered public accogifitim
Mr. Rickard, Chairma e Pre-approves all audit engagement fees and teswselhas audit
Mr. Bryant and permitted ncaudit services to be provided by 1
Mr. Rhode: independent registered public accounting

¢ Reviews an annual report describing the independgigtered public accounting firm's internal qtye
control procedures and any material issues raigeat$ Imost recent review of internal quality corr

¢ Annually evaluates the independent registered paaicounting firm's qualifications, performance and
independenc

¢ Discusses the audit scope and any audit problerd#fimulties

¢ Sets policies regarding the hiring of current amuinfer employees of the independent registered publi
accounting firm

¢ Discusses the annual audited and quarterly unalfiitancial statements with management anc
independent registered public accounting 1

¢ Discusses types of information to be disclosechaimiags press releases and provided to analystsagéindg
agencies

¢ Discusses policies governing the process by whithassessment and risk management is to be ukderta

¢ Reviews disclosures made by the CEO and CFO regaetiy significant deficiencies or material wealsgss
in our internal control over financial reporti

¢ Reviews internal audit activities, projects and dpetd

» Establishes procedures for receipt, retention ezatrhent of complaints we receive regarding acéograr
internal controls

¢ Discusses with our general counsel legal mattersigaan impact on financial stateme

¢ Periodically reviews and reassesses the committbatter

¢ Provides information to our Board that may be raté\to the annual evaluation of the Board an
committees

* Prepares the report required by the SEC to bededin our proxy statement

¢ Evaluates and makes recommendations to our Boakooing shareholder proposals relating to matte
which the committee has expert
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Name of
Committee & Members Committee Functions
COMPENSATION, » Reviews and approves corporate goals and objeatdegant to the
NOMINATING & compensation of our chief executive offi
GOVERNANCE: » Determines the compensation of our officers andmenends the
Mr. Calbert, Chairma compensation of our directc
Mr. Agrawal e Recommends, when appropriate, changes to our caatien
Mr. Bryant philosophy and principle
Mr. Jones ¢ Oversees overall compensation and benefits prog
Mr. Rhodes ¢ Recommends any changes in our incentive compensanic equity-based plans that are subject to Board

approval

¢ Reviews and discusses with management, prior tfilthg of the proxy statement, the disclosure relizg
executive compensation, including the Compensddisaoussion and Analysis and compensation tables (in
addition to preparing a report on executive compagos for the proxy statemer

¢ Develops and recommends criteria for selecting diegctors

e Screens and recommends to our Board individualbfiggeto become members of our Board

e Recommends the structure and membership of Boanthitbees

e Recommends persons to fill Board and committeenciea

¢ Develops and recommends Corporate Governance Gadel

¢ Provides information to our Board that may be ratéuvo the annual evaluation of the Board an
committees

¢ Evaluates and makes recommendations to our Boakooing shareholder proposals relating to matters
which the committee has expert

¢ Periodically reviews and reassesses the committhalser

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

Yes. Our Board has designated Mefdtedes and Rickard as audit committee financipées and has determined that each is
independent as defined in NYSE listing standardskiamour Corporate Governance Guidelines. Audit coitee financial experts have the s:
responsibilities as the other Audit Committee merab€&hey are not our auditors or accountants, dgedorm "field work" and are not
employees. The SEC has determined that desigrasiam audit committee financial expert will not®@aa person to be deemed to be an
"expert" for any purpose.

What is the Board's role in risk oversight?

Our Board of Directors and its contegs have an important role in our risk oversigbtess. Our Board regularly reviews with
management our financial and business strategt@shweviews include a discussion of relevant makeisks as appropriate. Our General
Counsel also periodically reviews with the Board imsurance coverage and programs as well astligaisks.

The Audit Committee discusses ouiqes with respect to risk assessment and risk gemant, primarily through review and
oversight of our enterprise risk management progf@ur Internal Audit department coordinates thagpam, which entails review and
documentation of our comprehensive risk managepraatices, including an assessment of internaleaaelrnal risks. The program evaluates
each risk, identifies mitigation strategies, anseases the remaining residual risk. The prograrpdsited through interviews with senior
management, review of strategic initiatives, eviduaof the fiscal budget, review of upcoming ldgisve or regulatory changes, and review of
other outside information concerning
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business, financial, legal, reputational, and otfsks. Semi-annually the results are presenteded\udit Committee. Quarterly, the categories
with high residual risk, along with their mitigatistrategies, are discussed individually.

Our CNG Committee is responsibledeerseeing the management of risks relating tcegacutive compensation plans and
arrangements. In addition, as discussed under ‘tExecCompensation—Compensation Risk Considerdtibamw, the CNG Committee also
participates in periodic assessments of the riskaing to our overall compensation programs.

While the Audit Committee and the CEGmmittee oversee the management of the risk &teatfied above, the entire Board is
regularly informed through committee reports alsudh risks. This enables the Board and its comesitte coordinate the risk oversight role,
particularly with respect to risk interrelationskidur Board believes the division of risk managetmesponsibilities described above is an
effective approach for addressing the risks fafogar General. Accordingly, the risk oversighteaf our Board and its committees has not
had any effect on our Board's leadership structure.

How often did the Board and its committees meet i2011?

During 2011, our Board, Audit Commét Compensation Committee, and Nominating andatp Governance Committee met 7
8, and 1 times, respectively. Each director attdratdeast 75% of the total of all meetings of Board and all committees (including ad hoc
committees) on which he served.

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

Our Board of Directors has adoptgumblicy that all directors should attend annual shatders' meetings unless attendance is not
feasible due to unavoidable circumstances. All @wfBoard members attended the 2011 annual sHdezhomeeting either in person or
telephonically.

How can | communicate with the Board of Directors?

Our Board of Directors has approventacess for security holders and other interegtaties to contact the Board, a particular
director, or the non-management directors or thefpendent directors as a group. Such processadsilalss on the "Investor Information—
Corporate Governance" portion of our web site ledatt www.dollargeneral.com.

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

Dollar General governance-relatedrmfation is posted on the "Investor Information—@wate Governance" portion of our web site
located at www.dollargeneral.com, including our @wate Governance Guidelines, Code of Business @nrohd Ethics, the charter of eacl
the Audit Committee and the CNG Committee, andiidmmes of the persons chosen to lead the execeatbatoss of the non-management
directors and of the independent directors. THizrination is available in print to any shareholdéio sends a request in writing to: Investor
Relations, Dollar General Corporation, 100 MisdRidge, Goodlettsville, TN 37072.
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DIRECTOR COMPENSATION

The following table and text disctiss compensation paid to each of our romployee Board members for 2011. Mr. Dreiling wat

separately compensated for his service on the Bbés@¢ompensation for service as our CEO is dsedisinder "Executive Compensation”

below.

We have omitted the columns pertaining to-aquity incentive plan compensation and nonqueaifieferred compensation earnings

because they are inapplicable.

Fiscal 2011 Director Compensation

Fees

Earned Stock  Option

or Paid Awards Awards All Other

in Cash Compensation Total
Name ®)1) ®)2) _®HE) ®)4) (%)
Raj Agrawal 81,00C 34,42( 45,40: — 160,82:
Warren F. Bryan 90,00( 34,42( 45,40: — 169,82:
Michael M. Calber 106,00( 34,42( 45,40: — 185,82:
Adrian Jone: 81,000 34,42( 45,40: — 160,82:
William C. Rhodes, Il 90,00( 34,42( 45,40: — 169,82:
David B. Rickarc 95,50( 34,42( 45,40: — 175,32:

(1)

@)

®3)

(4)

In addition to the annual Board retainer, eachatimereceived payment for the following number xf@ss meetings: Mr. Agrawal (¢
Mr. Bryant (10); Mr. Calbert (4); Mr. Jones (4); MRhodes (10); and Mr. Rickard (2). Mr. Calbertaiged annual retainers for service
as the Chairman of the Compensation Committee atftedNominating and Corporate Governance Committlre Rickard received a
annual retainer for service as the Chairman ofiindit Committee.

Represents the aggregate grant date fair valuestriated stock units awarded to each director ay b, 2011, computed in
accordance with FASB ASC Topic 718. Informationaneling assumptions made in the valuation of theseds is included in Note 11
of the annual consolidated financial statementsuinAnnual Report on Form 10-K for the fiscal yeaded February 3, 2012, filed with
the SEC on March 22, 2012 (our "2011 Form 10-K'§.0k February 3, 2012, each director had 1,546 toteested restricted stock
units outstanding, except for Mr. Rickard who hgaP# total unvested restricted stock units outdtand

Represents the aggregate grant date fair valumdi sptions awarded to each director on May 23,12@omputed in accordance with
FASB ASC Topic 718. Information regarding assummioade in the valuation of these awards is indudéote 11 of the annual
consolidated financial statements in our 2011 Fb®&K. As of February 3, 2012, each director had 8,ft48 unexercised stock optic
outstanding (whether or not then exercisable), gxfoe Mr. Rickard who had 8,500 total unexerciséack options outstanding.

Perquisites and personal benefits, if any, totlded than $10,000 per direct
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The CNG Committee is responsibleremommending the form and amount of director corapton for our Board of Directors'
consideration and approval. The CNG Committee naagelt with Meridian Compensation Partners, itepehdent consultant ("Meridian™),
regarding the form and amount of director compaosaihe CNG Committee also welcomes the inputwf@EO and our Chief People
Officer, but the CNG Committee and the Board retaid exercise ultimate decision-making authorigarding director compensation. With
certain exceptions described below, our 2011 diremdmpensation program remained unchanged fror.20& do not compensate for Board
service any director who also serves as a Dollare@Gd employee. We will reimburse directors fortaier fees and expenses incurred in
connection with continuing education seminars amdrivel and related expenses related to Dollare@d business.

For 2011, each non-employee directoeived quarterly payment of the following casmpensation, as applicable:

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

. $17,500 annual retainer for service as chairmaheftudit Committee

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

. $10,000 annual retainer for service as chairmaheNominating and Corporate Governance Committed;

. $1,500 for each Board or committee meeting in exoéss aggregate of 12 that a director attendsxdugbich fiscal yee

In addition, each non-employee disecéceived an equity award under our 2007 Stockritive Plan with an estimated value of
$75,000 on the grant date as determined by Merigaémg economic variables such as the trading @ficeir common stock, expected
volatility of the stock trading prices of similapmpanies, and the terms of the awards. Sixty péefethis value consisted of non-qualified
stock options to purchase shares of our commork §t@ptions") and 40% consisted of restricted stooks payable in shares of our common
stock ("RSUs"). The Options will vest as to 25%l Option and the RSUs will vest as t0'33 % of the award on each of the first four and
three anniversaries of the grant date, respectiirelyach case subject to the director's contirseedice on our Board. Directors may elect to
defer receipt of shares underlying the RSUs.

We anticipate granting similar equatyards annually to those non-employee directors avk elected or reelected at each applicable
shareholders' meeting. Any new director appoinfest ¢he annual shareholders' meeting but befobeugey 1 of a given year will receive a
full equity award no later than the first CNG Cornttee meeting following the date on which he orisheppointed. Any new director appoin
on or after February 1 of a given year but befbeertext annual shareholders' meeting shall notweeefull or pro-rated equity award, but
rather shall be eligible to receive the next regulscheduled annual award.

In 2011, after reviewing with Meridiaur Board compensation program relative to owketacomparator group, the CNG Committee
determined that total compensation was approxima@d below the market median, with all of the $tadirin the equity component.
Accordingly, the CNG Committee recommended, andBibard approved, a $50,000 increase in the estinatkie of the equity component of
Board compensation effective on the next schedgiladt date (June 2012) and that we maintain th£06€plit between Option and RSU
awards. In addition, as a result of the combinatibthe Compensation Committee and the Nominatimy@orporate Governance Committee
into one committee effective January 26, 2012 ctrerman of the combined CNG Committee will receav@17,500 annual retainer for fiscal
year 2012
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DIRECTOR INDEPENDENCE

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

Prior to April 2, 2012, Buck HoldindsP. controlled a majority of our outstanding eaon stock. As a result, we were a "controlled
company" within the meaning of the NYSE corporateernance standards. Under the NYSE rules, a copngfamhich more than 50% of the
voting power is held by an individual, group or e company is a "controlled company” and mayteietto comply with certain NYSE
corporate governance standards, including the reaugints that:

. a majority of the Board of Directors consist of @pegndent directors; and

. we have a compensation committee and a nominatingicate governance committee that are composée lgraf
independent directors.

Controlled companies are, howevebjextt to the NYSE and SEC rules that require fulleipendence of the Audit Committee. As a
result, our Audit Committee is entirely compriséddrmependent directors, but we do not have a ritgjof independent directors on our Boe
and our CNG Committee does not consist entireip@dépendent directors.

As a result of a secondary offerifigar common stock that was completed on April@1.2 Buck Holdings, L.P. no longer holds
more than 50% of our common stock and we may ngdprely upon the exemption for controlled companiccordingly, applicable NYSE
rules provide that we must achieve majority indefeerce of the membership of our CNG Committee by JuP012 and majority
independence of the membership of our Board andhfiépendence of the membership of our CNG Conemitty April 2, 2013.

How does the Board determine director independence?

The Board of Directors affirmativalgtermines the independence of each director andtdir nominee in accordance with guidelines
it has adopted, which include all elements of iredefence set forth in the NYSE listing standardselbas certain Board-adopted categorical
independence standards. These guidelines are cedt our Corporate Governance Guidelines whietpassted on the "Investor
Information—Corporate Governance” portion of outbve@e located at www.dollargeneral.com.

The Board first analyzes whether dingctor has a relationship covered by the NY Stinlisstandards that would prohibit an
independence finding for Board or Audit Committegposes. The Board then analyzes any relationdthpeaemaining eligible directors to
Dollar General or to our management that fallsidetthe parameters of the Board's separately adapategorical independence standards to
determine whether or not that relationship is matefhe Board may determine that a director whe &aelationship that falls outside of the
parameters of the categorical independence stam@ambnetheless independent (to the extent teakthtionship would not constitute a bar to
independence under the NYSE listing standards). dirgctor who has a material relationship is notsidered to be independent.

Are all of the current directors and nominees indepndent?

No. Our Board of Directors consist&aj Agrawal, Warren Bryant, Mike Calbert, Richddeiling, Adrian Jones, Bill Rhodes and
Dave Rickard. Messrs. Bryant, Rhodes and Rickamngesen our Audit Committee. Messrs. Agrawal, Brydalbert, Jones and Rhodes serve
on our CNG Committee.

Our Board of Directors has affirmativdetermined that Messrs. Bryant, Rhodes anddRitkbut not Messrs. Agrawal, Calbert,
Dreiling or Jones, are independent from our managemnder both the NYSE's listing standards anchdditional standards. Any relationship
between an independent director and Dollar Gemeralir management fell within the Board-adopte@gatical standards and, accordingly,
was not reviewed or considered by our Board.
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TRANSACTIONS WITH MANAGEMENT AND OTHERS

Does the Board have a policy for the review, appra!l or ratification of related-party transactions?

Yes. Our Board of Directors has addp written policy for the review, approval oiifiaation of "related party" transactions. A
"related party" for this purpose includes our dioes and executive officers, as well as their imiatdfamily members, and greater than 5%
shareholders, and a "transaction” includes onehigtw(1) the total amount may exceed $100,000D()ar General is a participant, and (3) a
related party will have a direct or indirect matéinterest (other than as a director or a less ft®6 owner of another entity, or both).

Pursuant to this policy and subjeatertain 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 affiks from our directors, executive officers
and greater than 5% shareholders, the Corporatetdscinquires of relevant internal departmentddtermine whether any transactions were
unknowingly entered into with a related party anglsents a list of such transactions, subject taiceexceptions identified below, to the Board
for review.

Mr. Dreiling is authorized to approxeelated party transaction in which he is noblagd if the total amount is expected to be less
than $1 million and he informs the Board of su@mnsactions. The following transactions are deemeéhpproved without Board review or
approval:

. Transactions with a related party that is an enitityiluding one having a relationship to a relgtedy, if the total amour
does not exceed the greater of $1 million or 2%haf entity's annual consolidated revenues (taasolidated assets in
the case of a lender) and no related party wha iadividual participates in the provision of s&a$ or goods to, or
negotiations with, us on the entity's behalf orerees special compensation as a result.

. Charitable contributions if the total amount does exceed 2% of the recipient's total annual résedpd no related par
who is an individual participates in the grant demi or receives any special compensation or bienefi result.

. Transactions where the interest arises solely sbare ownership in Dollar General and all of owarsholders receiv
the same benefit on a pro rata basis.

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

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

. Transactions involving services as a bank depgsithfunds, transfer agent, registrar, trustee umadeust indenture, or
similar services.

. Compensatory transactions available on a nondistaitory basis to all salaried employees generaliyrdinary cours
business travel expenses and reimbursements.

The policy prohibits the related gdrom participating in any discussion or approefthe transaction and requires the related par
provide to the Board all material information comgeg the transaction.

Were there any related-party transactions in 2011 oare any planned for 2012?

We describe below the transactioas llave occurred since the beginning of 2011, agdccarrently proposed transactions, that
involve Dollar General and exceed $120,000, anlhiith a related party had or has a direct or imdineaterial interest. In addition, we
describe below certain other relationships betw2eltar General and related parties in which a eglgiarty has an interest that may not be
material.
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Relationshipswith Management.  Simultaneously with the closing of our 2007 gegrand thereafter through May 2011, we, Buck
Holdings L.P. and certain of our employees (coiety, "management shareholders") entered intoedt@der's agreements (each, a
"Management Stockholder's Agreement") that impdgeifecant restrictions on transfer of covered ssaof our common stock held by the
management shareholders. Generally, shares amansfdrable prior to the fifth anniversary of eittige closing date of our 2007 merger or a
later specified date (depending on the terms o&fiicable agreement) except (i) sales pursuaa teffective registration statement filed by
us under the Securities Act of 1933 (the "Secwrifiet") in accordance with the Management StockétddAgreement, (i) a sale to certain
permitted transferees, or (iii) as otherwise peediby our Board of Directors or pursuant to a wanf the transfer restrictions; provided, that,
in the event KKR or its affiliates transfer thaéiited partnership units to a third party, suchmsfer restrictions shall lapse with respect to the
same proportion of shares of common stock ownea tmanagement shareholder as the proportion ofdthpairtnership units transferred by
KKR and such affiliates relative to the aggregatmhber of limited partnership units they owned pt@such transfer. Following our initial
public offering in 2009, we amended the Managensoctkholder's Agreements to exclude from the temsstrictions any shares acquired in
the open market or through the directed share progrdministered as part of the initial public afigr Shares acquired by executive officer
the open market or through the directed share progpill still be subject to any lock-up arrangensenith the underwriters of any public
offering of shares. Limited waivers of the trangfestrictions on a limited percentage of the shaubgect to the Management Stockholder's
Agreement have been granted since 2009.

In the event that a registrationestagnt is filed with respect to our common stock, Management Stockholder's Agreement prohibits
management shareholders from selling shares nloidied in the registration statement from receiptatice that we have filed or intend to file
such registration statement until 180 days (incése of an initial public offering) or 90 days {lire case of any other public offering) of the
effective date of the registration statement, wnths underwriters, if any, agree to a shortergoeThe Management Stockholder's Agreement
also enables the management shareholder to catseamirchase his or her covered stock and vegtgadns (and vested restricted stock, with
respect to Mr. Dreiling) in the event of the marraget shareholder's death or disability, and enaldde cause the management shareholder tc
sell his covered stock or options back to us ugaitai termination events, all for the period ofi¢i specified in the Management Stockholder's
Agreement. These transfer restrictions and putcafidights are scheduled to expire for a signiftcaumber of the management shareholders,
including some of our executive officers, in JuB12.

Certain members of senior manageniecityding the executive officers (the "Senior Mgament Shareholders"), have limited
"piggyback" registration rights with respect toittghares of our common stock in the event thataeinvestors sell, or cause to be sold, st
of our common stock in a public offering. Such tgymay be voluntarily extended to other membemmafagement as determined by our
Board in connection with any given future such ¢gleertain investors. See the description of &ggstration rights agreement under
"Relationships with the Investors" below. DuringlPQwe amended these rights to allow for the acdatiom of such rights by any employee
entitled, but who elects not, to exercise suchtsigiha given offering. The Senior Management Shalders waived their piggyback registrat
rights arising from our initial public offering 009 in consideration of our releasing them fromttlansfer restrictions contained in the
Management Stockholder's Agreements after the atxuir of a 180-day restricted period with respea number of shares of our common
stock equal to the number of shares that such Sbtdoagement Shareholders could have required tegtster in connection with our initial
public offering.

Interlocks.  Mr. Dreiling serves as a manager of Buck HajdinLLC for which Messrs. Calbert, Agrawal and Jo(teree of our
CNG Committee members) serve as managers.
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Relationships with the Investors.  In connection with our initial public offeririg 2009, we entered into a shareholders' agreement
with affiliates of each of KKR and Goldman, Sach€£&. Among its other terms, the shareholders' ageee establishes certain rights with
respect to our corporate governance, includinglésgnation of directors. For additional informati@garding those rights, see "How are
directors identified and nominated” elsewhere ia tocument. The shareholders' agreement alsodq@ethat, as long as Buck Holdings, L.P.
owns at least 35% of our outstanding shares of comstock, the following actions require approvatief KKR shareholders party to the
shareholders' agreement: hiring and firing of oBOC any change of control as defined in the shddens agreement, entering into any
agreement providing for the acquisition or divesttof assets for aggregate consideration in exafess billion, and any issuance of equity
securities for an aggregate consideration in exae$400 million.

In July 2007, we and Buck Holdings? Lentered into an indemnification agreement Witk and Goldman, Sachs & Co. pursuant to
which we agreed to provide customary indemnifiaatio such parties and their affiliates in connectidth certain claims and liabilities
incurred in connection with certain transactionsiming such parties, including the financing far@007 merger and pursuant to services
provided under our sponsor advisory agreement suithh parties that was entered into in 2007 anditaed in 2009.

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 théfifiated investment funds), among certain othantips. Pursuant to this agreement,
investment funds affiliated with KKR have an unlied number of demand registration rights and imaest funds affiliated with Goldman,
Sachs & Co. have two demand registration rightchvican be exercised once a year. Pursuant to sumchral registration rights, we are
required to register with the SEC the shares ofmomstock beneficially owned by them through Buakdihgs L.P. for sale by them to the
public, provided that each of them hold at leagiGbthillion in registrable securities and such rzgison is reasonably expected to result in
aggregate gross proceeds of $50 million. We ar@bligated to file a registration statement relgtio any request to register shares pursue
such demand registration rights without KKR's coniséthin a period of 180 days after the effectilae of any other registration statement we
file pursuant to such demand registration rightsaddition, in the event that we are registeringjtamhal shares of common stock for sale to
public, whether on behalf of us or the investmemnids as described above, we must give notice &f sgistration to all parties to the
registration rights agreement, including the SeManagement Shareholders, and such persons haygbpitk registration rights providing
them the right to have us include the shares ofnaomstock owned by them in any such registratinredch such event, we are required to pay
the registration expenses.

Pursuant to this registration righggeement and the demand registration rights thdesysecondary offerings of our common stock
were completed in September 2011, December 201 Apnt2012 for which affiliates of KKR and of Gatdan, Sachs & Co. served as
underwriters. Dollar General did not sell sharesafimon stock, receive proceeds, or pay any und@rgifees in connection with any of the
secondary offerings, but paid resulting aggregapereses of approximately $0.8 million in connectiath the September and December 2011
secondary offerings and expects to pay resultingeagate expenses of approximately $0.4 million watpect to the April 2012 offering.
Certain members of our management, including eedfbur executive officers, exercised registratiigihts in connection with such offerings.

As part of an overall Board-authodizhare repurchase program, concurrent with trengoof the December 2011 secondary offering
and pursuant to a Share Repurchase Agreement beDvdlar General and Buck Holdings L.P., dated Deloer 4, 2011, Dollar General
purchased 4,915,637 shares of Common Stock frork Biotdings, L.P. for an aggregate purchase pricg1&5 million, or $37.635 per share
which represents the per share price to the publice secondary offering less
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underwriting discounts and commissions. Of sucheshaffiliates of KKR and Goldman, Sachs & Coddol Dollar General 2,561,745 and
1,065,912 shares for proceeds of $96.4 million$4@ 1 million, respectively. This transaction wasdfically reviewed and approved by a
special committee of our Board made up entirelijndépendent directors.

In addition, concurrent with the dlagof the April 2012 secondary offering and pursua a Share Repurchase Agreement between
Dollar General and Buck Holdings L.P., dated Ma2éh2012, Dollar General purchased 6,817,311 sltir€®emmon Stock from Buck
Holdings L.P. for an aggregate purchase price 6D%8illion, or $44.00562 per share which repres#mser share price to the public in the
secondary offering less underwriting discounts emimissions. Of such shares, affiliates of KKR &@wddman, Sachs & Co. sold to Dollar
General 3,552,787 and 1,478,274 shares for procgekikb6.3 million and $65.1 million, respectiveRhis transaction was specifically
reviewed and approved by a special committee oBmard made up entirely of independent directors.

Affiliates of KKR and Goldman, SacghisCo. (among other entities) may be lenders undersenior secured term loan facility, which
had a $2.3 billion principal amount at inceptiom anprincipal balance as of February 3, 2012 of@pmately $1.964 billion. Goldman Sachs
Credit Partners L.P. also served as syndicationtdgethe term loan facility. This term loan fatyilwas entered into in the ordinary course of
business, was made on substantially the same terohsding interest rates and collateral, as thmseailing at the time for comparable loans
with persons not related to the lender and didmailve more than the normal risk of collectabildy present other unfavorable features. We
paid approximately $66.4 million of interest on teem loan during fiscal 2011. We recently ameniiésiterm loan facility to, among other
things, extend the maturity of a portion of suctilfey from 2014 to 2017. An affiliate of each olR and Goldman, Sachs & Co., along with a
third unaffiliated entity, acted as a joint leadaauger for the term loan facility extension whidbsed on March 30, 2012. In connection
therewith, the Company paid each such affiliatamangement fee of approximately $440,000.

Goldman, Sachs & Co. is a countegpran amortizing interest rate swap with a natl@amount totaling $116.7 million as of
February 3, 2012, entered into in connection withgenior secured term loan facility. We paid G@dnpSachs & Co. approximately
$13.9 million in fiscal 2011 pursuant to this swap.

