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DOLLAR GENERAL CORPORATION

Nashville, Tennessee
Telephone (615) 783-2000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 5, 1995

The Annual Meeting of Stockholders of Dollar Geth&arporation will be held in the auditorium of Dex General Corporation, 427 Beech
Street, Scottsville, Kentucky, on June 5, 1998,1a00 a.m., local time, for the following purposes:

1. To elect nine (9) directors to serve until tiextnrAnnual Meeting of Stockholders and until treiccessors are duly elected and qualified;
2. To consider and act upon a proposal to ratdnfiem and approve the Company's 1995 EmployeekStaentive Plan;

3. To consider and act upon a proposal to ratidpficn and approve the Company's 1995 Outside BireStock Option Plan;

4. To ratify the appointment of Coopers & Lybrandl.P. as independent accountants for the Compantyéocurrent fiscal year; and

5. To transact such other business as properlycoage before the meeting or any adjournments thereof

Only stockholders of record at the close of busirmsApril 14, 1995 are entitled to notice of and/ote at the Annual Meeting. Your
attention is directed to the Proxy Statement ac@mying this notice for a more complete statemeganding matters to be acted upon at the
Annual Meeting.

By order of the Board of Directors

April 28, 1995 BOB CARPENTER,
Chief Administrative Officer and
Corporate Secretary

We urge you to attend the Annual Meeting. Whetlwer plan to attend, please complete, date and Begericlosed proxy card and return it in
the enclosed postea-paid envelope. You may revoke the proxy at any tiekre it is voted



DOLLAR GENERAL CORPORATION
Nashville, Tennesse
Telephone (615) 783-2000

Proxy Statement for
Annual Meeting of Stockholders

The enclosed proxy is solicited by the Board ofeiors of Dollar General Corporation (the "Compargt use at the Annual Meeting of
Stockholders to be held in the corporate auditoraimollar General Corporation, 427 Beech StreedttSville, Kentucky, on June 5, 1995, at
11:00 a.m., local time, and any adjournment ther€bis proxy material was first mailed to stockhexslon or about April 28, 1995.

The purposes of the Annual Meeting are: to elen¢(8) directors; to approve the 1995 Employee Shockntive Plan; to approve the 1995
Outside Directors Stock Option Plan; to ratify #mpointment of Coopers & Lybrand L.L.P. as the Camps independent accountants foi
current fiscal year; and to transact such otheiniegs as may properly be brought before the Anklesting or and adjournment thereof. The
Board of Directors recommends a vote FOR the @lraif the nominees as directors, FOR each of tiekgilans and FOR

the appointment of Coopers & Lybrand L.L.P.

All valid proxies which are received will be votedaccordance with the recommendations of the Bo&mirectors unless otherwise
specified thereon. Any stockholder giving a proxentitled to revoke it by giving the Secretanthted Company written notice of such
revocation at any time before it has been voted.

Only holders of the Company's common stock, $.50/plue per share (the "Common Stock"), and ofeéSef Convertible Junior Preferred
Stock, no par value (the "Series A Preferred Stpak'record at the close of business on April 1995 are entitled to vote at the meeting. On
such date, the Company had 67,365,900 outstantargs of Common Stock, the holders of which arileato one vote for each share held
and to cumulative voting in the election of dirgstdOn such date, the Company had 1,715,742 (aggregate voting power equal to
10,723,387 shares of Common Stock) issued andamulisiy shares of Series A Preferred Stock, thegnslof which are entitled to 6.25 votes
for each share of Series A Preferred Stock held@aiedmulative voting in the election of directoPairsuant to the Company's Restated
Articles of Incorporation, each share of Seriesréf€red Stock shall entitle the holder thereofdte with the holders of Common Stock on
all matters submitted to a vote of the holdershef€@ommon Stock. The number of shares of CommockS¢sued and outstanding, and the
voting rights of the holders of the Series A PnefdrStock, reflect the five-for-four stock splitalred by the Board of Directors February 6,
1995, paid March 6, 1995 to stockholders of reaardrebruary 23, 1995. All references to sharesamh@on Stock have been adjusted
accordingly.

