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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.
Appointment of Kurt D. Barton as Senior Vice President - Chief Financial Officer and Treasurer
On March 6, 2017, the Company announced that Kurt D. Barton, age 45, assumed the role of Senior Vice President - Chief Financial Officer and
Treasurer of the Company following the retirement of Anthony F. Crudele.
Mr. Barton joined the Company in August 1999 and has served as the Company’s Corporate Controller since 2009. In that role Mr. Barton had
direct responsibility for the Company’s accounting, financial reporting, tax, purchasing, master data management, accounts payable and inventory
control functions and was an integral part of the Company’s corporate finance and strategy team. Mr. Barton was promoted to Senior Vice
President in 2016. Mr. Barton also served as Director, Internal Audit from 2002 to 2009 and held other leadership roles in accounting during his
tenure with the Company. Mr. Barton, a Certified Public Accountant, began his career in public accounting in 1993, spending six years at Ernst &
Young, LLP.
A copy of the press release announcing Mr. Barton’s appointment is included herewith as Exhibit 99.1.
Change in Control Agreements
On March 1, 2017, Tractor Supply Company (the “Company”) and each of Steve K. Barbarick, Chad M. Frazell, Robert D. Mills and Benjamin F.
Parrish, Jr. entered into a Change in Control Agreement (the “Change in Control Agreement”). On March 6, 2017, the Company and Kurt D. Barton
also entered into a Change in Control Agreement. The Change in Control Agreements replace the prior change in control agreements which expired
by their terms on February 28, 2017. Pursuant to the Change in Control Agreement, if an executive officer’s employment is terminated during the
term of the agreement following a change of control of the Company other than (a) by the Company for cause, (b) by reason of death, disability or
retirement or (c) by the executive officer without good reason (as such terms are defined in the agreement), the executive will receive: (i) an amount
equal to 1.5 times the annual base salary and the average of the executive’s annual bonus(es) or award(s) for the three fiscal years pursuant to any
bonus plan for the years preceding the date of termination or, if higher, the years preceding the change in control payable in a lump sum, in cash;
(ii) an amount equal to the estimated cost of procuring for the executive and his dependents life, disability, accident and health insurance benefits
for a period of two years following the date of termination payable in a lump sum, in cash; (iii) outplacement services capped at $40,000; (iv) a prorata portion equal to the average of the executive's actual annual bonus(es) or award(s) received by the executive under any cash bonus plan in
the three most recent fiscal years which occurred immediately prior to the date of termination payable in a lump sum, in cash; (v) the stock options
outstanding at the date of termination will become fully vested and continue to be exercisable until the earlier of (a) the second anniversary of the
date of termination or (b) the otherwise applicable expiration date of the term of such option, or, at the Company’s election, may be canceled upon
lump sum payment of the cash equivalent of the excess of the fair market value of the related options; and (vi) the restricted stock units
outstanding at the date of termination will become fully vested or, at the Company’s election may be canceled upon lump sum payment of the cash
equivalent of the fair market value of the related stock. Each executive must commit to be employed with the Company for six months following a
change in control. In addition, the executives have agreed, for a period of 18 months following termination of employment by the Company after a
change in control, not to compete with the Company’s business, solicit or hire any of the Company’s employees, disparage the Company or
disclose any confidential information or trade secrets of the Company.
The foregoing description of the Change in Control Agreement is a summary and is qualified in its entirety by reference to the Change in Control
Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated into this Item 5.02 by reference.
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Section 2: EX-10.1 (EXHIBIT 10.1 FORM OF CHANGE IN CONTROL
AGREEMENT)
CHANGE IN CONTROL AGREEMENT
THIS CHANGE IN CONTROL AGREEMENT, dated as of March __, 2017, is made by and between Tractor
Supply Company, a Delaware corporation (the “Company”), and ______________ (the “Executive).
WHEREAS, the Company considers it essential to the best interests of its stockholders to foster the continued
employment of key management personnel; and
WHEREAS, the Board recognizes that, as is the case with many publicly held corporations, the possibility of a Change in
Control exists and that such possibility, and the uncertainty and questions that it may raise among management, may result in the
departure or distraction of management personnel to the detriment of the Company and its stockholders; and
WHEREAS, the Board has determined that appropriate steps should be taken to reinforce and encourage the continued
attention and dedication of certain members of the Company's senior management, including the Executive, to their assigned duties
without distraction in the face of potentially disturbing circumstances arising from the possibility of a Change in Control.
NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the Company and
the Executive hereby agree as follows:
1.

Defined Terms. The definitions of capitalized terms used in this Agreement are provided in the last Section

hereof.
2.
Term of Agreement. The Term of this Agreement shall commence on the date hereof and shall continue in
effect through February 28, 2019; provided, however, that if a Change in Control occurs during the Term, the Term shall expire
no earlier than the second anniversary of the date on which such Change in Control occurs.
3.
Company's Covenants. In order to induce the Executive to remain in the employ of the Company and in
consideration of the Executive's covenants set forth in Section 4 hereof, the Company agrees, under the conditions described
herein, to pay the Executive the Severance Payments and the other payments and benefits described herein. No Severance
Payments or other benefits shall be payable or provided under this Agreement unless there shall have been (or, under the terms of
the last sentence of the paragraph following Section 6(a)(vi) hereof, there shall be deemed to have been) a termination of the
Executive's employment with the Company on or following a Change in Control and during the Term. This Agreement shall not be

construed as creating an express or implied contract of employment and, except as otherwise agreed in writing between the
Executive and the Company, the Executive shall not have any right to be retained in the employ of the Company.

4.

The Executive's Covenants.