In March 2012, we amended our sesgmured asset-based revolving credit facility togag other things, increase the maximum total
commitment to $1.2 billion. An affiliate of GoldmaBachs & Co. (among other entities) serves asdeleunder the amended revolving credit
facility. This amended revolving credit facility w@&ntered into in the ordinary course of business, made on substantially the same terms,
including interest rates and collateral, as thos®giling at the time for comparable loans withgoers not related to the lender and did not
involve more than the normal risk of collectabilidy present other unfavorable features.

Each of KKR and Goldman, Sachs & @daher directly or through affiliates, has ownepsinterests in a broad range of companies
("Portfolio Companies") with whom we may from tirteetime enter into commercial transactions in thdirary course of business, primarily
for the purchase of goods and services. We betleatenone of our transactions or arrangements Rgittifolio Companies are significant
enough to be considered material to KKR or Goldngaths & Co. or to our business or shareholder2011, the largest amount paid to a
Portfolio Company was approximately $88.3 millicighto a KKR Portfolio Company in the ordinary ceeiiof business for the purchase of
merchandise for resale. This amount representsdias 2.5% of the vendor's revenues for its lastpieted fiscal year and less than 1.0% of
our revenues for 2011.

Our Board members, Messrs. CalbeadtAgrawal, serve as executives of KKR, while ouaBbmember, Mr. Jones, serves as a
Managing Director of Goldman, Sachs & Co. KKR aedtain affiliates of Goldman, Sachs & Co. indirgailvn, through their investment in
Buck Holdings, L.P., a substantial portion of oammon stock.
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EXECUTIVE COMPENSATION

We refer to the persons includechim Summary Compensation Table below as our "naeclitive officers.” References to the
"merger" or the "2007 merger" mean our merger tisatirred on July 6, 2007 as a result of which suttitlly all of our common stock beca
owned by Buck Holdings, L.P. ("Buck LP"), a Delawdimited partnership controlled by investment faadfiliated with KKR. Buck LP
continues to own a substantial percentage of otstanding common stock.

Compensation Discussion and Analysis
Executive Overview

The overarching goal of our executieenpensation program is to serve the long-tererésts of our shareholders. A competitive
executive compensation package is critical forouattract, retain and motivate persons who we beli@ve the ability and desire to deliver
superior shareholder returns. We strive to baldneeshort-term and long-term components of our @tkée compensation program to incent
achievement of both our annual and long-term bgsisérategies, to pay for performance and to maiotar competitive position in the market
in which we compete for executive talent. We badiive success of our program is evidenced by fl@wiog key financial and operating
results for 2011 (2011 was a 53-week year and 2#a 52-week year):

. Total sales increased 13.6% over 2010. Sales ig-stores increased 6.0% following a 4.9% increasoitD.
. Operating profit increased 17.0% to $1.49 billion,10.1% of sales, compared to $1.27 billion, 88 of sales, in 201(

. We reported net income of $767 million, or $2.22 giuted share, compared to net income of $628anilor $1.82 per
diluted share, in 2010.

. We generated approximately $1.05 billion of casiwf from operating activities, an increase of ®&b compared t
2010.
. We opened 625 new stores, remodeled or relocatedtdres, and closed 60 stores, resulting in & stount of 9,937 on

February 3, 2012.

. Adjusted EBITDA, as defined and calculated for msags of both our annual Teamshare bonus prograrownd
outstanding performance-based stock option awaras $1.85 billion versus $1.56 billion in 2010.

. Adjusted ROIC, as defined and calculated for puepax our annual Teamshare bonus program, was %2

For the first time, in 2011 our sHaoklers voted on an advisory basis with respeoutccompensation program for named executive
officers. Of the total votes cast (excluding absters and broker non-votes), 96.5% were cast ipsupf the program. We view this vote as
supportive of our compensation policies and denisind, accordingly, do not believe the resultsireq consideration of changes to our
compensation program.

The most significant compensatiorated actions or achievements in 2011 pertainirmutanamed executive officers include:

. We continued to develop a new long-term equity itiee program that is more in line with the equgtant practices of
our market comparator group and that we believefuither our recruiting and retention objectivébe program was
launched in March 2012 for eligible employees, udahg the eligible named executive officers.
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We revisited our form of employment agreement faaaitives, considering the practices of our matketparator grou
and evolving compensation practices, which resuitedmong other things, the elimination from theni agreement of
the Internal Revenue Code Section 280G gross-uarfpinewly hired executive and the elimination wdls gross-up
provision effective April 1, 2015 for any existirgecutive who enters into the new form of agreerneon the
expiration of his or her existing agreement. Mrdd@d/asos, our Executive Vice President, Divisioadrtent and Chief
Merchandising Officer, entered into such new fogreeament effective December 1, 2011 in connectiidin thie
approaching expiration of the term of his prioresggnent. Mr. Tehle and Ms. Lanigan are expectedtier énto the new
form agreement in April 2012.

We proposed revisions to our 2007 Stock Incentiam Bo, among other things, generally prohibithweitt shareholder
approval, the repricing of any stock option or &tappreciation right, prohibit dividend equivaleights on unearned or
unvested performance share grants, add a compam&alawback” provision, and extend the term of Fhan.

We proposed revisions to our Annual Incentive Rtaramong other things, increase the cash maximayatge under
such Plan for purposes of deductibility under In&éiRevenue Code Section 162(m), add the abilitpeasure
performance at operating divisions or units andawsider relative performance measures, and adchaensation
"clawback" provision.

We entered into a retirement agreement with MsoGthat sets forth the terms of her employmentughoher retireme
date in July 2012, the transition of her currertteij and her role and responsibilities with thenpany through her
retirement date. As a result of the retirement agient, Ms. Guion's employment agreement with usnetl be renewed
or extended beyond her retirement date.

We achieved adjusted EBITDA and ROIC performangelteat 101.79% and 100.78% of the targeted lawader our
Teamshare bonus program.

The 2011 tranche of the outstanding perform-based equity awards vested as a result of ourzhient of the
adjusted EBITDA performance goal.

We modified our market comparator group for 2012efoosition the Company at the median of the giouprms of
revenues, to ensure that the constituent compames closely represent the retail companies witlchvive compete for
executive talent, and to ensure that the groupimoes to include companies whose business modelsi@ilar to ours.

Executive Compensation Philosophy and Objectives

We strive to attract, retain and mat persons with superior ability, to reward cansling performance, and to align the interests of
our named executive officers with the long-terneiasts of our shareholders. The material compemsgtinciples applicable to the 2011 and
2012 compensation of our named executive offiaechided the following, all of which are discussedriore detail in "Elements of Named
Executive Officer Compensation” below:

We generally target total compensation at the beracked median of our market comparator group, limake
adjustments based on circumstances, such as Upigdescriptions and responsibilities as well aspgauticular niche in
the retail sector, that are not reflected in thekatdata. For competitive or other reasons, otelteof total compensati
or any component of compensation may exceed oelmithe median of our market comparator group.
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. We set base salaries to reflect the responsilsiliggperience, performance and contributions oht#med executive
officers and the salaries for comparable benchnagplsitions, subject to minimums set forth in enyplent agreement

. We reward named executive officers who enhancgerformance by linking cash and equity incentivethe
achievement of our financial goals.

. We promote share ownership to align the interelsteipnamed executive officers with those of ouarsiolders.

We utilize employment agreements wlith named executive officers which, among othieigtf) set forth minimum levels of certain
compensation components. We believe such arrangsraena common protection offered to named exesufificers at other companies and
help to ensure continuity and aid in retention. €hgloyment agreements also provide for standat&gions to both the executive and to
Dollar General should the executive's employmemitgate.

Named Executive Officer Compensation Process

Oversight. Our Board of Directors has delegated respolitgilior executive compensation to a Board comneittiéhich we will refer
to throughout this Compensation Discussion and ysislas our "Compensation Committee” or the "Coremit The Compensation
Committee approves the compensation of our namedugixe officers, while its subcommittee consistamgirely of independent directors (the
"162(m) Subcommittee™) approves any portion thatsnded to qualify as "performance-based compgemsaunder Section 162(m) of the
Internal Revenue Code or that is intended to bengxéor purposes of Section 16(b) of the Securiirshange Act of 1934. Messrs. Calbert,
Agrawal, Jones, Rhodes, and Bryant serve on ourpéasation Committee, and Messrs. Rhodes and Brnyaké up the 162(m)
Subcommittee. In January 2012 the Compensation Gtieenwas combined with the Nominating and Corpofabvernance Committee to
form the CNG Committee, which has assumed the Casgi®n Committee's responsibilities.

Use of Outside Advisors.The Compensation Committee has selected Merid@npensation Partners ("Meridian"), a spin-off of
Hewitt Associates, to serve as its independent emsgtion consultant. Meridian (including its prezksor Hewitt Associates) has served a:
Committee's consultant since our 2007 merger. Tiiteew agreement with Meridian details the termd eonditions under which Meridian will
provide independent advice to the Committee in eation with matters pertaining to executive an@dior compensation. Under the
agreement, the Committee (or its chairman) shaéirdéne the scope of Meridian's services. The amat@ecope generally includes attendance
at select Committee meetings and associated ptépareork, risk assessment assistance, guidin@tramittee's decision making with resg
to executive and Board of Directors compensatiotters providing advice on our executive pay plifdsy, compensation peer group,
incentive plan design and employment agreemengdeproviding competitive market studies, and agpg the Committee about emerging
best practices and changes in the regulatory amergance environment. In 2012, the Committee ird¢ndiecrease the amount of work
performed by its consultant, primarily with respecbenchmarking and risk assessment assistanaeh whbrk will instead be performed by
management.

Meridian did not provide any othengees to the Company in 2011 unrelated to exeeutivmpensation.

A Meridian representative attendshsGommittee meetings and private sessions as rieglieg the Committee. The Committee's
members also are authorized to consult directlf ¢ie consultant at other times as desired. D01, the Committee's Chairman
periodically consulted directly with Meridian, asldMr. Dreiling and Mr. Bob Ravener, our ExecutViEe President and Chief People Officer,
and other non-executive members of our human ressigroup, in connection
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with named executive officer compensation (as desdrbelow under "Management's Role"). The Commiteviewed benchmark information
provided by Meridian regarding 2011 executive congagion and discussed with Messrs. Dreiling andeRaxtheir executive compensation
recommendations. In an effort to decrease cosgtsCttmmittee chose to rely more heavily upon manageno provide benchmarking data and
resulting recommendations with respect to 2012 ahibase salary and short-term cash incentive dessHowever, Meridian, along with
management, assisted the Committee in developageiv long-term annual incentive program and pexidetailed data from the market
comparator group upon which the Committee reliedatermining the size of the grants under the @nogr

Management's Role.Mr. Ravener and non-executive members of thedmresources group have assisted Meridian in gathand
analyzing relevant competitive data and identifyamgl evaluating various alternatives for named etkee officer compensation (including his
own). At the Committee's request, management'simatellecting this type of data is anticipatecetgpand beginning in 2012, including
increased reliance on management with respecttmmmendations for certain portions of 2012 exeeutiompensation. Messrs. Dreiling and
Ravener also discuss with the Committee their renendations regarding named executive officer pagpmments, typically based on
benchmarking data; however, Mr. Dreiling does rastipipate in the Committee's deliberations ofdwsy compensation. Mr. Dreiling
subjectively assesses performance of each of er aamed executive officers (see "Use of Perfooadvaluations” below).

Although the Committee values andoselies such input from management, it retains apdcceses sole authority to make decisions
regarding named executive officer compensation.

Use of Performance EvaluationsAnnually, the Committee assesses the performahMr. Dreiling, and Mr. Dreiling assesses the
performance of each of the other named executifieens, in each case to determine each such dfiogerall success in meeting or exhibiting
certain enumerated factors, including our four ydisclosed operating priorities and certainecattributes on which all of our employees
are evaluated. These evaluations are subjectivebjsative criteria or relative weighting is assigrto any individual factor.

The Committee uses the performanatuation results as an eligibility threshold fonaal base salary increases and Teamshare
payments for named executive officers. A perfornearating below "good" (i.e., "unsatisfactory" oe&ds improvement") for the last
completed fiscal year would generally preclude mee executive officer from receiving any annualebsalary increase or Teamshare bonus
payment (although the Committee retains discreticapprove a Teamshare bonus payment in the efantneeds improvement” rating). The
performance evaluation results have not been usddtermine the amount of the Teamshare bonus payioreany named executive officer;
rather, the Teamshare bonus amount is determinely $msed upon the Company's level of achieverokpte-established financial
performance measures and the terms of the Teamgtagem (see discussion below). Each named execofiicer received a satisfactory
(i.e., "good," "very good," or "outstanding") ovén@erformance evaluation with respect to each@f®and 2011.

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

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

. the market benchmarking data indicate that an upwearket adjustment would more closely align conspéion with thi
median of the market comparator group; and/or

. an additional or exceptional event occurs, sucanasiternal equity adjustment, a promotion or angeain

responsibilities, or a similar one-time adjustmisrrequired.
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Actual annual base salary determimatiare discussed under "Elements of Named ExecGtivnpensation—Base Salary" below.

Use of Market Benchmarking DataWe must pay compensation that is competitivth thie external market for executive talent in
order to attract and retain named executive offigeno we believe will enhance our long-term bussmesults. We believe that this primary
talent market consists of retail companies wittereies both larger and smaller than ours and wiinkas models similar to ours because t
companies are likely to have executive positiomagarable in breadth, complexity and scope of resipdity to ours. Our market comparator
group for 2011 compensation decisions consistétieieven, AutoZone, Big Lots, Collective Brandsnpiig Dollar, Genuine Parts,
McDonald's, Nordstrom, OfficeMax, PetSmart, Staple€. Penney, The Gap, Macy's, Blockbuster, Timtr{paRoss Stores and Yum Brands.

For the reasons discussed in the Citkee Overview", we modified this market comparajooup for certain 2012 compensation
decisions, replacing 7-Eleven, Collective Brandsn@ne Parts, Nordstrom, Blockbuster, and The Ravith TIX Companies, Kohls,
Starbucks, Limited Brands, Dollar Tree, Foot Locaad Safeway. However, we continued to use the Bfdrket comparator group as a
reference point in our 2012 base salary and skomt-incentive decisions (other than for the CEG)lescribed below.

For 2011 compensation decisionsQbmmittee requested that Meridian obtain update® GEnchmarking data from the 2011
market comparator group to be certain the Commitiee aware of any significant movement in CEO camsp#ion levels within the market
comparator group. However, for all other named attee officer 2011 compensation decisions, the Catemrelied upon information from
the 2010 market comparator group (the compositfomhich was the same as the composition of the 20atket comparator group) that had
been increased or "aged" by 2.5% upon Meridianvi&cadhat common public company practice is to emté full benchmark review only
every two or three years and that 2.5% was a redd®mstimate of the degree of movement in offiadaries in the retail industry from 201(
2011. The Committee determined that this was soredse method for estimating market salaries fécef positions, while reducing the cost
associated with an annual benchmark study.

For 2012 base salary and short-teasi éncentive compensation decisions for the naamedutive officers, the Company averaged
market data obtained from the most recently avklptoxies of the 2012 market comparator groupnfeosurvey of our 2012 market
comparator group conducted by Equilar and fronmalar "aging" process of the data obtained in 2B&th the 2011 market comparator grc
aged an additional 2.7%, consistent with the Cormgasverall 2012 budget for merit increases. Howeivethe case of the CEO, the 2011
market comparator group data was not used; insiaddian provided AON Hewitt survey data from @12 market comparator group.
These three market data sources were averagedeantorreduce reliance on any one data sourcecesiidoth out anomalies that might exist
in the actual individual position data reportedthy market data source.

The Committee believes that the mediathe competitive market generally is the appedp target for a named executive officer's
total compensation. However, the Committee recagmihat, because of liquidity and other compargtigisues, it is difficult to compare eqt
awards that were granted to our named executiveeo$funder an equity structure more common taapeicompanies with transfer restrictions
and similar features to equity granted to namedaekee officers of a more typical public companys Aresult, through 2011 the Committee
has focused primarily on total cash compensatia@omparing our executive compensation program esthpanies in the market comparator
group. This lack of comparability will be lesseresla result of the new long-term equity incentikegpam implemented in March 2012
described below.
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Elements of Named Executive Officer Compensation

We provide compensation in the forfmbase salary, short-term cash incentives, longrequity incentives, benefits and perquisites.
We believe that each of these elements is a hagess@mponent of the total compensation packageisindnsistent with compensation
programs at competing companies.

Base Salary. Base salary promotes the recruiting and regarftinctions of our compensation program by reiitgcthe salaries for
comparable positions in the competitive marketplaeearding strong performance, and providing hlstand predictable income source for
our executives. Because we likely would be unablgttract or retain quality named executive officerthe absence of competitive base salary
levels, this component constitutes a significantipo of the total compensation package. Our empleyt agreements with the named
executive officers set forth minimum base salavglg, but the Committee retains sole discretiomt¢oease these levels from time to time.

(a) Named Executive Officers Other than Mr. Drgjlin In each of 2011 and 2012, the Committee detexdyiwith Mr. Dreiling's
recommendation, that the named executive offigendbrmance assessments relative to other exesidiygported a percentage increase equal
to that which was budgeted for our entire U.S.-taaployee population (see "Use of Performanceugtiains"). Accordingly, each of the
named executive officers received the budgeted 2B882.7% annual base salary increase in 2011 @&t Pespectively, except that
Ms. Guion did not receive a base salary increag291? as a result of her pending retirement. Inl204s. Lanigan received an additional
9.57% annual base salary increase, for a totad@ser of 12.07%, as a result of a market adjustaresihg from a review of the benchmarking
data (see "Use of Market Benchmarking Data") ireotd more closely align her total cash compensatiche median of the market
comparator group. All such increases were effeciwef April 1 of the applicable year.

(b) Mr. Dreiling. In each of 2011 and 2012, the Committee toak &@count Mr. Dreiling's performance assessmbatatount
budgeted for our entire U.S.-based employee pdpulésee "Use of Performance Evaluations”), ancdorechmarking data of the market
comparator group (see "Use of Market Benchmarkiatal). The benchmarking data used in connectioh detisions pertaining to
Mr. Dreiling's 2011 compensation indicated that Mreiling's total cash compensation was below tledian of the market comparator group.
Accordingly, the Committee approved a 5% annuatlsatary increase effective as of April 1, 2011ljchftonsisted of the budgeted 2.5%
increase and an additional 2.5% market adjustm@ntDreiling's target bonus percentage for the 26lidrt-term cash incentive plan was also
increased as discussed further below. With regpddt. Dreiling's 2012 base salary increase, then@dtee determined that Mr. Dreiling
should receive the same 2.7% increase that wagladido each of the other named executive officdrishy along with the other components
of Mr. Dreiling's 2012 compensation, maintainedtbisl compensation at the median range of the etaxdmparator group.

Short-Term Cash Incentive PlanOur short-term cash incentive plan, called Telzeme, provides an opportunity for each named
executive officer to receive a cash bonus paymgnaleto a certain percentage of base salary bgsau Dollar General's achievement of on
more pre-established financial performance meastités Teamshare program is established pursuanirténnual Incentive Plan, under
which certain employees, including our named exeeudfficers, may earn up to $5 million ($10 miliafter 2012 if the amended Annual
Incentive Plan is approved by shareholders atigisting) in respect of a given fiscal year, subjet¢he achievement of certain performance
targets based on any of the performance meassted In the Annual Incentive Plan described in Bsap 3.
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As a threshold matter, a named exeeuwffficer's eligibility to receive a bonus undee Teamshare program depends upon his or her
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 exeautfficers and our shareholders.

(&) 2011 Teamshare Structure.The Committee selected adjusted EBITDA andsidplireturn on invested capital ("ROIC") as the
financial performance measures for the 2011 Tearegiragram. The Committee weighted the adjustedR®¢asure and the adjusted
EBITDA measure at 10% and 90%, respectively, oftth@l Teamshare bonus, recognizing that EBITD#&hémost critical measure of our
current performance, enables debt repayment, ardsfaur growth and day-to-day operation, while R@dlects the importance of achieving
an appropriate return on our invested capital Aedhtanagement and level of investments necessachteve superior performance.

For purposes of the 2011 Teamshargrpm, adjusted EBITDA is computed in accordandé wiir credit agreements, and adjusted
ROIC is calculated as total return (calculatechassum of operating income, depreciation and amaiitin and minimum rentals, less taxes)
divided by average invested capital (calculatethasum of total assets and accumulated depretiatid amortization, less cash, goodwill,
accounts payable, other payables, accrued ligs)iplus 8x minimum rentals). Each of the adju&B@rDA and adjusted ROIC calculations
shall be further adjusted to exclude the impact of:

. (a) certain costs, fees and expenses related tacguiisition and related financing by KKR, any rafigings, any relate
litigation or settlements of such litigation, ame ffiling and maintenance of a market maker regfistn statement; (b) costs, fees
and expenses directly related to any transactianrésults in a Change in Control (within the magraf our 2007 Stock
Incentive Plan) or related to any primary or se@waffering of our securities; (c) share-based pensation charges (for
adjusted EBITDA only); (d) gain or loss recognizeda result of derivative instrument transactianstiber hedging activities;
(e) gain or loss associated with early retiremétebt obligations; (f) charges resulting from sfgpant natural disasters; and
(9) significant gains or losses associated withldBO computation; and

. unless the Committee disallows any such item, ¢a}cash asset impairments; (b) any significant &ssa result of an individual
litigation, judgment or lawsuit settlement (incladia collective or class action lawsuit and segur@lder lawsuit, among
others); (c) charges for business restructurimgjsio§ses due to new or modified tax or other lagian or accounting changes
enacted after the beginning of the fiscal yearsigfificant tax settlements; and (f) any signifitanplanned items of a non-
recurring or extraordinary nature.

The Committee established threshioddoiwv which no bonus may be paid) and target perdmice levels, discussed below, for each of
the adjusted EBITDA and adjusted ROIC performaneasures. Since 2008, there has not been a maxiewanof adjusted EBITDA or
adjusted ROIC performance associated with the Tkaragprogram, although any individual payout ispespat $5 million, in order to avoid
discouraging employees from striving to achievdgrarance results beyond maximum levels.

We did not achieve the threshold Telsame performance level in 2006. We achieved Tearagterformance levels between target
maximum in 2007. For 2008, 2009 and 2010, we aeldan adjusted EBITDA performance level of 112.46¥4916.6 million), 111.88% (or
$1.278 billion) and 105.47% (or $1.561 billion)tbe target, respectively. For 2010, we achieveddjnsted ROIC performance level of
100.9% of the target or 22.31%.

The target adjusted EBITDA performaiavel for the 2011 Teamshare program was $1.8l&nbwhich, consistent with prior
practice, was the same level as our 2011 annuatdial plan
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objective. The Committee considered that leveldahallenging and more difficult to achieve tharfgrenance targets for prior years,
requiring superior execution and success on mamyohew business initiatives. As it has done sR@@8, the Committee also established the

adjusted EBITDA threshold at 95% of target.

The Committee established the taag@isted ROIC performance level for the 2011 Teamesprogram at 21.9% which was the same
level as our 2011 annual financial plan objecti&gain, the Committee viewed the target as challeggp achieve The threshold adjusted
ROIC performance level was set at 21.83%, or 7shaaints lower than the target level, and the 2@@¥%evement level was set at 22.83%, or

100 basis points higher than the threshold level.

The bonus payable to each named ¢ixeafficer if we reached the 2011 target perfongelevels for each of the financial
performance measures is equal to the applicabteptge of salary as set forth in the chart bekw.all named executive officers other than
Mr. Dreiling, such percentages are consistent thitise for prior years and continued to fall wittiie median of the payout percentages for the
market comparator group. As discussed under "Bak®ys above, in order to more closely align Mrefling's bonus target and total cash
compensation with the median of the market compagroup, the Committee increased Mr. Dreiling'¢ 2Bonus target from 125% of his

base salary to 130%.

Name Target Payout Percentag
Mr. Dreiling(1) 130%
Mr. Tehle 65%
Ms. Guion 65%
Mr. Vasos 65%
Ms. Lanigan 65%

1) Mr. Dreiling's minimum threshold (50%) and minimuanget (125%) bonus percentages are establisk
his employment agreement with |

Bonus payments for financial perfont@below or above the applicable target levelgpeseated on a graduated scale commensurate
with performance levels in accordance with the dateebelow:

Adjusted EBITDA ROIC Total
% of % of % of % of
Performance Bonus Performance Bonus Bonus at

Target Payable Target Payable  Target (%)
95 45 99.68 5 50
96 54 99.74 6 60
97 63 99.81 7 70
98 72 99.87 8 80
99 81 99.94 9 90
100 90 100.00 10 100
101 99 100.42 11 110
102 108 100.85 12 120
103 117 101.27 13 130
104 126 101.70 14 140
105 135 102.12 15 150
106 144 102.55 16 160
107 153 102.97 17 170
108 162 103.40 18 180
109 171 103.82 19 190
110 180 104.25 20 200
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For each 1% adjusted EBITDA increlastveen the threshold performance level and 110#&teofarget performance level, the
corresponding payout increases by 9% of the tgrggdut amount (based upon the officer's target yiagercentage). For each 1% adjusted
EBITDA increase above 110% of the target perfornedeuel, the corresponding payout increases by7%4.6f the target payout amount
(based upon the officer's target payout percent&ge)adjusted ROIC, each .014% increase in pedooa between the threshold performance
level and the target performance level increasepé#yout percentage by 1%. For each .093% incierasiusted ROIC performance above the
target performance level, the bonus payout inceebgel %, and above 200% of the target payout I¢lwvelbonus payout increases by 1.3%.
Payout percentages greater than 200% of the tpayeut levels are based on an approximate shaetvgelen Dollar General (80%) and the
Teamshare participants (20%) of the incrementalsidfl EBITDA dollars earned above the 110% of tiasted EBITDA performance level,
split 90% to adjusted EBITDA and 10% to adjusted®O

This proration schedule, through 118fhe target performance level, is consistenhilie schedule approved by the Committee in
2007 in reliance upon benchmarking data whichhai time, indicated that the typical practice wasét the threshold payout percentage at
of the target and the maximum payout percentaggieg the target. The Committee determined in 20@8 the proration schedule for adjusted
EBITDA performance above 110% of target should egipnate a sharing between Dollar General (80%)thadleamshare participants (20%)
of the adjusted EBITDA dollars earned above thatlle

(b) 2011 Teamshare Results.The Committee approved the adjusted EBITDA alidsted ROIC performance results at
$1.848 billion (101.79% of target) and 22.07% (¥@9% of target), respectively, which equate to aopayf 117.98% of individual bonus
targets under the 2011 Teamshare program. Accdydia@011 Teamshare payout was made to each nexeedtive officer at the following
percentages of base salary earned: Mr. Dreilin8,3[®%; and each of Mr. Tehle, Ms. Guion, Mr. Vaand Ms. Lanigan, 76.69%. Such
amounts are reflected in the "Non-Equity IncentAlan Compensation" column of the Summary Compensdiable.

