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DEAR FELLOW SHAREHOLDER,

Table of Contents

The 2019 Annual Meeting of Shareholders of Dollar General
Corporation will be held on Wednesday, May 29, 2019, at
9:00 a.m., Central Time, at Goodlettsville City Hall
Auditorium, 105 South Main Street, Goodlettsville,
Tennessee. All shareholders of record at the close of business
on March 21, 2019 are invited to attend the annual meeting.
For security reasons, however, to gain admission to the
meeting you may be required to present photo identification
and comply with other security measures.

At this year s meeting, you will have an opportunity to vote
on the matters described in our accompanying Notice of
Annual Meeting of Shareholders and Proxy Statement. Our
2018 Annual Report also accompanies this letter.

Your interest in Dollar General and your vote are very
important to us. We encourage you to read the Proxy
Statement and vote your proxy as soon as possible so your
vote can be represented at the annual meeting. You may vote
your proxy via the Internet or telephone, or if you received a
paper copy of the proxy materials by mail, you may vote by
mail by completing and returning a proxy card.

On behalf of the Board of Directors, thank you for your
continued support of Dollar General.

SINCERELY,
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MICHAEL M. CALBERT

CHAIRMAN OF THE BOARD

APRIL 4, 2019
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE TIME PLACE
Wednesday 9:00 a.m. Goodlettsville City Hall Auditorium
May 29, 2019 Central Time 105 South Main Street

Goodlettsville, Tennessee

ITEMS OF BUSINESS:

To elect as directors the 8 nominees listed in the proxy statement

To hold an advisory vote to approve our named executive officer compensation as disclosed in the proxy
statement

To ratify the appointment of our independent registered public accounting firm for fiscal 2019

To transact any other business that may properly come before the annual meeting and any adjournments of
that meeting

WHO MAY VOTE:

Shareholders of record at the close of business on March 21, 2019

By Order of the Board of Directors,
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Goodlettsville, Tennessee Christine L. Connolly

April 4, 2019 Corporate Secretary

Please vote your proxy as soon as possible even if you expect to attend the annual meeting in person. You
may vote your proxy via the Internet or by phone by following the instructions on the notice of internet
availability or proxy card, or if you received a paper copy of these proxy materials by mail, you may vote
by mail by completing and returning the enclosed proxy card in the enclosed reply envelope. No postage is
necessary if the proxy is mailed within the United States. You may revoke your proxy by following the
instructions listed on page 2 of the proxy statement.
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PROXY STATEMENT SUMMARY
This summary highlights information contained elsewhere in the proxy statement or about Dollar General. This

summary does not contain all of the information that you should consider, and you should review all of the
information contained in the proxy statement before voting.

HOW TO VOTE (p. 2)

MAIL PHONE INTERNET IN PERSON
Mail your completed, 1-800-690-6903 WWW.proxyvote.com May 29, 2019
signed, and dated proxy
card or voting instruction 9:00 a.m., CT
form
Goodlettsville
City Hall Auditorium

105 South Main Street
Goodlettsville, TN
VOTING MATTERS (pp. 4, 45, and 47)

Board
2019 PROPOSALS Recommends

Proposal 1: Election of Directors

Proposal 2: Advisory Vote to Approve Named Executive Officer Compensation

Proposal 3: Ratification of Appointment of Auditors

BOARD OF DIRECTORS GROUP DIVERSITY (pp 4-9)
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PAY FOR PERFORMANCE (pp. 20 and 21)

Consistent with our philosophy, and
as illustrated to the right, a significant
portion of annualized target total
direct compensation for our named
executive officers in 2018 was
performance-based and linked to
changes in our stock price.

PROXY STATEMENT SUMMARY

The most recent shareholder advisory vote on our named executive
officer compensation was held on May 30, 2018. Excluding
abstentions and broker non-votes, 96.55% of total votes were cast in

support of the program.
DOLLAR GENERAL AT-A-GLANCE*

* Data as of March 21, 2019 unless otherwise noted.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
SHAREHOLDER MEETING TO BE HELD ON MAY 29, 2019

This Proxy Statement, our 2018 Annual Report and a form of proxy card are available at www.proxyvote.com.
You will need your Notice of Internet Availability or proxy card to access the proxy materials.

As permitted by rules adopted by the Securities and Exchange Commission ( SEC ), we are furnishing our proxy
materials over the Internet to some of our shareholders. This means that some shareholders will not receive paper
copies of these documents but instead will receive only a Notice of Internet Availability containing instructions on
how to access the proxy materials over the Internet and how to request a paper copy of our proxy materials, including
the Proxy Statement, our 2018 Annual Report, and a proxy card. Shareholders who do not receive a Notice of Internet
Availability will receive a paper copy of the proxy materials by mail, unless they have previously requested delivery
of proxy materials electronically.
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PROXY STATEMENT

This document is the proxy statement of Dollar General Corporation that we use to solicit your proxy to vote upon
certain matters at our Annual Meeting of Shareholders to be held on Wednesday, May 29, 2019. We will begin
mailing printed copies of this document and the form of proxy or the Notice of Internet Availability to shareholders on
or about April 4, 2019.