(a) Employment. The Executive agrees that, subject to the terms and conditions of this Agreement, in the event of a
Change in Control during the Term, the Executive will remain in the employ of the Company until the earliest of (i) a date which is
six (6) months from the date of such Change in Control, (ii) the Date of Termination by the Executive of the Executive's
employment for Good Reason or by reason of death, Disability or Retirement, or (iii) the termination by the Company of the
Executive's employment for any reason.
(b) Noncompetition, etc. The Executive agrees that the Executive will not, for a period of eighteen (18) months from the
Date of Termination of the Executive’s employment by the Company following a Change in Control, (i) directly or indirectly
become an employee, director, consultant or advisor of, or otherwise affiliated with, any retailer principally in the farm and ranch
sector with more than five (5) stores or more than $15 million in annual revenues in the United States, (ii) directly or indirectly
solicit or hire, or encourage the solicitation or hiring of, any person who was an employee of the Company at any time on or after
such Date of Termination (unless more than six months shall have elapsed between the last day of such person's employment by
the Company and the first date of such solicitation or hiring), or (iii) disparage the name, business reputation or business practices
of the Company or any of its officers or directors, or interfere with the Company's existing or prospective business relationships.
The Executive also agrees that the Executive will not, during Executive’s employment and following the Date of Termination of
Executive’s employment, without the written consent of the Company, disclose to any person, other than as required by law or
court order, any confidential information or trade secrets obtained by the Executive while in the employ of the Company;
provided, however, that confidential information shall not include any information known generally to the public (other than as a
result of unauthorized disclosure by the Executive) or any specific information or type of information generally not considered
confidential by persons engaged in the same business as the Company. The Executive acknowledges that these restrictions are
reasonable and necessary to protect the Company's legitimate interests, that the Company would not have entered into this
Agreement in the absence of such restrictions, and that any violation of these restrictions will result in irreparable harm to the
Company. The Executive agrees that the Company shall be entitled to preliminary and permanent injunctive relief, without the
necessity of proving actual damages, as well as an equitable accounting of all earnings, profits and other benefits arising from any
violation hereof, which rights shall be cumulative and in addition to any other rights or remedies to which the Company may be
entitled.
(c) Return of Confidential Information. Upon termination of Executive’s employment with the Company or at any other
time upon the Company’s request, Executive shall promptly return to the Company all originals and all copies (including
photocopies and facsimiles and copies on computers or other means of electronic storage) of all materials relating in any way to
confidential information or the business of the Company or any affiliates of the Company, whether made or compiled by Executive
or furnished to Executive by virtue of his or her employment with the Company and will so represent to the Company.
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Upon Executive’s termination of employment with the Company, Executive shall also return to the Company all Company
property in his or her possession.
5.

Compensation Other Than Severance Payments.

(a) If the Executive's employment shall be terminated for any reason following a Change in Control and during the Term,
the Company shall pay the Executive's full salary to the Executive through the Date of Termination (the “Accrued Salary”) at the
rate in effect immediately prior to the Date of Termination or, if higher, the rate in effect immediately prior to the first occurrence of
an event or circumstance constituting Good Reason, together with all compensation and benefits payable to the Executive through
the Date of Termination under and in accordance with the terms of the Company's compensation and benefit plans, programs or
arrangements as in effect immediately prior to the Date of Termination or, if more favorable to the Executive, as in effect
immediately prior to the first occurrence of an event or circumstance constituting Good Reason. The Accrued Salary shall be paid
to the Executive within thirty (30) days of the Date of Termination, with the payment date determined by the Company in its sole
discretion.
(b) If the Executive's employment shall terminate for any reason following a Change in Control and during the Term, the
Company shall pay to the Executive the Executive's normal post-termination compensation and benefits, if any; provided,
however, that, the severance benefits provided in Section 6 hereof shall be exclusive and the Executive shall not be entitled to
participate in, or receive severance benefits under, any other severance plan or program that may be adopted by the Company or
any other employment agreement. Any post-termination compensation and benefits shall be determined under, and paid in
accordance with, the Company's retirement, insurance and other compensation or benefit plans, programs and arrangements as in
effect immediately prior to the Date of Termination or, if more favorable to the Executive, as in effect immediately prior to the
occurrence of the first event or circumstance constituting Good Reason.
6.

Severance Payments.