(c) 2012 Teamshare Structure.The Committee has approved a 2012 Teamshactgte similar to that which was approved for
2011. The Committee approved certain adjustmerttsetgraduated scale of payouts pertaining to &suROIC which will be further
discussed in our proxy statement for the 2013 dmeating.

The applicable percentage of eachathexecutive officer's salary upon which his orln@mus is based for the 2012 Teamshare pl
also the same as in 2011. Those percentages centirapproximate the median of the payout percestémy the 2012 market comparator
group. Ms. Guion is not eligible to participatetie 2012 Teamshare program per the terms of hegmegtnt agreement.

Long-Term Equity Incentive ProgramLong-term equity incentives motivate named ekige officers to focus on long-term success
for shareholders. These incentives help providalanzed focus on both short-term and long-termsgaatl are important to our compensation
program's recruiting and retention objectives. Sackntives are designed to compensate named éxedfficers for a long-term commitment
to us, while motivating sustained increases infmancial performance and shareholder value.

Equity awards are made under our 2R@¢k Incentive Plan and are always granted wjikrashare exercise price equal to the fair
market value of one share of our common stock erd#ite of grant.

Until March 2012, the Committee had made annual equity awards since our 2007 méegause the long-term equity granted at
the time of that merger or at the time of hire basn sufficiently retentive and otherwise have adégly met our compensation objectives.
However, in connection with the amendment of hipleyment agreement in April 2010, Mr. Dreiling alezeived a special one-time stock
option grant that fully vested in April 2011. Thptimns granted to the named
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executive officers (other than Mr. Dreiling's Ap2D10 option award) are divided so that half aretivested (over 5 years) and half are
performance-vested (generally over 5 or 6 years¢d@n a comparison of an EBITDA-based performameteic, as described below, against
pre-set goals for that performance metric. The doatlon of time and performance-based vesting risiie designed to compensate executives
for long-term commitment to us, while motivatingsgined increases in our financial performance.

The vesting of the performance-bagatibns granted prior to March 2012 is subjectdotmued employment with us over the
performance period and the Board's determinatiathwie have achieved for each of the relevant figeafs the specified annual performance
target based on EBITDA and adjusted as describledvb&or fiscal years 2008-2011, those adjustedTER\ targets were $828 million,
$961 million, $1.139 billion and $1.35 billion, p=ctively, which were based on the long-term fifialnglan, less any anticipated permissible
adjustments, primarily to account for unique exgsn®lated to our 2007 merger. If a performanagetdor a given fiscal year is not met, the
performance-based options may still vest and beaoragcisable on a "catch up” basis if, at the dradsubsequent fiscal year, a specified
cumulative adjusted EBITDA performance target isi@eed. The annual and cumulative adjusted EBIT@Aqgmance targets are based on
our long-term financial plans in existence at iheetof grant. Accordingly, in each case at the tohgrant, we believed those levels, while
attainable, would require strong performance aretetion.

For purposes of calculating the aedieent of performance targets for our long-termitgqacentive grants prior to March 2012,
"EBITDA" means earnings before interest, taxesyel@ption and amortization plus transaction, mameagg and/or similar fees paid to KKR
and/or its affiliates. In addition, the Board igjuéred to fairly and appropriately adjust the cédtion of EBITDA to reflect, to the extent not
contemplated in our financial plan, the followirag:quisitions, divestitures, any change requireddayerally accepted accounting principles
("GAAP") relating to shardsased compensation or for other changes in GAARplgated by accounting standard setters that,dh ease, th
Board in good faith determines require adjustmerihé EBITDA performance metric we use for our ldagn equity incentive program.
Adjustments to EBITDA for purposes of calculatirgrformance targets for our long-term equity incemprogram may not in all
circumstances be identical to adjustments to EBITBrAother purposes, including the covenants caethin our principal financial
agreements. Accordingly, comparability of such meas is limited.

All performance-based options and &F%he time-based options granted to the namedutixe officers prior to 2012, except for
those granted to Mr. Vasos, are vested. We hayassed the cumulative adjusted EBITDA performaangets through fiscal 2011, and we
anticipate surpassing the cumulative adjusted EBIpErformance target through fiscal 2012, for Masés' options.

Over the last two years, the Commaittas worked with its consultant and managemea¢velop a new long-term equity incentive
structure that is more in line with typical publiompany equity structures. The new structure weadified and implemented in March 2012.
Under the new program, each of the named execaffigers (other than Ms. Guion) received a grantioe-based stock options and a grant of
performance share units. The combination of tine @arformance-based vesting criteria is designemopensate executives for long-term
commitment to us, while motivating sustained inse=ain our shareholder value and financial perfocea

Consistent with our compensation@ophy and objectives, the Committee believesth®value of the long-term equity awards
should approximate the median values of our coripetinarket. As a result, the value of the longrtémcentive awards was determined based
on the long-term equity target values of our 202kat comparator group. The market value for earhed executive officer's position other
than the CEO was blended to establish a singleteng incentive value on which awards are basedlfaramed executive officers other than
the CEO. This blending practice is similar to thviich we used in establishing the short-term cashritive where the targets for each of the
named executive officers' positions (other thanGE®) are also the same.
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The long-term incentive values wenaaled 75% in time-based stock options and 25%ifopmance share units recognizing that
splits between performance and time-based awadidaveen options and units are common within @122market comparator group. The
Committee believes this is the appropriate all@rato achieve both the retention and incentive ggoathe awards. The actual number of stock
options and performance share units awarded weeerdimed by applying a Black Scholes formula preddy Meridian to the selected long-
term incentive values.

The options will vest 25% on eachhd first four anniversaries of the grant date jettito the executive officer's continued
employment with us and certain accelerated vegtingisions.

The performance share units awardeaqual to a target number of performance shate tat can be earned if certain performance
measures are achieved during the performance pgvitidh is fiscal year 2012) and if certain addivesting requirements are met. The
performance measures are goals related to adjE&BDA (weighted 90%) and adjusted ROIC (weight®d4) as established by the
Committee on the grant date, using the same adjEB¢TDA/ROIC-based performance criteria used teedrine performance under the
Teamshare program discussed under "Short-Term l@ashtive Plan" above. The number of performan@eeshnits earned will vary between
0% and 200% of the target number based on actu@rpeance compared to target performance on the ggaduated scale that determines
incentive payouts under our Teamshare program skscliabove. One-third of the performance shars aained based on 2012 financial
performance will vest on the last day of the onarymerformance period, and the remaining two-thirfidthe performance share units will vest
on the second and third anniversaries of the gfarg, subject to the officer's continued employmgtit us and certain accelerated vesting
provisions. All vested performance share units béisettled in shares of our common stock.

In addition, in March 2012 the Comtext awarded Mr. Dreiling a retention grant of 336,@erformancdsased restricted shares of
common stock which he can earn if certain earnpegsshare ("EPS") performance targets are meidoalfyears 2014 and 2015. This award is
designed to retain Mr. Dreiling, whose 2008 stopkian award is anticipated to fully vest, and whisasfer restrictions on shares of our
common stock are scheduled to expire, in July 2@t#le simultaneously incenting him to continuedtéve superior financial performance. In
structuring the award, the Committee reviewed t&argrant practices of the 2012 market compargtoup and determined that a grant value
equivalent to 1.5 times the value of the annuadj{term incentive award would approximate the medsnge of retention grants awarded by
the market comparator group. The EPS goals weabledted by the Committee on the grant date baged EPS forecasts contained in our
long-term strategic plan. Half of the performaneesdd restricted stock will vest after the end of201 4 fiscal year if the EPS goal for that
year is achieved, and the other half will vestrate end of our 2015 fiscal year if the EPS goalfiat year is achieved, in each case subje
continued employment with us and certain acceldraésting provisions. For purposes of calculatimgachievement of the EPS targets for
each of 2014 and 2015, EPS shall be calculatddeagutotient of (x) net income earned in the applediscal year (as calculated in accordance
with generally accepted accounting principles agtile to the Company at the relevant time), witthsuet income calculation to exclude the
items identified below, by (y) the weighted averagenber of shares of our common stock outstandimgng the applicable fiscal year. The
income calculation will exclude the impact of thens that are excluded from the EBITDA calculafionTeamshare purposes identified ab
under "Short-Term Cash Incentive Program" excegit aldjustments relating to any tax, legislatiomozounting changes enacted after the
beginning of the 2012 fiscal year must be matena demonstrable and must not have been contemptateir 2012-2016 financial plan.

Benefits and Perquisites.Along with certain benefits offered to name@extive officers on the same terms that are offesedl of
our salaried employees (such as health and weditamefits and matching contributions under our 4pp{&n), we provide our named executive
officers with certain additional benefits and peésifes for retention and recruiting purposes, tmnpote tax efficiency for
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such persons, and to replace benefit opportudagsiue to regulatory limits. We also provide ndnesecutive officers with benefits and
perquisites as additional forms of compensatiohwhgabelieve to be consistent and competitive Wwighefits and perquisites provided to
executives with similar positions in our market g@arator group and in our industry.

The named executive officers havedgortunity to participate in the Compensationddefl Plan (the "CDP") and, other than
Mr. Vasos, the defined contribution Supplementatéttive Retirement Plan (the "SERP", and togeth#r the CDP, the "CDP/SERP Plan™).
SERP participation is not available to personshom employment offers are made after May 28, 20@8,ding Mr. Vasos.

We provide each named executive effeclife insurance benefit equal to 2.5 timesohiker base salary up to a maximum of
$3 million. We pay the premiums and gross up eached executive officer's income to pay the taxsassociated with this benefit. We also
provide each named executive officer a disabilisurance benefit that provides income replacenfe®®% of base salary up to a maximum
monthly benefit of $20,000. We pay the cost of thésefit and gross up such executive's incomeyadtpatax costs associated with the
premiums for this benefit to the extent necessagrovide a comparable cost for this benefit tortamed executive officer as the cost
applicable to all salaried employees.

We also provide a relocation assigtgorogram to named executive officers under apalpplicable to officer-level employees,
which policy is similar to that offered to certaither employees. In 2011, we did not incur anyaafion expenses for any named executive
officer in accordance with this policy. The sigoé#it differences between the relocation assistanaiable to officers from the relocation
assistance available to non-officers are as follows

. We provide a pr-move allowance of 5% of the officer's annual badarg capped at $10,000 ($5,000 cap for other eyegls).

. We provide home sale assistance by offering tohmase the officer's prior home at an independergtgrthined appraised val
if it is not sold to an outside buyer.

. We reimburse officers for all reasonable and custyrhome purchase closing costs (other employeesagped at 2% of the
purchase price with a maximum of $2,500) exceptdan origination fees which are limited to 1%.

. We provide 60 days of temporary living expensesd@gs for all other employees), excluding the edsbod.

We provide through a third party asemal financial and advisory service benefit ® tamed executive officers, including financial
planning, estate planning and tax preparation sesyiin an annual amount of up to $20,000 per pgygas an individual tax gross-up and
payment of the advisor's related travel expen3d®.program reduces the amount of time and attetiiat executives must spend on these

matters, furthering their ability to focus on the@sponsibilities to us, and maximizes the exeelginet financial reward of compensation
received from us.

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

. Personal use of our plane for 80 hours per yeargyeater number of hours specified by the Commi

. Payment of monthly membership fees and costs tetathis membership in professional clubs selebtelim, grossed-up for
any taxes (to date, Mr. Dreiling has not availed$glf of this right).
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. Payment of the premiums on certain personal long-tisability insurance policies (which was alsquieed under the prior
agreement).
. Reimbursement of reasonable legal fees, up to $056ad grossed up for all federal and state incangeemployment taxes

(and for such taxes on such gross-up paymentetextent any such amount is taxable to Mr. Drejlingurred by him in
connection with any legal consultation regarding @mended employment agreement.

Severance Arrangements

As noted above, we have an employragrdement with each of our named executive offiteait, among other things, provides for
such executive's rights upon a termination of eyrplent. We believe that reasonable severance bgeéitappropriate to protect the named
executive officer against circumstances over whietor she does not have control and as consideratidghe promises of non-disclosure, non-
competition, non-solicitation and nanterference that we require in our employment agrents. A change in control, by itself, does nigger
any severance provision applicable to our namedutixe officers, except for the provisions relatedong-term equity incentives under our
2007 Stock Incentive Plan.

Retirement Agreement with Ms. Guion

Ms. Guion intends to retire from eoyhent with the Company effective July 31, 2012 (tRetirement Date"). We entered into a
Retirement Agreement with Ms. Guion, dated as bf 20, 2011 (the "Retirement Agreement"), in ortieset forth the terms of her
employment through the Retirement Date, the tremmsif her current duties, and her role and resipditees with the Company through the
Retirement Date. Key compensatory provisions ofReérement Agreement include:

. Through the Retirement Date, and except as otheqizvided in the Retirement Agreement, Ms. Guidhmaintain her
current base salary, retain coverage under all @epl benefit plans, and be entitled to all welfaension and fringe benefits to
which she was entitled immediately prior to theedattthe Retirement Agreement.

. Ms. Guion is not eligible to participate in any Quamy bonus program, including Teamshare, for figear 2012, nor is she
eligible to receive equity grants in 2012.

. Promptly following the Retirement Date, Ms. Guioillweceive (i) any unpaid base salary accrueduplothe Retirement Da
and (ii) the amount of any unreimbursed businegg®eses incurred in accordance with our policy poahe Retirement Date.
She shall also be entitled to any other vestedaandied benefits under our CDP/SERP and 401(k) plan

. We will continue to provide to Ms. Guion the findaglanning perquisite through April 15, 20:

. Ms. Guion's July 6, 2007 Stock Option Agreement gl amended effective as of the Retirement Dashéd remains employe
through the Retirement Date, to allow exercisehefdutstanding vested options at any time through31, 2015.

. Ms. Guion's July 6, 2007 Management Stockholdegie@dment will terminate effective as of the RetiemtnDate if Ms. Guiol
remains employed through the Retirement Date.
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Considerations Associated with Regulatory Requirenmgs

Section 162(m) of the Internal Reve@ode generally disallows a tax deduction to amyliply held corporation for individual
compensation over $1 million paid in any taxablan®e each of the persons who were, at the enldedfigcal year, Dollar General's CEO or
one of the other named executive officers (othan thur Chief Financial Officer). Section 162(m) cifieally exempts certain performance-
based compensation from the deduction limit.

If our CNG Committee determines that shareholders' interests are best served bynsliementation of compensation policies that
are affected by Section 162(m), our policies wilt restrict the Committee from exercising discretio approve compensation packages even
though that flexibility may result in certain noeglictible compensation expenses.

We believe that our 2007 Stock InaenPlan currently satisfies, and if Proposal 2pproved, will continue to satisfy the
requirements of Section 162(m), so that compensa&pense realized in connection with stock optenmd stock appreciation rights, if any,
and in connection with performance-based restristedk and restricted stock unit awards, if anyi, bé deductible. However, restricted stock
or restricted stock units granted to executiveceff$ that solely vest over time are not "perfornearased compensation” under Section 162
so that compensation expense realized in connesfithrthose time-vested awards to executive offiaavered by Section 162(m) will not be
deductible by Dollar General.

In addition, any salary, signing bsesi or other annual compensation paid or imputéuetexecutive officers covered by Section 162
(m) that causes non-performance-based compensatexceed the $1 million limit will not be dedudétby Dollar General.

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

Compensation Committee Report

The CNG Committee of our Board ofdators has reviewed and discussed with manageme@dmpensation Discussion and
Analysis required by Item 402(b) of RegulatiorK$ind, based on such review and discussions, thé Cbimmittee recommended to the Bc
that the Compensation Discussion and Analysis tledied in this document.

This report has been furnished bynigenbers of the CNG Committee:

Michael M. Calbert, Chairman
Raj Agrawal

Warren F. Bryant

Adrian Jones

William C. Rhodes, Il

The above Compensation Committee Report does nstitte soliciting material and should not be deerfiled or incorporated by
reference into any other Dollar General filing umdiee Securities Act of 1933 or the Securities Exge 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 corrgegion paid to or earned by our named executivieast in each of fiscal 2011, fiscal 2010 and

fiscal 2009. We have omitted from this table theioms for Bonus, Stock Awards, and Change in Pangalue and Nonqualified Deferred
Compensation Earnings as no amounts are requiteel teported in such columns for any named exeeafficer.

Non-Equity
Incentive
Option Plan All Other

Name and Salary Awards Compensation Compensation Total
Principal Position(1) Year %)) ($)(3) $)4) %) $)
Richard W. Dreiling 2011 1,196,94 — 1,850,38! 785,03((5) 3,832,36!
Chairman & 201C 1,143,23. 1,193,21l 2,186,59! 640,29: 5,163,32!
Chief Executive Office 200¢ 1,100,871 — 2,434,92. 887,80( 4,423,60!
David M. Tehle, 2011 658,35¢ — 506,90t 220,27(6) 1,385,54!
Executive Vice President 201( 642,29¢ — 638,12! 219,45( 1,499,87.
Chief Financial Officel 200¢ 626,88:¢ — 888,25¢ 278,26 1,793,40!
Kathleen R. Guion 2011 636,61 124,44¢ 490,16! 198,99(7) 1,450,21:
Executive Vice Presider 201C 621,08’ — 617,05( 186,56: 1,424,69
Strategic Planning & Real Esta 200¢ 606,18( — 858,92. 247,20t 1,712,30:
Todd J. Vasos 2011 636,61 — 490,16! 71,7148) 1,198,49.
Executive Vice Presider 201( 618,85! — 617,05( 57,83¢ 1,293,74
Division President, Chief Merchandising Offic 200¢ 595,02: — 840,02: 91,60¢ 1,526,65:
Susan S. Lanigal 2011 530,32¢ — 414,10: 122,17(9) 1,066,59

Executive Vice President & General Cour

1)

(2)

3)

(4)

Ms. Guion served as our Executive Vice Presideitision President, Store Operations & Store Develept until January 2012, at
which time she assumed her current role. Ms. Lanjgeed Dollar General in July 2002 but was noaaed executive officer for fisc
2010 or fiscal 2009.

All named executive officers deferred under the GIDE contributed to our 401(k) Plan a portion @fitfiscal 2011 and fiscal 2010
salaries reported above. Each of Mr. Dreiling, Wehle and Ms. Guion deferred under the CDP a podidis or her fiscal 2009 salary
reported above and, along with Mr. Vasos, contatiub our 401(k) Plan a portion of his or her fi2209 salary reported above. The
amounts of the fiscal 2011 salary deferrals unideiGDP are included in the Nonqualified Deferreanpensation Table.

The amount reported for Mr. Dreiling representsabgregate grant date fair value of stock optiamarded to him in the fiscal ye
indicated, computed in accordance with FASB ASCi@@A8. The amount reported for Ms. Guion represenith respect to stock
options awarded to her in 2007, the incrementaMaliue computed in accordance with FASB ASC Tafdi8 resulting from a deemed
modification of such options as a result of our atitment to extend the period of time in which sheymaxercise outstanding options
that are vested as of her July 31, 2012 retiredatet. We are not obligated to provide this addiigime for Ms. Guion to exercise st
options unless and until she remains employed wstthrough her retirement date. This extended eseperiod does not extend bey
the original term of such options. Information rejiag assumptions made in the valuation of thesardsvis set forth in Note 11 of the
annual consolidated financial statements in oulZ®drm 10-K.

Represents amounts earned pursuant to our Teantstrawe program for each fiscal year reported. Be@liscussion of the "Sh-

Term Cash Incentive Plan" in "Compensation Disaussind Analysis” above. Ms. Guion deferred 6% aofftseal 2011 bonus
payments and 5% of each of her fiscal 2010 analfd@09 bonus payments under the CDP.
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()

(6)

(7)

(8)

9)

Includes $320,982 for our contribution to the SERIE $47,358 and $12,477, respectively, for our matmtributions to the CDP and
the 401(k) Plan; $10,141 for tax gross-ups rel&tettie financial and estate planning perquisit®,$08 for tax gross-ups related to life
and disability insurance premiums, and $704 foeothiscellaneous tax grosgs related to perquisites; $7,775 for premiumd pade
personal portable long-term disability policies;®% for premiums paid under our life and disapilitsurance programs; and $370,086
which represents the aggregate incremental cqatoefding certain perquisites, including $333,406 dosts associated with personal
airplane usage, $21,298 for costs associated imtiméial and estate planning services, and othewuats which individually did not
equal or exceed the greater of $25,000 or 10%taf perquisites, including expenses related tanddace by Mr. Dreiling and his
guests at entertainment events, a directed chiitidmation, event participation, appreciation atiter nominal gifts, and minimal
incremental entertainment expenses incurred byDvkiling's spouse while accompanying him on Doi&neral business. The
aggregate incremental cost related to the persorm@bne usage was calculated using costs we waatltave incurred but for the
personal usage (including costs incurred as atreéldleadhead"” legs of personal flights), inclugifnel costs, variable maintenance
costs, crew expenses, landing, parking and ottsaicéded fees, supplies and catering costs, asawg@lane lease costs incurred while
our plane was undergoing mandatory maintenance.

Includes $123,038 for our contribution to the SERIE $20,601 and $12,314, respectively, for our matmtributions to the CDP and
the 401(k) Plan; $10,141 for tax gross-ups rel&ettie financial and estate planning perquisite]1$8 for tax gross-ups related to life
and disability insurance premiums, and $894 foeothiscellaneous tax grosgs related to perquisites; $3,447 for premiumd pade
our life and disability insurance programs; and,¥23 which represents the aggregate incrementabé@soviding certain perquisites,
including $20,450 for financial and estate planrsegvices, and other amounts which individually miid equal or exceed the greater of
$25,000 or 10% of total perquisites, including enges related to attendance by Mr. Tehle and histga entertainment events, a
directed donation to charity, minimal costs asdedavith personal airplane usage, event partigpatioliday, appreciation and other
nominal gifts, and minimal incremental entertaintrexpenses incurred by Mr. Tehle's spouse whilempanying him on Dollar
General business.

Includes $93,927 for our contribution to the SERHE 19,516 and $12,312, respectively, for our matsitributions to the CDP and
the 401(k) Plan; $10,141 for tax gross-ups rel&ettie financial and estate planning perquisite7$8 for tax gross-ups related to life
and disability insurance premiums, $6,411 for teosg-ups related to retirement gifts, and $1,37dfoer miscellaneous tax gross-ups
related to perquisites; $3,977 for premiums paideurour life and disability insurance programs; &4@,598 which represents the
aggregate incremental cost of providing certaimpisites, including $20,321 for financial and estalanning services, and other
amounts which individually did not equal or excéleel greater of $25,000 or 10% of total perquisiitespding gifts provided to

Ms. Guion in connection with her upcoming retirempendirected donation to charity, event partidggatholiday, appreciation and
other nominal gifts, an airline club fee and miniimaremental travel and entertainment expensasriad by Ms. Guion's spouse while
accompanying her on Dollar General business.

Includes $19,516 and $12,179, respectively, formatch contributions to the CDP and the 401(k) P&n358 for tax gross-ups related
to the financial and estate planning perquisite4$2 for a tax gross-up related to life insuranearpums, and $731 for other
miscellaneous tax gross-ups related to perquiskte§;10 for premiums paid under our life insurapoeEgram; and $29,467 which
represents the aggregate incremental cost of grayickrtain perquisites, including $20,181 for fin&l and estate planning services,
and other amounts which individually did not eqoiaéxceed the greater of $25,000 or 10% of toteduusites, including expenses
related to attendance by Mr. Vasos and his guéststartainment events, event participation, hglidgpreciation and other nominal
gifts, and minimal incremental travel and entera@mt expenses incurred by Mr. Vasos' guest whiterapanying him on Dollar
General business.

Includes $45,102 for our contribution to the SERHE 814,024 and $12,304, respectively, for our matsitributions to the CDP and
the 401(k) Plan; $10,141 for tax gross-ups relaettie financial and estate planning perquisite3®2 for tax gross-ups related to life
and disability insurance premiums, and $734 foeothiscellaneous tax grosgs related to perquisites; $2,695 for premiumd pade
our life and disability insurance programs; and,882 which represents the aggregate incrementabé@soviding certain perquisites,
including $20,464 for financial and estate planrsegvices, and other amounts which individually midd equal or exceed the greater of
$25,000 or 10% of total perquisites, including enges related to attendance by Ms. Lanigan anduestg at entertainment events, a
directed donation to charity, event participatibaliday, appreciation and other nominal gifts, amdimal incremental entertainment
expenses incurred by Ms. Lanigan's spouse whilerapanying her on Dollar General business.
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Grants of Plan-Based Awardsin Fiscal 2011

The table below sets forth each namestutive officer's annual Teamshare bonus oppityttor fiscal 2011. Actual bonus amounts
earned by each named executive officer for fis@all2are set forth in the Summary Compensation Talixdere and represent prorated payn
on a graduated scale for financial performance atlog target performance levels, but at or bel@awnilaximum payout cap. See "Short-Term
Cash Incentive Plan" in "Compensation Discussiah/Aamnalysis" above for discussion of the fiscal 20ERmshare program.

We did not make any equity awardsupnamed executive officers in fiscal 2011. Acdogtly, we have omitted from this table all
columns pertaining to equity grants except for@rant Date Fair Value column which reports thea@neental fair value of stock option awards
granted to Ms. Guion prior to 2011 but consideetdve been modified in 2011 for purposes of FASECATopic 718.

