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5401 Virginia Way
Brentwood, Tennessee 37027
TractorSupply.com

To Our Shareholders:

On behalf of the Board of Directors, it is my pleasure to invite you to attend the 2018 Annual Meeting of Shareholders
of Tractor Supply Company. The meeting will be held on Thursday, May 10, 2018, at the Company’s Store Support
Center in Brentwood, Tennessee. The meeting will start at 10:00 a.m. (central time).

The following pages contain the formal Notice of Annual Meeting of Shareholders and Proxy Statement, which
describe the specific business to be considered and voted upon at the Annual Meeting. The meeting will include a
report on Tractor Supply Company's activities for the fiscal year ended December 30, 2017, and there will be an
opportunity for comments and questions from shareholders. Whether or not you plan to attend the meeting, it is
important that you be represented and that your shares are voted. After reviewing the Proxy Statement, I ask you to
vote as described in the Proxy Statement as soon as possible.

I look forward to seeing you at the Annual Meeting.

Sincerely,

Gregory A. Sandfort

Chief Executive Officer and Director
March 26, 2018
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

May 10,2018  Store Support Center
10:00 a.m. CDT 5401 Virginia Way
Brentwood, Tennessee 37027

The purpose of the annual meeting is to consider and take action on the following:

1.To elect directors to serve a one-year term ending at the 2019 Annual Meeting of Shareholders;

2.To ratify the re-appointment of Ernst & Young LLP as our independent registered public accounting firm for the
fiscal year ending December 29, 2018;

3.To act upon a proposal for a non-binding, advisory vote by the shareholders to approve the compensation of the
named executive officers of the Company (“Say on Pay”);

4.To approve the 2018 Omnibus Incentive Plan, which is attached as Exhibit A to the Proxy Statement and which
has been adopted by the Board of Directors subject to the approval of the shareholders; and

5.To transact any other business as may be properly introduced at the 2018 Annual Meeting of Shareholders.

These matters are more fully described in the Proxy Statement accompanying this notice.

The Securities and Exchange Commission (“SEC”) rules allow us to furnish proxy materials to our shareholders on the
Internet. We are pleased to take advantage of these rules and believe that they enable us to provide our shareholders
with the information that they need, while lowering the cost of delivery and reducing the environmental impact of our
Annual Meeting. This Proxy Statement and our fiscal 2017 Annual Report to Shareholders are available on our web
site at TractorSupply.com. Additionally, and in accordance with SEC rules, you may access our proxy materials

at www.envisionreports.com/TSCO, which does not have “cookies” that identify visitors to the site.

As shareholders of Tractor Supply Company, your vote is important. Whether or not you plan to attend the Annual
Meeting in person, it is important that you vote as soon as possible to ensure that your shares are represented.

By Order of the Board of Directors,

Benjamin F. Parrish, Jr.

Executive Vice President - General Counsel and Corporate Secretary
Brentwood, Tennessee

March 26, 2018

YOUR VOTE IS IMPORTANT. PLEASE VOTE BY TOLL-FREE TELEPHONE CALL, VIA THE INTERNET
OR BY COMPLETING, SIGNING, DATING AND RETURNING A PROXY CARD.
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Annual Meeting of Shareholders
To be Held May 10, 2018

Our Board of Directors has made these proxy materials available to you on the Internet, or, upon your request, has
delivered printed versions of these materials to you by mail. We are furnishing this Proxy Statement in connection
with the solicitation by our Board of Directors of proxies to be voted at our 2018 Annual Meeting of Shareholders (the
“Meeting”), or at any adjournment thereof. The Meeting will be held at our Store Support Center, located at 5401
Virginia Way, Brentwood, TN 37027, on Thursday, May 10, 2018 at 10:00 a.m. central time.

We mailed our Notice of Internet Availability of Proxy Materials (the “Notice”) to each shareholder entitled to vote at
the Meeting on or about March 26, 2018.