The mailing address of the principal executiveaeffof the Company is 104 Woodmont Boulevard, 0@, Nashville, Tennessee 37205.
The Company also maintains a company operationseadt 427 Beech Street, Scottsville, Kentucky 42



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain information
the beneficial owners of more than five percent (5%

Amount and
Ownership-Common
A Preferred Stock

Name and Address of
Beneficial Owner

Cal Turner, Jr. 13,093,838/1,715
104 Woodmont Blvd.,

Suite 500

Nashville, TN 37205

James Stephen Turner
138 Second Avenue,
Suite 500

Nashville, TN 37201

11,468,970/1,643

Turner Children Trust dated 10,085,887/1,613
January 21, 1980, Cal Turner,

Jr. and James Stephen Turner,

Co-Trustees

104 Woodmont Blvd., Suite 355

Nashville, TN 37205

furnished to the Company as of January 31, 1995 co
) of the Company's Common Stock and/or Series A Pre

Nature of Beneficial Percent of Class

Stock/Series Stock/Series A Preferre
0 Stock

,7429() 19.5%/100.0%

,037() 17.1%/95.8%

,742() 15.0%/94.1%

ncerning persons who are
ferred Stock.

- Common
d



SECURITY OWNERSHIP BY OFFICERS AND DIRECTORS

The following table contains certain information (
executive officers named in the Summary Compensatio

Nominee/Executive

Officers Age Principal Occup

James L.Clayton 61 Chairman and CEO,

Clayton Homes, Inc.

62 Chairman and CE

Fresh Express Intern

Inc.

Reginald D. Dickson 49 Chairman New Ag

and President Emeri

Inroads, Inc.

63 President and COO, F

Fruit of the Loom, |

Wallace N. Rasmussen 80 Retired Chairman of
Board, Beatrice Food

Cal Turner 79 Chairman Emeritus o

Company

55 Chairman, Presi
Chief Executive Offi
54  Principal, Nelson Ca
Corp.
63 Retired Chairma

James D. Cockman

John B. Holland

Cal Turner, Jr.
David M. Wilds

William S. Wire, Il
Inc.

(1)Reflects the Series A Preferred Stock issued Aug
(2)Unless otherwise noted in the following footnote
power over the shares of Common Stock or Series A P
67,186,39 shares of Common Stock and 1,715,742 shar
less than 1% of class.

(3) Includes options to acquire 56,021 shares of th
60 days.

(4) Includes options to acquire 7,187 shares of the
days.

(5) Includes options to acquire 7,560 shares of the
days.

(6) Includes options to acquire 7,560 shares of the
days.

(7) Includes options to acquire 7,187 shares of the
days.

(8) Includes 1,433,527 shares for which Mr. Turner
benefit of his children.

(9) See Notes 1 and 2 on page 2. Cal Turner, Jr.is
(10)See Notes 1 and 2 on page 2.

(11)Percentage of class reflects Common Stock bene
(12)Includes options to acquire 35,880 shares of th
60 days.

(13)Includes options to acquire 35,880 shares of th
days.

furnished by the individuals named) concerning each
n Table and all executive officers and directors as

Shares of Stock Beneficial

31, 1995
Director
or Off. Series A(1) Percent of
ation Since Preferred Class
1989

O, Ocean 1988
ational,

e Bank Corp. 1993

tus,

ruit of 1988
nc.

the 1990
s, Inc.

fthe 1955

dent and 1966 1,715,742(9) 100.0%

cer

pital 1991

n of Genesco, 1989

ust 22,1994.

s, the persons for whom information is provided ha
referred Stock shown as beneficially owned. Comput
es of Series A Preferred Stock outstanding as of Ja

e Company's Common Stock which are currently exerci
Company's Common Stock which are currently exerci
Company's Common Stock which are currently exercis
Company's Common Stock which are currently exercis
Company's Common Stock which are currently exercis
has sole voting and investment rights as trustee of

the sone of Cal Turner.

ficially owned, including full conversion of the Se
e Company's Common Stock which are currently exerci

e Company's Common Stock which are currently exerci

SECURITY OWNERSHIP BY OFFICERS AND DIRECTORS (CONTINUED)

The following table contains certain information (
executive officers named in the Summary Compensatio

Nominee/Executive
Officers Age Principal Occup
Bob Carpenter 47 Vice President
Chief Administr
Officer
Mike Ennis 41 Vice President,
Operations
48 Vice President
Financial Offic
55 Executive Vice
Operations

C. Kent Garner

Leigh Stelmach

All directors and executive
officers as a group (20 persons)

(1) Includes options to acquire 88,652 shares of th
60 days. Also includes 116,821 shares for which Mr
Calister Turner, 11l 1994 Generation Skipping Trust
(2) Includes options to acquire 31,640 shares of th
days.

(3) Includes options to acquire 124,292 shares of t
60 days.

(4) Includes options to acquire 43,358 shares of th
60 days.

(5) See Notes 1 and 2 on page 2.