SOLICITATION, MEETING, AND VOTING INFORMATION

What is Dollar General Corporation and where is it located?

Dollar General (NYSE: DG) has been delivering value to shoppers for nearly 80 years through its mission of Serving
Others. Dollar General helps shoppers Save time. Save money. Every day!g by offering products that are frequently
used and replenished, such as food, snacks, health and beauty aids, cleaning supplies, basic apparel, housewares and
seasonal items at everyday low prices in convenient neighborhood locations. Dollar General operates 15,472 stores in
44 states as of March 1, 2019. Our principal executive offices are located at 100 Mission Ridge, Goodlettsville,
Tennessee 37072. Our telephone number is 615-855-4000.

We refer to our company as we, us or Dollar General. Unless otherwise noted or required by context, 2019, 2018,
2017, and 2016 refer to our fiscal years ending or ended January 31, 2020, February 1, 2019, February 2, 2018, and
February 3, 2017, respectively.

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

A proxy is your legal designation of another person, called a proxy, to vote your stock. The document that designates
someone as your proxy is also called a proxy or a proxy card.

Our directors, officers, and employees are soliciting your proxy on behalf of our Board of Directors and will not
receive additional remuneration for doing so except reimbursement for any related out-of-pocket expenses. We may
reimburse custodians and nominees for their expenses in sending proxy materials to beneficial owners. Solicitation of
proxies by mail may be supplemented by telephone, email and other electronic means, advertisements and personal
solicitation, or otherwise. Dollar General will pay all expenses of this solicitation.

Who may attend the annual meeting?
Only shareholders, their proxy holders, and our invited guests may attend the meeting. If your shares are registered in
the name of a broker, trust, bank, or other nominee, you will need to bring a proxy or a letter from that record holder

or your most recent brokerage account statement that confirms your ownership of those shares as of March 21, 2019.
For security reasons, we also may require photo identification for admission.

Table of Contents 12
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Where can I find directions to the annual meeting?

Directions to Goodlettsville City Hall, where we will hold the annual meeting, are posted on the Investor Information
section of our website located at www.dollargeneral.com.

Will the annual meeting be webcast?

Yes. You are invited to visit the News and Events Events and Presentations section of the Investor Information page of
our website located at www.dollargeneral.com at 9:00 a.m., Central Time, on May 29, 2019 to access the live webcast

of the annual meeting. An archived copy of the webcast will be available on our website for at least 60 days. The

information on our website, however, is not incorporated by reference into, and does not form a part of, this proxy

statement.

How many votes must be present to hold the annual meeting?
A quorum, consisting of the presence in person or by proxy of the holders of a majority of shares of our common
stock outstanding on March 21, 2019, must exist to conduct any business at the meeting. If a quorum is not present at

the meeting, any officer entitled to preside at or to act as Secretary of the meeting shall have power to adjourn the
meeting from time to time until a quorum is present.

2019 Proxy Statement
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SOLICITATION, MEETING, AND VOTING INFORMATION

What am I voting on?

You will be asked to vote on:

the election of the 8 nominees listed in this proxy statement;

the approval on an advisory basis of our named executive officer compensation as disclosed in this proxy
statement; and

the ratification of the appointment of our independent registered public accounting firm (the independent auditor )
for 2019.
We are unaware of other matters to be acted upon at the meeting. Under Tennessee law and our governing documents,
no other non-procedural business may be raised at the meeting unless proper notice has been given to shareholders. If
other business is properly raised, your proxies have authority to vote as they think best, including to adjourn the
meeting.

Who is entitled to vote at the annual meeting?

You may vote if you owned shares of Dollar General common stock at the close of business on March 21, 2019. As of
that date, there were 259,178,169 shares of Dollar General common stock outstanding and entitled to vote. Each share
is entitled to one vote on each matter.

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

You are a shareholder of record if your shares are registered directly in your name with EQ Shareowner Services, our
transfer agent. You are a street name holder if your shares are held in the name of a brokerage firm, bank, trust, or
other nominee as custodian.

How do I vote?

If you are a shareholder of record, you may vote your proxy over the telephone or Internet or, if you received printed
proxy materials, by marking, signing, dating, and returning the printed proxy card in the enclosed envelope. Please

refer to the instructions on the Notice of Internet Availability or proxy card, as applicable. Alternatively, you may vote
in person at the meeting.
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If you are a street name holder, your broker, bank, or other nominee will provide materials and instructions for voting
your shares. You may vote in person at the meeting if you obtain and bring to the meeting a legal proxy from your
broker, banker, trustee, or other nominee giving you the right to vote the shares.

What if I receive more than one Notice of Internet Availability or proxy card?

You will receive multiple Notices of Internet Availability or proxy cards if you hold shares in different ways (e.g.,
joint tenancy, trusts, custodial accounts, etc.) or in multiple accounts. Street name holders will receive the Notice of
Internet Availability or proxy card or other voting information, along with voting instructions, from their brokers.
Please vote the shares represented by each Notice of Internet Availability or proxy card you receive to ensure that all
your shares are voted.