Estimated Possible Payouts Unde Grant Date

Non-Equity Incentive Plan Awards Fair Value of

Stock and
Threshold Target Maximum Option Awards

Name (%) (%) (%) ®Q@)

Mr. Dreiling 784,20¢ 1,568,41! 5,000,00! —
Mr. Tehle 214,83: 429,66: 5,000,001 —
Ms. Guion 207,73¢ 415,47 5,000,001 —
— — — 124,44¢
Mr. Vasos 207,73¢ 415,47 5,000,001 —
Ms. Lanigan 175,50( 351,00( 5,000,00! —

(1) In connection with Ms. Guion's planned retirememtialy 31, 2012, she entered into a retirementsageat with us
pursuant to which we agreed to amend her stockogtjreement pertaining to options granted in 20Glow her
additional time in which to exercise such optiomshte extent they are vested as of her July 312 28rement date. The
amendment to the stock option agreement is nott@feeunless and until Ms. Guion remains employgdidthrough her
retirement date. The extended exercise periodnetllextend beyond the original term of such optidre amount
reported in this column represents the incremdatal/alue of the award on the date it is considdoehave been
modified, computed in accordance with FASB ASC Topil8.
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Outstanding Equity Awards at 2011 Fiscal Year-End

The table below sets forth informatregarding awards granted under our 2007 Stoankne Plan and held by our named executive

officers as of the end of fiscal 2011. We have tedithe columns pertaining to stock awards bectheseare inapplicable. The exercise prices
set forth in the table below reflect an adjustnmaate in connection with a special dividend paiduoshareholders in September 2009 to
reflect the effects of such dividend on such opjas required by the terms of such options. lrokmt2009, we completed a reverse split of 1
share for each 1.75 shares of common stock ouisgrithe exercise prices of, and number of shangstanding under, our equity awards
existing at the time of the reverse stock splitawetroactively adjusted to reflect the reverselssplit and are reflected in the table below.

Option Awards
Equity Incentive

Number of Plan Awards:
Securities Number of Number of
Underlying Securities Securities
Unexercisec Underlying Underlying Option
Unexercised Unexercised Exercise
Options Options Unearned Option
#) #) Options Price Expiration
Name Exercisable Unexercisable (#) $) Date
Mr. Dreiling 362,03(1) 142,85(1) — 7.997¢ 07/06/201
428,57(2) — — 7.997* 07/06/201
100,00((3) — — 29.3¢ 04/23/202!
Mr. Tehle 134,74(1) 62,857(1) — 7.997¢ 07/06/201
188,57:(2) — — 7.997¢ 07/06/201
Ms. Guion 100,96(1) 50,00((1) — 7.997¢ 07/06/201
150,00((2) — — 7.997¢ 07/06/201
Mr. Vasos 113,38{(1) 100,00((1) — 7.997¢ 12/19/201:
150,00((4) — 91,66%(4) 7.997¢ 12/19/201!
Ms. Lanigar 80,9741) 38,57(1) — 7.997¢ 07/06/201
115,71%2) — — 7.997¢ 07/06/201

Q) These options are part of a grant of -based options scheduled to vest 20% per year dnaddhe first five anniversaries of (a) July
2007 (in the case of all listed officers other thén VVasos) or (b) December 1, 2008 (in the casdiofVasos); in each case subject to
certain accelerated vesting provisions as desciib&éotential Payments upon Termination or Changeéontrol" below.

(2) These options are part of a grant of performansedaptions scheduled to vest 20% per year on@debbruary 1, 2008, January 30,
2009, January 29, 2010, January 28, 2011 and Fst8u2012 if we achieve specific annual adjust&iTBDA-based targets for the
applicable fiscal year, all of which have been aehd.

(3) These options vested on April 23, 2011.

(4)  These options are part of a grant of performansedaptions scheduled to vest (a) as to 8,333 sloardanuary 30, 2009, 50,000

shares on each of January 29, 2010, January 2&, E@bruary 3, 2012 and February 1, 2013, and ZisBéres on January 31, 2014, if
we achieve specific annual adjusted EBITDA-basegkta for the applicable fiscal year; or (b) orcatth up” basis if an applicable
cumulative adjusted EBITDA-based target is achieatetthe end of fiscal year 2012, 2013 or 2014. &hmstions are subject to certain
accelerated vesting provisions as described inetRial Payments upon Termination or Change in @fhielow. We achieved the
annual financial targets for each of the 2009, 2&d@ 2011 fiscal years, and a portion (417 sharfeb)e options reported as exercise
vested on an accelerated basis on December 14,
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Option Exercises and Stock Vested During Fiscal 2011
We have omitted the columns pertagjnmstock awards because they are inapplicable.

Option Awards
Number of Shares  Value Realized
Acquired on Exercise on Exercise

Name #(Q) (2

Mr. Dreiling 495,10¢ 14,056,15
Mr. Tehle 205,94¢ 6,158,68
Ms. Guion 162,67¢ 4,811,07.
Mr. Vasos 44,95( 1,421,88:
Ms. Lanigan 126,53 3,745,68!

1) Represents the gross number of shares acquiredaxgocise of options.

2) Value realized is calculated by multiplying the ggamumber of options exercised by the differendedsen
the closing market price of our common stock ondate of exercise and the exercise pt

Pension Benefits
Fiscal 2011

We have omitted the Pension Benéditde as it is inapplicable.

Nonqualified Deferred Compensation
Fiscal 2011

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

Executive Registrant Aggregate Aggregate
Contributions ~ Contributions Earnings Balance

in Last FY in Last FY in Last FY  atLast FYE
Name ®Q) $)(2) (©]E) ($)(4)
Mr. Dreiling 59,841 368,34( 50,46: 1,273,66!
Mr. Tehle 32,91¢ 143,63¢ (177) 1,103,50:
Ms. Guion 68,85« 113,44 44,39¢ 1,215,491
Mr. Vasos 34,49 19,51¢ 1,62t 58,23(
Ms. Lanigan 26,51¢ 59,12¢ 27,217 587,45t

(1) Of the amounts reported, the following are repoaedSalary” for 2011 in the Summary Compensatialld:
Mr. Dreiling ($59,847); Mr. Tehle ($32,918); Ms. @0 ($31,831); Mr. Vasos ($34,494); and Ms. Lani§$?6,516).

2) Reported as "All Other Compensation” in the Sumn@uynpensation Table.

(3)  The amounts shown are not reported in the Summamyp@nsation Table because they do not represenéabarket or
preferential earnings.

4) Of the amounts reported, the following were preslpueported as compensation to the named execoftieer for years

prior to 2011 in a Summary Compensation Table:Dfeiling ($716,675); Mr. Tehle ($799,719); Ms. Gui($855,390);
Mr. Vasos ($2,598); and Ms. Lanigan ($109,8:
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Pursuant to the CDP, each named ¢ixecofficer may annually elect to defer up to 66%base salary if his or her compensation is in
excess of the limit set forth in Section 401(a)(@f)he Internal Revenue Code, and up to 100% ofibgay if his or her compensation equals
or exceeds the highly compensated limit under 8eetiL4(q)(1)(B) of the Internal Revenue Code. Wieanily match base pay deferrals at a
rate of 100%, up to 5% of annual salary, with ahsatary offset by the amount of match-eligibleasglunder the 401(k) plan. All named
executive officers are 100% vested in all compéosand matching deferrals and earnings on thoferraés.

Pursuant to the SERP, we make anarmmuntribution equal to a certain percentage péricipant's annual salary and bonus to all
participants who are actively employed in an eligibb grade on January 1 and continue to be ereglag of December 31 of a given year.
Persons hired after May 27, 2008 (the "Eligibiliseeze Date"), including Mr. Vasos, are not eligitd participate in the SERP. The
contribution percentage is based on age, yearsroice and job grade. The fiscal 2011 contribupencentage for each eligible named
executive officer was 9.5% for Mr. Dreiling and Miehle, 7.5% for Ms. Guion, and 4.5% for Ms. Lamga

As a result of our 2007 merger, whidstituted a change-in-control under the CDP/SERR, all previously unvested SERP
amounts vested on July 6, 2007. For newly eliggf#RP participants after July 6, 2007 but prioti® Eligibility Freeze Date, SERP amounts
vest at the earlier of the participant's attainntérege 50 or the participant's being credited Widtor more "years of service", or upon
termination of employment due to death or "total @asrmanent disability” or upon a "change-in-colirall as defined in the CDP/SERP Plan.
See "Potential Payments upon Termination or Chan@entrol as of February 3, 2012—Payments Aft&hange in Control" below for a
general description of our change in control aresngnts.

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 mirrors the performarfce fund or funds selected by the CNG Committeitsolelegate. Beginning on August 2,
2008, these funds are identical to the funds offémeour 401 (k) Plan.

A participant who ceases employmeith at least 10 years of service or after reaclaigg 50 and whose CDP account balance or
SERP account balance exceeds $25,000 may elatiafoaccount balance to be paid in cash by (a) lsmmp, (b) monthly installments over ¢
10 or 15-year period or (c) a combination of luramsand installments. Otherwise, payment is madeliomp sum. The vested amount will be
payable at the time designated by the Plan upopaheipant's termination of employment. A papemt's CDP/SERP benefit normally is
payable in the following February if employment eesduring the first 6 months of a calendar yeds payable in the following August if
employment ceases during the last 6 months ofemdal year. However, participants may elect toivecan in-service lump sum distribution
of vested amounts credited to the CDP account,gedwhat the date of distribution is no soonentba/ears after the end of the year in which
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 creditethtoparticipant's CDP account. Account balancegayable in cash.

As a result of our 2007 merger, tHRPCSERP Plan liabilities through July 6, 2007 wielty funded into an irrevocable rabbi trust.
We also funded into the rabbi trust deferrals thiewn CDP/SERP Plan between July 6, 2007 and Ocfidhe2007. All CDP/SERP Plan liabiliti
incurred on or after October 15, 2007 are unfunded.
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Potential Payments upon Termination or Changein Control as of February 3, 2012

The tables below reflect potentiajpants to each of our named executive officersamowus termination and change in control
scenarios based on compensation, benefit, andydquéls in effect on, and assuming the scenarie effective as of, February 3, 2012. For
stock valuations, we have used the closing priceuofstock on the NYSE on February 3, 2012 ($41.94¢ tables report only amounts that
increased, accelerated or otherwise paid or owedrasult of the applicable scenario and, as dtrexeclude options and CDP/SERP Plan
benefits that had vested prior to the event andegbbut unpaid base salary through the employneemination date. The tables also exclude
any amounts that are available generally to aflrgad employees and do not discriminate in favaswfexecutive officers. The amounts shc
are merely estimates. We cannot determine actualiate to be paid until a termination or changeadntml scenario occurs.

Payments Upon Termination Due to Death or Disabili
In the event of death or disabilityth respect to each named executive officer:

. The portion of the tim-based options that would have become exercisallleeonext scheduled vesting date if the na
executive officer had remained employed with usdigh that date will become vested and exercisable.

. The portion of the performance-based options tlatlvhave become exercisable in respect of thalfiggar in which
the named executive officer's employment termingitée named executive officer had remained emgtowith us
through that date will remain outstanding throuigh date we determine whether the applicable pedboetargets are
met for that fiscal year. If such performance tésgage met, such portion of the performance-baptidrs will become
exercisable on such performance-vesting deternoinatate. Otherwise, such portion will be forfeited.

. Except with respect to the options granted to Meilihg in April 2010, all otherwise unvested optsowill be forfeited,
and vested options generally may be exercisedh@ginployee's survivor in the case of death) foeréod of 1 year frot
the service termination date unless we purchade\sested options in total at the fair market valfighe shares
underlying the vested options less the aggregagecime price of the vested options. The optionsatgdhto Mr. Dreiling
in April 2010 are fully vested, and such vestedays generally may be exercised (by his survivahacase of death)
for a period of 1 year from service terminationt &re not subject to our right to purchase suchegesptions.

In the event of death, each namedwgkee officer's beneficiary will receive paymentsder our group life insurance program in an
amount, up to a maximum of $3 million, equal to @%es the named executive officer's annual baseysdVe have excluded from the tables
below amounts that the named executive officer @oeteive under our disability insurance programeaithe same benefit level is providec
all of our salaried employees. The named execufifreer's CDP/SERP Plan benefit also becomes frdisted (to the extent not already vested)
upon his or her death and is payable in a lumpwithin 60 days after the end of the calendar quantevhich the death occurs.

In the event of disability, each nanesecutive officer's CDP/SERP Plan benefit becoimigsvested (to the extent not already ves
and is payable in a lump sum within 60 days afterand of the calendar quarter in which we receotéication of the disability determination
by the Social Security Administration.

In the event Mr. Dreiling's employmégrminates due to disability, he will also beited to receive any incentive bonus accrued for
any of our previously completed fiscal years bytaid as of his termination date, as well as a Isonp cash payment, payable at the time
annual bonuses are paid to our other executives| ¢g a pro rata portion of his annual incentieaus, if any, that he would
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have been entitled to receive, if such terminatiad not occurred, for the fiscal year in whichteisnination occurred.

For purposes of the named executifreers' employment agreements, other than Mr. Ibwgs, "disability” means (1) the employee
must be disabled for purposes of our long-termidiig@ insurance plan or (2) the employee has ability to perform the duties under the
agreement in accordance with our expectations Isecafla medically determinable physical or memtgddirment that (x) can reasonably be
expected to result in death or (y) has lasted nreasonably be expected to last longer than ni{®X)yconsecutive days. For purposes of
Mr. Dreiling's employment agreement, "disabilityéams (1) he must be disabled for purposes of agr-term disability insurance plan or for
purposes of his portable long-term disability irsmae policy, or (2) if no such plan or policy isaffect or in the case of the plan, the plan is in
effect but no longer applies to him, he has anilitglbo perform the duties under the agreemerdadgnordance with our expectations because of
a medically determinable physical or mental impaintthat (X) can reasonably be expected to rasuléath or (y) has lasted or can reasonably
be expected to last longer than ninety (90) cortserdays. For purposes of the CDP/SERP Plan, Biisd means total and permanent
disability for purposes of entitlement to Sociat&ety disability benefits. For purposes of eacimed executive officer's stock option
agreement(s), "disability" has the same definiigrthat which is set forth in such officer's empheynt agreement, or (for each named exec
officer other than Mr. Dreiling) in the absencesath an agreement or definition, "disability" stalas defined in our longrm disability plar

Payments Upon Termination Due to Retirement

Retirement is not treated differeritym any other voluntary termination without gag@son (as defined under the relevant
agreements, as discussed below under "Payments\Ugontary Termination™) under any of our plansagreements for named executive
officers.

Payments Upon Voluntary Termination

The payments to be made to a namedugixe officer upon voluntary termination vary deding upon whether he or she resigns with
or without "good reason" or after our failure tdesfto renew, extend or replace his or her employtragreement under certain circumstances.
"Good reason" generally means (as more fully desedrin the applicable employment agreement):

. a reduction in base salary or target bonus le
. our material breach of the employment agreen
. the failure of any successor to all or substantiall of our business and/or assets to expressiyras and agree to

perform the employment agreement in the same mamnteto the same extent that our Company wouleégeired to
perform if no such succession had taken place;

. our failure to continue any significant compensattan or benefit without replacing it with a siarilplan or a
compensation equivalent (except, in the case ofaatied executive officers other than Mr. Dreilifay,across-the-board
changes or terminations similarly affecting (1)estst 95% of all of our executives or (2) 100% flicers at the same
grade level; in the case of Mr. Dreiling, for acdkeboard changes or terminations similarly affectinteast 95% of a
of our executives);

. relocation of our principal executive offices odtsiof the middl-Tennessee area or basing the officer anywhere
than our principal executive offices; or

. assignment of duties inconsistent, or the significaduction of the title, powers and functionsoassted, with the name
executive officer's position without his or her tten
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consent. For all named executive officers othen ta. Dreiling, such acts will not constitute goaghson if it results from our
restructuring or realignment of duties and resguilités for business reasons that leaves him oahéhe same rate of base
salary, annual target bonus opportunity, and aoffieeel and with similar responsibility levels @sults from his or her failure to
meet pre-established and objective performancerizit

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 days (10ibeiss days in the case of Mr. Dreiling) after recgj notice from the named executive
officer.

Voluntary Termination with Good Reaso After Failure to Renew the Employment Agreegmenf any named executive officer
resigns with good reason, all then unvested opgrants held by that officer will be forfeited. Uskewe purchase any then vested options in
total at a price equal to the fair market valu¢hef shares underlying the vested options, lesaggesgate exercise price, the named executive
officer generally may exercise vested options lierfollowing periods from the termination date: I#s in the case of options granted to
Mr. Dreiling, Mr. Tehle, Ms. Guion and Ms. Lanigan or before January 21, 2008; or 90 days in tke c&options granted to
Messrs. Dreiling and Vasos after January 21, 2@08do not have a repurchase, or call, right wittpeet to the option granted to Mr. Dreiling
in April 2010 and the shares underlying such option

In the event any named executiveceff(other than Mr. Dreiling) resigns under theemstances described in (2) below, or in the
event we fail to extend the term of Mr. Dreilingi®ployment as provided in (3) below, the relevarhad executive officer's equity will be
treated as described under "Voluntary Terminatithaut Good Reason" below.

Additionally, if the named executiwBicer (1) resigns with good reason, or (2) in tase of named executive officers other than
Mr. Dreiling, resigns within 60 days of our failute offer to renew, extend or replace his or hepleyment agreement before, at or within
6 months after the end of the agreement's terneg¢snke enter into a mutually acceptable severanaegement or the resignation is a result of
the named executive officer's voluntary retirenmriermination), or (3) in the case of Mr. Dreilirig the event we elect not to extend his term
of employment by providing 60 days prior writtertine before the applicable extension date, thezath case the named executive officer will
receive the following benefits generally on or eging on the 6¢" day after termination of employment but contingepdn the execution at
effectiveness of a release of certain claims agamand our affiliates in the form attached toehgployment agreement:

. Continuation of base salary, as in effect inmedlietefore the termination, for 24 months payabladeordance with o
normal payroll cycle and procedures.

. A lump sum payment equal to 2 times the averageepsge of the named executive officer's targetibqmaid or to be
paid to employees at the same job grade leveleasdmed executive officer (if any) under the antuosius program for
officers for the 2 fiscal years immediately precegihe fiscal year in which the termination datews (for Mr. Dreiling,
the bonus payment will equal 2 times his targetuscand will be payable over 24 months in equabiiraents in
accordance with our normal payroll cycles and pidoces).

. A lump sum payment equal to 2 times our annualrdmutton for the named executive officer's partatipn in our
pharmacy, medical, dental and vision benefits @og(in the case of Mr. Dreiling, these benefitégad will be in the
form of a continuation of these benefits to him aiglspouse and eligible dependents to the extamred immediately
prior to the employment termination, for 2 yeamnirthe termination date or, if earlier, until heisbecomes eligible for
comparable coverage under the group health plaasobsequent employer).
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Mr. Dreiling will receive a prorated bonus paymbased on our performance for the fiscal year, pattie time bonuses
are normally paid for that fiscal year.

Outplacement services for 1 year or, if earlietjlwther employment is secured.

Note that any amounts owed to a naexedutive officer (other than Mr. Dreiling) in tf@m of salary continuation that would
otherwise have been paid during the 60 day peffied his or her employment termination will instdag payable in a single lump sum as soon
as administratively practicable after the®®@ay 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 "ConiinDioligations”), which include:

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

For a period of 2 years after the employment teatinm date, the named executive officer may nogpicor work in ¢
"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 contractomgreenent between
the named executive officer and any person engatyetly or in material part in the business in whigk are engaged,
including but not limited to Wal-Mart, Sam's Clukarget, Costco, K-Mart, Big Lots, BJ's Wholesalel&ZIWalgreens,
Rite-Aid, CVS, Family Dollar Stores, Fred's, the®@@nts Stores, and Dollar Tree Stores and (1) mwipect to

Mr. Dreiling and Mr. Vasos, Casey's General Stared The Pantry, Inc. and (2) with respect to Mrsa& Circle K and
7-11 Stores (Sam's Club, Big Lots, Walgreens, Rittand CVS are not specifically listed in Mr. Diirg's employment
agreement), or any person then planning to enteddlep discount consumable basics retail busiif¢ks, named
executive officer is required to perform servicesthat person which are substantially similattose he or she provided
or directed at any time while employed by us.

For a period of 2 years after the employment teatimdm date, the named executive officer may navelst recruit or
induce any of our exempt employees (exempt exeesitin the case of Mr. Dreiling) to cease employméth us.

For a period of 2 years after the employment teatidm date, the named executive officer may natsar
communicate with any person who has a businessarthip with us and with whom the named executiffieer had
contact while employed by us, if that contact wdikdly interfere with our business relationshipg@sult in an unfair
competitive advantage over us.

The named executive officer may not engage in amynsunications to persons outside Dollar Generatlvlisparage
Dollar General or interferes with our existing eogpective business relationships.

Voluntary Termination without GoodaRen. If the named executive officer resigns withgabd reason, he or she will forfeit all
unvested equity grants and all vested but unexadations. If Ms. Guion remains employed throughstheduled July 31, 2012 retirement
date, we have agreed to amend her stock optioeagne at such time to allow her to exercise altegdut unexercised options for a perioc
to and including July 31, 2015. However, becaus€ 8Hes require us to prepare the tables belownaisgpa termination scenario as of
February 3, 2012, if Ms. Guion had resigned withgad reason at that time, she would have forfdiedvested options.
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Payments Upon Involuntary Termination

The payments to be made to a namedugixe officer upon involuntary termination vargpgnding upon whether termination is with
or without "cause". "Cause" generally means (asenfulty described in the applicable employment agrent):

. Attendance at work in a state of intoxication opossession of any prohibited drug or substancetwlibuld amount t
a criminal offense;

. Assault or other act of violence;

. Any act (other than a de minimis act) involvingudsor dishonesty relating to the performance ofetkecutive's dutie
(for Mr. Dreiling, in connection with the performea of his duties);

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

. Any activity or public statement, other than asuiegd by law, that prejudices Dollar General or affiliates
(specifically including, for Mr. Dreiling, any linéd partner of any parent entity of Dollar Genecaljeduces our or our
affiliates' good name and standing or would brirall& General or its affiliates into public contengp ridicule; or

. Conviction of, or plea of guilty cnolo contenderto, any felony whatsoever or any misdemeanor thoatidvpreclude
employment under our hiring policy.

For purposes of Mr. Tehle, Ms. Guibtr, Vasos and Ms. Lanigan, "cause" also means:

. Willful or repeated refusal or failure substanyeth perform his or her material obligations andiekiunder his or he
employment agreement or those reasonably diregtédskor her supervisor, our CEO and/or the Boarstépt in
connection with a Disability); or

. Any material violation of our Code of Business Coadand Ethics

Involuntary Termination for Cause.If the named executive officer is involuntarigrminated for cause, he or she will forfeit all
unvested equity grants, as well as all vested bexercised options.

Involuntary Termination without Cauself the named executive officer is involuntarigrminated without cause, the named
executive officer's equity grants will be treatadd her or she will receive the same severance gatgnand benefits, as described under
"Voluntary Termination with Good Reason or Afteilkee to Renew the Employment Agreement” above.

Payments After a Change in Control

Upon a change in control (as defineder each applicable governing document), regssdi€whether the named executive officer's
employment terminates:

. Under the 2007 Stock Incentive Plan, (1) all timested options will vest and become immediately@@gable as to 100
of the shares subject to such options immediatedyr o a change in control and (2) all performanested options will
vest and become immediately exercisable as to 1df(¥e shares subject to such options immediatety o a change
in control if, as a result of the change in cont(®) investment funds affiliated with KKR realizespecified internal rate
of return on 100% of their aggregate investmemgatly or indirectly, in our equity securities (tffeponsor Shares") and
(y) the investment funds affiliated with KKR earsecified cash return on 100% of the Sponsor Sharevided,
however, that in the event a change in control ctuwhich more than 50% but less than 100% ofcounmon stock or
other voting securities or the common stock or
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other voting securities of Buck Holdings, L.P. @ddsor otherwise disposed of, then the performarested options will
become vested up to the same percentage of Sphaoes on which investment funds affiliated withiKEchieve a
specified internal rate of return on their aggregavestment and earn a specified return on thEnSor Shares.

. All CDP/SERP Plan benefits will become fully ves{éaithe extent not already vested).

If the named executive officer isahwntarily terminated without cause or resignsgood reason, he or she will receive the same
severance payments and benefits as described abhdee "Voluntary Termination with Good Reason oteAfFailure to Renew the
Employment Agreement."”

If any payments or benefits in cortitecwith a change in control (as defined in Set®80G of the Internal Revenue Code) would be
subject to the "golden parachute" excise tax ufetbgral income tax rules, we will pay an additioaalount to the named executive officer to
cover the excise tax and any other excise and irdemes resulting from this payment. However, othan with respect to Mr. Dreiling, if
after receiving this payment the named executifieafs after-tax benefit would not be at least $50 more than it would be without this
payment, then this payment will not be made andséwerance and other benefits due to the namedtxeofficer will be reduced so that the
golden parachute excise tax is not incurred.

For purposes of the CDP/SERP Plaaamge in control generally is deemed to occum(ee fully described in the plan document):

. if any person (other than Dollar General or angwf employee benefit plans) acquires 35% or mokauofvoting
securities (other than as a result of our issuahsecurities in the ordinary course of business);

. if a majority of our Board members at the beginmifiginy consecutive-year period are replaced within that per
without the approval of at least 2/3 of our Boarenmbers who served as directors at the beginnitigeoberiod; or

. upon the consummation of a merger, other businesdination or sale of assets of, or cash tendexchange offer c
contested election with respect to, Dollar Geniileks than a majority of our voting securitieg &eld after the
transaction in the aggregate by holders of ourrigEsiimmediately prior to the transaction.