(6) Includes 826,482 shares of the Company's Comm
exercisable within 60 days and full conversion of t

furnished by the individuals named) concerning each
n Table and all executive officers and directors as

Shares of Stock Beneficial

31, 1995
Director
or Off. Series A(2) Percent of
ation Since Preferred Class
and 1981

ative
Merchandising 1988
and Chief 1992

er
President, 1989

1,715,742(5) 100.0%

e Company's Common Stock which are currently exerci
. Carpenter has shared voting and investment rights

e Company's Common Stock which are currently exerci
he Company's Common Stock which are currently exerc
e Company's Common Stock which are currently exerc

on Stock subject to option exercise which are curr
he Series A Preferred Stock deemed to be beneficial

of the nominees, the
a group.

ly Owned on January
Common Percent of
Stock Class(2)
185,5313(3) *

10,814(4) *

11,716(5) *

108,052(6) *

17,768(7) *
1,433,557(8) 2.1
13,093,839(10)19.5%(11)

45,947(12)*

39,233(13)*

d sole voting and investment
ations are based upon

nuary 3, 1995. * - denotes
sable or exercisable within
sable or exercisable within 60
able or exercisable within 60
able or exercisable within 60
able or exercisable within 60

trusts established for the

ries A Preferred Stock.
sable or exercisable within

sable or exercisable within 60

of the nominees, the
a group.

ly Owned on January
Common Percent of
Stock Class(3)
237,134(1) *
114,398(2) *
143,104(3) *

126,215(4) *

16,804,765(6) 25.0%

sable or exercisable within
as a Co-Trustee of the

sable or exercisable within 60
isable or exercisable within
isable or exercisable within

ently exercisable or
ly held by Cal Turner, Jr.



<PAGE
PROPOSAL NO. 1: ELECTION OF DIRECTORS

Directors are elected each year to hold officel tinéi next annual meeting of stockholders and tin¢iir successors are duly elected and
qualified. The Company's bylaws provide for a minimof three and a maximum of fifteen directors,&Ract number to be set by the Board
of Directors. The current Board of Directors cotsi#f nine members, and at its March 1995 meetiagBoard of Directors nominated those
same nine individuals to stand for election att885 Annual Meeting of Stockholders.

In the election of directors, pursuant to the KekyuBusiness Corporation Act, each stockholderlstaale the right to cast as many votes in
the aggregate as he shall hold shares of Commak §io Series A Preferred Stock as adjusted foratang rights) multiplied by the number
of directors to be elected; and each stockholdsr ecaat the whole number of votes for any one nomoredistribute such votes among twc
more nominees. Unless contrary instructions areived, the enclosed proxy will be voted in favoetdcting as directors the nominees listed
below. Each nominee has consented to be a candiddtt® serve, if elected. While the Board hasaason to believe that any nominee will
be unable to accept nomination or election asexttr, if such an event should occur, the proxidisbe voted with discretionary authority f

a substitute or substitutes as shall be desigrstélde current Board of Directors.

The following sets forth certain information congieg each of the nominees:

James L. Clayton has served for more than thefpasyears as Chief Executive Officer of Claytonrhakes, Inc. Clayton Homes, Inc.
produces, sells and finances manufactured home<ldyton served as President of Clayton Homes,fiom 1956 through 1993. Mr.
Clayton has served as Chairman of First Heritag&kBince 1992, is a director of ROC Communities,,la manufactured homes company
and Goody's Family Clothing, Inc.

James D. Cockman, Chairman and Chief Executive@ffdf Ocean Fresh Express International, Inc.skaged as an executive of the
following divisions of Sara Lee Corporation: Cha@nm Food Service (1989 to September, 1992); Chairfesident and Chief Executive
Officer, PYA/Monarch, Inc. (1985 to 1989). Mr. Cankn is also a member of the boards of directoBlajton Homes, Inc. and Ryan's
Family Steak House, a family restaurant chain.

Reginald D. Dickson is Chairman of the New Age B&dtp. and President Emeritus of Inroads, Incomprofit organization supporting
minority education. Mr. Dickson served as Presiderd Chief Executive Officer of Inroads, Inc. frd®83 to 1993. He also serves as a
director of First American Corporation, Nashvilleennessee.

John B. Holland has served since 1992 as Presaaieh€hief Operating Officer of Fruit of the Loomgl, a manufacturer of underwear and
other soft goods. Mr. Holland has served since E76hairman and Chief Executive Officer of Uniomddrwear Co., Inc., a subsidiary of
Fruit of the Loom, Inc. Mr. Holland is a membertbé board of directors of National City Bank Kerktyca bank holding company, and Fruit
of the Loom, Inc.