General Information About the Meeting and Voting

Who may vote at the Meeting?

The Board of Directors has set March 12, 2018 as the record date for the Meeting. If you were the owner of Tractor
Supply Company common stock, par value $.008 per share (“Common Stock”), at the close of business on March 12,
2018, you may vote at the Meeting. You are entitled to one vote for each share of Common Stock you held on the
record date.

A list of shareholders entitled to vote at the Meeting will be open to examination by any shareholder for any purpose
germane to the Meeting during normal business hours for a period of ten days before the Meeting at our Store Support
Center, and at the time and place of the Meeting.

How many shares must be present to hold the Meeting?

A majority of our shares of Common Stock outstanding as of the record date must be present at the Meeting in order
to hold the meeting and conduct business. This is called a quorum. On the record date, there were 123,876,797 shares
of our Common Stock outstanding. Your shares are counted as present at the Meeting if you are present and vote in
person at the Meeting or properly submit your proxy prior to the Meeting.

Why am I being asked to review materials on-line?

Under rules adopted by the SEC, we are now furnishing proxy materials to our shareholders on the Internet, rather
than mailing printed copies of those materials to each shareholder. If you received a Notice by mail, you will not
receive a printed copy of the proxy materials unless you request one. Instead, the Notice will instruct you as to how
you may access and review the proxy materials on the Internet. If you received a Notice by mail and would like to
receive a printed copy of our proxy materials, please follow the instructions included in the Notice.

What am I voting on?

You will be voting on the following:

The election of directors to serve a one-year term ending at the 2019 Annual Meeting of Shareholders;

The ratification of the re-appointment of Ernst & Young LLP as our independent registered public accounting firm;
The approval of the compensation of the named executive officers of the Company (‘“‘Say on Pay”);

The approval of the 2018 Omnibus Incentive Plan; and

Any other matters properly introduced at the Meeting.

We are not currently aware of any other business to be acted upon at the Meeting. If any other matters are properly
submitted for consideration at the Meeting, including any proposal to adjourn the Meeting, the persons named as
proxies will vote the shares represented thereby in their discretion. Adjournment of the Meeting may be made for the
purpose of, among other things, soliciting additional proxies. Any adjournment may be made from time to time by
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approval of the holders of Common Stock representing a majority of the votes present in person or by proxy at the
Meeting, whether or not a quorum exists, without further notice other than by an announcement made at the Meeting.

How does the Board of Directors recommend that I vote?

The Board of Directors recommends that you vote:

#FOR” the election of the director nominees named in this Proxy Statement;

~FOR?” the ratification of the re-appointment of Ernst & Young LLP as our independent registered public accounting
firm;

#¥FOR” the approval of the compensation of the named executive officers of the Company; and

#FOR” the approval of the 2018 Omnibus Incentive Plan.

10
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How do I vote before the Meeting?

If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A.
(“Computershare”), you are considered a shareholder of record with respect to those shares and the Notice has been sent
directly to you by Computershare. Please carefully consider the information contained in the Proxy Statement and,
whether or not you plan to attend the Meeting, vote by one of the below methods so that we can be assured of having a
quorum present at the Meeting and so that your shares may be voted in accordance with your wishes, even if you later
decide not to attend the Meeting.

If, like most shareholders of the Company, you hold your shares in street name through a stockbroker, bank or other

nominee, rather than directly in your own name, you are considered the beneficial owner of shares, and the Notice is
being forwarded to you. Please carefully consider the information contained in the Proxy Statement and, whether or

not you plan to attend the Meeting, vote by one of the below methods so that we can be assured of having a quorum

present at the Meeting and so that your shares may be voted in accordance with your wishes, even if you later decide
not to attend the Meeting.

If you hold your shares through the Company’s 401(k) Plan, you will receive printed proxy materials by mail. You
may vote in person at the Meeting or by completing and mailing the paper proxy card included with the mailed proxy
materials, via the Internet or by phone.