How will my proxy be voted?

The persons named on the proxy card will vote your proxy as you direct or, if you return a signed proxy card or
complete the Internet or telephone voting procedures but do not specify how you want to vote your shares: FOR all
nominees listed in this proxy statement; FOR approval, on an advisory basis, of the compensation of our named
executive officers as disclosed in this proxy statement pursuant to the SEC s compensation disclosure rules; and FOR
ratification of Ernst & Young LLP as our independent auditor for 2019.

Can I change my mind and revoke my proxy?

Yes. A shareholder of record may revoke a proxy given pursuant to this solicitation by:

signing a valid, later-dated proxy card and submitting it so that it is received before the annual meeting in
accordance with the instructions included in the proxy card;

at or before the annual meeting, submitting to our Corporate Secretary a written notice of revocation dated later
than the date of the proxy;

submitting a later-dated vote by telephone or Internet no later than 11:59 p.m., Eastern time, on May 28, 2019; or

attending the annual meeting and voting in person.
Your attendance at the annual meeting, by itself, will not revoke your proxy.

A street name holder may revoke a proxy given pursuant to this solicitation by following the instructions of the bank,
broker, trustee, or other nominee who holds his or her shares.

2 2019 Proxy Statement

Table of Contents 15



Edgar Filing: DOLLAR GENERAL CORP - Form DEF 14A

Table of Conten

SOLICITATION, MEETING, AND VOTING INFORMATION

How many votes are needed to elect directors?

To be elected at the annual meeting, a nominee must receive the affirmative vote of a majority of votes cast by holders
of shares entitled to vote at the meeting. Under our Amended and Restated Charter, the affirmative vote of a majority
of votes cast means that the number of votes cast in favor of a nominee s election exceeds the number of votes cast
against his or her election. You may vote in favor of or against the election of each nominee, or you may elect to
abstain from voting your shares.

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

An incumbent director who does not receive the required vote for election at the annual meeting must promptly tender
a resignation as a director for consideration by our Board of Directors pursuant to our Board-approved director
resignation policy outlined in our Corporate Governance Guidelines. Each director standing for re-election at the
annual meeting has agreed to resign, effective upon the Board s acceptance of such resignation, if he or she does not
receive a majority vote. If the Board rejects the offered resignation, the director will continue to serve until the next
annual shareholders meeting and until his or her successor is duly elected or his or her earlier resignation or removal
in accordance with our Bylaws. If the Board accepts the offered resignation, the Board, in its sole discretion, may fill
the resulting vacancy or decrease the size of the Board.

How many votes are needed to approve other matters?
The proposal to approve on an advisory basis the compensation of our named executive officers and the

proposal to ratify the appointment of our independent auditor for 2019 will be approved if the votes cast in favor of
the applicable proposal exceed the votes cast against it. The vote on the compensation of our named executive officers
is advisory and, therefore, not binding on Dollar General, our Board of Directors, or its Compensation Committee.
With respect to these proposals, and any other matter properly brought before the annual meeting, you may vote in
favor of or against the proposal, or you may elect to abstain from voting your shares.

What are broker non-votes?

Although your broker is the record holder of any shares that you hold in street name, it must vote those shares

pursuant to your instructions. If you do not provide instructions, your broker may exercise discretionary voting power

over your shares for routine items but not for non-routine items. All matters described in this proxy statement, except
for the ratification of the appointment of our independent auditor, are considered to be non-routine matters.

Broker non-votes occur when shares held of record by a broker are not voted on a matter because the broker has not

received voting instructions from the beneficial owner and either lacks or declines to exercise the authority to vote the
shares in its discretion.
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How will abstentions and broker non-votes be treated?

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

2019 Proxy Statement
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PROPOSAL 1: Election of Directors

What is the structure of the Board of Directors?

Our Board of Directors must consist of 1 to 15 directors, with the exact number set by the Board. The Board size is
currently fixed at 8. All directors are elected annually by our shareholders.

How are directors identified and nominated?

The Nominating and Governance Committee (the Nominating Committee ) is responsible for identifying, evaluating,
and recommending director candidates, including the director slate to be presented to shareholders for election at the
annual meeting, to our Board of Directors, which makes the ultimate election or nomination determination, as
applicable. The Nominating Committee may use a variety of methods to identify potential director candidates, such as
recommendations by our directors, management, shareholders or third-party search firms (see Can shareholders
recommend or nominate directors? below). The Nominating Committee has retained a third-party search firm to assist
in identifying potential Board candidates who meet our qualification and experience requirements and, for any

such candidate identified by such search firm, to compile and evaluate information regarding the candidate s
qualifications, experience, and potential conflicts of interest, and to verify the candidate s education.

Does the Board consider diversity when identifying director nominees?

Yes. We have a written policy to endeavor to achieve a mix of Board members that represent a diversity of

background and experience in areas that are relevant to our business. To implement this policy, the Nominating
Committee considers each candidate s individual qualifications in the context of how that candidate would relate to the
Board as a whole and is intentional about including in the candidate pool persons with diverse attributes such as
gender, race, and age. The Committee and the Board periodically assess this policy s effectiveness by considering
whether the Board as a whole represents such diverse experience and composition and by updating the criteria for
selection of new directors as appropriate. The matrix included below illustrates the diverse experience and

composition of our Board.