Wallace N. Rasmussen served as Chairman of thedBoatr Chief Executive Officer of Beatrice Foods, lantil his retirement in June, 1979,
at which time he became a consultant to that catjmr. He serves as a member of the board of direcf Shoney's, Inc., a family restaurant
chain, and NationsBar- Tennessee, N./



Cal Turner, founder of the Company, served as @Glairof the Board from 1955 until December, 1988idHaurrently a consultant to the
Company. See "Transactions with Management andr&the

Cal Turner, Jr. joined the Company in 1965 and @lested President and Chief Executive Officer i@ ZLMr. Turner has served as Chairr
of the Board since January, 1989. Mr. Turner iseantmer of the board of directors of First Americargdration, Nashville, Tennessee,
Thomas Nelson, Inc., a publishing company, and &yisrinc.

David M. Wilds is a principal of Nelson Capital @oiFrom 1990 to 1995, Mr. Wilds served as Chairmfathe Board of Cumberland Health
Systems, Inc., an owner and operator of psychibtrgpitals. From 1969 until 1990, Mr. Wilds wasaatper with J. C. Bradford & Co., an
investment banking company. Mr. Wilds is also &clior of LDDS Communications, Inc.

William S. Wire, Il served from 1986 until Janu&@¥, 1994 as Chairman of the Board of Genesco, anmanufacturer, wholesaler and
retailer of footwear and clothing. Mr. Wire senasl Chief Executive Officer of Genesco, Inc. fronriRd.986 to January 31, 1993. Mr. Wire
serves as a director of First American Corporatidashville, Tennessee and Genesco, Inc.

COMMITTEES OF THE BOARD. The Company has a Corpofabvernance and Compensation Committee ("CGC Cuget)i and an
Audit Committee. The current members of the CGC @ittee are Messrs. Wire (Chairman), Wilds and Ras®n. The CGC Committee
reviews and recommends policies and practiceshfoClorporation's corporate governance profile. T8& Committee sets the total
compensation of, and reports to the Board of Dinecinitial and proposed salary changes paid texaltutive officers and any employee
whose annual compensation exceeds that of the igaé$ executive officer. The CGC Committee revidlaes compensation policies of the
Company and compensation programs in which offiogag participate. In addition, the CGC Committeeadeps general criteria concerning
the qualifications and selection of Board membaeis afficers, and recommends candidates for suchigos to the Board of Directors. The
CGC Committee will consider persons recommendesitgkholders as potential nominees for directdétbiei names of such persons are
submitted in writing to the Chairman of the CGC Qoittee or the Secretary of the Company. These rewmdations must be accompanied
by a full statement of qualifications and an indima of the person's willingness to serve.

The CGC Committee also administers the Companytk giption plans, excluding the 1988 Outside DoextPlan and the 1993 Outside
Directors' Plan which are administered by Cal Tuared Cal Turner, Jr. At least annually, the CG@nButtee specifically reviews the
standards of performance of the President and Exietutive Officer ("CEQO") for compensation purpasgSee "Report of the Corporate
Governance and Compensation Committee of the Bafdbirectors on Executive Compensation.") The CGEnittee met four times
during fiscal 1995.

The Audit Committee is composed of Messrs. Hollé@dairman), Cockman, Clayton and Dickson. The fiamst of the Audit Committee
include providing advice and assistance regardagganting, auditing, corporate compliance and fa@reporting practices of the
Company. Each year it will recommend to the Boafitdna of independent certified public accountamtsérve as auditors. The Audit
Committee will review with the auditors the scopel aesults of their annual audit, fees in connectiith their audit and nonaudit services,
and the independence of the Company's auditorsAtidé Committee met three times during fiscal 1<



During fiscal 1995, the Board of Directors heldefimeetings. All directors attended more than 75%h®faggregate number of meetings of
the Board and committees on which they serve.

COMPENSATION OF DIRECTORS. Directors receive a $8,@uarterly retainer, an additional $1,250 foerading each regular meeting of
the Board, and an additional $1,250 for membeendihg each committee meeting. Committee Chairraeeive an additional $250 per
Committee meeting. Compensation for telephonic ingetis one-half the above rates. Board membersasbdofficers of the Company do
not receive any separate compensation for atteriliragd or committee meetings. In addition, theaes who are not employees of the
Company are entitled to receive stock options @ursto the terms of the Company's 1993 Outsidedire Stock Option Plan. Subject to
stockholder approval, the non-employee directoadl &le entitled to receive stock option grants parg to the 1995 Outside Directors Stock
Option Plan. Each non-employee director is entittethe nondiscretionary grants set forth therSie Proposal No. 3 and Exhibit B attached
hereto.