(a) Severance Payments. If the Executive's employment is terminated following a Change in Control and during the
Term, other than (A) by the Company for Cause, (B) by reason of death, Disability or Retirement, or (C) by the Executive
without Good Reason, then the Company shall pay the Executive the following amounts, and provide the Executive the following
benefits (collectively, the “Severance Payments”), in addition to any payments and benefits to which the Executive is entitled under
Section 5 hereof:
(i) In lieu of any further salary payments to the Executive for periods subsequent to the Date of
Termination and in lieu of any severance benefit otherwise payable to the Executive (including pursuant to any employment
agreement), the Company shall pay to the Executive a lump sum severance payment, in cash, equal to 1.5 times the sum
of (x) the Executive's base salary as in effect immediately prior
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to the Date of Termination or, if higher, in effect immediately prior to the first occurrence of an event or circumstance
constituting Good Reason, and (y) the average of Executive's annual bonus(es) or award(s) for the three (3) fiscal years
pursuant to any cash bonus plan (but excluding the Company’s Long-Term Cash Plan (the “LTCP”)) maintained by the
Company in respect of the fiscal years preceding the Date of Termination or, if higher, in respect of the fiscal years
preceding the Change in Control.
(ii) In lieu of any benefits continuation following Termination, the Company shall pay to Executive a lump
sum payment, in cash, equal to the estimated cost of procuring for the Executive and his dependents: life, disability,
accident and health insurance benefits for a period of two years following the Date of Termination.
(iii) Notwithstanding any provision of any stock option plan, stock incentive plan, restricted stock plan or
similar plan or agreement to the contrary, as of the Date of Termination, (x) the Executive shall be fully vested in all
outstanding options to acquire stock of the Company (or the options of any parent, surviving, or acquiring company then
held by the Executive) and all then outstanding restricted shares of stock of the Company and other equity-based awards
(including restricted stock units of the Company) (or, in each case, such parent, surviving or acquiring company) held by
the Executive, and (y) subject to any limitation on exercise in any such plan or agreement that may not be amended
without stockholder approval, all options referred to in clause (x) above shall be immediately exercisable and shall remain
exercisable until the earlier of (1) the second anniversary of the Date of Termination, or (2) the otherwise applicable
expiration date of the term of such option. For the avoidance of doubt, settlement of any restricted stock units, the vesting
of which is accelerated pursuant to this Agreement, shall occur upon vesting pursuant to this Section 6(a)(iii), subject to
any previous legally binding deferral election regarding such units.
(iv) To the extent that the full vesting of any stock option, share of restricted stock or other equity-based award,
or the full exercisability of any stock option or other equity-based award, provided for in Section 6(a)(iii) should violate
any law, rule or regulation of any governmental authority or self-regulatory organization applicable to the Company, or to
the extent otherwise determined by the Company in its sole discretion, the Company may, in lieu of providing any vesting
or exercisability rights pursuant to Section 6(a)(iii), (x) cancel any or all of the Executive’s outstanding options in exchange
for a lump sum payment, in cash, equal to the excess of the fair market value of the shares of stock underlying such
options (whether or not vested or exercisable) on the Date of Termination (as reasonably determined by the Board in
good faith) over the aggregate exercise price provided for in such stock options, and (y) repurchase any shares of
restricted stock or other equity-based awards (including restricted stock units of the Company) at their fair market value
(as determined by the Board without regard to the restrictions on such shares of stock). The lump sum payment provided
for in this Section 6(a)(iv) shall
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be made, if at all, within thirty (30) days of the Date of Termination, with the payment date determined by the Company in
its sole discretion. For the avoidance of doubt, settlement of any restricted stock units, the vesting of which is accelerated
pursuant to this Agreement, shall occur pursuant to this Section 6(a)(iv), subject to any previous legally binding deferral
election regarding such units.
(v) The Company shall pay to the Executive a lump sum amount, in cash, equal to the average of the
actual annual bonus(es) or award(s) received by the Executive pursuant to any cash bonus plan (but excluding the
Company’s LTCP) maintained by the Company in respect of the three (3) most recent fiscal years which occurred
immediately prior to the Date of Termination, multiplied by a fraction, the numerator of which is the number of days in the
current fiscal year through and including the Date of Termination, and the denominator of which is 365. The lump sum
payment provided for in this Section 6(a)(v) shall be made, if at all, within thirty (30) days of the Date of Termination, with
the payment date determined by the Company in its sole discretion.
(vi) The Company shall provide the Executive with outplacement services suitable to the Executive's
position not to exceed $40,000 in amount and in no event shall such amount be paid to Executive.
For purposes of this Agreement, the Executive's employment shall be deemed to have been terminated following a
Change in Control by the Company without Cause or by the Executive with Good Reason, if within six (6) months prior to a
Change in Control where the Change in Control was under consideration at the time of the following applicable termination event
(x) the Executive's employment is terminated by the Company without Cause, or (y) the Executive terminates his employment for
Good Reason within six (6) months of the occurrence of the event which constitutes Good Reason, or if shorter, the end of the
Term.
Notwithstanding anything herein to the contrary, to the maximum extent permitted by applicable law, the Severance
Payments and/or other benefits to be made to the Executive pursuant to this Section 6(a) shall be made in reliance upon Treasury
Regulations promulgated under Section 409A of the Code, including Section 1.409A-1(b)(9) of the Treasury Regulations
(including any exceptions from the application of Section 409A thereunder) and Section 1.409A-1(b)(4) of the Treasury
Regulations. For this purpose, each Severance Payment shall be considered a separate and distinct payment for purposes of
Section 409A of the Code. However, to the extent any such payments are treated as non-qualified deferred compensation subject
to Section 409A of the Code, then (a) no amount shall be payable pursuant to this Section 6(a) unless Executive’s termination of
employment constitutes a “separation from service” within the meaning of Section 1.409A-1(h) of the Treasury Regulations and