We encourage you to register your vote via the Internet. If you attend the Meeting, you may also submit your vote in
person and any votes that you previously submitted — whether via the Internet, by phone or by mail — will be superseded
by the vote that you cast at the Meeting. To vote at the Meeting, beneficial owners will need to contact the broker,
trustee or nominee that holds their shares to obtain a “legal proxy” to bring to the Meeting. Whether your proxy is
submitted by the Internet, by phone or by mail, if it is properly completed and submitted and if you do not revoke it
prior to the Meeting, your shares will be voted at the Meeting in the manner set forth in this Proxy Statement or as
otherwise specified by you.

Unless you hold your shares through the Company’s 401(k) Plan or Employee Stock Purchase Plan (“ESPP”), you may
vote via the Internet or by phone until 1:00 a.m. central time on May 10, 2018, otherwise Computershare must receive
your paper proxy card before May 10, 2018. If you hold your shares through the Company’s 401(k) Plan or ESPP, you
may vote via the Internet or by phone until 1:00 a.m. central time, on May 8, 2018, otherwise Computershare must
receive your paper proxy card before May 8, 2018.

May I vote at the Meeting?
If you are a registered shareholder as of the record date, you may vote your shares at the Meeting if you attend in
person.

You are entitled to attend the Meeting only if you are a shareholder as of the close of business on March 12, 2018, the
record date, or hold a valid proxy for the meeting. In order to be admitted to the Meeting, you must present proof of
ownership of Tractor Supply Common Stock on the record date. This can be any of the following:

A brokerage statement or letter from a bank or broker indicating ownership on March 12, 2018;

The Notice of Internet Availability of Proxy Materials;

A printout of the proxy distribution email (if you received your materials electronically);

A proxy card;

A voting instruction form; or

A legal proxy provided by your broker, bank or nominee.

Any holder of a proxy from a shareholder must present the properly executed proxy card and a copy of the proof of
ownership. Shareholders and proxy holders must also present a form of photo identification such as a driver's license.

11
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We will be unable to admit anyone who does not present identification or refuses to comply with our security
procedures.

What vote is required to pass an item of business?
The holders of the majority of the outstanding shares of Common Stock must be present in person or represented by
proxy for a quorum to be present at the Meeting.

A nominee will be elected to the Board of Directors at the Meeting if he or she receives the affirmative vote of a
majority of the votes cast by the shares present in person or represented by proxy at the Meeting. Pursuant to the
Company’s Director Resignation Policy, each director nominee has submitted a conditional resignation to the
Company which will be effective upon the director’s failure to receive the required majority vote at the Meeting. See
“Director Resignation Policy” under “Item 1-Election of Directors” for more information about this policy.

The ratification of the re-appointment of Ernst & Young LLP as our independent registered public accounting firm,
the approval of the executive compensation of our named executive officers and the adoption of the 2018 Omnibus
Incentive Plan will each be approved if it receives the affirmative vote of a majority of the votes present, either in
person or by proxy, at the Meeting.

2
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If you submit your proxy or attend the Meeting, but choose to abstain from voting on any proposal, you will be
considered present at the Meeting and not voting in favor of the proposal. Since the proposals to be voted on with
respect to the election of directors, ratification of the re-appointment of Ernst & Young LLP as our independent
registered public accounting firm, advisory vote on executive compensation and the approval of the 2018 Omnibus
Incentive Plan pass only if each proposal receives a favorable vote from a majority of shares present at the Meeting,
abstaining and not voting in favor of these proposals will have the same effect as if you had voted against the
proposals.