DEFERRED COMPENSATION PLAN FOR DIRECTORS. In Decemt993, the Board of Directors unanimously apptdcaeoluntary,
nonqualified compensation plan for Director compgias. All outside Directors are eligible to paipiate in the plan. Under the plan, each
Director may voluntarily defer receipt of all opart of any fees normally paid by the Company ®Director. The fees eligible for deferral
are defined as retainer, Board meeting fees andnitbee meeting fees. The compensation deferrerkiited to a liability account which is
increased quarterly at a minimum rate of 6% per.yBae benefits will be paid, upon termination frtime Board, as deferred compensation to
the Director as follows: (a)upon attaining age 65wy age thereafter as a lump sum of the accuatuatcount; (b) in the event of total
disability, as a lump sum of the accumulated actdahin the event of death, as a lump sum ofabeumulated account; or (d) in the ever
voluntary termination, as a lump sum of the accatad accoun



REPORT OF THE CORPORATE GOVERNANCE AND COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS ON
EXECUTIVE COMPENSATION

The three-member Corporate Governance and Comjpam§€axmmittee of the Board of Directors ("Commitdeerepared the following
executive compensation report.

A. COMPENSATION PHILOSOPHY

The Company has adopted the concept of pay-foepagnce linking management compensation, Comparigrpgance and stockholder
return. This strategy reflects the Company's desipay for results that are consistent with the dreals of the Company and the stockholc
The Committee and the Company believe that comppimariable, direct and indirect pay componentd€ompensation program enables
Company to attract, retain and motivate resultsrded employees to achieve higher levels of peidoaa.

1. VARIABLE COMPENSATION PHILOSOPHY

At nearly all levels of the Company, a significgottion of pay is variable, being contingent upanany (or store) performance. The
performance-based component, whether annual iveeotilong-term incentive, is significant enouglsésve as a strong incentive.
Additionally, performance-based compensation thioting granting of stock options to employees setwé@screase employee ownership of
the Company.

2. DIRECT COMPENSATION PHILOSOPHY

Though performance-based compensation is to be &siggt, base pay is competitive. The Company kedibase pay should relate to the
skills required to perform a job and to the valfieach job performed relative to the market, indysind strategic importance to the
Company. This method of valuation allows the Conyparespond to changes in its needs and chandks labor market. Increases in base
pay require a satisfactory or better level of penfance as determined by the Committee.

3. INDIRECT COMPENSATION PHILOSOPHY

The Company's indirect-compensation programs pridteemployees from extreme financial hardshifhm event of a catastrophic illness or
injury and provide limited income security for retinent years. Health, life and disability benefdgrams should provide competitive levels
of protection without jeopardizing the Company'sifion as a low-cost retailer. The Company man&geadth care costs aggressively and
enlists employee assistance in cost managementiolfegs have various opportunities to share in healte cost- reductions and are
encouraged to adopt healthy lifestyles.

The Company's retirement benefit plans should pelimited income security at retirement for thpital employee. The Employee Stock
Ownership Plan reflects the Company's commitmemtiti@spread stock ownership of the Company by eyegs at all levels of employme
Employees are also invited to share in ownershijpp@Company through participation in the Dollam@&el Stock Purchase Pl:



B. EXECUTIVE OFFICER COMPENSATION

Under the supervision of the Committee, the Compgeaas/developed compensation polices and prograsignel to provide competitive
levels of compensation that integrate pay withGoepany's annual and long-term performance goaks.GJompany is committed to creating
an incentive for its employees to contribute todkerall results of the Company thereby encouragitepm approach toward accomplishn
of corporate objectives and creating value forldtotders.

The executive officers' compensation for fiscal 3 8&flected the Company's increasing emphasisiog pay to both short-term and long-
term incentives. The short-term incentive is anuahcash bonus based on a percentage of the execfficer's salary. The long-term
incentives are performance-based stock optionenkine pay awarded to the CEO and the other offioamed in the Summary
Compensation Table in fiscal 1995 (or the "Nameddtxive Officers™) was controlled by Company periance goals which are established
annually. While the Committee's approach to basepemsation is to offer competitive (although slighbwer- than-average) salaries to the
CEO and the other Named Executive Officers in caispa with market practices, base salaries haverhea relatively smaller element in
the total executive officer compensation packagiasompany's pay-for-performance component @ay®re significant role. The fiscal
1995 average base salaries for the Named Exeddffieers (not including the CEQO) increased 12%. Twease in base salaries in fiscal
1995 was determined based upon recommendationslmgattie human resources department to the Committesview of peer group
comparison data (using the peer group compensstiey published by Management Compensation Seivarel the subjective analysis of
the Committee after evaluating the recommendatio®st group data, the Company's overall performandehe respective individual
performance criteria of the Named Executive Officer

1. ANNUAL CASH BONUSES

The Company's annual cash bonuses paid to the @seofficers make up the short-term incentive comgnt of their fiscal 1995 cash
compensation. The payment of annual cash bonusesésl on both objective and subjective criteria.