Total
Board of Directors Matrix
18
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Retail Industry Experience

Senior Leadership (C-Suite) Experience

Strategic Planning/M&A Experience

Public Board Experience

Financial Expertise

General Independence

Global/International Experience (Sourcing or Operations)
Branding/Marketing/Consumer Behavior Experience
Human Capital Experience

E-commerce/Digital Experience

Risk Management Experience

Racial/Gender Diversity

4 2019 Proxy Statement
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PROPOSAL 1: ELECTION OF DIRECTORS

How are nominees evaluated; what are the threshold qualifications?

The Nominating Committee is charged with recommending to our Board of Directors only those candidates that it
believes are qualified to serve as Board members consistent with the criteria for selection of new directors adopted
from time to time by the Board and who have not achieved the age of 76, unless the Board has approved an exception
to this limit on a case by case basis. If a waiver is granted, it will be reviewed annually.

The Nominating Committee assesses a candidate s independence, background, and experience, as well as our current
Board s skill needs. With respect to incumbent directors considered for re-election, the Committee also assesses each
director s meeting attendance record and suitability for continued service. In addition, the Committee determines that
all nominees are in a position to devote an adequate amount of time to the effective performance of director duties and
possess the following threshold characteristics: integrity and accountability, informed judgment, financial literacy, a
cooperative approach, a record of achievement, loyalty, and the ability to consult with and advise management. The
Committee recommends candidates, including those submitted by shareholders, only if it

believes a candidate s knowledge, experience, and expertise would strengthen the Board and that the candidate is
committed to representing the long-term interests of all Dollar General shareholders.

Who are the nominees this year?

All nominees for election as directors at the annual meeting, consisting of the 8 incumbent directors who were elected
at the 2018 annual meeting of shareholders, were nominated by the Board of Directors for election by shareholders at
the annual meeting upon the recommendation of the Nominating Committee. Our Board believes that each of the
nominees can devote an adequate amount of time to the effective performance of director duties and possesses all of
the threshold qualifications identified above.

If elected, each nominee would hold office until the 2020 annual meeting of shareholders and until his or her
successor is elected and qualified, subject to any earlier resignation or removal.

The following lists the nominees, their ages at the date of this proxy statement, and the calendar year in which they
first became a director, along with their biographies and the experience, qualifications, attributes, or skills that led the
Board to conclude that each nominee should serve as a director of Dollar General.

Biography:

Table of Contents 20
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F. BRYANT

Age: 73

Director Since:

2009
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Mr. Bryant served as the President and Chief Executive Officer of Longs Drug Stores
Corporation from 2002 through 2008 and as its Chairman of the Board from 2003 through his
retirement in 2008. Prior to joining Longs Drug Stores, he served as a Senior Vice President of
The Kroger Co. from 1999 to 2002. Mr. Bryant has served as a director of Loblaw Companies
Limited of Canada since May 2013 and served as a director of OfficeMax Incorporated from
2004 to 2013 and Office Depot, Inc. from November 2013 to July 2017.

Specific Experience, Qualifications, Attributes, and Skills:

Mr. Bryant has over 40 years of retail experience, including experience in marketing,
merchandising, operations, and finance. His substantial experience in leadership and
policy-making roles at other retail companies, together with his current and former experience as
a board member for other retailers, provides him with an extensive understanding of our
industry, as well as with valuable executive management skills, global, strategic planning, and
risk management experience, and the ability to effectively advise our CEO.

2019 Proxy Statement
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PROPOSAL 1: ELECTION OF DIRECTORS

MICHAEL

M. CALBERT

Age: 56

Director Since:

2007

SANDRA

B. COCHRAN

Age: 60

Biography:

Mr. Calbert has served as our Chairman of the Board since January 2016. He joined the private
equity firm KKR & Co. L.P. ( KKR ) in January 2000 and was directly involved with several KKR
portfolio companies until his retirement in January 2014. Mr. Calbert led the Retail industry team
within KKR s Private Equity platform prior to his retirement and served as a consultant to KKR
from his retirement until June 2015. Mr. Calbert joined Randall s Food Markets beginning in 1994
and served as the Chief Financial Officer from 1997 until it was sold in September 1999.

Mr. Calbert also previously worked as a certified public accountant and consultant with Arthur
Andersen Worldwide from 1985 to 1994, where his primary focus was the retail and consumer
industry. He previously served as our Chairman of the Board from July 2007 until December 2008
and as our lead director from March 2013 until his re-appointment as our Chairman of the Board in
January 2016.

Specific Experience, Qualifications, Attributes, and Skills:

Mr. Calbert has considerable experience in managing private equity portfolio companies and is
experienced with corporate finance and strategic business planning activities. As the former head of
KKR s Retail industry team, Mr. Calbert has a strong background and extensive experience in
advising and managing companies in the retail industry, including evaluating business strategies,
financial plans and structures, risk, and management teams. His former service on various private
company boards in the retail industry further strengthens his knowledge and experience within our
industry. Mr. Calbert also has a significant financial and accounting background evidenced by his
prior experience as the chief financial officer of a retail company and his 10 years of practice as a
certified public accountant.