Brokers and nominees may exercise their voting discretion without receiving instructions from the beneficial owner of
shares on proposals that are deemed to be routine matters. If a proposal is not a routine matter, the broker or nominee
may not vote the shares with respect to the proposal without receiving instructions from the beneficial owner of the
shares. If a broker turns in a proxy card expressly stating that the broker is not voting on a non-routine matter, such
action is referred to as a “broker non-vote.” The election of directors, the approval of the compensation of the named
executive officers and the approval of the 2018 Omnibus Incentive Plan are not routine matters, and a broker may not
vote on these matters without receiving instructions. The ratification of the re-appointment of Ernst & Young LLP as
our independent registered public accounting firm is a routine matter, and brokers and nominees may vote on this
matter without receiving instructions.

Unless you indicate otherwise, the persons named as your proxies will vote your shares (a) FOR all nominees for
director, (b) FOR the ratification of the re-appointment of Ernst & Young LLP as our independent registered public
accounting firm, (c) FOR the approval of the compensation of the named executive officers of the Company and (d)
FOR the adoption of the 2018 Omnibus Incentive Plan.

Who counts the votes?
The Company has asked Computershare to judge voting, be responsible for determining whether or not a quorum is
present and tabulate votes cast by proxy or in person at the Meeting.

Can I revoke my proxy?

Yes. You can revoke your proxy by:

Filing written notice of revocation with our Corporate Secretary before the Meeting;
Signing a proxy bearing a later date; or

¥oting in person at the Meeting.

Where can I find voting results of the Meeting?
We will publish final detailed voting results in a Form 8-K filed with the SEC at www.sec.gov within four business
days following the Meeting.

Who will bear the cost for soliciting votes at the Meeting?

We will bear all expenses in conjunction with the solicitation of proxies, including the charges of brokerage houses
and other custodians, nominees or fiduciaries for forwarding documents to security owners. We may hire a proxy
solicitation firm at a standard industry compensation rate. In addition, proxies may be solicited by mail, in person, or
by telephone or fax by certain of our officers, directors and employees.

Whom should I call with other questions?

If you have additional questions about this Proxy Statement or the Meeting, please contact: Tractor Supply Company,
5401 Virginia Way, Brentwood, Tennessee 37027, Attention: Investor Relations Dept., Telephone: (615) 440-4000.

13
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Item 1 — Election of Directors

Our Board nominees bring a variety of unique skills, qualifications, backgrounds and experiences that contribute to a
well-balanced Board that we believe is uniquely positioned to effectively guide our strategy and oversee our
operations in the rapidly-changing retail industry.

At Tractor Supply, we believe that an effective Board should be made up of individuals who collectively provide an
appropriate balance of leadership and strategic skills, diverse perspectives and professional experiences which are
relevant to our business and strategic goals. The Board, upon recommendation of its Corporate Governance and
Nominating Committee (“CGNC”), selects potential candidates on the basis of their broad experience, outstanding
achievement in their professional careers, wisdom, integrity, alignment with our values, understanding of the business
environment, thorough appreciation for strong ethics and appropriate corporate governance. In addition, the Board
takes into account their willingness to devote adequate time to Board duties and such other experience, attributes and
skills that the Board deems essential for directors.

The Board also considers diversity, such as diversity of gender, race and national origin, education, professional
experience and differences in viewpoints and skill sets. The Board and the CGNC believe that it is important that
directors represent diverse viewpoints and individual perspectives. In considering candidates, the Board considers the
entirety of each candidate’s credentials in the context of these standards.

The Board also considers whether a potential candidate satisfies the independence and other requirements for service
on the Board and its committees, as required by the listing standards of the Nasdaq Global Select Market and the
Securities and Exchange Commission (“SEC”).

Director Experience, Skills and Background

Tractor Supply is committed to growing our business by being the most dependable supplier of relevant products and
services, creating customer loyalty through personalized experiences and providing convenience that our customers
expect anytime, anywhere and anyway. In selecting nominees for our Board, the CGNC evaluates the current
composition of the Board and its committees and determines the most relevant skills and experience to provide
effective oversight, support the needs of our business and implement our ONETractor strategy.