Objective criteria include actual earnings per shasults versus target earnings per share resulistablished by the Committee at the end of
the prior fiscal year. The Company uses earningsipare improvement for determining target goatgtie executive officer's variable pay
primarily two reasons: First, it is a defined measof total Company performance and second, iteaeasily identified and reviewed by
stockholders



Under the cash bonus incentive program effectivedsh bonuses paid in fiscal 1995, there wereetavaings per share goals established by
the Committee, both of which exceeded the prior'ggeerformance. If the Company reached the fgtttdished or "target" goal, which was
considered by the Committee to be challenging, 8@ of the total possible payout was awardedhdf@ompany reached the second or
"stretch" goal, which was considered by the Conaritb be extremely challenging, then the total iptsspayout was awarded.

In fiscal 1995, the Committee approved an enhannétoehe existing program, which will be applicalibr fiscal 1996, that establishes an
additional earnings-per-share goal between thetargal and stretch goal and enhances the casls&®awnailable for participants. Under the
enhanced program, if the target goal is met, tlee@tive officer will receive 25% of salary as alcasnus. If the mid-level goal is met, the
executive officer will receive 50% of fiscal 1998lary as a cash bonus and, if the stretch goaktstime executive officer will receive 75% of
fiscal 1996 salary as a cash bonus. The enhanogdgon for the CEO differs. If the Company meetsxweeds its stretch earnings-per-share
goal, the CEOQO's cash bonus will be equal to 100%io$alary.

Subjective performance criteria include the resofitsach executive officer's performance reviewspant to the Company's Performance
Development Process ("PDP"). The Company's PDR@sv@rehensive program that focuses on total pedoce improvement by
concentrating on "Key Development Areas" ("KDA")dalKey Result Areas" ("KRA"). KDAs emphasize slélhhancement, leadership
development, and career goal aspirations of empkyWeRASs focus on the key results required to abttipursue the Company's mission.
KDAs and KRAs are set annually for each managemenmioyee by the employee's supervisor, and the payof an annual bonus is
dependent upon each executive officer achievingniizidual goals. That is, Company performancedsthe sole criterion by which an
executive officer's annual cash bonus payout isrdeéhed. Two factors determine whether an execwufieer would receive an annual cash
bonus: (1) the Company must achieve an establisagtdngs-per-share improvement goal; AND (2) thidvidual must achieve a satisfactory
performance evaluation based upon the above-descBBP factors. Therefore, full weight is giveresxh of these factors. For each
executive officer, both Company and individual go@lr fiscal 1995 were met or exceeded.

Because the Company exceeded its stretch earnergshpre improvement goals for fiscal 1995, anébse each executive officer achieved
his previouslyestablished subjective performance goals, the maxitash bonus award was paid. This cash bonus cemprepresents 3C
of the total cash compensation paid to each exexofficer.

2. EMPLOYEE STOCK INCENTIVE PLAN

The Company's 1989 Employee Stock Incentive PIa889 Plan") and 1993 Employee Stock Incentive P1a893 Plan") award non-
qualified performancéased stock options to the executive officers, dapnt directors and other personnel considerdu tim key positions
as approved by the Compensation Committee.

In fiscal 1994, the Committee granted performanagell stock options under its "Stock Incentive" pogwith three annual vesting
schedules (fiscal 1995, fiscal 1996 and fiscal }¥@&ed on corporate performance goals (as meabyrearnings-per-share improvement)
and individual performance goals (as measureddmpngprehensive review process, the "PDP"). To furtéineourage outstanding
performance, the Committee adopted a compensatagrgm that ties stock option awards to targetsiretch earnings-peshare goals. If tt
Committee-established target earnings per shaddgoeet and the individual performance goals aet, 7% of the total possible stock
option benefit (based on stock options with a fiaérket value of approximately three times salaf)bve earned. If the Committee-
established stretch earnings-per-share goal imnmethe individual performance goals are met, 100%e total possible stock option benefit
(based on stock options with a fair market valuaggroximately four and one-half times salary) wél earned. Except for certain stock
options



granted to Mr. Garner, all stock options grantefiscal years 1993, 1994 and 1995 to the officdesiified in the summary compensation
table were granted at market price.

In fiscal 1993, the Company hired Mr. Garner tcetétke position of Chief Financial Officer. His imitsalary was deemed to be below-market
for such a position; however, he was awarded stptions at an exercise price below the then cumearket price (as provided for in the
1989 and 1993 Plan). The value of the below-mapkeiion of the options granted to Mr. Garner issgrged in the summary compensation
table in the "Other Annual Compensation" column.