Biography:

Ms. Cochran has served as a director and as President and Chief Executive Officer of Cracker
Barrel Old Country Store, Inc., a restaurant and retail concept with locations throughout the United
States, since September 2011. She joined Cracker Barrel in April 2009 as Executive Vice President
and Chief Financial Officer, and was named President and Chief Operating Officer in November
2010. She was previously Chief Executive Officer at Books-A-Million, Inc. from February 2004 to
April 2009. She also served as that company s President (August 1999  February 2004), Chief
Financial Officer (September 1993  August 1999) and Vice President of Finance (August 1992
September 1993). Ms. Cochran has served as a director of Lowe s Companies, Inc. since January
2016.
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Specific Experience, Qualifications, Attributes, and SKkills:
Director Since:
Ms. Cochran brings over 25 years of retail experience to Dollar General as a result of her current
2012 and former roles at Cracker Barrel Old Country Store and her former roles at Books-A-Million.
This experience allows her to provide add

Russell 2000® Index High Low Period End
2013

First Quarter 953.07 872.60 951.54
Second Quarter 999.99 901.51 977.48
Third Quarter 1,078.41 989.47 1,073.79
Fourth Quarter 1,163.64 1,043.46 1,163.64
2014

First Quarter 1,208.651 1,093.594 1,173.038
Second Quarter 1,192.960 1,095.986 1,192.960
Third Quarter 1,208.150 1,101.676 1,101.676
Fourth Quarter 1,219.109 1,049.303 1,204.696
2015

First Quarter 1,266.373 1,154.709 1,252.772
Second Quarter 1,295.799 1,215.417 1,253.947
Third Quarter 1,273.328 1,083.907 1,100.688
Fourth Quarter 1,204.159 1,097.552 1,135.889
2016

First Quarter 1,114.028 953.715 1,114.028
Second Quarter 1,188.954 1,089.646 1,151.923
Third Quarter 1,263.438 1,139.453 1,251.646
Fourth Quarter 1,388.073 1,156.885 1,357.130
2017

First Quarter 1,413.635 1,345.598 1,385.920
Second Quarter 1,425.985 1,345.244 1,415.359
Third Quarter 1,490.861 1,356.905 1,490.861
Fourth Quarter 1,548.926 1,464.095 1,535.511
2018

First Quarter 1,610.706 1,463.793 1,529.427
Second Quarter 1,706.985 1,492.531 1,643.069

Third Quarter (through July 26, 2018) 1,704.603 1,655.086 1,695.360
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The “Russell 200® Index” is a trademark of FTSE Russell. For more information, see ‘“Russell 2060
Index” in the accompanying index supplement.

August 2018 Page 15
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Morgan Stanley Finance LLC

Trigger PLUS Based on the Value of Worst Performing of the Dow Jones Industrial AverageSM
and the Russell 2000® Index due September 6, 2023

Trigger Performance Leveraged Upside SecuritiesSM

Principal at Risk Securities

Additional Information About the Trigger PLUS

Please read this information in conjunction with the summary terms on the front cover of this

document.

Additional
Provisions:

Underlying
index publishers:
Denominations:
Interest:

Bull market or
bear market
PLUS:

Postponement of
maturity date:

Minimum
ticketing size:

Tax
considerations:

Table of Contents

With respect to the INDU Index, S&P Dow Jones Indices LLC

With respect to the RTY Index, FTSE Russell
$1,000 per Trigger PLUS and integral multiples thereof

None

Bull market PLUS

If the scheduled valuation date is not an index business day with respect to
either underlying index or if a market disruption event occurs with respect to
either underlying index on that day so that the valuation date is postponed and
falls less than two business days prior to the scheduled maturity date, the
maturity date of the Trigger PLUS will be postponed to the second business day
following the latest valuation date as postponed with respect to either
underlying index.

$1,000 / 1 Trigger PLUS

Although there is uncertainty regarding the U.S. federal income tax
consequences of an investment in the Trigger PLUS due to the lack of

governing authority, in the opinion of our counsel, Davis Polk & Wardwell

LLP, under current law, and based on current market conditions, a Trigger

PLUS should be treated as a single financial contract that is an “open transaction”
for U.S. federal income tax purposes.
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Assuming this treatment of the Trigger PLUS is respected and subject to the
discussion in “United States Federal Taxation” in the accompanying product
supplement for PLUS, the following U.S. federal income tax consequences
should result based on current law:

§ A U.S. Holder should not be required to recognize taxable income over the
term of the Trigger PLUS prior to settlement, other than pursuant to a sale or
exchange.

§ Upon sale, exchange or settlement of the Trigger PLUS, a U.S. Holder
should recognize gain or loss equal to the difference between the amount
realized and the U.S. Holder’s tax basis in the Trigger PLUS. Such gain or loss
should be long-term capital gain or loss if the investor has held the Trigger
PLUS for more than one year, and short-term capital gain or loss otherwise.