(b) if Executive is deemed at the time of his separation from service to be a “specified employee” for purposes of Section 409A(a)
(2)(B)(i) of the Code, then to the extent delayed commencement of any portion of the Severance Payments to which Executive is
entitled under this Agreement is required in order to avoid a prohibited
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distribution under Section 409A(a)(2)(B)(i) of the Code, such portion of Executive’s Severance Payments shall not be provided
to Executive prior to the earlier of (x) the expiration of the six-month period measured from the date of the Executive’s
“separation from service” with the Company (as such term is defined in Section 1.409A-1(h) of the Treasury Regulations) or (y)
the date of Executive’s death. Upon the earlier of such dates, all payments deferred pursuant to this paragraph shall be paid in a
lump sum to the Executive, and any remaining payments due under the Agreement shall be paid as otherwise provided herein. The
determination of whether the Executive is a “specified employee” for purposes of Section 409A(a)(2)(B)(i) of the Code as of the
time of his separation from service shall be made by the Company in accordance with the terms of Section 409A of the Code and
applicable guidance thereunder (including without limitation Section 1.409A-1(i) of the Treasury Regulations and any successor
provision thereto).
(b) Certain Reductions in Payment
(i) Notwithstanding anything contained in this Agreement to the contrary, if any payment or benefit the Executive
would receive from the Company pursuant to this Agreement or otherwise (“Payment”, “Payments” in the aggregate) would, as
determined by tax counsel to the Company reasonably acceptable to the Executive (“Tax Counsel”), (i) constitute a “parachute
payment” within the meaning of Section 280G of the Code, and (ii) but for this Section 6(b), be subject to the excise tax imposed
by Section 4999 of the Code (the “Excise Tax”), then the Payments will be adjusted to equal the Reduced Amount. The
“Reduced Amount” will be either (1) the largest portion of the Payments that would result in no portion of the Payments (after
reduction) being subject to the Excise Tax or (2) the entire amount of the Payments, whichever amount after taking into account all
applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable
marginal rate, net of the maximum reduction in federal income taxes which could be obtained from a deduction of such state and
local taxes), results in the Executive’s receipt, on an after-tax basis, of the greatest amount of the Payments. If a reduction in
Payments is to be made so that the Payments equal the Reduced Amount, (x) the Payments will be paid only to the extent
permitted under the Reduced Amount alternative, and the Executive will have no rights to any additional payments and/or benefits
constituting the Payments. In no event will the Company or any stockholder be liable to the Executive for any amounts not paid as
a result of the operation of this Section 6(b). No portion of any Payment shall be taken into account which in the opinion of Tax
Counsel does not constitute a “parachute payment” within the meaning of Code Section 280G(b)(2), including by reason of Code
Section 280G(b)(4)(A) (regarding reasonable compensation for services rendered after a change in control).
(ii) The Company shall reduce or eliminate the Payments by (i) first reducing or eliminating those payments or
benefits which are payable in cash and (ii) then reducing or eliminating non-cash payments, in each case in reverse order beginning
with payments or benefits which are to be paid the furthest in time from the Change in Control. Any reduction made pursuant to
the preceding sentence shall take precedence over the provisions of any other plan, arrangement or agreement governing
Executive’s rights and
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entitlements to any benefits or compensation. In applying these principles, any reduction or elimination of the Payments shall be
made in a manner consistent with the requirements of Section 409A of the Code and where two economically equivalent amounts
are subject to reduction but payable at different times, such amounts shall be reduced on a pro rata basis but not below zero.
(c) The payments provided for in Section 6(a)(i) or 9(a) (as adjusted by Section 6(b)(i)) hereof shall be made not later
than the tenth business day following the Date of Termination, with the payment date determined by the Company in its sole
discretion.
(d) The Executive and the Company shall each reasonably cooperate with the other in connection with any administrative
or judicial proceedings concerning the existence or amount of liability for Excise Tax with respect to the Payments. The Company
shall pay to the Executive all legal fees and expenses incurred by the Executive (i) in obtaining or enforcing any benefit or right
provided by this Agreement or (ii) in connection with any tax audit or proceeding to the extent attributable to the application of
Section 4999 of the Code to any payment or benefit provided hereunder, provided that, in either case, Executive prevails on the
merits of such action. Such amounts shall be paid in accordance with Section 409A of the Code, including Sections 1.409A-1(b)
(11), 1.409A-3(g) and 1.409A-3(i)(1)(v) of the Treasury Regulations. In the event of a claim as to which Executive only obtains
partial recovery or relief, Executive shall be considered to have prevailed if Executive should receive more than 50% of the
amount or relief claimed. Such payments shall be made within five (5) business days after the later of (y) delivery of the
Executive's written requests for payment accompanied with such evidence of fees and expenses incurred as the Company
reasonably may require delivered within 20 days of a final, non-appealable judgment from a court of competent jurisdiction or the
binding conclusion of an audit, investigation or proceeding by the IRS or applicable agency and (z) a final, non-appealable
judgment from a court of competent jurisdiction or the binding conclusion of an audit, investigation or proceeding by the IRS or
applicable agency.
(e) All reimbursements and in-kind benefits described in this Agreement shall be made in accordance with Treasury Reg.
§ 1.409A-3(i)(1)(iv) to the extent applicable, including the amount of expenses eligible for reimbursement, and the in-kind benefits
provided, during any year pursuant to this Agreement shall not affect the expenses eligible for reimbursement, or in-kind benefits
to be provided in any other year, the reimbursement is made on or before the last day of the calendar year following the calendar
year the expense was incurred, and the right to reimbursement or in kind benefit is not subject to liquidation or exchange for
another benefit.
(f) For the avoidance of doubt, the parties acknowledge that the amount of any Company-paid premiums for the health
insurance benefits provided pursuant to this Agreement shall be taxable to the Executive and included in the Executive’s gross
income, and that none of the amounts payable hereunder are intended to reimburse Executive for any income taxes payable with
respect to such income.
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7.