We generally seek director candidates with experience, skills or background in one or more of the following areas:
LEADERSHIP

CEO / President Experience
We strive to maintain a Board with a wide range of leadership experience including service as a current or former
CEO or President.

Public Company Directorship
We seek directors who hold either current or previous directorship positions with public companies.
STRATEGY

Retail

We seek directors who possess an understanding of operational and strategic issues facing large retail companies.
Technology / E-Commerce

We seek directors who can provide guidance based on their experiences with e-commerce and digital technologies to
integrate the customer experience in-store and online.

Marketing / Brand Management

15
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We seek directors with relevant experience in consumer marketing or brand management and an understanding of
shifting customer dynamics and consumer preferences.

HR / Compensation

We seek directors with relevant experience in human resources or executive compensation who can provide guidance
and oversight of our compensation program.

4
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GOVERNANCE

Accounting/ Finance

We seek directors who have experience with finance and financial reporting processes due to the importance our
company places on accurate financial reporting, controls and compliance.

Regulatory/ Legal
Our business requires compliance with a variety of regulatory requirements across a number of jurisdictions. We seek
directors who have legal and risk management expertise.

Corporate Governance

We seek directors who have experience with corporate governance and managing board strategies and practices that
align with our strategic values.

DIVERSITY

Board Diversity

Diversity and inclusion are values ingrained in our culture and essential to our business. We believe that a board
comprised of directors with diverse backgrounds, unique skill sets and experiences, and individual perspectives
improves the discussions and decision-making process which contributes to overall Board effectiveness.

The chart below identifies the balance of skills and qualifications each director nominee brings to the Board. We
believe the combination of the skills and qualifications shown below demonstrates how our Board is well positioned
to provide effective oversight and strategic advice to our management.

Our directors are elected at each annual meeting and hold office until the next annual meeting or the election of their
respective successors. All nominees are presently directors of the Company with the exception of Denise L. Jackson,
who is presently standing for initial election to the Board. The Board has the authority under our Bylaws to fill
vacancies and to increase or decrease its size between annual meetings. All directors were elected by the Company's
shareholders at the 2017 Annual Meeting, with the exception of Thomas A. Kingsbury, who was appointed to the
Board in November 2017 and Denise L. Jackson, who is standing for initial election.

5
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Nominees for Directors

The Board, upon recommendation of its CGNC, has nominated each of the directors named below for election at this
Meeting. Such individuals were selected based on their broad experience, wisdom, integrity, alignment with our
values, understanding of the business environment, thorough appreciation for strong ethics and appropriate corporate
governance, and their willingness to devote adequate time to Board duties. The experience, qualifications, attributes
and skills that led the CGNC to conclude that each person should be nominated to serve as a director are discussed in
more detail below. The nominees included below are each standing for election for the nine (9) positions on our
Board. Each of the nominees are standing for re-election, with the exception of Mr. Kingsbury, who was appointed to
the Board in November 2017 and Ms. Jackson, who is a new addition to our Board.

The following sets forth certain information concerning the director nominees for the Board of Directors of the
Company:

18
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On April 3, 2017, Mr. Weikel, a member of the Board of Directors of the Gymboree Corporation, was appointed by
the Board of Directors of Gymboree to serve as interim Chief Executive Officer for an initial two-month period while
the company conducted a search for a permanent Chief Executive Officer. Mr. Weikel was chosen based on his
financial expertise, retail experience and knowledge of Gymboree. A permanent Chief Executive Officer of
Gymboree was hired on May 22, 2017 to succeed Mr. Weikel, and on June 11, 2017, Gymboree filed its bankruptcy
petition under Chapter 11.

If a nominee becomes unwilling or unable to serve, which is not expected, the proxies will be voted for a substitute
person designated by the Board upon the recommendation of the CGNC.