In 2007, the U.S. Treasury Department and the Internal Revenue Service (the
“IRS”) released a notice requesting comments on the U.S. federal income tax
treatment of “prepaid forward contracts” and similar instruments. The notice
focuses in particular on whether to require holders of these instruments to
accrue income over the term of their investment. It also asks for comments on a
number of related topics, including the character of income or loss with respect
to these instruments; whether short-term instruments should be subject to any
such accrual regime; the relevance of factors such as the exchange-traded status
of the instruments and the nature of the underlying property to which the
instruments are linked; the degree, if any, to which income (including any
mandated accruals) realized by non-U.S. investors should be subject to
withholding tax; and whether these instruments are or should be subject to the
“constructive ownership” rule, which very generally can operate to recharacterize
certain long-term capital gain as ordinary income and impose an interest
charge. While the notice requests
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comments on appropriate transition rules and effective dates, any Treasury
regulations or other guidance promulgated after consideration of these issues could
materially and adversely affect the tax consequences of an investment in the Trigger
PLUS, possibly with retroactive effect.

As discussed in the accompanying product supplement for PLUS, Section 871(m) of
the Internal Revenue Code of 1986, as amended, and Treasury regulations
promulgated thereunder (“‘Section 871(m)”) generally impose a 30% (or a lower
applicable treaty rate) withholding tax on dividend equivalents paid or deemed paid
to Non-U.S. Holders with respect to certain financial instruments linked to U.S.
equities or indices that include U.S. equities (each, an “Underlying Security’). Subject
to certain exceptions, Section 871(m) generally applies to securities that
substantially replicate the economic performance of one or more Underlying
Securities, as determined based on tests set forth in the applicable Treasury
regulations (a “Specified Security”). However, pursuant to an IRS notice, Section
871(m) will not apply to securities issued before January 1, 2019 that do not have a
delta of one with respect to any Underlying Security. Based on our determination
that the Trigger PLUS do not have a delta of one with respect to any Underlying
Security, our counsel is of the opinion that the Trigger PLUS should not be
Specified Securities and, therefore, should not be subject to Section 871(m).

Our determination is not binding on the IRS, and the IRS may disagree with this
determination. Section 871(m) is complex and its application may depend on your
particular circumstances, including whether you enter into other transactions with
respect to an Underlying Security. If withholding is required, we will not be
required to pay any additional amounts with respect to the amounts so withheld.
You should consult your tax adviser regarding the potential application of Section
871(m) to the Trigger PLUS.

Both U.S. and non-U.S. investors considering an investment in the Trigger
PLUS should read the discussion under “Risk Factors” in this document and the
discussion under “United States Federal Taxation’ in the accompanying product
supplement for PLUS and consult their tax advisers regarding all aspects of the
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Trustee:

Calculation
agent:

Use of
proceeds
and
hedging:

U.S. federal income tax consequences of an investment in the Trigger PLUS,
including possible alternative treatments, the issues presented by the
aforementioned notice and any tax consequences arising under the laws of any
state, local or non-U.S. taxing jurisdiction.

The discussion in the preceding paragraphs under ‘“Tax considerations’ and the
discussion contained in the section entitled “United States Federal Taxation” in
the accompanying product supplement for PLUS, insofar as they purport to
describe provisions of U.S. federal income tax laws or legal conclusions with
respect thereto, constitute the full opinion of Davis Polk & Wardwell LLP
regarding the material U.S. federal tax consequences of an investment in the
Trigger PLUS.

The Bank of New York Mellon
MS & Co.

The net proceeds from the sale of the Trigger PLUS will be used by us for general
corporate purposes and, in part, in connection with hedging our obligations under
the Trigger PLUS through one or more of our affiliates.

On or prior to the pricing date, we, through our affiliates or others, will hedge our
anticipated exposure in connection with the Trigger PLUS by taking positions in
stocks of the underlying indices, futures and/or options contracts on the underlying
indices, any component stocks of the underlying indices listed on major securities
markets or positions in any other available securities or instruments that we may
wish to use in connection with such hedging. Such purchase activity could
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potentially increase the value of either underlying index on the pricing date, and
therefore could increase the respective trigger level, which is the level at or
above which such underlying index must close on the valuation date so that
investors do not suffer a significant loss on their initial investment in the
Trigger PLUS (depending also on the performance of the other underlying
index). In addition, through our affiliates, we are likely to modify our hedge
position throughout the term of the Trigger PLUS, including on the valuation
date, by purchasing and selling the stocks constituting the underlying indices,
futures or options contracts on the underlying indices or its component stocks
listed on major securities markets or positions in any other available securities
or instruments that we may wish to use in connection with such hedging
activities. As a result, these entities may be unwinding or adjusting hedge
positions during the term of the Trigger PLUS, and the hedging strategy may
involve greater and more frequent adjustments to the hedge as the valuation
date approaches. We cannot give any assurance that our hedging activities will
not affect the value of either underlying index and, therefore, adversely affect
the value of the Trigger PLUS or the payment you will receive at maturity, if
any (depending also on the performance of the other underlying index). For
further information on our use of proceeds and hedging, see “Use of Proceeds
and Hedging” in the accompanying product supplement for PLUS.