In fiscal 1995, the Committee approved an enhannétoehe existing stock option program that essalels incremental earnings-per-share
goals between the target goal and stretch goaletthe enhanced program, if the target goal isexkes but the stretch goal is not met, then a
payout greater than 50% of the total possible palatless than 100% of the total possible paymatwarded. The percentage payout above
50% of the total possible payout increases comnratedy with the rate at which the target goal isesded up to the total possible payout

is tied to the Committee-established stretch goal.

In determining the number of the shares subjestdok options granted to the employees eligiblgaiticipate in the Plan, the Committee
takes into account the respective scope of accbilityathe strategic and operational responsiieitof such employees, as well as the salary
levels of such employees.

Compensation data from the Management Compensaéorices compensation survey reveals that annoeh grants (calculated as grant
price times the number of shares granted) aredilpiexpressed as a multiple of salary. For the Cattiual grant amounts fall within a rar

of one to three times the CEO's annual salary exedutive officer's grant amounts fall within agerof one-half to one and one-half times
the executive officer's salary. Because the Coremitias decided to place greater emphasis on tfigrpance-based component of
compensation, it pays lower-than-average salaoiethé CEO and executive officers but sets incentvmpensation multiples at or above the
high end of the peer group survey ranges for tpesd#ions. Specifically, the Committee has establisan incentive compensation multiple
approximately three to four and one-half timesryalar determining annual stock option grants fog CEO and the other executive officers.
These options are valued by multiplying the optiarrcise price (fair market value at the time @y by the number of shares granted.

In addition, in fiscal 1995 the Committee estal®isla stock- option program called the "Stock Ppusgram. This program, which is
composed of option grants under the 1989 Plantamd @93 Plan, awards additional stock options &zetive officers who maintain a level

of Company-stock ownership (determined by therfarket value as set by the New York Stock Exchdraging price at the close of
business on April 1) equal to at least two and trad-times their salary. The CEO is required tantan ownership of four times his salary

be eligible to participate in this program. Eackaxive officer earns additional options for theghase of Common Stock equal to 25% of
the annual number of options for the purchase ah@on Stock earned by the executive officer throtinghStock Incentive program if he
maintains his required ownership level from May RApril 30 of the vesting year. Because the stqufioms available under the Stock Plus
program are based on the number of Stock Inceptivgram options that vest in a given year, if tlienPany fails to meet any of its earnings-
per-share goals or the executive officer fails etrhis individual performance goals, the StoclksRBlock options will not be awarded even if
the executive officer has maintained his requisael of Compan-stock



ownership. That is, the Stock Plus program rewdrdsCEO and the Named Executive Officers with arfmen of 25% of the number of
options for the purchase of Common Stock shards/gst under the provisions of the Stock Incengik@gram if he maintains the required
level of Company stock.

Because (1) the Company exceeded its stretch earpier- share improvement goals for fiscal 199beéth named executive officer
achieved his previously-established subjectivequarénce goals and (3) each Named Executive Offiedrthe ownership requirements to be
eligible for the Stock Plus program grants, the imaxn number of options which could vest in fisc88% became fully vested. These grants
do not provide for the power to accelerate vesbinghe Committee based upon the achievement of@mdyof the two vesting criteria--each
must be met or the options designated for that gemacanceled.

C. CHIEF EXECUTIVE OFFICER COMPENSATION

As with the other executive officers, the CEQ's pemsation reflects the Company's increasing emgploaisiying compensation to both short-
term and long-term performance goals. When detengithe CEO's salary, the Committee considers &©'€ prior year performance and
expected future contributions to the Company a$ agepeer-industry survey results published anpuAl compared to the industry
comparison group, the CEO's salary was 6% lessttieagroup median. The 19% increase in the CEQisysia 1995 was a result of the
Committee's decision to reward him for his leadgrsind the Company's outstanding performance asumeg by, but not limited to, such
factors as earnings-per-share improvement, satkpmfit increases and expense reduction. The C&&lesy increase is also a result of the
Committee's effort to bring his salary closer te thdustry average which, prior to the increases 2226 below the comparison year peer-
industry average.

The Committee, believing that the CEO should hareescompensation at risk in order to encouragepadnce that maximizes stockholder
return, has created a significant opportunity fddidonal compensation through performance-baseentives. The performance-based
compensation for which the CEO is eligible takesfttrm of both short-term and long-term incentivgke the other executive officers, the
CEO is eligible for a cash bonus-

- -the short-term incentive--based on the attaintmémdividual goals and earnings-p&nare improvement goals. In fiscal 1995, this itive!
linked 30% of the CEQ's total cash compensatigretormance. Also like the other executive officéhe CEO is eligible for non-qualified
performance-based stock options--the long-termnitice--awarded upon the attainment of Committetal#shed earnings-per-share
improvement goals, individual performance goals, doid"Stock Plus" program eligibility, certain oership level requirements.