Director Resignation Policy

The Company has adopted a director resignation policy which provides that each director shall submit a conditional
offer of resignation effective if, in an uncontested election, a director fails to receive a majority of shares voting in the
election of directors. The CGNC, or in certain circumstances the Board or a special committee thereof, will consider
the resignation and will recommend to the Board whether to accept or reject the tendered resignation, considering
factors deemed relevant by the CGNC including the reasons why shareholders withheld votes for election of the
director, the qualifications of the director and his or her contributions to the Company. The Board will then consider
the CGNC’s recommendation and all factors it deems relevant and make a decision whether to accept or reject such
resignation effective within 60 days following receipt of the CGNC’s recommendation. The Company will disclose
the Board’s decision in a Current Report on Form 8-K filed with the SEC within 90 days following certification of the
shareholder vote.

THE BOARD
UNANIMOUSLY
RECOMMENDS
THAT THE
SHAREHOLDERS
OF THE
COMPANY VOTE
“FOR” THE
ELECTION OF
EACH OF THE
NOMINEES.

10
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Compensation of Directors

The Compensation Committee has the responsibility to review compensation for the Company’s directors periodically
and recommend changes, as appropriate, to the full Board of Directors. For the 2017-2018 term, the Board approved
the following cash fees for non-employee directors.

Independent Chairman () $162,500
Board Retainer 80,000
Audit Committee Chair ? 20,000
Audit Committee Member 15,000
Compensation Committee Chair (2 15,000
Compensation Committee Member 10,000

Corporate Governance and Nominating Committee Chair @ 10,000
Corporate Governance and Nominating Committee Member 10,000

The Independent Chairman is entitled to a flat retainer and does not receive additional board or committee retainer
fees.

Committee Chair positions are entitled to both the Committee Chair retainer fee and the Committee Member
retainer fee.

ey
2

In addition, the Company reimbursed all directors for out-of-pocket expenses incurred in connection with their
attendance at Board and committee meetings. Each of the directors participates in the Company’s stock incentive plan
under which non-qualified stock options or restricted stock units (“RSUs”’) have historically been granted to each
non-employee director annually upon election or re-election. In 2017, grants of RSUs valued on the date of grant at
approximately $125,000 were made to non-employee directors and $175,000 to the independent chairman. No stock
options were granted. All options and RSU awards granted to non-employee directors are made at the commencement
of the new director term and vest on the one-year anniversary of the grant date. Except to the extent necessary to
comply with our director stock ownership guidelines, there are no holding period requirements after the options are
exercised or RSUs are issued. See “Corporate Governance - Director Stock Ownership Guidelines” for more information
about this requirement. Receipt of RSUs can be irrevocably deferred until the end of such director's service on the
Board or such other date as the director elects.

11
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The following table provides compensation information for the fiscal year ended December 30, 2017, for each
individual who served as a member of our Board of Directors during such period other than Mr. Sandfort, whose
compensation is reflected in the “2017 Summary Compensation Table.”

Name

Johnston C. Adams
Peter D. Bewley

Keith R. Halbert )
Cynthia T. Jamison
Thomas A. Kingsbury ©)
Ramkumar Krishnan
George MacKenzie
Edna K. Morris

Mark J. Weikel

Fees .
Earned Stock Option All Other
or Paid in AWwards (hAwards Compensation otal

) (@)
Cash
$103,222 $124,970 $ —3 —$228,192
$108,222 $124,970 $ —3 —$233,192
$35,714 $— $ —$ —$35,714
$158,056 $174,946 $ —3 —$333,002
$15,865 $— $ —$ —$15,865
$99,694 $124,970 $ —3 —$224,664
$123,222 $124,970 $ —3 —$248,192
$113,222 $124,970 $ —3 —$238,192
$103,222 $124,970 $ —3 —$228,192

Each of our directors received an annual award of RSUs. This column reflects the aggregate grant date fair value

(1)of those RSU awards. Such awards vest on the one-year anniversary of the grant date, with the related expense

recognized ratably.

2
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