Each fiduciary of a pension, profit-sharing or other employee benefit plan

subject to Title I of the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”) (a “Plan”), should consider the fiduciary standards of ERISA
in the context of the Plan’s particular circumstances before authorizing an
investment in the Trigger PLUS. Accordingly, among other factors, the

fiduciary should consider whether the investment would satisfy the prudence

and diversification requirements of ERISA and would be consistent with the
documents and instruments governing the Plan.

In addition, we and certain of our affiliates, including MS & Co., may each be
considered a “party in interest” within the meaning of ERISA, or a “disqualified
person” within the meaning of the Internal Revenue Code of 1986, as amended
(the “Code”), with respect to many Plans, as well as many individual retirement
accounts and Keogh plans (such accounts and plans, together with other plans,
accounts and arrangements subject to Section 4975 of the Code, also “Plans”).
ERISA Section 406 and Code Section 4975 generally prohibit transactions
between Plans and parties in interest or disqualified persons. Prohibited
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transactions within the meaning of ERISA or the Code would likely arise, for
example, if the Trigger PLUS are acquired by or with the assets of a Plan with
respect to which MS & Co. or any of its affiliates is a service provider or other
party in interest, unless the Trigger PLUS are acquired pursuant to an

exemption from the “prohibited transaction” rules. A violation of these “prohibited
transaction” rules could result in an excise tax or other liabilities under ERISA
and/or Section 4975 of the Code for those persons, unless exemptive relief is
available under an applicable statutory or administrative exemption.

The U.S. Department of Labor has issued five prohibited transaction class
exemptions (“PTCEs”) that may provide exemptive relief for direct or indirect
prohibited transactions resulting from the purchase or holding of the Trigger
PLUS. Those class exemptions are PTCE 96-23 (for certain transactions
determined by in-house asset managers), PTCE 95-60 (for certain transactions
involving insurance company general accounts), PTCE 91-38 (for certain
transactions involving bank collective investment funds), PTCE 90-1 (for
certain transactions
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involving insurance company separate accounts) and PTCE 84-14 (for certain transactions
determined by independent qualified professional asset managers). In addition, ERISA Section
408(b)(17) and Section 4975(d)(20) of the Code provide an exemption for the purchase and sale
of securities and the related lending transactions, provided that neither the issuer of the
securities nor any of its affiliates has or exercises any discretionary authority or control or
renders any investment advice with respect to the assets of the Plan involved in the transaction
and provided further that the Plan pays no more, and receives no less, than “adequate
consideration” in connection with the transaction (the so-called “service provider” exemption).
There can be no assurance that any of these class or statutory exemptions will be available with
respect to transactions involving the Trigger PLUS.

Because we may be considered a party in interest with respect to many Plans, the Trigger PLUS
may not be purchased, held or disposed of by any Plan, any entity whose underlying assets
include “plan assets” by reason of any Plan’s investment in the entity (a “Plan Asset Entity”) or any
person investing “plan assets” of any Plan, unless such purchase, holding or disposition is eligible
for exemptive relief, including relief available under PTCEs 96-23, 95-60, 91-38, 90-1, 84-14 or
the service provider exemption or such purchase, holding or disposition is otherwise not
prohibited. Any purchaser, including any fiduciary purchasing on behalf of a Plan, transferee or
holder of the Trigger PLUS will be deemed to have represented, in its corporate and its

fiduciary capacity, by its purchase and holding of the Trigger PLUS that either (a) it is not a

Plan or a Plan Asset Entity and is not purchasing such Trigger PLUS on behalf of or with “plan
assets” of any Plan or with any assets of a governmental, non-U.S. or church plan that is subject
to any federal, state, local or non-U.S. law that is substantially similar to the provisions of
Section 406 of ERISA or Section 4975 of the Code (“Similar Law”) or (b) its purchase, holding
and disposition of these Trigger PLUS will not constitute or result in a non-exempt prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code or violate any Similar

Law.

Due to the complexity of these rules and the penalties that may be imposed upon persons
involved in non-exempt prohibited transactions, it is particularly important that fiduciaries or
other persons considering purchasing the Trigger PLUS on behalf of or with “plan assets” of any
Plan consult with their counsel regarding the availability of exemptive relief.
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The Trigger PLUS are contractual financial instruments. The financial exposure provided by the
Trigger PLUS is not a substitute or proxy for, and is not intended as a substitute or proxy for,
individualized investment management or advice for the benefit of any purchaser or holder of
the Trigger PLUS. The Trigger PLUS have not been designed and will not be administered in a
manner intended to reflect the individualized needs and objectives of any purchaser or holder of
the Trigger PLUS.