Termination Procedures and Compensation During Dispute.

(a) Notice of Termination. After a Change in Control and during the Term, any purported termination of the Executive's
employment (other than by reason of death) shall be communicated by written Notice of Termination from one party hereto to the
other party hereto in accordance with Section 10 hereof. For purposes of this Agreement, a “Notice of Termination” shall mean a
notice which shall indicate the specific termination provision in this Agreement relied upon and shall set forth in reasonable detail
the facts and circumstances claimed to provide a basis for termination of the Executive's employment under the provision so
indicated. Further, a Notice of Termination for Cause is required to include an invitation to attend a meeting of the Board, to be
held no sooner than fifteen (15) days and no later than thirty (30) days following the date of such Notice of Termination for the
purpose of considering whether Cause existed for the Executive’s termination. If the Executive elects to attend the meeting, the
Executive and his or her counsel shall be given the opportunity to address the Board. At the conclusion of the meeting, the Board
shall vote whether the Executive was guilty of conduct giving rise to Cause hereunder, which vote shall require not less than threequarters (3/4) of the entire membership of the Board in order to confirm the Executive’s termination for Cause. If the Board fails
to confirm the Executive’s termination for Cause, the Board may elect to reinstate the Executive or treat the termination as a
termination without Cause for purposes of this Agreement. The Company shall have no liability to the Executive with respect to
any benefit other than cash compensation that is denied the Executive during the period between the delivery of a Notice of
Termination for Cause and the Board’s subsequent failure to confirm that Cause existed. Notice of Termination due to a Good
Reason must be provided by the Executive to the Company within ninety (90) days of the occurrence of the event which is the
basis for such Good Reason exists.
(b) Date of Termination. The “Date of Termination,” with respect to any termination of the Executive's employment after
a Change in Control and during the Term, shall mean the date specified in the Notice of Termination which, except in the case of a
termination for Cause, shall not be less than fifteen (15) days and no more than thirty (30) days from the date such Notice of
Termination is given and in the case of a “Good Reason,” shall mean the notice and cure period requirements contained in
Sections 7(a) and 16(m) herein. Notwithstanding the foregoing, the Company shall have the right to restrict the Executive’s access
to Company facilities and properties, and to terminate the Executive’s authority to act on behalf of the Company, in such manner
as the Company, in its sole discretion, shall deem appropriate during the period between the delivery of such a Notice of
Termination and the Date of Termination. The Date of Termination with respect to a termination for Cause shall be the date the
Notice of Termination is delivered to the Executive or such later date as the Company shall expressly provide; provided, however,
that if a Notice of Termination for Cause is delivered to the Executive and the Board subsequently determines pursuant to Section
7(a) hereof that Cause did not exist but does not reinstate the Executive, the Date of Termination shall be deemed to be the date
of such Board determination.
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8.
No Mitigation. The Company agrees that, if the Executive's employment with the Company terminates during
the Term, the Executive is not required to seek other employment or to attempt in any way to reduce any amounts payable to the
Executive by the Company pursuant to Section 6 hereof. Further, the amount of any payment or benefit provided for in this
Agreement shall not be reduced by any compensation earned by the Executive as the result of employment by another employer,
by retirement benefits, by offset against any amount claimed to be owed by the Executive to the Company, or otherwise except as
set forth in Section 6 or as otherwise expressly provided herein.
9.

Successors; Binding Agreement.