For purposes of the treatment of gogiscussed above, a change in control generadigns (as more fully described in the
Management Stockholder's Agreement between ushendaimed executive officers) one or a series afedltransactions described below
which results in us, KKR and its affiliates or anmoyee benefit plan referenced below ceasing td tihe ability to elect (or cause to be
elected) a majority of our Board members:

. the sale of all or substantially all of the ass#tBuck Holdings, L.P. or us and our subsidiar@sany person (or group
persons acting in concert), other than to (x) ibwest funds affiliated with KKR or its affiliates ¢y) any employee
benefit plan (or trust forming a part thereof) ntained by us, KKR or our respective affiliates trary person of which a
majority of its voting power or other equity sedi@s is owned, directly or indirectly, by us, KKR @ur respective
affiliates; or

. a merger, recapitalization or other sale by us, KiKRirectly) or any of our respective affiliatde,a person (or group
persons acting in concert) of our common stockusradher voting securities that results in morent6@% of our
common stock or our other voting securities (or egsulting company after a merger) being held,afliyeor indirectly,
by a person (or group of persons acting in condeat)is not controlled by (x) KKR or its affilisdeor (y) an employee
benefit plan (or trust forming a part thereof) ntained by us, KKR or our respective affiliates trary person of which a
majority of its voting power or other equity sedi@s is owned, directly or indirectly, by us, KKR @ur respective
affiliates.
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Potential Payments to Named Executive Officers Upo®ccurrence of
Various Termination Events As of February 3, 2012

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

Name/ltem %) %) $) $) (%) $)
Mr. Dreiling
Option Vesting

Due to Even 4,848,92. 4,848,922 n/e n/e n/e 4,848,92.
Cash Severanc — 1,850,38! n/e 7,400,171 n/e 7,400,171
Health

Continuation(1 n/e 25,27 n/e 25,27¢ n/e 25,27
Outplacement(2 n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Ta

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

Proceed: 3,016,19 n/e n/e n/e n/e n/e
Total 7,865,11. 6,724,58. — 7,435,45I — 12,284,37
Mr. Tehle
Option Vesting

Due to Even 2,133,52. 2,133,52. n/e n/e n/e 2,133,52.
Cash Severanc n/e n/e n/e 2,909,42; n/e 2,909,422,
Health Paymer n/e n/e n/e 23,60: n/e 23,60:
Outplacement(2 n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Ta

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

Proceed: 1,652,54! n/e n/e n/e n/e n/e
Total 3,786,06¢ 2,133,52. — 2,943,02. — 5,076,54
Ms. Guion
Option Vesting

Due to Even 1,697,12! 1,697,12! n/e n/e n/e 1,697,12!
Cash Severanc n/e n/e n/e 2,813,33! n/e 2,813,33
Health Paymer n/e n/e n/e 14,89% n/e 14,89°
Outplacement(2 n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Ta

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

Proceed: 1,597,97! n/e n/e n/e n/e n/e
All Other

Compensation

3) — 35,29t 35,29t 35,29t 35,29t 35,29t
Total 3,295,09! 1,732,42 35,29t 2,873,53! 35,29t  4,570,65!
Mr. Vasos
Option Vesting

Due to Even 3,394,251  3,394,25I n/e n/e n/e 6,505,65
Cash Severanc n/e n/e n/e 2,813,33: n/e 2,813,333
Health Paymer n/e n/e n/e 14,16: n/e 14,16:
Outplacement(2 n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Ta

and Gros-Up n/e n/e n/e n/e n/e 1,727,261
Life Insurance

Proceed: 1,597,971 n/e n/e n/e n/e n/e
Total 4,992,221 3,394,25I — 2,837,50. — 11,070,41




Ms. Lanigan
Option Vesting

Due to Even 1,309,191 1,309,19i n/e n/e n/e 1,309,191
Cash Severanc n/e n/e n/e 2,376,77! n/e 2,376,77!
Health Paymer n/e n/e n/e 15,26¢ n/e 15,26¢
Outplacement(2 n/e n/e n/e 10,00( n/e 10,00(
280(G) Excise Ta

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

Proceed: 1,350,001 n/e n/e n/e n/e n/e
Total 2,659,19( 1,309,19 — 2,402,03! — 3,711,23.

1) Calculated as the combined Company and employadardafie benefit option selected by Mr. Dreiling 2012.
2) Estimated based on the actual cost of outplacessnices recently provided to other officers.

(3) Amounts represent $22,430 for a financial and egiktnning perquisite that will be provided to NBiion through
April 15, 2013 and a tax grc-up of $12,865 on such perquisi
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Compensation Committee I nterlocks and I nsider Participation

Each of Messrs. Agrawal, Bryant, @alpJones and Rhodes was a member of our Compan€atmmittee during 2011. None of
these persons was at any time during 2011 an officemployee of Dollar General or any of our sdlasies or an officer of Dollar General or
any of our subsidiaries at any time prior to fis2@l 1. Messrs. Calbert and Agrawal, due to théatimnships with KKR, and Mr. Jones, due to
his relationship with Goldman, Sachs & Co., alixdfom continue to serve on the CNG Committee, mayidsed as having an indirect
material interest in certain of our relationshipsl &ransactions with KKR and Goldman, Sachs & Gscussed under "Certain Transactions
with Management and Others" above. Mr. Dreiling/esras a manager of Buck Holdings, LLC, for whicedgrs. Calbert, Agrawal and Jones
serve as managers.

Compensation Risk Considerations

In March 2010, our Compensation Cottenj with the assistance of its compensation dtargland management, reviewed our
compensation policies and practices for all empgyéncluding executive officers, to assess thesiisat may arise from our compensation
programs. The assessment included a review of@upensation programs for certain design featuréshw¢ould potentially encourage
excessive riskaking or otherwise generate risk to Dollar Geneiala result of that assessment, management arddimpensation Committ
concluded, after considering the degree to whiehtified risk-aggravating factors were offset bskrimitigating factors, that the net risks
created by our overall compensation program weteaasonably likely to have a material adversecefd@ Dollar General.

Throughout 2010 and 2011, the Conaeittontinued to discuss risks pertaining to varimmepensation programs during meetings at
which changes to any such programs were discusseglaas the risk mitigating or risk aggravatingpiact on the overall risks created by our
compensation program. In addition, in November 28dd again in March 2012 the Committee revieweddisclissed a management
presentation analyzing changes to our compensptmgrams and determining that the risk profile tifesd in the March 2010 risk assessment
has not significantly changed. As a result of thesews and discussions, which included identifaaof further risk-mitigating factors, the
Committee again determined that the net risks edely our overall compensation program are noboieady likely to have a material adverse
effect on Dollar General.
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SECURITY OWNERSHIP

For purposes of the tables belowesgn is a "beneficial owner" of a security oveiichithat person has or shares voting or
investment power or which that person has the tiglaicquire beneficial ownership within 60 daysldds otherwise noted, to our knowledge
these persons have sole voting and investment powvezrthe shares listed. Percentage computatienseered on 338,417,840 shares of our
common stock outstanding as of March 23, 2012.

Security Ownership of Certain Beneficial Owners

The following table shows the amoohbdur common stock beneficially owned as of Ma28h 2012 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
Buck Holdings, L.P.(1 181,172,991(1 53.5%
T. Rowe Price Associates, Inc.| 18,440,008(= 5.4%

@ Based solely on Statements on Schedule 13G fildgetnuary 14, 2012. Buck Holdings, L.P. ("Buck LEIectly holds
181,172,991 shares. The membership interests df Boldings, LLC ("Buck LLC"), the general partnerBuck L.P.,
are held by a private investor group, includindliates of KKR and Goldman, Sachs & Co. and othwgrity investors.

Each of KKR 2006 Fund L.P., KKR PEI Investments? .8 North America Investor L.P., Buck Co-Invéd?, and KKR
Partners Ill, L.P. (collectively, the "KKR Fundgiirectly owns limited partnership interests in Budk with the majority
of such interests held by KKR 2006 Fund, L.P. Tble general partner of the KKR 2006 Fund L.P. isRKKssociates
2006 L.P., and the sole general partner of KKR Asges 2006 L.P. is KKR 2006 GP LLC. The designaeanber of
KKR 2006 GP LLC is KKR Fund Holdings L.P. The sgleneral partner of KKR PEI Investments, L.P. is KRRI
Associates, L.P., and the sole general partnekd® REI Associates, L.P. is KKR PEI GP Limited. Td@e shareholder
of KKR PEI GP Limited is KKR Fund Holdings L.P. M&s. Henry Kravis and George Roberts have also 8egsignate
as managers of KKR 2006 GP LLC by KKR Fund Holdihg3. The sole general partner of 8 North America
Investor L.P. is KKR Associates 8 NA L.P., and side general partner of KKR Associates 8 NA L.IEKKR 8 NA
Limited. The sole shareholder of KKR 8 NA LimitexIKKR Fund Holdings L.P. Buck Holdings Co-Invest,&RC is
the sole general partner of Buck Holdings Co-InveBt and the managing member of Buck Holdingsli@e@st GP, LLC
is KKR Associates 2006 L.P. The sole general padh&KR Associates 2006 L.P. is KKR 2006 GP LLGer
designated member of KKR 2006 GP LLC is KKR Fundditgs L.P. KKR 1ll GP LLC is the sole general peet of
KKR Partners Ill, L.P. The managers of KKR Il GRC are Messrs. Kravis and Roberts. The generahgestof KKR
Fund Holdings L.P. are KKR Fund Holdings GP Limitgtd KKR Group Holdings L.P. The sole shareholdd¢kR
Fund Holdings GP Limited is KKR Group Holdings L:Fhe sole general partner of KKR Group Holdings.lisFKKR
Group Limited. The sole shareholder of KKR Groumlted is KKR & Co. L.P. The sole general partner of

KKR & Co. L.P. is KKR Management LLC. The desigrshtaembers of KKR Management LLC are Messrs. Krani$
Roberts.

Each of KKR 2006 Fund L.P., KKR Associates 2006. . KKR 2006 GP LLC, KKR Fund Holdings L.P., KKR Fdin

Holdings GP Limited, KKR Group Holdings L.P., KKRr@up Limited, KKR & Co. L.P., KKR Management LLChé
Messrs. Kravis and Roberts may be deemed to slodirgg\and investment power with respect to theeshaeneficially
owned by Buck LP bt
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(@)

each has disclaimed beneficial ownership of suelesh The address for all entities noted abovd@mdr. Kravis is c/a
Kohlberg Kravis Roberts & Co. L.P., 9 WestB87Street, Suite 4200, New York, NY 10019. The adsifes Mr. Roberts
is c/o Kohlberg Kravis Roberts & Co. L.P., 2800 &&fill Road, Suite 200, Menlo Park, CA 94025.

The Goldman Sachs Group, Inc. ("GS Group") maydmsmed to share voting power with respect to 397285shares
held by Buck LP and investment power with respe@%,295,898 shares held by Buck LP. Each of thewing entities
directly owns limited partnership interests in Budk and may be deemed to share voting and investpoever with
respect to the specified number of shares: GS &dpidtrtners VI Parallel, L.P. (3,992,139); GS Capg#artners

VI GmbH & Co. KG (515,961); GS Capital Partners”dnd, L.P. (14,517,769); GS Capital Partners Vk@dfe

Fund, L.P. (12,075,370); Goldman Sachs DGC InvsstaP. (2,191,094); Goldman Sachs DGC Investofshofe
Holdings, L.P. (4,356,534) and GSUIG, LLC (1,63®p(collectively, the "Investing Entities"). Theagies held by the
Investing Entities may be deemed to be beneficmlped by Goldman, Sachs & Co. The general partnanaging
general partner or other manager of each of thesting Entities is an affiliate of GS Group. Goldm8&8achs & Co. is a
direct and indirect wholly-owned subsidiary of G8@. Goldman, Sachs & Co. is the investment manafgeertain of
the Investing Entities. Each of the Investing Eesitdisclaims beneficial ownership of shares of wmm stock owned by
Buck LP or by the other investors of Buck LP, exdephe extent disclosed above. The address ¢f efithe Investing
Entities other than GS Capital Partners VI GmbH & KG is c/o Goldman, Sachs & Co., 200 West St2&¢ floor,
New York, New York 10282. The address of GS Captattners VI GmbH & Co. KG is Messeturm, Friedri€bert-
Anlage 49 60323, Frankfurt/Main, Germany.

Based solely on a Statement on Schedule 13G/A diteBebruary 8, 2012 by T. Rowe Price Associates, (I'Price
Associates”). These shares are owned by varioigdiodl and institutional investors for which Priéssociates serves
investment advisor with voting and investment poasgr the shares. In its role as investment adyiace Associates
had sole investment power with respect to all 18,d@8 shares, sole voting power with respect t64 865 of the shares
and no voting power with respect to 13,785,14%efghares as of December 31, 2011. For purpoghe oéporting
requirements of the Securities Exchange Act of 183ite Associates is deemed to be a beneficiakowhsuch shares;
however, Price Associates expressly disclaimsithgtin fact, the beneficial owner of such shaiEse address of Price
Associates is 100 E. Pratt Street, Baltimore, Margll 21202
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Security Ownership of Officers and Directors

The following table shows the amoofhbdur common stock beneficially owned as of Ma28h 2012 by our directors and named
executive officers individually and by our directand all of our executive officers as a group.edalotherwise noted, these persons may be
contacted at our executive offices.

Amount and Nature of Percent of

Name of Beneficial Ownet Beneficial Ownership Class
Raj Agrawal(1)(2)(4 2,77% *
Warren F. Bryant(2)(4 7,792 *
Michael M. Calbert(1)(2)(4 13,792 *
Adrian Jones(2)(3)(4 3,792 *
William C. Rhodes, 111(2)(4 13,79z *
David B. Rickard(2)(4 8,127 *
Richard W. Dreiling(4)(5 1,539,83¢ *
David M. Tehle(4 332,454 *
Kathleen R. Guion(4 250,96¢ *
Todd J. Vasos(4 267,69t *
Susan S. Lanigan( 196,68E *
All directors and executive officers as a grot

(15 persons)(1)(2)(3)(¢ 3,093,054 *
* Denotes less than 1% of cla

(1) Messrs. Agrawal and Calbert are executives of KiRich as discussed above under "Security Owneish@ertain
Beneficial Owners" may be deemed to share invedtanaafor voting power with respect to the shardd hg
Buck LP. Messrs. Calbert and Agrawal disclaim bmmgfownership of any such shares.

2 Excludes shares underlying certain restricted stmits held by each of the named holders, but eAgch they have
no voting or investment power nor the right to daogbeneficial ownership within 60 days of March 2812.

3 Mr. Jones is a managing director of Goldman, S&f®. As discussed above under "Security Ownershipertain
Beneficial Owners," the GS Group may be deemedthaoesinvestment and/or voting power with respecttain
shares held by Buck LP. Mr. Jones disclaims beia¢fiovnership of the shares owned directly or iadily by the GS
Group except to the extent of his pecuniary intetfeerein, if any. We also have been advised thatlehes holds the
shares reported in the table for the benefit ofGlseGroup.

4 Includes the following number of shares underlyiestricted stock units that are settleable witlOrdéys of March 2!
2012, over which the person will not have votingmestment power until the restricted stock uaits settled:
Mr. Bryant (763); Mr. Calbert (1,017); and Mr. Ratkl (973). Also includes the following number o&ss subject to
options either currently exercisable or exercisabitain 60 days of March 23, 2012 over which thespa will not
have voting or investment power until the optiores exercised: each of Messrs. Agrawal, Bryant, &alldones and
Rhodes (2,775); Mr. Rickard (2,654); Mr. Dreilir8P0,604); Mr. Tehle (323,314); Ms. Guion (250,968); Vasos
(263,383); Ms. Lanigan (196,685); and all currenéctors and executive officers as a group (2,30@),7The shares
described in this note are considered outstandinthe purpose of computing the percentage of anihg stock
owned by each named person and by the group, b@ivmthe purpose of computing the percentage osiigrof any
other person.

(5) Includes 326,037 shares of performance-basedatestrcommon stock over which Mr. Dreiling possessgisg

power but will not possess investment power unithstime as such shares may vest upon achieverheettain
performance target
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PROPOSAL 2:
VOTE REGARDING THE AMENDED AND RESTATED 2007 STOCK INCENTIVE PLAN

What are shareholders being asked to approve?

Our Board of Directors is asking ytowapprove our Amended and Restated 2007 StockiweePlan, along with the material terms
the performancéased compensation under the plan for purposesnopensation deductibility under Internal Revenud&8ection 162(m).
this proxy statement, we sometimes refer to thisraded and restated plan as the "2007 Stock IneeRtan.” On November 30, 2011, upon
recommendation of our Compensation Committee, @mar® of Directors approved the plan described imphoposal, subject to shareholder
approval at the annual meeting. The plan will retdme effective unless and until it is approvedigreholders. A copy of the proposed 2007
Stock Incentive Plan is attachedAggpendix A to this proxy statement.

Why are shareholders being asked to approve the 20@tock Incentive Plan?

NYSE rules generally require compari@submit material revisions of equity-compermsaplans to shareholders for approval.
Among other changes, the 2007 Stock Incentive EX&ends the term of the plan to the tenth annivgrsithe date of shareholder approval,
which is considered a material revision of the plader NYSE rules.

Why are shareholders being asked to approve the matal terms of the performance-based compensationnder the 2007 Stock
Incentive Plan?

Section 162(m) of the Internal Reve@ode limits our ability to deduct from our U.8déral corporate income taxes compensation in
excess of $1 million per year paid to "covered empes” unless the compensation qualifies as "pedoce-based.” Compensation cannot
qualify as "performance-based" unless the plan uwtiéch it is paid is approved by shareholders.v&ed employees"” generally include each
of the persons who are our Chief Executive Offmeone of the other named executive officers (othan our Chief Financial Officer).

The 2007 Stock Incentive Plan is glesd to permit Dollar General to grant awards thetlify as performancbased compensation-
purposes of satisfying the requirements of Sect@iz(m). The Section 162(m) deduction limit doesagmly for certain grants made during
any period during which our securities are not jplpitraded and during a transition reliance perdiér our securities become publicly-traded.
Our Section 162(m) transition reliance period end&013. Thus, in order for us to continue to h#gribility to pay performance-based
compensation that meets the requirements for disdlitgtunder Section 162(m), we need to obtainrshalder approval of the 2007 Stock
Incentive Plan no later than the 2013 annual mgetfrshareholders. We decided to submit the playutesshareholders in 2012 because (1) we
wanted to determine the availability of making detthle awards in 2013 before the 2013 annual mgetfrshareholders; and (2) an Internal
Revenue Service proposed regulation could elimitretaleductibility of all or a portion of the Mar@012 performance share unit awards
absent approval of the plan by our shareholdettsea2012 annual meeting.

Why should shareholders approve this proposal?

We believe the 2007 Stock IncentilenRs important to our continued growth and susc&fe purpose of the plan is to attract and
retain management and other personnel and keyceguwviders, to motivate management personneléagnsof growth-related incentives to
achieve long-range goals, and to further aligninkerests of plan participants with those of ouarsholders.
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Approval of the 2007 Stock Incent®ian will, among other things, extend the termhef plan to the tenth anniversary of the date of
shareholder approval, which will preserve what whedve is an essential tool to provide an incentbrananagement and other personnel and
key service providers to contribute to our futurevgth and success. If this proposal is not appratetie annual meeting, the plan will expire
by its terms on July 6, 2017.

In addition, if this proposal is regiproved at the annual meeting:

. any future awards of stock options, stock appraxsiaights and restricted stock granted under tha f» our covered
employees after the end of our transition religmegod, and any future awards of other types oftgdhased
compensation granted under the plan to our covamgaloyees which are paid or settled after the érmaiotransition
reliance period will not qualify as performanced@gsompensation and will count against the $1 omltleductible
compensation limit otherwise imposed by Section(d§2and

. the performance share units granted on March 21 2@der the plan will be automatically forfeited.
How does the 2007 Stock Incentive Plan compare tormmpensation best practices?

The 2007 Stock Incentive Plan inckidenumber of important provisions, summarizedwgtbat are designed to protect our
shareholders' interests and that reflect our comaenit to best practices and effective managemeequity compensation:

. Plan Limits and Additional Shares.A fixed number of shares is authorized under tla@ phnd shareholder appro’
would be required to increase that share limit. pla@ does not contain an evergreen provisionlogrdieature which
would periodically add new shares for grant unflergilan. Subject to adjustment in connection wéthain significant
corporate events, the maximum number of shares#rabe awarded in the form of stock options aadksappreciation
rights to any plan participant is 4.5 million pécial year, and the maximum number of shares trabe awarded in the
form of other stock-based awards to any plan ppetitt is 1.5 million per fiscal year.

. No Discount Stock Options or Stock Appreciation Rigts. All stock options and stock appreciation rights thesve an
exercise price that is equal to or greater tharialienarket value of one share of our common stmtkhe date of grant.

. No Repricing. Repricing of stock options and stock appreciatights (including reduction in the exercise pricestafck
options or replacement of an award with cash otharaward type) is prohibited without shareholggproval.

. Limitation on Amendments. No material amendments that would increase theeagde number of shares that may be
issued under the plan can be made without sharehaftproval.

. Section 162(m) Eligibility. The committee administering the plan maintainsflindbility to approve equity and ca:
awards eligible for treatment as performance-basatbensation under Section 162(m).

How does the 2007 Stock Incentive Plan work?

A description of the plan's provisida set forth below. This summary is qualifiedtinentirety by reference to the 2007 Stock
Incentive Plan attached Appendix A .

Administration.  The plan is administered by the CNG Committeeich may delegate some or all of its authoritat®ubcommittee
consisting solely of at least two directors wholiuas "non-employee directors” for purposes otRl6b-3 of the Securities Exchange Act of
1934 (or any
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successor rule), "independent directors" withinrtteaning of NYSE listing standards, and "outsideators" within the meaning of

Section 162(m) (or any successor section). If gtteme Dollar General has not appointed such a cittee) the Board itself may administer -
plan. We refer to the individuals administering han as the "Committee."” Subject to the termsiefglan, the Committee may select
participants to receive awards, determine the tyjeesis and conditions of awards, adopt rulesterlan's administration, and interpret plan
provisions.

Shares of Common Stock Reserved for ssuance under the Plan.  This proposal does not increase the numbenares available for
issuance under the plan. Subject to adjustmerdgrninection with certain significant corporate evetite maximum number of shares that may
be issued under the plan is 31,142,858. As of Mag;i2012, awards relating to 13,763,730 shares haen issued or are subject to
outstanding awards granted under the plan, and2,4,38 shares remain available for awards undepldre As of March 23, 2012, the closing
price per share of our common stock as reportetth@NY SE was $47.13.

The common stock issued or to beeidsinder the plan consists of authorized but ueshares or issued shares that we have
reacquired. The issuance of shares or the paynfieash in consideration of the substitution, calatiein or termination of an award will
reduce the total number of shares available urigeplan to the extent of the number of shares stiijesuch substituted, cancelled or
terminated award, provided that shares subjeciviyds that are either repurchased by Dollar Gemenaithheld or tendered to satisfy tax
withholding obligations, the exercise price of acktoption or the purchase price for any other awel immediately become available for
new awards to be granted under the plan. In addlitiany shares covered by an award under theatarforfeited, or if an award expires
unexercised, then the number of shares relatisgc¢h forfeited or expired awards will, to the extehany such forfeiture or expiration,
immediately become available for new awards toraatgd under the plan.

Eligibility. Awards may be made under the plan to any okoyloyees, non-employee members of our Board i&fciirs, any
consultant or other person having a service relatigp with Dollar General and any of our subsidiarnd affiliates. On March 23, 2012, there
were 9 executive officers, 6 non-employee membeainBoard of Directors, 1,473 employees and nusatiants or other service providers
eligible to participate in the plan.

Stock Options and Stock Appreciation Rights.  The plan permits the grant of stock optionendied to qualify as incentive stock
options under the Internal Revenue Code as weltack options that do not qualify as incentive ktoptions.

The per share exercise price of ekstption may not be less than 100% of the fairkewvalue of one share of our common stock on
the date of grant. The fair market value is geted#termined as the closing price of our commaiclsbn the date of grant. In the case of
shareholders who own 10% or more of our outstandamgmon stock and who receive incentive stock otithe per share exercise price may
not be less than 110% of the fair market valuen& share of our common stock on the date of grant.

The Committee determines the terraawh stock option, which may not exceed ten years the date of grant. If the grantee is a
shareholder who owns 10% or more of our outstandamgmon stock, a stock option intended to be aentiee stock option must expire five
years following the grant date. Subject to thesstditions, the Committee determines the time oesiraach stock option may be exercit
vesting requirements, and such other terms, camditbr restrictions on the grant or exercise ofoion as the Committee deems appropriate,
including whether a participant will receive dividkequivalent rights on vested stock options.

In general, a participant may payekercise price of a stock option in cash, throthghwithholding of shares underlying the option,
or, with the Committee's consent, by deliveringrehahat the participant has held for at leastrgixths, or by a combination of these methods
that complies
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with the terms of the 2007 Stock Incentive Plar, dtock option agreement, and any applicable Cotaenguidelines in effect at the time.
When a participant is permitted to pay the exerprége in shares held for at least six months pmticipant may, subject to procedures
accepted by the Committee, satisfy the deliveryiregqent by presenting proof that the participamddficially owns sufficient shares to pay
the exercise price, in which case we will treatstoxk option as exercised. We will then withholahfl the shares acquired upon exercise the
number of shares to be delivered in payment oéiezcise price, subject to our actual receipt ehsthares beneficially owned by the
participant.

Any participant who disposes of sBaaequired upon the exercise of an incentive sbption either within two years after the date of
grant of the incentive stock option or within oreay after the exercise of the incentive stock optiust notify Dollar General of such
disposition and of the amount realized upon thpafigion.

The plan permits the Committee tangjstock appreciation rights, either independerdrah connection with stock options. A stock
appreciation right entitles the participant to reeean amount equal to the product of (i) the ezadghe fair market value of one share of our
common stock on the date of exercise over the eeeprice of the stock appreciation right, mulegliby (ii) the number of shares covered by
the stock appreciation right. The exercise priaespare of a stock appreciation right granted iedelent of a stock option may not be less than
the fair market value of one share of our commoglksbn the date of grant. The per share exercise pf a stock appreciation right granted in
connection with a stock option will be the per ghexercise price of the related stock option. Ttex@se of a stock appreciation right granted
in connection with a stock option shall cause aicédn in the number of shares subject to the stgtlon equal to the number of shares with
respect to which the stock appreciation right isreised. Conversely, the exercise of a relatedkstption shall cause a reduction in the nun
of shares subject to the stock appreciation righiaéto the number of shares with respect to wttielrelated option is exercised. A participant
may pay the exercise price of a stock appreciatght in shares, in cash, or in a combination @frel and cash, all as the Committee shall
determine. The Committee will also determine theeoterms of any stock appreciation right.

No amendment or modification may tedmto an outstanding stock option or stock apatieci right if it would be treated as a
repricing under the rules of the stock exchangerbich the shares of our common stock are listedéatly the NYSE), including replacement
with cash or another award type, without the paipproval of our shareholders.