Each purchaser or holder of any Trigger PLUS acknowledges and agrees that:

@) the purchaser or holder or its fiduciary has made and shall make all investment decisions
for the purchaser or holder and the purchaser or holder has not relied and shall not rely in any
way upon us or our affiliates to act as a fiduciary or adviser of the purchaser or holder with
respect to (A) the design and terms of the Trigger PLUS, (B) the purchaser or holder’s
investment in the Trigger PLUS, or (C) the exercise of or failure to
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exercise any rights we have under or with respect to the Trigger PLUS;

(i) we and our affiliates have acted and will act solely for our own account
in connection with (A) all transactions relating to the Trigger PLUS and (B)

all hedging transactions in connection with our obligations under the Trigger
PLUS;

(iii) any and all assets and positions relating to hedging transactions by us or
our affiliates are assets and positions of those entities and are not assets and
positions held for the benefit of the purchaser or holder;

(iv) our interests are adverse to the interests of the purchaser or holder; and

(v) neither we nor any of our affiliates is a fiduciary or adviser of the
purchaser or holder in connection with any such assets, positions or
transactions, and any information that we or any of our affiliates may
provide is not intended to be impartial investment advice.

Each purchaser and holder of the Trigger PLUS has exclusive responsibility
for ensuring that its purchase, holding and disposition of the Trigger PLUS
do not violate the prohibited transaction rules of ERISA or the Code or any
Similar Law. The sale of any Trigger PLUS to any Plan or plan subject to
Similar Law is in no respect a representation by us or any of our affiliates or
representatives that such an investment meets all relevant legal requirements
with respect to investments by plans generally or any particular plan, or that
such an investment is appropriate for plans generally or any particular plan.
In this regard, neither this discussion nor anything provided in this document
is or is intended to be investment advice directed at any potential Plan
purchaser or at Plan purchasers generally and such purchasers of these
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Trigger PLUS should consult and rely on their own counsel and advisers as
to whether an investment in these Trigger PLUS is suitable.

However, individual retirement accounts, individual retirement annuities and
Keogh plans, as well as employee benefit plans that permit participants to
direct the investment of their accounts, will not be permitted to purchase or
hold the Trigger PLUS if the account, plan or annuity is for the benefit of an
employee of Morgan Stanley or Morgan Stanley Wealth Management or a
family member and the employee receives any compensation (such as, for
example, an addition to bonus) based on the purchase of the Trigger PLUS
by the account, plan or annuity.

Client accounts over which Morgan Stanley, Morgan Stanley Wealth
Management or any of their respective subsidiaries have investment
discretion are not permitted to purchase the Trigger PLUS, either directly or
indirectly.

MS & Co. expects to sell all of the Trigger PLUS that it purchases from us to
an unaffiliated dealer at a price of $ per Trigger PLUS, for further sale to
certain fee-based advisory accounts at the price to public of $1,000 per
Trigger PLUS. MS & Co. will not receive a sales commission with respect to
the Trigger PLUS.

MS & Co. is an affiliate of MSFL and a wholly owned subsidiary of Morgan
Stanley, and it and other affiliates of ours expect to make a profit by selling,
structuring and, when applicable, hedging the Trigger PLUS. When MS &
Co. prices this offering of Trigger PLUS, it will determine the economic
terms of the Trigger PLUS such that for each Trigger PLUS the estimated
value on the pricing date will be no lower than the minimum level described
in “Investment Summary” beginning on page 2.

MS & Co. will conduct this offering in compliance with the requirements of
FINRA
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Rule 5121 of the Financial Industry Regulatory Authority, Inc., which is

commonly referred to as FINRA, regarding a FINRA member firm’s distribution

of the securities of an affiliate and related conflicts of interest. MS & Co. or any

of our other affiliates may not make sales in this offering to any discretionary
account. See “Plan of Distribution (Conflicts of Interest)” and “Use of Proceeds and
Hedging” in the accompanying product supplement for PLUS.

Morgan Stanley Wealth Management clients may contact their local Morgan
Stanley branch office or our principal executive offices at 1585 Broadway, New
York, New York 10036 (telephone number (866) 477-4776). All other clients
may contact their local brokerage representative. Third-party distributors may
contact Morgan Stanley Structured Investment Sales at (800) 233-1087.

MSFL and Morgan Stanley have filed a registration statement (including a
prospectus, as supplemented by the product supplement for PLUS and index
supplement) with the Securities and Exchange Commission, or SEC, for the
offering to which this communication relates. You should read the prospectus in
that registration statement, the product supplement for PLUS, the index
supplement and any other documents relating to this offering that MSFL and
Morgan Stanley have filed with the SEC for more complete information about
MSFL and Morgan Stanley and this offering. You may get these documents
without cost by visiting EDGAR on the SEC web site at. www.sec.gov.
Alternatively, MSFL, Morgan Stanley, any underwriter or any dealer participating
in this offering will arrange to send you the product supplement for PLUS, index
supplement and prospectus if you so request by calling toll-free 800-584-6837.

You may access these documents on the SEC web site at. www.sec.gov.as
follows:

Product Supplement for PL.US dated November 16, 2017
Index Supplement dated November 16, 2017

Prospectus dated November 16, 2017

Terms used but not defined in this document are defined in the product
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supplement for PLUS, in the index supplement or in the prospectus.

“Performance Leveraged Upside Securitie8™” and “PLUS" are our service marks.
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