(a) In addition to any obligations imposed by law upon any successor to the Company, the Company will require any
successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or
assets of the Company to expressly assume and agree to perform this Agreement in the same manner and to the same extent that
the Company would be required to perform it if no such succession had taken place. Failure of the Company to obtain such
assumption and agreement prior to or upon the effectiveness of any such succession shall be a breach of this Agreement and shall
entitle the Executive to compensation from the Company in the same amount and on the same terms (including the determination
of the applicable payment date) as the Executive would be entitled to hereunder if the Executive were to terminate the Executive's
employment for Good Reason after a Change in Control (a “Change in Control Payment”) except that, for purposes of
implementing the foregoing, the date on which any such succession becomes effective shall be deemed the Date of Termination.
For purposes of a Change in Control Payment described in the previous sentence, such payment shall only occur if the succession
is a “change in control” of the Company as defined in Treasury Regulation 1.409A-3(i)(5). For the avoidance of doubt, if the
Executive receives a Change in Control Payment pursuant to this Section 9(a), then the Executive shall not be entitled to any
Payment under Section 6(a)(i) following his subsequent termination of employment. Notwithstanding the foregoing, if the
Company successfully obtains such assumption and agreement prior to or upon the effectiveness of any such succession and the
successor extends an offer of employment to the Executive, any termination of the Executive’s employment with the Company
incident to such succession shall be ignored for purposes of this Agreement; provided that nothing contained in this Section 9(a)
shall limit the Executive’s right to terminate employment with the successor for Good Reason if the succession constitutes a
Change in Control and the successor takes any action subsequent to such succession that would constitute Good Reason
hereunder.
(b) This Agreement shall inure to the benefit of and be enforceable by the Executive's personal or legal representatives,
executors, administrators, successors, heirs, distributees, devisees and legatees. If the Executive shall die while any amount would
still be payable to the Executive hereunder (other than amounts which, by their terms, terminate upon the death of the Executive) if
the Executive had continued to live, all such amounts, unless otherwise provided herein, shall be paid in accordance with the terms
of this
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Agreement to the executors, personal representatives or administrators of the Executive's estate.
10.
Notices. For the purpose of this Agreement, notices and all other communications provided for in the
Agreement shall be in writing and shall be deemed to have been duly given when delivered or mailed by United States registered
mail, return receipt requested, postage prepaid, addressed, if to the Executive, to the address inserted below the Executive's
signature on the final page hereof and, if to the Company, to the address set forth below, or to such other address as either party
may have furnished to the other in writing in accordance herewith, except that notice of change of address shall be effective only
upon actual receipt:
To the Company:
Tractor Supply Company
5401 Virginia Way
Brentwood, TN 37027
Attention: Corporate Secretary
11.
Miscellaneous. No provision of this Agreement may be modified, waived or discharged unless such waiver,
modification or discharge is agreed to in writing and signed by the Executive and such officer as may be designated by the Board
and complies with Section 409A of the Code. No waiver by either party hereto at any time of any breach by the other party
hereto of, or of any lack of compliance with, any condition or provision of this Agreement to be performed by such other party
shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. The
validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of Tennessee.
All references to sections of the Exchange Act or the Code shall be deemed also to refer to any successor provisions to such
sections. Any payments provided for hereunder shall be paid net of any applicable withholding required under federal, state or
local law and any additional withholding to which the Executive has agreed. The obligations of the Company and the Executive
under this Agreement which by their nature may require either partial or total performance after the expiration of the Term
(including, without limitation, those under Sections 4, 6 and 7 hereof) shall survive such expiration.
12.
Validity. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement, which shall remain in full force and effect.
13.
Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed to be
an original but all of which together will constitute one and the same instrument.
14.
Settlement of Disputes. Except as otherwise provided by law, this Agreement or the specific terms of any
employee benefit plan of the Company, all claims
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by the Executive for benefits under this Agreement shall be directed to and determined by the Board and shall be in writing. The
Executive shall provide the Board with all materials and information reasonably requested by the Board in connection with its
review of any such claim. Any denial by the Board of a claim for benefits under this Agreement shall be delivered to the Executive
in writing within 90 days of its receipt of the claim and shall set forth the specific reasons for the denial, the specific provisions of
this Agreement relied upon, a description of any additional material or information necessary to perfect the claim, and a statement
of the Executive’s right to file an action under ERISA. The Board shall afford a reasonable opportunity to the Executive for a
review of the decision denying a claim and shall further allow the Executive to appeal to the Board a decision of the Board within
sixty (60) days after notification by the Board that the Executive's claim has been denied. In pursuing his or her appeal, the
Executive shall be permitted to submit written comments, documents, records or other relevant information relating to his or her
claim. In addition, the Executive will be provided, upon request and free of charge, reasonable access to, and copies of, all
documents, records and other information relevant to his or her claim. The Company’s review will take into account all
information submitted by the Executive regarding the claim, regardless of whether or not such information was submitted or
considered in the initial determination. The Company will render its decision on such review within a reasonable period of time, but
not later than 60 days from the Company’s receipt of the Executive’s written appeal. If the appeal is denied in whole or in part,
the Executive will receive a written notification of the denial which will include (i) the specific reasons for the denial, (ii) reference
to the specific provisions of the Agreement upon which the denial was based and (iii) a statement of the Executive’s right to bring
an action under ERISA. The resolution of any disputes shall be made strictly in accordance with Section 409A and the Treasury
Regulations issued thereunder, to the extent applicable.
15.
Compliance with Section 409A. The parties acknowledge and agree that, to the extent applicable, this
Agreement shall be interpreted in accordance with, and the parties agree to use their best efforts to achieve timely compliance
with, Section 409A of the Code and the Treasury Regulations and other interpretive guidance issued thereunder, including without
limitation any such regulations or other guidance that may be issued after the Effective Date. Notwithstanding any provision of this
Agreement to the contrary, in the event that the Company determines that any compensation or benefits payable or provided
under this Agreement may be subject to Section 409A of the Code, the Company may adopt such limited amendments to this
Agreement and appropriate policies and procedures, including amendments and policies with retroactive effect, that the Company
reasonably determines are necessary or appropriate to (i) exempt the compensation and benefits payable under this Agreement
from Section 409A of the Code and/or preserve the intended tax treatment of the compensation and benefits provided with
respect to this Agreement or (ii) comply with the requirements of Section 409A of the Code.
16.

Definitions. For purposes of this Agreement, the following terms shall have the meanings indicated below:
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(a) “Affiliate” shall have the meaning set forth in Rule 12b-2 promulgated under Section 12 of the Exchange Act.
(b) “Beneficial Owner” shall have the meaning set forth in Rule 13d-3 under the Exchange Act.
(c) “Board” shall mean the Board of Directors of the Company.
(d) “Cause” for termination by the Company of the Executive's employment shall mean (i) Executive’s failure or refusal
to carry out the lawful directions of the Company, which are reasonably consistent with the responsibilities of the Executive’s
position; (ii) a material act of dishonesty or disloyalty by Executive related to the business of the Company; (iii) Executive’s
conviction of a felony, a lesser crime against the Company, or any crime involving dishonest conduct; (iv) Executive’s habitual or
repeated misuse or habitual or repeated performance of the Executive’s duties under the influence of alcohol or controlled
substances; or (v) any incident materially compromising the Executive’s reputation or ability to represent the Company with the
public or any act or omission by the Executive that substantially impairs the Company’s business, good will or reputation.
(e) “Change in Control” shall be deemed to have occurred if:
(i)
Any one person or more than one person acting as a group (as defined in Section 1.409A-3(i)(5)(v)(B)
of the Treasury Regulations) acquires (or has acquired during the 12-month period ending on the date of the most recent
acquisition by such person or persons), ownership of the securities of the Company representing more than 35% of the
total voting power of the Company’s then outstanding securities; provided, however, that no Change of Control shall be
deemed to have occurred as a result of a change in ownership percentage resulting solely from an acquisition of securities
by the Company; or
(ii)
During any twelve (12) month period during the Term, the majority of the individuals who at the
beginning of such twelve (12) month period constitute the Board and any new director whose election to the Board or
nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds of the directors
then still in office who either were directors at the beginning of the period or whose election or nomination for election was
previously so approved (such individuals and any such new director being referred to as the “Incumbent Board”) are
replaced; provided, however, that to the extent consistent with Section 409A of the Code, that no individual shall be
considered a member of the Incumbent Board if such individual initially assumed office as a result of either an actual or
threatened “Election Contest” (as described in Rule 14a-11 promulgated under the Exchange Act) or other actual or
threatened solicitation of proxies or consents by or on behalf of a Person other than the Board (a “Proxy Contest”)
including by reason of any agreement intended to avoid or settle any Election Contest or Proxy Contest; or
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(iii)
Consummation of a reorganization, merger or consolidation of the Company (a “Business
Combination”), in each case, unless, following such Business Combination, all or substantially all of the individuals and
entities who were the beneficial owners of outstanding voting securities of the Company immediately prior to such
Business Combination beneficially own, directly or indirectly, 50% or more of the combined voting power of the then
outstanding voting securities entitled to vote generally in the election of directors of the company resulting from such
Business Combination (including, without limitation, a company which, as a result of such transaction, owns the Company
or all or substantially all of the Company’s assets either directly or through one or more subsidiaries) in substantially the
same proportions as their ownership immediately prior to such Business Combination of the outstanding voting securities
of the Company; or
(iv)
A sale or other disposition of all or substantially all of the assets of the Company (other than in a
transaction in which all or substantially all of the individuals and entities who were the Beneficial Owners of outstanding
voting securities of the Company immediately prior to such sale or other disposition beneficially own, directly or indirectly,
substantially all of the combined voting power of the then outstanding voting securities entitled to vote generally in the
election of directors of the acquirer of such assets (either directly or through one or more subsidiaries) in substantially the
same proportions as their ownership immediately prior to such sale or other disposition), or the approval by the
stockholders of the Company of a complete liquidation or dissolution of the Company.