Unless the Committee provides otheewstock options and stock appreciation rightatgdaunder the plan may not be sold,
transferred, pledged or assigned other than byowilinder applicable laws of descent and distrivuti

Subject to adjustment in connectiagthwertain significant corporate events, the maxilmumber of shares of our common stock that
can be awarded in the form of stock options andksémpreciation rights under the plan to any pgodict is 4.5 million per fiscal year.

Other Stock-Based Awards. The Committee may also grant or sell to pgtots:

. unrestricted share
. restricted shares; at
. awards that are valued by reference to the faiketaralue, or a number of shares, of our commocksiwards that are

otherwise based on the fair market value, or a rurobshares, of our common stock, and awardsatieapayable in the
form of shares of our common stock (which may ideluwithout limitation, restricted stock units, foemance shares,
performance share units, and bonus stock).
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In this proxy statement, we sometimasr to these awards as "Other Stock-Based Awartie Committee will determine the form,
terms and conditions of Other StoBlased Awards, including vesting provisions and Wwhesuch awards will be settled in shares, in caisim
a combination of shares and cash. Other Stock-Bageads may be granted alone or in connection waiity other awards under the plan, and
may provide for vesting upon the completion of adfied period of service, the occurrence of amévand/or the attainment of performance
objectives.

Other Stock-Based Awards may be @ahint a manner intended to qualify as performaraset compensation meeting the
requirements of Section 162(m). To qualify as pentance-based:

. the compensation must be paid solely on accouttteottainment of one or more pre-established ctibge performance
goals;
. the performance goal(s) under which compensatipaig must be established by a committee compsgsély of two or

more directors who qualify as outside directorsgorposes of the exception;

. the material terms under which the compensatioa e paid must be disclosed to and approved byekbllers before
payment is made in a separate vote; and

. the Committee must certify in writing before payrhefthe compensation that the performance goalfd)any other
material terms were in fact satisfied.

Under the Internal Revenue Codeyectbr is an "outside director” if he or she is aaurrent employee of Dollar General; is not a
former employee who receives compensation for mgovices (other than under a qualified retirenpdst); has not been an officer of Dollar
General; and does not receive, directly or indiye@cluding amounts paid to an entity that empgldlge director or in which the director has at
least a 5% ownership interest), remuneration frasiiad General in any capacity other than as a threc

Under the 2007 Stock Incentive Pthe,Committee may base the objective performanaésgm one or more of the following
business criteria, which may relate to Dollar Gaheap one or more of our affiliates, to one or mof our or our affiliates' divisions or units,
to any combination of the foregoing:

¢ net earnings or net income (before or ¢

taxes)

e earnings per share
¢ net sales or revenue growth
* Qgross or net operating pro

e return measures (including, but not

limited to,

e return on assets, capital, invested capital,

equity,

¢ sales, or revenut
¢ cash flow (including, but not limited to,

operating

¢ cash flow, free cash flow, and cash fl
e return on capital

e earnings before or after taxes, interest,
¢ depreciation, and/or amortizati

* gross or operating margil

e productivity ratios

¢ share price (including, but not limited

growth measures and total shareholder
return)
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The criteria listed above may be roead on an absolute basis, on a basis relativagmomore peer group companies or indices, or
any combination of the foregoing, all as the Corteritshall determine. In addition, to the extentsistent with Section 162(m) (or any
successor section), the performance goals maylbelated without regard to extraordinary or nonuring items, as the Committee may
determine in its sole discretion.

Subject to adjustment in connectiothwertain significant corporate events, the maximnumber of shares of our common stock that
can be awarded under the plan in the form of OBteck-Based Awards to any participant is 1.5 millper fiscal year. In addition, Other
Stock-Based Awards granted in a manner intendedadify for the exemption from the compensationud#ibility limitation imposed by
Section 162(m) are considered "performance-basaddsy The maximum amount of a "performance-basedd’' denominated in shares of
our common stock that may be granted during a daleyear to any participant is 24 million.

The list of objective performance Igaan which "performance-based awards" may be basddr the 2007 Stock Incentive Plan must
be approved by our shareholders at least everyéaes (or earlier if the goals are changed) irepfdr compensation based on these goals to
be considered performance-based compensation Gedéon 162(m). Approval of the material terms wélbtart the period for re-approval for
an additional five-year period.

The foregoing notwithstanding, indiscretion, the Committee may also use other peidoce goals for awards under the plan tha
not intended to qualify as performance-based cosgtém under Section 162(m).

Dividend Equivalent Rights. The Committee may grant to participants, eitilene or in connection with the grant of anotheaal
(other than unearned performance shares), andwatethe terms of, dividend equivalent rights. Aidénd equivalent right is the right to
receive a payment in respect of one share of amnuan stock that is equal to the amount of any @n@lpaid in respect of one share of our
common stock held by a Dollar General shareholder.

Amendment or Termination of thePlan.  The Board of Directors generally may termirtaie 2007 Stock Incentive Plan at any time
and for any reason. The Board of Directors may ahtlke plan, except that shareholder approval wiltdguired for any such amendment to
become effective if (1) required by the Interna&sue Code or other applicable law, rule or regutatbor (2) the amendment increases the
aggregate number of shares available for awardsruhd plan, decreases the exercise price of odlisig stock options or stock appreciation
rights, changes the requirements relating to tha@ittee or extends the term of the plan. No tertdmeor amendment of the plan may,
without the participant's consent, adversely aféeparticipant in more than a minimal manner wibprect to any awards then outstanding.

Amendments of Awards. The Committee may amend the terms and conditbbany outstanding awards consistent with th@aseu!
the plan, except that a participant's consent wbaldequired to modify an outstanding award in amea that adversely impacts, other than
de minimis manner, a participant (other than adjesits pursuant to a change in control of Dollar&ain(as defined in the plan) or pursuar
certain corporate events affecting our equity séearor the value of our equity securities or adsimade pursuant to Section 409A of the
Internal Revenue Code), unless such modificatiggrasided for or contemplated in the terms of theua agreement or the plan.

Effect of Certain Corporate Transactions.  In the event of a change in control of Dollar®ral, the Committee may accelerate the
vesting of any outstanding awards, cancel outstendivards for fair value (as determined in its slideretion), substitute new awards that will
substantially preserve the otherwise applicabimseaind value of the awards being substituted, @rige for a period of at least 10 business
days prior to the change in control in which argcktoption or stock appreciation right
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will be fully exercisable and then shall terminafeon the change in control. The Committee may #aeof the foregoing actions with respect
to any given outstanding award or group or typesvedirds, and shall not be required to take anfi@fdregoing actions uniformly with resp
to all outstanding awards.

Adjustments for Share Dividends, Share Splitsand Similar Events.  Upon any share dividend, share split, spinsifgre
combination, reclassification, recapitalizatiogulidation, dissolution, reorganization, merger,ngein control of Dollar General, payment ¢
dividend (other than a cash dividend paid as daatregular dividend program), exchange of sharegtteer corporate exchange, equity
restructuring, or other similar transaction or acence that affects our equity securities or tHee/af our equity securities, the Committee r
adjust the number and kind of shares subject teaaadable for issuance under the 2007 Stock Ieelan, including participant maximun
adjust awards then outstanding under the planu@tiey the number and kind of securities subjethéaward and, if applicable, the share
and/or exercise price), and/or take such otheomgtncluding, without limitation, providing for ghpayment of a cash amount to holders of
outstanding awards), in each case as it deemsnallymnecessary to address, on an equitable tlasisffect of the applicable corporate event
on the plan and any outstanding awards.

What are the federal income tax consequences of axda granted under the 2007 Stock Incentive Plan?

Incentive Stock Options.  The grant of an incentive stock option will ihat a taxable event for the participant or for Bloeneral.
participant will not recognize taxable income ugxercise of an incentive stock option (except thatalternative minimum tax may apply),
and any gain realized upon a disposition of ourroom stock received pursuant to the exercise ofeenitive stock option will be taxed as
long-term capital gain if the participant holds #f@res of common stock for at least two years #feedate of grant and for one year after the
date of exercise (the "holding period requiremer@llar General will not be entitled to any busisexpense deduction with respect to the
exercise of an incentive stock option, except asutised below.

For the exercise of an option to dudor the foregoing tax treatment, the participgenerally must be our employee or an employee
of one of our subsidiaries from the date the opisogranted through a date within three monthsteetioe date on which the option is exercit

If all of the foregoing requirememrtscept the holding period requirement are metptiréicipant will recognize ordinary income upon
the disposition of the common stock in an amounegally equal to the excess of the fair market @afiour common stock at the time the
option was exercised over the option exercise flioénot in excess of the gain realized on the)sdlhe balance of the realized gain, if any,
will be capital gain. Dollar General will be allodi@ business expense deduction to the extent ttieipant recognizes ordinary income,
subject to our compliance with Section 162(m) anddrtain reporting requirements.

Non-Qualified Stock Options.  The grant of a non-qualified stock option widit be a taxable event for the participant or Dolla
General. Upon exercising a non-qualified optiopaéticipant will recognize ordinary income in an@amt equal to the difference between the
exercise price and the fair market value of our mmm stock on the date on which the option is esertiUpon a subsequent sale or exchange
of shares acquired pursuant to the exercise ohegualified option, the participant will have taXaloapital gain or loss, measured by the
difference between the amount realized on the diipa and the tax basis of the shares of commaekdigenerally, the amount paid for the
shares plus the amount treated as ordinary incaitine dime the option was exercised).

If Dollar General complies with apgalble reporting requirements and with the restritiof Section 162(m), Dollar General will be
entitled to a business expense deduction in the sanount and generally at the same time as thigiparit recognizes ordinary income.
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If the Committee permits such a tfans participant who has transferred a non-giedli§tock option to a family member by gift will
realize taxable income at the time the non-qualifiock option is exercised by the family membére Participant will be subject to
withholding of income and employment taxes at time. The family member's tax basis in the shafemmmon stock will be the fair market
value of the shares of common stock on the dateflien is exercised. The transfer of vested naoatifjed stock options will be treated as a
completed gift for gift and estate tax purposesc&the gift is completed, neither the transfernetioms nor the shares acquired on exercise of
the transferred options will be includable in tletjripant's estate for estate tax purposes.

Stock Appreciation Rights.  There are no immediate tax consequences ofviegean award of stock appreciation rights undher t
plan. Upon exercising a stock appreciation righgagticipant will recognize ordinary income in an@unt equal to the difference between the
exercise price and the fair market value of our mam stock on the date of exercise. If Dollar Gehevanplies with applicable reporting
requirements and with the restrictions of Secti6@(in), Dollar General will be entitled to a busisexpense deduction in the same amoun
generally at the same time as the participant méizeg ordinary income.

Other Stock-Based Awards. The Committee may grant or sell to participadtiser Stock-Based Awards, the form and terms of
which will be determined by the Committee. OthescBtBased Awards may include unrestricted shares jetsirshares, and other awards
are valued by reference to the fair market valuera number of shares of our common stock, awthatsare otherwise based on the fair
market value of or a number of shares of our comstook, and awards that are in any way payabledridrm of shares of our common stock
(which may include, without limitation, restrictstbck units, performance shares, performance shet® and bonus stock). The federal
income tax consequences of Other-Stock Based Awstlddepend on the form and terms of those awaftie. summary below describes the
federal income tax consequences of some of ther(ioek Based Awards the Committee has grantedldras may be likely to grant or sell
to participants.

Unrestricted Shares.  Participants who are awarded unrestricted shafreommon stock will be required to recognizeirady
income in an amount equal to the fair market valuhe shares of our common stock on the dateeéthard, reduced by the amount, if any,
paid for such shares. If Dollar General complieghapplicable reporting requirements and with gtnictions of Section 162(m), Dollar
General will be entitled to a business expense ctaxtuin the same amount and generally at the sameeas the participant recognizes ordir
income.

Restricted Shares. A participant who is awarded restricted shafesommon stock will not recognize any taxable imeofor federal
income tax purposes in the year of the award, geathat the shares of common stock are subjeestdctions (that is, the restricted stock is
nontransferable and subject to a substantial figaréeiture). However, the participant may eleotder Section 83(b) of the Internal Revenue
Code to recognize compensation income in the yedrecaward in an amount equal to the fair marledti® of the common stock on the date of
the award (less the purchase price, if any), deterdhwithout regard to the restrictions. If thetapant does not make such a Section 83(b)
election, the fair market value of the common stookhe date the restrictions lapse (less the piseeprice, if any) will be treated as
compensation income to the participant and wiltdbeble in the year the restrictions lapse andddivils paid while the common stock is
subject to restrictions will be subject to withhiolgl taxes. If Dollar General complies with applitabeporting requirements and with the
restrictions of Section 162(m), Dollar General Wi entitled to a business expense deduction isghee amount and generally at the same
time as the participant recognizes ordinary income.

Restricted Stock Units.  There are no immediate tax consequences afvregexn award of restricted stock units underpten. A
participant who is awarded restricted stock unitshve required to recognize ordinary income inaamount equal to the fair market value of
shares issued to
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such participant at the end of the restrictionqgmbor, if later, the payment date. If Dollar Genexamplies with applicable reporting
requirements and with the restrictions of Secti6@(in), Dollar General will be entitled to a busisexpense deduction in the same amoun
generally at the same time as the participant ngizeg ordinary income.

Performance Share Units.  There are no immediate tax consequences ofviegean award of performance share units under the
plan. A participant who is awarded performance ahiits will be required to recognize ordinary immin an amount equal to the fair market
value of shares issued to such participant on éyenent date. If Dollar General complies with apglite reporting requirements and with the
restrictions of Section 162(m), Dollar General Wil entitled to a business expense deduction isghee amount and generally at the same
time as the participant recognizes ordinary income.

Dividend Equivalent Rights. A participant generally will not recognize té@&income when a dividend equivalent right is ¢gedn
The participant, however, will generally recognizdinary income upon receiving payment of cash@amstiares for the dividend equivalent
right. The amount included in the participant'soime will equal the amount of cash and the fair ratwvialue of the shares received. Dollar
General generally will be entitled to a correspogdiax deduction at the time the participant recgmordinary income with respect to a
dividend equivalent right.

Section 280(G). To the extent payments that are contingerd ohange in control are determined to exceedindriternal Revenue
Code limitations, they may be subject to a 20% rdudtible excise tax, and Dollar General's deduatiith respect to the associated
compensation expense may be disallowed in whoie part.

Section 409A.  The plan is intended to comply with Section 4@ the Internal Revenue Code to the extent thehsection would
apply to any award under the plan. Section 409Aeguy the taxation of deferred compensation. Anyigpant granted an award that is
deemed to be deferred compensation, such as aajragstricted stock units, that does not qualdiydn exemption from Section 409A, and
does not comply with Section 409A, could be subjedinmediate taxation on the award as soon aawtaed is no longer subject to a
substantial risk of forfeiture (even if the awaschibt exercisable) and an additional 20% tax (afuwtber additional tax based upon an amount
of interest determined under Section 409A) on thlee of the award.

Have any awards been granted under the amended amdstated terms of the 2007 Stock Incentive Plan poi to the annual meeting?

On March 20, 2012, the Committee appd awards of performance share units to certapi@yees, subject to shareholder approval
of the 2007 Stock Incentive Plan. If this propdsalot approved at the annual meeting, these pedioce share units will be automatically
forfeited. Additionally, in connection with the amasl meeting, we anticipate awarding stock optiams r@stricted stock units to the non-
employee directors under the 2007 Stock Incentlaa.Rf this proposal is not approved at the anmoeéting, these stock options and restri
stock units will still be granted, but they will geanted pursuant to the 2007 Stock Incentive Btaim effect prior to the annual meeting.
Information regarding the March 20, 2012 grantp@fformance share units and the planned awardtfrgpand restricted stock units to the
non-employee directors is set forth in the tablewe
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New Plan Benefits

Non-
Qualified Restricted
Stock Stock
Options Units Dollar Dollar
Number Number Value of Value of
Dollar Dollar of Units of Units Units Units
Value Value Target Maximum Target Maximum
Name and Principal Position ($)(1) ($)(1) #) #) $)(2) $)(2)

Richard W. Dreiling — — 39,807 79,61¢ 1,801,26 3,602,533
Chairman &
Chief Executive Office

David M. Tehle, — — 6,53( 13,06( 295,48 590,96!
Executive Vict

President &
Chief Financial Officel

Kathleen R. Guion — — — — — _
Executive Vict

President.
Strategic Planning &

Real Estate

Todd J. Vasos — — 6,53( 13,06( 295,48 590,96!
Executive Vict
President.
Division President
Chief Merchandising
Officer
Susan S. Lanigal — — 6,53( 13,06( 295,48 590,96!
Executive Vict
President &
General Counse
All current executive — — 80,84 161,68¢ 3,658,141 7,316,29;
officers as a group (9
persons
All current non- 75,00( 50,00( — — — —
employee directors a
a group (6 person:
All non-executive office — — 91,30¢ 182,61( 4,131,55. 8,263,10.
employees as a group
(268 persons

Performance Share Units

(1) Dollar value reflects anticipated value of awaa$eé granted effective June 1, 2012. The numbstoak options and
restricted stock units cannot be determined umélgrant date.

2) Dollar value reflects the number of units multigliey the closing market price of our common stockhe date of grant
(March 20, 2012)

Future participation and the typesawhrds that may be granted under the 2007 Stasntive Plan are subject to the discretion of the
Committee and have not been established. As a résalspecific benefits and amounts payable iffuhge to any participant or groups of
participants if this proposal is approved are notently determinable.
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What awards have been granted under the 2007 Stodkcentive Plan as in effect prior to the annual meting?

In addition to the March 20, 2012mgsaof performance share units and the planneddefasptions and restricted stock units to the
non-employee directors described above in the Nlew Benefits table, the following table sets faathof March 23, 2012 the shares of
common stock underlying awards that have been ggamt shares of common stock that have been iasudst the 2007 Stock Incentive Plan
to the listed individuals:

Number of Number of
Shares Number of Number
Underlying Shares Shares of of
Restricted Underlying Purchasec Shares of
Stock/Restricted Common
Name and Principal Position Stock Units(1) Options(2) Stock(3)  Stock(4)
Richard W. Dreiling 834,60¢ 1,670,44! — —
Chairman & Chief Executive Offici
David M. Tehle, — 666,01( — —

Executive Vice President
Chief Financial Officel
Kathleen R. Guion — 500,00( — —
Executive Vice Presider
Strategic Planning & Real Esta
Todd J. Vasos — 537,44( 74,28¢ —
Executive Vice Presider
Division President
Chief Merchandising Office
Susan S. Lanigal — 423,15¢ — —
Executive Vice President
General Counse
All current executive officers as a grouy 834,60¢ 4,812,61! 156,12: —
persons
All current nor- 15,31 52,21t — —
employee directors as a group (6
persons
All non-executive officer employees a: 311,22( 11,320,53 882,41} 173,03¢
group(5):
¢ Restricted stock units (1,186 persc
e Stock options (386 persor
e Purchased shares (285 persons)
e Common stock (423 persons)

(1) Includes shares underlying restricted stock/rastistock units that have vested and shares rettortae Company by
Mr. Dreiling to satisfy tax withholding upon vesginas well as the performance-based restricted setention award
granted to Mr. Dreiling on March 20, 2012.

(2 Includes shares underlying options that have bgercised by the holder or cancelled according ¢otéinms of the plan.

3) Includes shares purchased from us as part of tesiment eligibility requirement to receive certaimards under the
plan.

4) Includes shares received upon vesting and settleofiegjuity appreciation rights that were granteder a different plan.

(5) Includes grants made or shares issued to execuahaeemployees who have since left the Comp
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What does the Board recommend?

Our Board of Directors unanimouslgammends that shareholders vBt@R approval of the 2007 Stock Incentive Plan and apgdro
of the material terms of the performance-based emsation under the plan for purposes of compemsdtductibility under Section 162(m),
including (i) the participants eligible to receisech compensation, (ii) the business criteria ey be used as performance goals for awards,
and (iii) the maximum amount of compensation whitdly be paid to any participant if the performancgalg are achieved.

Equity Compensation Plan Table

The following table sets forth infaation about securities authorized for issuance wadecompensation plans (including individual
compensation arrangements) as of February 3, 2012:

Number of securities
remaining available for

Number of securities future issuance under
to be issued upon Weighted-average equity compensation
exercise of outstanding exercise price of plans (excluding
options, warrants outstanding options, securities reflected in
and rights warrants and rights column (a))
Plan category () (b) ©
Equity compensation plans
approved by security holdersi 8,456,97' $ 11.172 19,338,12
Equity compensation plans not
approved by security holde — — —
Total(1) 8,456,97' $ 11.12 19,338,12

(1) Column (a) consists of shares of common stock dsugpon exercise of outstanding options and upsting and
payment of restricted stock units under the 20@¢ISincentive Plan and shares of common stock idsugon exercise
of outstanding options under the 1998 Stock Ingerfilan. Restricted stock units are settled foreshaf common stock
on a one-for-one basis and have no exercise gkmmrdingly, those units have been excluded foppses of computing
the weighted-average exercise price in column@b)umn (c) consists of shares reserved for issupocgiant to the
2007 Stock Incentive Plan, whether in the formtotk, restricted stock, restricted stock unitsptiver stock-based
awards or upon the exercise of an option or riglthough certain options remain outstanding untert998 Stock
Incentive Plan, no future awards may be granteckthmler
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PROPOSAL 3:
VOTE REGARDING THE AMENDED AND RESTATED ANNUAL INCE NTIVE PLAN

What am | being asked to approve?

Our Board of Directors is asking ytowapprove our Annual Incentive Plan, including thaterial terms of the performance goals u
the plan, to preserve our ability under Section(§2f the Internal Revenue Code to deduct comgmmsassociated with future performance-
based incentive awards to be made under the plendiBclosure below is a summary only. For a fafiaiption, you should read the entire
of the plan which is attached Appendix B .

Why should | approve the Annual Incentive Plan?

Section 162(m) of the Internal Reveode generally disallows a tax deduction to amyliply held corporation for individual
compensation over $1 million paid in any taxablant® "covered employees," which term generalljudes each of the persons who were, at
the end of each fiscal year, our Chief ExecutivBd®f or one of the other named executive offi¢ether than our Chief Financial Officer).
Section 162(m) specifically exempts certain perfance-based compensation from the deduction limibrtler to qualify for this exception,
our shareholders must re-approve, every five ydhaesmaterial terms of the performance goals oplaae under which compensation is to be
paid. Our Annual Incentive Plan contains thesegrerénce goals, and therefore is the plan beinggsegh for approval by our shareholders.

If the Annual Incentive Plan is nppaoved at the Annual Meeting, then any bonused foadur "covered employees” will not qualify
as "performance-based compensation” and therefayenmt be fully deductible by Dollar General dughte compensation limit imposed by
Section 162(m).

Who is eligible to participate in the Annual Incentve Plan?

The CNG Committee of our Board ofdators, or any subcommittee thereof which meetsefeirements of Section 162(m)(4)(C) of
the Internal Revenue Code, determines who is édigibparticipate in the Annual Incentive Plan liling any of our "covered employees"
under Section 162(m), any of our executive offiGard any other of our employees. A total of 6,58&pns, including 8 executive officers,
received awards under the plan with respect talfi2811, and a total of 7,373 persons, includirg&cutive officers, are participating in the
plan as of March 23, 2012 with respect to fiscdl20Ne have no plans to significantly change tlipe®f the group who is eligible to earn
incentive compensation awards under the plan.

How does the Annual Incentive Plan work?

The Annual Incentive Plan is desigtwdttract and retain executives and to motiviagentto promote our profitability and growth by
means of performance-based annual cash bonuses.

The plan authorizes the payment shdazonuses based on our actual performance measgmatst established business and/or
financial performance measures. Prior to the beggaf each performance period, or at a later timenay be permitted by applicable
provisions of the Internal Revenue Code (whichently is not later than the earlier of (1) 90 dafter the beginning of the period of service
which the performance goals(s) relate or (2) trst #5% of the period of service), the CNG Commitietermines the participants in the plan,
establishes for each participant a maximum award establishes the performance goal(s) and thempeahce measures applicable to, and the
method for computing the amount payable upon aenm@nt of, such performance goals(s). No participantreceive a bonus under the pla
excess of $5 million in any fiscal year ($10 mitlio
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if shareholders approve the plan at the Annual MggtThe CNG Committee can base performance goatme or more of the following
performance measures which may related to Dollare@#, one or more of our affiliates or one or mafreur or our affiliates' divisions or

units, or any combination thereof, and may be &plptin an absolute basis and/or be relative to bneoce peer group companies or indices, or
any combination thereof:

¢ Net earnings or net income (before or after ta e Earnings per sha

¢ Net sales or revenue growth e Gross or net operating profit

¢ Return measures (including, but not limited toyneton assets, e Cash flow (including, but not limited to, operatiogsh flow, free
capital, invested capital, equity, sales, or reeg cash flow, and cash flow return on capi

e Earnings before or after taxes, interest, deprieciaand/or e Share price (including, but not limited to, growtieasures an
amortization total shareholder returi

¢ Productivity ratios e Gross or operating margil

* Expense targe! e Margins

e Operating efficiency e Customer satisfaction;

e Working capital target e Economic Value Adde

e Volume e Capital expenditure

* Market share e Costs

¢ Regulatory rating ¢ Asset quality

¢ Net worth e Safety

To the extent allowable under Section 162(m), tadgumance goals may be calculated without regaektraordinary or non-recurring items,
as the CNG Committee may determine in its solereism.

No award can be paid under the pldass and until the CNG Committee certifies in imgtthat the previously established
performance goal(s) have been satisfied. The CN@raittee may reduce or eliminate any award in isemition despite achievement of the
performance goal(s) but may not increase the amafumnus payable to any participant. The planvedla participant to elect in writing to
defer the payment of his or her award in accordavittethe terms of our CDP/SERP Plan as it exisimftime to time. For a description of the
CDP/SERP Plan, please see "Executive Compensatiamegihilified Deferred Compensation.” The plan daedimit our ability to make
payments or awards to employees (including exeeuwfficers) under any other plan or arrangement.

What are the Federal income tax consequences of pagnts under the Annual Incentive Plan?

Payments made under the Annual Imeeftlan will be taxable to the recipients wherdpas ordinary compensation income. If a
participant properly elects to defer receipt ofaall portion of the bonus award under our CDP/SEBRIR, or any successor plan, the
participant will generally be entitled to defer tteeognition of income. As described above, wendtpayments under the plan to qualify as
"performance-based" compensation under Sectiomi6Z(s a result, we will generally be entitled téederal income tax deduction
corresponding to the amount of income recognizethbyparticipant. Any bonuses payable under theuAhincentive Plan that may be
deferred under the CDP/SERP Plan must be deferradrianner that complies with Section 409A of titerhal Revenue Code. Section 409A
provides specific rules for deferral electionstritimitions and funding mechanisms under non-qulifieferred compensation plans. Failure to
comply would result in significant penalties antenest for the individual but would not impact dax deduction for deferred compensation.

Who administers the Annual Incentive Plan?

The CNG Committee administers the daiincentive Plan. The CNG Committee has full atitlg to interpret the plan, to establish
rules and regulations relating to the plan's opanato
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select the plan's participants, to determine ansoh&wards under the plan and to make all othesroénations with respect to the plan. The
CNG Committee may terminate or amend the planwatiare. However, any amendment that would requigreholder approval pursuant to
Section 162(m), the NYSE listing rules, or any otheplicable law, rule or regulation will not bdegftive without shareholder approval. No
amendment or termination of the plan shall advgra#ect a participant's rights to or interest imaavard granted prior to the date of the
amendment without the participant's written consent

What kind of benefits will be paid under the Annualincentive Plan?

The amount that would be paid inftiterre or would have been paid for the last conguldiscal year to any particular person or group
under the plan is not currently determinable. Infation regarding our recent practices with resfgeennual incentive awards under the An
Incentive Plan is presented in the "Summary Comgaéns Table.” In recent years, the CNG Committegdedected EBITDA-based and ROIC
performance measures upon which to base the peafarengoals in connection with the Annual IncentNen. The CNG Committee has again
selected such performance measures for 2012. itiamddhe CNG Committee has determined that na@etiee officer is eligible to receive an
award under the plan in 2012 unless that officeeires a satisfactory performance rating when etatlagainst his or her individual
performance goals. See "Use of Performance Evahsitin Compensation Discussion & Analysis.

When is the Annual Incentive Plan effective?

The Amended and Restated Dollar Gdrfemnual Incentive Plan was initially approveddoyr Board of Directors on March 16, 2005
and adopted by our shareholders on May 24, 20@adtfurther amended and approved by our sharetsobdeOctober 23, 2009. The
amendments included in the proposed amended atade@#\nnual Incentive Plan being voted on at tireual meeting will be effective on
June 1, 2012 if approved by shareholders.

What does the Board recommend?

Our Board of Directors unanimouslgaommends that shareholders vB@R approval and adoption of the Annual Incentive Pian,
the form attached aSppendix B , and of the material terms of the performance mregsunder the plan.
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AUDIT COMMITTEE REPORT

The Audit Committee of our Board aféztors has:

. reviewed and discussed with management the aufititxcial statements for the fiscal year ended &atyr 3, 2012,

. discussed with Ernst & Young LLP, our independegiistered public accounting firm, the matters resflito be
discussed by the Statement on Auditing Standard$Ncas amended (AICPRyofessional Standardsvol. 1, AU
section 380), as adopted by the Public Company éuiing Oversight Board in Rule 3200T,

. received the written disclosures and the lettamféérnst & Young LLP required by applicable requissits of the Publi
Company Accounting Oversight Board regarding tllependent registered public accounting firm's cominations
with the Audit Committee concerning independencel, a

. discussed with Ernst & Young LLP their independefmoe Dollar General and its manageme

Based on these reviews and discusstbe Audit Committee unanimously recommendethécBoard of Directors that Dollar
General's audited financial statements be includélde Annual Report on Form 10-K for the fiscahyended February 3, 2012 for filing with
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, arrwain accordance with generally acce|
accounting principles. Dollar General's manageraedtindependent auditor have this responsibilihe Audit Committee also does not have
the duty to assure compliance with laws and regurator with the policies of the Board of Directors

This report has been furnished bynigenbers of the Audit Committee:

. David B. Rickard, Chairma
. Warren F. Bryan
. William C. Rhodes, Il

The above Audit Committee Report does not corestliciting material and should not be deemedifde incorporated by reference
into any other Dollar General filing under the Seities Act of 1933 or the Securities Exchange Ad984, except to the extent Dollar Gene
specifically incorporates this report by refererntberein.
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PROPOSAL 4:
RATIFICATION OF APPOINTMENT OF AUDITORS

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 registered puliticounting firm for the 2012 fiscal year.
Ernst & Young LLP has served in that capacity si@otober 2001.

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

Representatives of Ernst & Young Lhd@e been requested and are expected to atteadiinal meeting. These representatives will
have the opportunity to make a statement if thegleire and are expected to be available to resmoappropriate questions.

What does the Board of Directors recommend?

Our Board recommends that you \&@R the ratification of Ernst & Young LLP as our indeplent registered public accounting firm
for the 2012 fiscal year. The Audit Committee i$ bound by a vote either for or against the firfrthe shareholders do not ratify this
appointment, our Audit Committee will consider thegult in selecting our independent registeredipalzcounting firm in the future.

FEES PAID TO AUDITORS

What fees were paid to the independent registereduplic accounting firm in 2011 and 2010?

The following table sets forth theyeepate fees for professional services rendered toy Ernst & Young LLP during the past two
fiscal years:

Service 2011 Aggregate Fees Billed (¢ 2010 Aggregate Fees Billed (¢
Audit Fee:

Q) 1,973,64 2,077,94
Audit-

Related

Fees(2 29,50( 29,50(
Tax Fees(3 1,547,98! 1,220,41.
All Other

Fees(4 6,00( 6,00(

1) 2011 and 2010 fees include fees for services klatsecondary offerings of our common stock byaierof our
shareholders.

2) 2011 and 2010 fees include services relating tethployee benefit plan audit.

(3) 2011 and 2010 fees relate primarily to tax compkaservices, which represented $1,414,000 and $B76 in
2011 and 2010, respectively, for work related toknapportunity tax credit assistance, HIRE Act fmdlytax
services, and foreign sourcing offices' tax comq@ The remaining tax fees relate to consultingices,
including examination reviews assistance and taisady services related to inventory.

4) 2011 and 2010 fees include a subscription fee toralme accounting research tool.
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How does the Audit Committee pre-approve servicesrpvided by the independent registered public accouing firm?

The Audit Committee pre-approvesaaltiit and permissible non-audit services providedur independent registered public
accounting firm. Where feasible, the Committee @grs and, when appropriate, pre-approves seraicesgularly scheduled meetings after
disclosure by management and the independenteegiispublic accounting firm of the nature of thegwsed services, the estimated fees ()
available), and their opinions that the servicdsmnat impair the independence of the independegistered public accounting firm. The
Committee's chairperson (or any Committee membtieithairperson is unavailable) may pre-approeé services in between Committee
meetings, and must report to the Committee atek$ meeting with respect to all services so prer@pgd. The Committee pre-approved 100%
of the services provided by Ernst & Young LLP dgr2011 and 2010.

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

The United States securities lawsiiregour executive officers, directors, and gregitan 10% shareholders to file reports of
ownership and changes in ownership on Forms 3d%bamith the SEC. Based solely upon a review o$¢heports furnished to us during and
with respect to 2011, or written representatiors tito Form 5 reports were required, we believeehah of those persons filed, on a timely
basis, the reports required by Section 16(a) oBSdeurities Exchange Act of 1934.

SHAREHOLDER PROPOSALS
FOR 2013 ANNUAL MEETING

To be considered for inclusion in puoxy materials relating to the 2013 annual megtihshareholders, eligible shareholders must
submit proposals that comply with relevant SEC l&iipns no later than December 6, 2012. To intredather new business at the 2013 an
meeting, you must provide written notice to us adier than the close of business on February 1320d no later than the close of business
on March 3, 2013, and comply with the advance eqtiovisions of our Bylaws. If we are not notifiela shareholder proposal by March 3,
2013, then the proxies held by our management mayide the discretion to vote against such shadsrgiroposal, even though the proposal
is not discussed in our proxy materials sent imeation with the 2013 annual meeting of sharehslder

Shareholder proposals should be miadeCorporate Secretary, Dollar General Corporati®0 Mission Ridge, Goodlettsville, TN
37072. Shareholder proposals that are not incliedr proxy materials will not be considered ay annual meeting of shareholders unless
such proposals have complied with the requiremeintsir Bylaws.
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Appendix A

AMENDED AND RESTATED 2007 STOCK INCENTIVE PLAN
FOR KEY EMPLOYEES OF DOLLAR GENERAL CORPORATION
AND ITS AFFILIATES

This Amended and Restated 2007 Stooéntive Plan for Key Employees of Dollar GendZatporation and its Affiliates (thePlan
") is effective as provided in Section 14 herein.

WHEREAS , the Board of Directors of Dollar General Corpamatinitially approved the 2007 Stock Incentive iPfar Key
Employees of Dollar General Corporation and itsilisties as of July 6, 2007, and the Board subsettyjuamended such plan on May 29, 2008,
and the shareholders approved an amended anceceptah on October 23, 2009; and

WHEREAS , the Plan is hereby amended and restated intitegnas follows:
1. Purpose of Plan
The Plan is designed:

(a) to promote the long tdimancial interests and growth of Dollar Generat@wation (the 'Company') and its Subsidiaries |
attracting and retaining management and other pees@nd key service providers with the trainingperience and ability to enable them to
make a substantial contribution to the succeskefompany's business;

(b) to motivate managememspenel by means of growth-related incentives toea® long range goals; and

(c) to further the alignmefiinterests of Participants with those of thershalders of the Company through opportunities for
increased stock or stock-based ownership in thepgaom

2. Definitions
As used in the Plan, the followingrd®shall have the following meanings:

(a) Affiliate " means with respect to any Person, any entityctlirer indirectly controlling, controlled by or der common
control with such Person.

(b) Award" means an award made to a Participant pursuahetBlan and described in Section 6, includingheuit limitation,
an award of a Stock Option, Stock Appreciation Ri@ther Stock-Based Award or Dividend EquivaleighR (as such terms are defined in
Section 6), or any combination of the foregoing.

(c) Award Agreemenrtmeans an agreement between the Company andieifzart that sets forth the terms, conditions and
limitations applicable to an Award.

(d) Beneficial Ownel means a "beneficial owner", as such term is @efim Rule 13d-3 under the Exchange Act (or any
successor rule thereto).

(e) Board" means the Board of Directors of the Company.
) "Change in Control" isfthed either under clause (1) or (2) below:

(1) for as ¢pas investment funds affiliated with Kohlberg KisaRRoberts & Co. L.P. (together the "Sponsors") isd
Affiliates hold the ability to elect (or cause te blected) a majority of the members of the Boartzhange in Control” shall occur upon,
whether in one or a series of related transactignthe sale of all or substantially all of thesats of Buck Holdings, L.P. or the Company and
its subsidiaries to any Person (or group of Persetiag in concert), other than to (x) the Sponsortheir Affiliates or (y) any employee
benefit plan (or trust forming a part thereof) ntained by the Company, the Sponsors or their reésgesffiliates or other
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Person of which a majority of its voting power dher equity securities is owned, directly or indthg, by the Company, the Sponsors or their
respective Affiliates; or (ii) a merger, recapitaliion or other sale by the Company, the Sponsmdlréctly) or any of their respective
Affiliates, to a Person (or group of Persons actingoncert) of Common Stock or other voting setgesiof the Company that results in more
than 50% of the Common Stock or other voting séiegrof the Company (or any resulting company aftererger) being held, directly or
indirectly, by a Person (or group of Persons adtingpncert) that is not Controlled by (x) the Spors or their Affiliates or (y) an employee
benefit plan (or trust forming a part thereof) ntained by the Company, the Sponsors or their reésgesffiliates or other person of which a
majority of its voting power or other equity sec¢i@s is owned, directly or indirectly, by the Compathe Sponsors or their respective
Affiliates; in any event, which results in the Spors and its Affiliates or such employee benefinpteasing to hold the ability to elect (or
cause to be elected) a majority of the memberkeoBiard.

For purposes of this definition,controlled by' means, with respect to the relationship betweemnwong two or more Persons, the possession,
directly or indirectly, of the power to direct caucse the direction of the affairs or managemeat®érson, whether through the ownership of
voting securities, by contract or otherwise, inahgdthe ownership, directly or indirectly, of seitiés having the power to elect a majority of
the board of directors or similar body governing #ifairs of such Person.

(2) after Buane as the Sponsors and their Affiliates holel dbility to elect (or cause to be elected) a nitgjorf the
members of the Board for any reason, the definitiotlause (1) above shall cease to be applicabig thereafter a "Change in Control” shall
occur upon any of the following events: (i) theesal disposition, in one or a series of relateddaations, of all or substantially all, of the ds
of the Company to any Person (or group of Persotisgain concert) other than any of the CompanitoAffiliates (collectively, the
"Permitted Holders"); (ii) any Person (or groupRarsons acting in concert), other than the Perdhitiglders, is or becomes the Beneficial
Owner (except that a Person shall be deemed td'Bereficial Owner" of all shares that any suchs@arhas the right to acquire, whether such
right is exercisable immediately or only after gassage of time), directly or indirectly, of monan 50% of the total voting power of the vo
stock of the Company (or any entity which conttbls Company), including by way of merger, consdiatg tender or exchange offer or
otherwise; (iii) a reorganization, recapitalizatiomerger or consolidation (a "Corporate Transat}iorvolving the Company, unless securities
representing 50% or more of the combined voting grosf the then outstanding voting securities eeditio vote generally in the election of
directors of the Company or the entity resultimpirsuch Corporate Transaction (or the parent di smtity) are held subsequent to such
transaction by the Person or Persons who were ¢hefigial Owners of the outstanding voting secesitntitled to vote generally in the
election of directors of the Company immediatelppto such Corporate Transaction; or (iv) durimy &olling twenty-four (24) month period
looking back from any given date, individuals whdte beginning of such period constituted the Bdéogether with any new directors whose
election by such Board or whose nomination fort@@cby the shareholders of the Company was apprbyea vote of a majority of the
directors of the Company, then still in office, wivere either directors at the beginning of sucliogeor whose election or nomination for
election was previously so approved (any such threan "Incumbent Director") cease for any reasoconstitute a majority of the Board on
the date of determination thereof; provided, thatindividual shall be an Incumbent Director wheliscted or nominated as a director of the
Company as a result of an actual or threatened@becontest with respect to directors or as alteflany other actual or threatened solicita
of proxies by or on behalf of any Person other tttenBoard. For purposes of this definition, thentéBeneficial Owner" is as defined in
Rule 13d-3 under the Exchange Act.

(9) Code" means the United States Internal Revenue Cod88&8, as amended.

(h) Committeé' means the Compensation Committee of the Boardf(no such committee is appointed, the Boardgmy
authorized subcommittee of the Committee, as agpipléc
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0] Common Stockor " Share" means the common stock, par value $0.875 peesbéthe Company, which may be
authorized but unissued, or issued and reacquired.

0] Employeé' means a person, including an officer, in the fagemployment of the Company or any other Seri&eeipient
who, in the opinion of the Committee, has or iseotpd to have involvement in the management, growtirotection of some part or all of the
business of the Company or any other Service Ratipi

(k) Exchange Act means the Securities Exchange Act of 1934, asdate

0] Fair Market Value' means, on a per Share basis, the fair markeevaflithe Common Stock on any given date determas
follows: (i) if there is a public market for the &les on such date, the closing trading price oftmares as reported on such date on the
Composite Tape of the principal national securigieshange on which such Shares are listed or aethtittrading, or (i) if there is no public
market for the Shares on such date, the Fair Mafakte shall be the fair market value of the Shaedetermined reasonably and in good
by the Board, which shall not take into account amigority interest discount or discount for the sfion of transfer restrictions.

(m) ISO" means a Stock Option that is also an incentivekstption granted pursuant to Section 6(a)(ii) & EBlan.

(n) Management Stockholder's Agreenmemteans that certain Management Stockholder's Agee¢ between the applicable
Participant and the Company.

(o) Other Stock-Based Awartisneans Other Stock-Based Awards granted pursoa®édction 6(c) of the Plan.

p) Participant” means an Employee, non-employee member of thedBoansultant or other person having a service
relationship with the Company or any other SerReeipient, to whom one or more Awards have beerenaad remain outstanding.

)] Performance-Based Awardshall have the meaning set forth in Section 6{ajhe Plan.
n Person' means "person,” as such term is used for purpafs8sction 13(d) or 14(d) of the Exchange Act.
(s) Public Offering" means any registered public offering of the ComrBtock on the New York Stock Exchange or the

Nasdaq National Market or other nationally recogdiztock exchange or listing syste

® Service Recipieritmeans the Company, any Subsidiary of the Compamnagny Affiliate of the Company that satisfies the
definition of "service recipient” within the meagiofTreasury Regulation Section 1.409A-1(g) (or angcessor regulation), with respect to
which the person is a "service provider" (withie tmeaning of Treasury Regulation Section 1.409A{b{f any successor regulation).

(u) Stock Appreciation Rightsmeans Stock Appreciation Rights granted undeti@eé(b) of the Plan.
(v) Stock Option$ means Stock Options granted pursuant to Sec{iand the Plan.

(w) Subsidiary' means any corporation or other entity in an ukbrochain of corporations or other entities begigniith the
Company if each of the corporations or other esgjtor group of commonly controlled corporationgther entities, other than the last
corporation or other entity in the unbroken chaiert owns stock or other equity interests posse&ffg or more of the total combined voting
power of all classes of stock or other equity iests in one of the other corporations or othetiestin such chain.
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3. Shares Subiject to the Plan

Subject to adjustment as providedriddections 8 and 9, the total number of Shardstwinay be issued under the Plan is 31,142,858
no more than 4,500,000 of which shall be availéegrant to any one Participant in the form of &t®ptions and Stock Appreciation Rights
in any given fiscal year of the Company, and noertben 1,500,000 of which shall be available fangto any one Participant in the form of
Other Stock-Based Awards in any given fiscal ydahe Company. The Shares may consist, in whola part, of unissued Shares or issued
but reacquired Shares. The issuance of Shareg @agment of cash in consideration of the subgiitytancellation or termination of an
Award shall reduce the total number of Shares abllunder the Plan, to the extent of the numb&hafres subject to such substituted,
cancelled or terminated Award; provided, howeueat Shares subject to Awards that are (i) repuszhly the Company or (ii) withheld or
tendered to satisfy (x) tax withholding obligatip(y) the exercise price of any Stock Option(sjz)rthe purchase price for any other Award,
shall in all events immediately become availablenfew Awards to be granted under the Plan. Shateged to Awards or portions of Awards
that are forfeited or that expire unexercised shlalh immediately become available for new Awardbe granted under the Plan.

4, Administration of Plan

(a) The Plan shall be adntérisd by the (i) Committee, which may delegatelitses and powers in whole or in part to any
subcommittee thereof consisting solely of at Iéastindividuals who are intended to qualify asdn-Employee Directorswithin the meanin
of Rule 16b-3 under the Exchange Act (or any swsmmresile thereto), "independent directors” withia tneaning of the New York Stock
Exchange's listed company rules and "outside diretwithin the meaning of Section 162(m) of thed€dor any successor section thereto), or
(ii) Board acting on behalf of the Committee, irtle@ase to the extent permitted by applicable THve Committee may adopt its own rules of
procedure, and action of a majority of the memléthe Committee taken at a meeting, or actionrntakighout a meeting by unanimous
written consent, shall constitute action by the @Guttee. Subject to Section 10 of the Plan, the Cdtemshall have the power and authority to
administer, construe and interpret the Plan, toemales for carrying it out and to make changesuith rules, and to make any other
determinations that it deems necessary or desifabtbe administration of the Plan. The Committegy correct any defect or supply any
omission or reconcile any inconsistency in the Rlad any Award Agreement in the manner and to xtenéthe Committee deems necessary
or desirable. Any such interpretations, rules, atiehinistration shall be consistent with the basippses of the Plan. The Committee shall
have the full power and authority to establishtdrens and conditions of any Award consistent wlith provisions of the Plan and to waive any
such terms and conditions at any time (includingheut limitation, accelerating or waiving any viest conditions). At the time an Award is
made or amended in accordance with the terms d?ldoe or the terms or conditions of an Award dr@nged in accordance with the terms of
the Plan or the Award Agreement, the Committee prayide for limitations or conditions on such Awarkhy decision of the Committee
(including a duly authorized subcommittee ther@othe interpretation and administration of therRkas described herein, shall lie within its
sole and absolute discretion and shall be finalckssive and binding on all parties concerned (idirlg, but not limited to, Participants and
their beneficiaries or successors).

(b) Subject to the limitat®omposed under Section 7(h) below, Awards mathéndiscretion of the Committee, be made under
the Plan in assumption of, or in substitution fartstanding awards previously granted by the Compaiits Affiliates or a company acquired
by the Company or with which the Company combines.

(c) The Committee may emptoynsel, consultants, accountants, appraisergetsror other persons. The Committee, the
Company, and the officers and directors of the Camgrshall be
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entitled to rely upon the advice, opinions or véituas of any such persons. No member of the Coramitior employee or representative of the
Company shall be personally liable for any actietermination or interpretation made in good faitth respect to the Plan or the Awards,

all such members of the Committee, employees gmésentatives shall be fully protected and inderedifo the greatest extent permitted by
applicable law by the Company with respect to arghsaction, determination or interpretation.

5. Eligibility

The Committee may from time to timeka Awards under the Plan to such Employees, @r @érsons having a relationship with the
Company or any other Service Recipient, and in $ach and having such terms, conditions and lindta as the Committee may determine.
The terms, conditions and limitations of each Awander the Plan shall be set forth in an Award &grent, in a form approved by the
Committee, consistent, however, with the termsefRlan.

6. Awards

From time to time, the Committee wliitermine the forms and amounts of Awards fori€lpeints. Such Awards may take the
following forms in the Committee's sole discretion:

(a) Stock Options

® Stock Options These are options to purchase Common StoSko¢k Options). At the time of Award the
Committee shall determine, and shall include inAlerd Agreement, the option exercise period, thion exercise price, vesting
requirements, and such other terms, conditionsgrictions on the grant or exercise of the opéistthe Committee deems appropriate
including, without limitation, the right to receiwividend equivalent payments on vested optionswitlostanding the foregoing, the exercise
price per Share of a Stock Option shall in no ebenless than the Fair Market Value on the daté&tbhek Option is granted (subject to later
adjustment pursuant to Sections 8 and 9 hereofddlition to other restrictions contained in tharRla Stock Option granted under this
Section 6(a) may not be exercised more than 1G\adtar the date it is granted. Payment of thelS@ution exercise price shall be made (i) in
cash, (ii) with the consent of the Committee, irai®is (any such Shares valued at Fair Market Vaiub® date of exercise) that the Participant
has held for at least six months (or such otheiodesf time as may be required by the Company'samiants), (i) through the withholding of
Shares (any such Shares valued at Fair Market \talibe date of exercise) otherwise issuable uperexercise of the Stock Option in a
manner that is compliant with applicable law, @) @ combination of the foregoing methods, in esuth case in accordance with the terms of
the Plan, the Award Agreement and of any applicgbldelines of the Committee in effect at the time.

(i) ISOs. The Committee may grant Stock Options undeRtlan that are intended to be ISOs. Such ISO§ shal
comply with the requirements of Section 422 of @wele (or any successor section thereto). No ISObeayranted to any Participant who at
the time of such grant, owns more than ten peraktite total combined voting power of all classéstock of the Company or of any
Subsidiary, unless (i) the option exercise prigesfach ISO is at least 110% of the Fair Market ¥adfia Share on the date the ISO is granted
and (ii) the date on which such ISO terminatesdata not later than the day preceding the fifthiwersary of the date on which the ISO is
granted. Any Participant who disposes of Sharesiead| upon the exercise of an ISO either (i) wittvito years after the date of grant of such
ISO or (ii) within one year after the transfer ath Shares to the Participant, shall notify the @any of such disposition and of the amount
realized upon such disposition. All Stock Optionarged under the Plan are intended to be noncerliiock options, unless the applicable
Award agreement expressly states that the Stoclo®istintended to be an ISO. If a Stock Optioimtended to be an ISO, and if for any
reason such Option (or portion thereof) shall nalify as an ISO, then, to the extent of such nafifjcation, such Stock Option (or
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portion thereof) shall be regarded as a nonqudlgteck option granted under the Plan; providetdgshah Stock Option (or portion thereof)
otherwise complies with the Plan's requirementatired to nonqualified stock options. In no everdlshny member of the Committee, the
Company or any of its Affiliates (or their resp@etiemployees, officers or directors) have any liightio any Participant (or any other Person)
due to the failure of a Stock Option to qualify gty reason as an ISO.

(i) Attestation. Wherever in this Plan or any agreement evithgnan Award a Participant is permitted to pay the
Stock Option exercise price of a Stock Option @etarelating to the exercise of a Stock Option élvdring Shares, the Participant may,
subject to procedures satisfactory to the Committatisfy such delivery requirement by presentirappof Beneficial Ownership of such
Shares, in which case the Company shall treat ihek$ption as exercised without further payment simall withhold such number of Shares
from the Shares acquired by the exercise of thekS8Bption, subject to actual receipt of such Shamether of the actual Share certificate or
electronic delivery of such Shares).

(b) Stock Appreciation Rights The Committee may granStock Appreciation Rights(as hereinafter defined) independent of,
or in connection with, the grant of a Stock Optarra portion thereof. Each Stock Appreciation Rigfmll be subject to such other terms as the
Committee may determine. The exercise price pereStiaa Stock Appreciation Right shall in no evkatless than the Fair Market Value on
the date the Stock Appreciation Right is grantedrothe case of a Stock Appreciation Right grambecnjunction with a Stock Option, or a
portion thereof, the Stock Option exercise pric¢hefrelated Stock Option. Each "Stock Appreciaiight” granted independent of a Stock
Option shall be defined as a right of a Participapbn exercise of such Stock Appreciation Righteteive an amount equal to the product of
(i) the excess of (A) the Fair Market Value on éxercise date of one Share over (B) the exercise per Share of such Stock Appreciation
Right, multiplied by (ii) the number of Shares cma by the Stock Appreciation Right. Payment of $iieck Appreciation Right shall be made
in Shares or in cash, or partly in Shares andyparttash (any such Shares valued at the Fair Maf&keie on the date of the payment), all as
shall be determined by the Committee. Stock Aptteari Rights may be exercised from time to timerupotual receipt by the Company of
written notice of exercise stating the number cfir@s with respect to which the Stock AppreciatiogghRis being exercised. The date a notice
of exercise is received by the Committee shalhieectixercise date. No fractional Shares will beddsn payment for Stock Appreciation
Rights, but instead cash will be paid for a fractiw, if the Committee should so determine, the loeinof Shares will be rounded downward to
the next whole Share.