For the avoidance of doubt, the definition of a Change in Control in this Section 16(e) is intended to comply with and shall
be interpreted in accordance with Section 1.409A-3(i)(5) of the Treasury Regulations and any inconsistencies between such
section and this definition (except for the selection of a higher percentage or more stringent ownership requirement contained in
this Section 16(e)) shall be reformed to the definition of an applicable “change in the ownership,” change in the effective control”
or a “change in the ownership of a substantial portion of the assets” of the Company, as such terms are defined in Section
1.409A-3(i)(5) if the Treasury Regulations. As a result, a Change in Control shall only be deemed to occur if such event meets the
requirements of Section 1.409A-3(i)(5) of the Treasury Regulations, as such definition may be permissibly limited by this Section
16(e).
(f) “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
(g) “Company” shall mean Tractor Supply Company and, except in determining whether or not any Change in Control of
the Company has occurred, shall include any successor to its business or assets which assumes and agrees to perform this
Agreement by operation of law, or otherwise.
(h) “Date of Termination” shall have the meaning set forth in Section 7(b) hereof.
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(i) “Disability” shall be deemed the reason for the termination by the Company of the Executive's employment, if, as a
result of the Executive's incapacity due to physical or mental illness, the Executive shall have been absent from the full-time
performance of the Executive's duties with the Company for a period of six (6) consecutive months, the Company shall have given
the Executive a Notice of Termination for Disability, and, within thirty (30) days after such Notice of Termination is given, the
Executive shall not have returned to the full-time performance of the Executive's duties.
(j) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.
(k) “Excise Tax” shall mean any excise tax imposed under Section 4999 of the Code.
(l) “Executive” shall mean the individual named in the preamble to this Agreement.
(m) “Good Reason” for termination by the Executive of the Executive's employment shall mean the occurrence (without
the Executive's express written consent) after any Change in Control, of any one of the following acts by the Company, or failures
by the Company to act, unless, in the case of any act or failure to act described below, such act or failure to act is corrected
within the later of 30 days of the Company’s receipt of notice of Good Reason from the Executive or prior to the Date of
Termination specified in the Notice of Termination given in respect thereof:
(i) the assignment to the Executive of any duties materially inconsistent with the Executive's status as a
senior executive officer of the Company or a material adverse alteration in the nature or status of the Executive's
responsibilities from those in effect immediately prior to the Change in Control;
(ii) a material reduction by the Company in the Executive's annual base salary as in effect on the date
hereof or as the same may be increased from time to time;
(iii) the relocation of the Executive's principal place of employment to a location more than 50 miles from
the Executive's principal place of employment immediately prior to the Change in Control or the Company's requiring the
Executive to be based anywhere other than such principal place of employment (or permitted relocation thereof) except
for required travel on the Company's business to an extent substantially consistent with the Executive's present business
travel obligations;
(iv) the failure by the Company to pay to the Executive any material portion of the Executive's current
compensation, or to pay to the Executive any material portion of an installment of deferred compensation under any
deferred
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compensation program of the Company, within seven (7) days of the date such compensation is due;
(v) the failure by the Company to continue in effect any compensation plan in which the Executive
participates immediately prior to the Change in Control which is material to the Executive's total compensation, unless an
equitable arrangement (embodied in an ongoing substitute or alternative plan) has been made with respect to such plan, or
the failure by the Company to continue the Executive's participation therein (or in such substitute or alternative plan) on a
basis not materially less favorable, both in terms of the amount or timing of payment of benefits provided and the level of
the Executive's participation relative to other participants, as existed immediately prior to the Change in Control; or
(vi) the failure by the Company to continue to provide the Executive with benefits substantially similar to
those enjoyed by the Executive under any of the Company's pension, savings, life insurance, medical, health and accident,
or disability plans in which the Executive was participating immediately prior to the Change in Control (except for across
the board changes similarly affecting all senior executives of the Company and all senior executives of any Person in
control of the Company), the taking of any other action by the Company which would directly or indirectly materially
reduce any of such benefits or deprive the Executive of any material fringe benefit enjoyed by the Executive at the time of
the Change in Control, or the failure by the Company to provide the Executive with the number of paid vacation days to
which the Executive is entitled in accordance with the Company's normal vacation policy in effect at the time of the
Change in Control.
The Executive's right to terminate the Executive's employment for Good Reason shall not be affected by the Executive's
incapacity due to physical or mental illness. The Executive's continued employment shall not constitute consent to, or a waiver of
rights with respect to, any act or failure to act constituting Good Reason hereunder.
(n) “Notice of Termination” shall have the meaning set forth in Section 7(a) hereof.
(o) “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13
(d) and 14(d) thereof, except that such term shall not include (i) the Company or any of its Affiliates, (ii) a trustee or other
fiduciary holding securities under an employee benefit plan of the Company or any of its subsidiaries, (iii) an underwriter
temporarily holding securities pursuant to an offering of such securities or (iv) a corporation owned, directly or indirectly, by the
stockholders of the Company in substantially the same proportions as their ownership of stock of the Company.
(p) “Retirement” shall be deemed the reason for the termination by the Executive of the Executive's employment if such
employment is terminated in accordance with the Company's retirement policy, including early retirement, generally applicable to
its salaried employees.
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(q) “Severance Payments” shall have the meaning set forth in Section 6(a) hereof.
(r) “Term” shall mean the period of time described in Section 2 hereof (including any extension, continuation or
termination described therein).
IT WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