(c) Other Stock-Based Awards

® Generally. The Committee may grant or sell awards of &hamwards of restricted Shares and awards that are
valued in whole or in part by reference to, oratfeerwise based on the Fair Market Value or nurofiesr are in any way payable in the form
of, Shares (including, without limitation, restddtstock units and bonus stock). Suebther Stock-Based Awardshall be in such form, and
dependent on such conditions, as the Committeedeiyrmine, including, without limitation, the rigtat receive, or vest with respect to, one or
more Shares (or the equivalent cash value of shaeheS) upon the completion of a specified perioslen¥ice, the occurrence of an event ar
the attainment of performance objectives. Othecls®®ased Awards may be granted alone or in additicany other Awards under the Plan.
Subiject to the provisions of the Plan, the Committieall determine to whom and when Other Stock-8Baseards will be made; the number of
Shares to be awarded under (or otherwise relajeslith Other Stock-Based Awards; whether such (Btek-Based Awards shall be settled
in cash, Shares or a combination of cash and Shardsall other terms and conditions of such awérdduding, without limitation, the vestir
provisions thereof and provisions ensuring thaBakres so awarded and issued shall be fully peldhan-assessable).
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(i) Notwittasding anything to the contrary herein, certaiheédiStock-Based Awards granted under this Sec{ich 6
may be granted in a manner which is intended tdifgifar the exemption from the limitation on dedilglity imposed by Section 162(m) of t
Code that is set forth in Section 162(m)(4)(C)ref Code or any successor provision there®efformance-Based Awards A Participant's
Performance-Based Award shall be determined basdldeoattainment of written performance goals appddoy the Committee for a
performance period established by the Committekimihe time period prescribed by Section 162(mhefCode. The performance goals,
which must be objective, shall be based upon omease of the following criteria: (a) net earningsnet income (before or after taxes);
(b) earnings per share; (c) net sales or revernugtr (d) gross or net operating profit; (e) retameasures (including, but not limited to, return
on assets, capital, invested capital, equity, saleevenue); (f) cash flow (including, but nahited to, operating cash flow, free cash flow, and
cash flow return on capital); (g) earnings befarafter taxes, interest, depreciation, and/or aizetion; (h) gross or operating margins;
(i) productivity ratios; (j) share price (includingut not limited to, growth measures and totakshalder return); (k) expense targets;
() margins; (m) operating efficiency; (n) custonsatisfaction; (0) working capital targets; (p) Bomic value added; (q) volume; (r) capital
expenditures; (s) market share; (t) costs; (u) leggry ratings; (v) asset quality; (w) net wortimda(x) safety. The foregoing criteria may relate
to the Company, one or more of its Affiliates oear more of its or their divisions or units, oyarombination of the foregoing, and may be
applied on an absolute basis and/or be relativeéoor more peer group companies or indices, ocampination thereof, all as the Committee
shall determine. In addition, to the degree coesiswith Section 162(m) of the Code (or any suamessction thereto), the performance goals
may be calculated without regard to extraordinargan-recurring items, as the Committee may deteerm its sole discretion. The maximum
amount of a Performance-Based Award granted daicglendar year to any Participant shall be, vétipect to Performance-Based Awards
that are denominated in Shares, 24 million. The @dtae shall determine whether, with respect tedgsmance period, the applicable
performance goals have been met with respect teem garticipant and, if they have, shall so cerifid ascertain the amount of the applicable
Performance-Based Award. No Performance-Based Aswailtibe paid for such performance period untitlseertification is made by the
Committee. The amount of the Performance-Based éwatually paid to a given Participant may be tbss the amount determined by the
applicable performance goal formula, at the disenedf the Committee. The amount of the PerformaBased Award determined by the
Committee for a performance period shall be paith¢oParticipant at such time as determined byCinamittee in its sole discretion after the
end of such performance period; provided, howethat, a Participant may, if and to the extent paeadiby the Committee and consistent with
the provisions of Section 162(m) of the Code, eleaefer payment of a Performance-Based Award.

(d) Dividend Equivalent Rights The Committee may grant Dividend EquivalergtRs either alone or in connection with the
grant of an Award. A Dividend Equivalent Rightshall be the right to receive a payment in respéone Share (whether or not subject to a
Stock Option) equal to the amount of any divideadtipn respect of one Share held by a sharehatdigrei Company; provided, however, that
the Company shall not grant any Dividend EquivaRigtht in respect of any unearned performance Sh&ach Dividend Equivalent Right
shall be subject to such terms as the Committeedatgrmine.

7. Limitations and Condition

(a) No Award may be granteder the Plan after the tenth anniversary of tHedtfe Date, but Awards theretofore granted may
extend beyond that date.

(b) Nothing contained hersivall affect the right of the Company or any otBervice Recipient to terminate any Participant's
employment or other service relationship at anyetonfor any reason.
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(c) Unless otherwise peradtby the Committee at or after the time of grdrary Award, and except as shall be otherwise
transferable or assignable by the Participant Blyovithe laws of descent and distribution, no Bgnander the Plan shall be subject in any
manner to anticipation, alienation, sale, transdesignment, pledge, encumbrance, or charge, andtmpt to do so shall be void. No such
benefit shall, prior to receipt thereof by the Rapaint, be in any manner liable for or subjectite debts, contracts, liabilities, engagements, or
torts of the Participant. No election as to besadit exercise of any Award may be made during Bdizant's lifetime by anyone other than the
Participant except by a legal representative agedifor or by the Participant or, after a Particf@death, by the legatees, personal
representatives of the Participant or distributefebe Participant.

(d) Participants shall not Aed shall not have any of the rights or privikegé shareholders of the Company in respect of any
Shares purchasable or deliverable in connectiom anty Award unless and until certificates reprasgrany such Shares have been issued by
the Company to such Participants (or book entryasgnting such Shares has been made and such Baeedseen deposited with the
appropriate registered book-entry custodian).

(e) Absent express provisitmthe contrary, any Award under this Plan shatlbe deemed compensation for purposes of
computing benefits or contributions under any estient or severance plan of the Company or othetcgeRecipient and shall not affect any
benefits under any other benefit plan of any kind/or subsequently in effect under which the awdlity or amount of benefits is related to
level of compensation. This Plan is not a "Retirehf@an” or "Welfare Plan" under the Employee Ratient Income Security Act of 1974, as
amended.

) Unless the Committeeettetines otherwise, no benefit or promise undePtha shall be secured by any specific assets of the
Company or any other Service Recipient, nor sheflassets of the Company or any other Service Rettipe designated as attributable or
allocated to the satisfaction of the Company'sgattions under the Plan.

(9) The Plan shall be bindorgall successors and assigns of the Company Badttigipant, including without limitation, the
estate of such Participant and the executor, adirédr or trustee of such estate, or any rec@ivéustee in bankruptcy or representative o
Participant's creditors.

(h) Notwithstanding any pr&ien herein to the contrary, other than as perthifteder Section 8 or 9 below, the repricing of any
Stock Option or Stock Appreciation Right, once gearhereunder, is prohibited without prior approsiathe Company's shareholders. For this
purpose, a "repricing” means any of the following€ny other action that has the same effect aghthe following): (i) changing the terms of
any Stock Option or Stock Appreciation Right to éthe exercise price thereof; (ii) any other actiwat is treated as a "repricing" under
generally accepted accounting principles; andr@ipurchasing for cash or canceling any Stock @piioStock Appreciation Right in exchange
for another Award at a time when the exercise gogeShare is greater than the Fair Market Valud@iunderlying Shares, unless the
cancellation and exchange occurs in connection aritbvent described in Section 8 or 9 below.

8. Adjustments upon Certain Events

In the event of any Share dividentiar@ split, spin-off, share combination, reclasaiion, recapitalization, liquidation, dissolution,
reorganization, merger, Change in Control, paynoéatdividend (other than a cash dividend paidaas @f a regular dividend program),
exchange of Shares or other corporate exchangesauity restructuring (as defined under Financietdunting Standards Board (FASB)
Accounting Standards Codification 718), or othemikir transaction or occurrence which affects theity securities of the Company or the
value thereof, the Committee shall (i) adjust thenber and kind of shares subject to the Plan aadadle for or covered by Awards, (i) adji
the share and/or exercise prices related to oulstgriwards, and/or (iii) take such other action
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(including, without limitation providing for payménf a cash amount to holders of outstanding Awatidseach case as it deems reasonably
necessary to address, on an equitable basis,féet ef the applicable corporate event on the Rlzshany outstanding Awards, and to the e:
applicable, without adverse tax consequences udeleion 409A of the Code. Any such adjustment noadeetion taken by the Committee in
accordance with the preceding sentence shall bédimd binding upon holders of Awards and uponGbepany.

9. Change in Contra.

Notwithstanding Section 8 above hie event of a Change in Control: (a) if determibgdhe Committee in the applicable Award
Agreement or otherwise determined by the Committéts sole discretion, any outstanding Awards theld by Participants which are
unexercisable or otherwise unvested or subje@psd restrictions may automatically be deemed eadrie or otherwise vested or no longer
subject to lapse restrictions, as the case magshef immediately prior to such Change in Contral &) the Committee may, to the extent
determined by the Committee to be permitted unaetiGn 409A of the Code, but shall not be obligatedi) cancel such Awards for fair
value (as determined in the sole discretion ofGbenmittee) which, in the case of Stock Options &tatk Appreciation Rights, may equal the
excess, if any, of the value of the consideratasdetermined in the sole discretion of the Conemjtto be paid in the Change in Control
transaction to holders of the same number of Shmreject to such Stock Options or Stock ApprecaRights over the aggregate exercise
price of such Stock Options or the aggregate esenaiice of such Stock Appreciation Rights, asctise may be; (ii) provide for the issuance
of substitute awards that will substantially presethe otherwise applicable terms and value ofadfected Awards previously granted
hereunder, as determined by the Committee in lesdiscretion; or (iii) provide that for a perioflat least ten business days prior to the Ch
in Control, any Stock Options or Stock Appreciatiights shall be exercisable, to the extent apbl&gaas to all Shares subject thereto and that
upon the occurrence of the Change in Control, #weards shall terminate and be of no further fonod affect. For the avoidance of doubt, the
Committee may apply any of the foregoing to anyegivutstanding Award or group or type of Awardg] ahall not be required to apply an
the foregoing uniformly to all outstanding Awards.

10. Amendment and Termination

(a) The Committee shall héwe authority to make such amendments to any tandsconditions applicable to outstanding
Awards as are consistent with this Plargvidedthat no such action shall modify any Award in a marthat adversely impacts, other than in a
de minimismanner, a Participant with respect to any outstapdiwards, other than pursuant to Sections 8, 80¢t) hereof, without the
Participant's consent, except as such modificasigmovided for or contemplated in the terms of Aveard or this Plan (including Section 4(a)
above).

(b) The Board may amend, saspor terminate the Plagxcepthat no such action, other than an action undeti®@ec8, 9 or 10
(c) hereof, may be taken which would, without shatder approval, increase the aggregate numbehafeS available for Awards under the
Plan, decrease the exercise price of outstandimgkSdptions or Stock Appreciation Rights, changeréguirements relating to the Committee,
or extend the term of the Plan. However, no sucar@action shall adversely impact, other than é@e aninimismanner, a Participant with
respect to any outstanding Awards, other than puntsto Sections 8, 9 or 10(c) hereof, without thetiBipant's consent, except as otherwise
contemplated in the terms of the Award or the Rilaciuding Section 4(a) above).

(c) This Plan is intendecctomply with Section 409A of the Code and will béerpreted in a manner intended to comply with
Section 409A of the Code. Notwithstanding anythiegein to the contrary, (i) if, at the time of tRarticipant's termination of service with any
Service Recipient, the Participant is a "speci@etployee” as defined in Section 409A of the Codd,the deferral of
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the commencement of any payments or benefits otbemayable hereunder as a result of such terromafiservice is necessary in order to
prevent the imposition of any accelerated or addéti tax under Section 409A of the Code, then thm@any will defer the commencement of
the payment of any such payments or benefits hdeumithout any reduction in such payments or Eeneltimately paid or provided to the
Participant) until the date that is six months and day following the Participant's terminatiorsefvice with all Service Recipients (or the
earliest date as is permitted under Section 409%efCode), if such payment or benefit is payabplenua termination of service and (ii) if any
other payments of money or other benefits dueaddrticipant hereunder would cause the applicati@n accelerated or additional tax under
Section 409A of the Code, such payments or otheefits shall be deferred, if deferral will make Bymyment or other benefits compliant
under Section 409A of the Code, or otherwise swghrent or other benefits shall be restructurethecextent possible, in a manner,
reasonably determined by the Board in consultatiith the Participant, that does not cause suctcaelerated or additional tax or result in an
additional cost to the Company (without any redarcin such payments or benefits ultimately paigravided to the Participant). Each
payment made under the Plan shall be designatadseparate payment" within the meaning of Sect@®A of the Code and all references to
"termination of employment” or "termination of sex" shall be deemed to refer to a "separation fsemice" within the meaning of

Section 409A of the Code.

(d) The Committee shall speai, or in respect of, any Award granted hereurateor subsequent to the Effective Date, that as a
condition of receiving payment of such Award, tregtRipant's rights, payments, and benefits wigpeet to such Award shall be subject to
reduction, cancellation, forfeiture or recoupmémtyhole or in part, upon the occurrence of cergiacified events, as may be required by the
Securities and Exchange Commission or any appbcaéational exchange, law, rule or regulation.

11.  Governing Law; International Participan
(a) This Plan shall be goestiby and construed in accordance with the lavteeoState of Delaware applicable therein.

(b) With respect to Partigimwho reside or work outside the United State&roérica, the Committee may, in its sole discre
amend the terms of the Plan or awards with regpesiich Participants in order to conform such tewritls the requirements of local law or to
obtain more favorable tax or other treatment fBagticipant, the Company or any other Service Regip

12. Transfers and Leaves of Absel

For purposes of the Plan, unlesshmmittee determines otherwise: (a) a transferfdmricipant's employment without an
intervening period of separation among the Compartyany other Service Recipient shall not be deertednination of employment, and
(b) a Participant who is granted in writing a leaf@bsence or who is entitled to a statutory lezfv@bsence shall be deemed to have remained
in the employ of the Company (and other Serviceifreat) during such leave of absence.

13.  Withholding Taxes

The Company shall have the rightedutt from any payment made under the Plan anydkdgate or local income or other taxes
required by law to be withheld with respect to spalgment. It shall be a condition to the obligatidrthe Company to deliver Shares upon the
exercise of a Stock Option that the Participanspgaythe Company such amount as may be requestiba Ifompany for the purpose of
satisfying any liability for such withholding taxes

14. Effectiveness of the Pl:

This Plan as amended and restatdtlshaffective on the date on which the Compask@reholders approve the Plan (the "Effective
Date").
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Appendix B

AMENDED AND RESTATED
DOLLAR GENERAL CORPORATION
ANNUAL INCENTIVE PLAN

This Amended and Restated Dollar @G&r@orporation Annual Incentive Plan (the "Plantijtially approved by the Board of
Directors of Dollar General Corporation (the "Compg on March 16, 2005 and adopted by the sharehsldf the Company on May 24,
2005, as further amended and approved by the shidezk of the Company on October 23, 2009, is heagbended and restated in its entirety,
effective as of the date set forth in Section ¢hefPlan below, as follows:

SECTION 1
PURPOSE

The purpose of the Dollar Generalg@oation Annual Incentive Plan is to permit the @amy, through awards of annual incentive
compensation that satisfy the requirements forgperance-based compensation under Section 162(thg dhternal Revenue Code, to attract
and retain executives and to motivate these exaxutd promote the profitability and growth of iempany.

SECTION 2
DEFINITIONS

"Award" shall mean the amount granted to a ParticiparthbyCommittee for a Performance Period.
"Board" shall mean the Board of Directors of the Companthe successor thereto.
"Code" shall mean the Internal Revenue Code of 198&naended.

"Committe€' shall mean the Compensation Committee of the @oalany subcommittee thereof which meets the reqments of
Section 162(m)(4)(C) of the Code.

"Exchange Act shall mean the Securities Exchange Act of 1984raended.

"Executive’ shall mean any "covered employee" (as definegidation 162(m) of the Code), any executive offufethe Company or
its Subsidiaries and, in the discretion of the Catte®, any other employee of the Company or itssilidries.

"Participant" shall mean, for each Performance Period, eaclolixe who has been selected by the Committeentaijpeate in the
Plan.

"Performance Period shall mean the Company's fiscal year or any shant longer period designated by the Committe¢ tmo
exceed five years) with respect to which an Awagay ine granted.

"Plan" shall mean this Amended and Restated Dollar Ge&srporation Annual Incentive Plan, as amendenhftime to time.

"Qualified Performance-Based Awaltaneans an Award that is intended to qualify far 8ection 162(m) Exemption and is made
subject to performance goals based on QualifietbAeance Measures.

"Qualified Performance Measurésneans one or more of the performance measuted lieelow upon which performance goals for
certain Qualified Performance-Based Awards may be
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established from time to time by the Committee initihe time period prescribed by Section 162(mthef Code:

(a) Net earnings or net income (before or after taxes);

(b) Earnings per shan

(c) Net sales or revenue grow

(d) Gross or net operating profit;

(e) Return measures (including, but not limited touneton assets, capital, invested capital, equitigss or revenue
® Cash flow (including, but not limited to, operatiogsh flow, free cash flow, and cash flow returrcapital);
(9) Earnings before or after taxes, interest, deprieciaand/or amortization;

(h) Gross or operating margins;

() Productivity ratios

)] Share price (including, but not limited to, growtieasures and total shareholder rett
(k) Expense targets;

0] Margins;

(m)  Operating efficiency

(n) Customer satisfaction;

(0)  Working capital targets;

(P) Economic Value Addec

(@) Volume;

n Capital expenditures;

(s) Market share;

) Costs;

(u) Regulatory ratings

(V) Asset quality;

(w)  Net worth; and

(x) Safety.
"Section 162(m) Cash Maximumeans $10,000,000.

"Section 162(m) Exemptidnrmeans the exemption from the limitation on deihilttly imposed by Section 162(m) of the Code tisat
set forth in Section 162(m)(4)(C) of the Code oy anccessor provision thereto.

"Service Recipieritmeans the Company, any subsidiary of the Compangny affiliate of the Company that satisfies deéinition o
"service recipient” within the meaning of TreasRggulation Section 1.409A-1 (or any successor edigul), with respect to which the person
is a "service provider" (within the meaning of Tseey Regulation Section 1.409A-1(or any successgulation)).
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SECTION 3
ADMINISTRATION

The Plan shall be administered byGbenmittee, which shall have full authority to ingeet the Plan, to establish rules and regulations
relating to the operation of the Plan, to selecti€ipants, to determine the maximum Awards andam@unts of any Awards and to make all
determinations and take all other actions neceswsaappropriate for the proper administration & Blan. The Committee's interpretation of
Plan, and all actions taken within the scope oditthority, shall be final and binding on the Compdts shareholders and Participants,
Executives, former Executives and their respediveessors and assigns. No member of the Comrsittdkbe eligible to participate in the
Plan.

SECTION 4
DETERMINATION OF AWARDS

(a) Prior to the beginningeaith Performance Period, or at such later timmeaasbe permitted by applicable provisions of the
Code (which, in the case of any Qualified PerforoeaBased Award, currently is not later than thdieraof (i) 90 days after the beginning of
the period of service to which the performance aktlate or (ii) the first 25% of the period @irgice), the Committee shall establish: (1) the
Executives or class of Executives who will be Rgptints in the Plan; (2) for each Participant aimam Award, which shall not exceed the
Section 162(m) Cash Maximum; and (3) the perforreagmal(s) and Qualified Performance Measure(s)iegdpk to, and the method for
computing the amount payable upon achievementaisf paerformance goal(s) in connection with, any @ieal Performance-Based Award.
The Qualified Performance Measures may relategdbmpany, one or more of its Affiliates or onavare of its or their divisions or units, or
any combination of the foregoing, and may be applie an absolute basis and/or be relative to omeooe peer group companies or indices, or
any combination thereof, all as the Committee sthetiérmine. In addition, to the degree consistétit &ection 162(m) (or any successor
section thereto), the performance goals may beulzdér without regard to extraordinary or non-reicgy items, as the Committee may
determine in its sole discretion.

(b) Following the end of ed®rformance Period, and before any payments atdle mvader the Plan, the Committee shall certify
in writing the satisfaction of the performance gspfor any Qualified Performance Measure(s) applie to any Qualified Performance-Based
Award in a manner intended to satisfy the requireimef Section 162(m).

(c) The Committee may redaceliminate the Award granted to any Particigseded on factors determined by the Committee,
including but not limited to, performance againgtigeted financial goals and the Participant's petsperformance, provided, however, that
any such reduction or elimination shall not opetat®crease a Qualified Performance-Based Awardnwount payable thereunder, to any
Participant who is an Executive. The Committee matyincrease a Qualified Performance-Based Awardnwunt payable thereunder,
granted to a Participant who is an Executive.

SECTION 5
PAYMENT OF AWARDS

Each Participant shall be eligible¢oeive payment of the Award in cash, as soomagipable after the amount of such Participant's

Award for a Performance Period has been determmedn no event later than the #5day of the third calendar month following the erid
the fiscal year in respect of which such Awardsenegirned. Subject to the provisions of Section Béggof, payment of the award may be
deferred in accordance with a written electiontmy Participant
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in accordance with the terms of the Company's CBRFSPlan, as such Plan may be amended and/orekftain time to time.

SECTION 6
AMENDMENTS

The Committee may amend the Plamgtiane and from time to time, provided that nolsamendment that would require the
consent of the shareholders of the Company purdaé@ection 162(m) of the Code, NYSE listing rubeshe Exchange Act, or any other
applicable law, rule or regulation, shall be effezwithout such consent. No amendment which adWeaffects a Participant's rights to, or
interest in, an Award granted prior to the datéhefamendment shall be effective unless the Paatitishall have agreed thereto in writing.

SECTION 7
TERMINATION

The Committee may terminate this Rliany time but in no event shall the terminatibthe Plan adversely affect the rights of any
Participant to a previously granted Award withoutts Participant's written consent.

SECTION 8
OTHER PROVISIONS

(a) No Executive or otherguer shall have any claim or right to be grantedwanard under this Plan until such Award is actually
granted. Neither the establishment of this Planamy action taken hereunder, shall be construegvasy any Executive any right to be
retained in the employ of the Company. Nothing aored in this Plan shall limit the ability of th@@pany to make payments or awards to
Executives under any other plan, agreement or geraent.

(b) The rights and benefitadParticipant hereunder are personal to thedieatit and, except for payments made following a
Participant's death, shall not be subject to adyntary or involuntary alienation, assignment, giegdtransfer, encumbrance, attachment,
garnishment or other disposition.

(c) Awards under this Pla&alsnot constitute compensation for the purposeatérmining participation or benefits under any
other plan of the Company unless specifically ideldas compensation in such plan.

(d) The Company shall hawe ttight to deduct from Awards any taxes or otheoants required to be withheld by law.

(e) All questions pertainitogthe construction, regulation, validity and effetthe provisions of the Plan shall be determimed
accordance with the laws of the State of Tennesgtheut regard to principles of conflict of laws.

4] No member of the Committor the Board, and no officer, employee or agétite Company shall be liable for any act or
action hereunder, whether of commission or omisdaden by any other member, or by any officer nager employee, or, except in
circumstances involving bad faith, for anything dar omitted to be done in the administration ef Bhan.

(9) The Plan is intended eonply with Section 409A of the Code and will beeigreted in a manner intended to comply with
Section 409A of the Code ("Section 409A"). Notwitdrsling anything herein to the contrary, if attinge of the Participant's termination of
employment with any Service Recipient the Participa a "specified employee" as defined in Secio@A, and the deferral of the
commencement of any payments or benefits othemédgable hereunder as a result of such
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termination of service is necessary in order tov@né the imposition of any accelerated or additidaa under Section 409A, then the Company
will defer the commencement of the payment of arghgpayments or benefits hereunder (without anyagoh in such payments or benefits
ultimately paid or provided to the Participantte minimum extent necessary to satisfy SectiorA4d&til the date that is six months and one
day following the Participant's termination of ephent with all Service Recipients (or the earliste as is permitted under Section 409/
such payment or benefit is payable upon a terngnaif employment. Each payment made under the $halh be designated as a "separate
payment" within the meaning of Section 409A.

(h) The Committee shall speai, or in respect of, any Award granted hereurateor after the Effective Date, that as a cond
of receiving payment of the Award, the Participanghts, payments, and benefits with respect ¢b #ward shall be subject to any reduction,
cancellation, forfeiture or recoupment, in wholdropart, upon the occurrence of certain speciéeents, as may be required by the Securities
and Exchange Commission or any applicable natiexethange, law, rule or regulation.

SECTION 9
EFFECTIVE DATE

The Plan shall be effective upondhate the Plan is approved by the shareholderseg€tmpany (the "Effective Date").
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Impartant Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Matice & Proxy Statement isf
are available at www proxyvote 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 June 1, 2012

Thie undersigned shareholder of Dollar General Corparation, a Tennessee corparation ( the “"Company™), hereby
acknowledges receipt of the notice of annual meeting of shareholders and proxy statement dated April 5, 2012,
and hereby appoints Susan S, Lanigan and Christing L. Connolly, or either of them, proxies each with full power
of substitution and authorizes them to represent and to vote, as designated on the reverse side of this proxy card,
all shares of comman stock of the Company that the shareholder is enfitled to vote at the annual meeting of
shareholders of the Company to be held June 1, 2012 at 9:.00 A M., Central Time, in the Goodlettsville City Hall
Auditorium, lecated at 105 South Main Street, Goodlettsville, Tennessee, and at any adjournment(s) thereaf, This
proxy, when properly executed, will be voted in the manner directed harein,

If no such direction is made, this proxy will be voted FOR each of the nominees for director in Proposal
1, FOR Proposals 2, 3, and 4, and in the discretion of the proxy holders upon such other business as may
properly come before the meeting or any adjournment(s) thereof.
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