By: __________________________
Name:
Title: Chief Executive Officer
EXECUTIVE
____________________________
Name:
Address:
________________________________________

(Please print carefully)
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Section 3: EX-99.1 (EXHIBIT 99.1 PRESS RELEASE DATED MARCH 6,
2017)

TractorSupply.com
TRACTOR SUPPLY COMPANY PROMOTES KURT D. BARTON TO SENIOR VICE PRESIDENT, CHIEF
FINANCIAL OFFICER AND TREASURER
Bob Volke Promoted to Vice President, Controller

Brentwood, TN, March 6, 2017 - Tractor Supply Company (NASDAQ: TSCO), the largest rural lifestyle retail store chain in
the United States, today announced that Kurt D. Barton has been promoted to Senior Vice President, Chief Financial Officer and
Treasurer in line with the Company’s management transition plan announced last July. Mr. Barton succeeds Anthony F. Crudele
who retired after serving as the Company’s Chief Financial Officer for the past 11 years. As part of the planned succession, Mr.
Crudele and Mr. Barton have worked together over the last seven months to ensure a smooth transition of all responsibilities.
Mr. Barton first joined Tractor Supply in 1999 and was promoted to Senior Vice President, Controller earlier this year. He had
served as the Company’s Vice President, Controller since 2009. Mr. Barton also served as Director, Internal Audit from 2002 to
2009 and held other leadership roles in accounting during his tenure with the Company. Mr. Barton has had direct responsibility for
the Company’s accounting, financial reporting, tax, purchasing, master data management, accounts payable and inventory control
functions and has been an integral part of the Company’s corporate finance and strategy team. Mr. Barton, a Certified Public
Accountant, began his career in public accounting in 1993, spending six years at Ernst & Young, LLP.
Bob Volke has been promoted to the position of Vice President, Controller, effective immediately. Mr. Volke joined Tractor Supply in
April 2007 and has served as the Company’s Vice President, Accounting since February 2014. Mr. Volke’s expanded responsibilities
include the Company’s general accounting and financial reporting, as well as operations accounting and non-merchandise purchasing
functions. Mr. Volke served as Director of Accounting from 2009 to 2014, and has worked directly for Mr. Barton over the last eight
years. A Certified Public Accountant, Mr. Volke has more than 30 years of accounting experience in the manufacturing, financial
services and publishing industries.
Greg Sandfort, Chief Executive Officer, stated, "On behalf of Tractor Supply, I would like to thank Tony for his many contributions to
the Company over the last 11 years. We wish Tony the very best in his retirement and are excited to have Kurt Barton take the helm
as Tony’s planned successor. Kurt has been with Tractor Supply for 18 years and is a talented financial leader with a deep
understanding of the business and track record of success. I congratulate Kurt on his promotion and look forward to continuing our
work together."
Sandfort continued, “I would also like to congratulate Bob on his well-deserved promotion to Vice President, Controller. Bob has
worked alongside Kurt for several years and has been an important part of our finance team, with a passion for our business and
dedication to our continued growth. I am both confident and excited about the team we have in place to continue to move our
business forward.”

About Tractor Supply Company
Founded in 1938, Tractor Supply Company is the largest rural lifestyle retail store chain in the United States. At December 31, 2016,
the Company operated 1,595 Tractor Supply stores in 49 states and an e-commerce website at www.tractorsupply.com. Tractor
Supply stores are focused on supplying the lifestyle needs of recreational farmers and ranchers and others who enjoy the rural
lifestyle, as well as tradesmen and small businesses. Stores are located primarily in towns outlying major metropolitan markets and in
rural communities. The Company offers the following comprehensive selection of merchandise: (1) equine, livestock, pet and small
animal products, including items necessary for their health, care, growth and containment; (2) hardware, truck, towing and tool
products; (3) seasonal products, including heating, lawn and garden items, power equipment, gifts and toys; (4) work/recreational
clothing and footwear; and (5) maintenance products for agricultural and rural use.
Tractor Supply Company also owns and operates Petsense, a small-box pet specialty supply retailer focused on meeting the needs of
pet owners, primarily in small and mid-size communities, and offering a variety of pet products and services. At December 31, 2016,
the Company operated 143 Petsense stores in 26 states. For more information on Petsense, visit www.petsense.us.
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