The Committee believes that in order to maximize@tEQO's performance, a substantial portion of tB®'8 compensation should be tied
directly to overall Company performance. Consisteitih this philosophy, the Committee has establishealightly lower- than-average salary
for the CEO (as compared to CEOs of the peer- goongpensation survey participants) while emphagite pay- for-performance
components of the CEO's total compensation pack&fen considering the CEO's pay-for-performancepmmnt of his compensation
package, the Committee took into considerationrgray-for-performance awards. The Committee deteechthat based on the CEQO's
individual performance and the performance of then@Bany, it was important to continue its incentteenpensation program in a manner

is competitive in the industry and that continuesibtivate and reward outstanding performanceadt in fiscal 1995, upon reviewing the
CEO's fiscal 1994 performance, and the CEO's cosgim package including past stock option grahessCommittee decided to grant him
additional stock options under the Stock Incengixegram as a reward for past outstanding performand as an incentive for future
outstanding performance. Like all Stock Incentivegsam grants, vesting



contingent upon both the Company's achievemenramiiggs-per- share goals and the CEO's achieveofi@mdividual performance goals.
This additional grant is set forth in the stockioptgrant table in the "number of options grantedfumn.

The CEOQ's shorterm incentive compensation program effective fnfgrmance of fiscal 1994 and paid in fiscal 198&arded the CEO wit
a cash bonus of 50% of his annual salary. To lygbddi for this cash bonus award, the CEO was reduio achieve personal performance
goals established by the Committee, and the Compadyo meet its stretch earnings-per-share goal.

The CEO's long-term incentive compensation progeéfactive for fiscal 1995 rewards the CEO with &toption grants up to approximately
three to four and one-half times his annual saldtie Committee-established "target" earningsgi@are goals are met and the CEO meets
his individual performance goals, he will earn 6@#the total possible payout (based on three tiniesnnual salary). If both individual and

"stretch" earnings per share goals are met, thel€HEO will earn 100% of the total possible stockarpbenefit (based on four and one-half

times his annual salary).

In fiscal 1995, the Committee enhanced both itststeom incentive program (cash bonus) and longttercentive program (stock option
grants). Under the Company's enhanced cash boogeapn, the Committee added a "mid-level" earningsghare goal between the target
goal and stretch goal and increased the CEO'sgotsible cash-bonus incentive to 100% of his galkw be eligible for this cash bonus
award, the CEO must achieve personal performanals ggtablished by the Committee, and the Comparst meet at least one of its
earnings-per-share goals. If the CEO meets higithaial performance goals and the Company mee@adismittee-established "target” goal,
the CEO will receive a cash bonus equal to 25%&hnual salary. If the CEQO's individual goals &mel Committee-established "mid-level"
earnings-per-share goal is met, then the CEO ®dkkive a cash bonus equal to 50% of his annualysé#ladhe CEQ's individual goals are met
and the Committee-established "stretch" earningsspare goal is met, then the CEO will receive shdaonus equal to 100% of his annual
salary.

The Committee's enhancement to the existing Stoodnitive program establishes incremental earniegssipare goals between the target
earnings-per-share goal and stretch earnings-gge-gfoal. Under the enhanced program, if the taygetis exceeded but the stretch goal is
not met, then a payout greater than 50% of thé paotssible payout but less than 100% of the tadabkjble payout is awarded. The percentage
payout above 50% of the total possible payout eee commensurately with the rate at which theetaygal is exceeded up to the total
possible payout that is tied to the Committee-distadd stretch goal.

The CEO is also eligible to participate in the Camgs Stock Plus program. This program, which imposed of option grants under the 1
Plan and the 1993 Plan, rewards the CEO with amiditistock options if he maintains a level of Compatock ownership equal to at least
four times his salary. The CEO earns additionailomstfor the purchase of Common Stock equal to 5% e maximum number of options
for the purchase of Common Stock that he earnsigiirthe Stock Incentive program if he maintainsréguired ownership level from May 1
to April 30 of the vesting year. Because the stoptons available under the Stock Plus progranbased on the number of Stock Incentive
program options that vest in a given year, if thienPany fails to meet any of its earnings per sigasds or the executive officer fails to meet
his individual performance goals, the Stock Plaglsbptions will not be rewarded even if the exemibfficer has maintained his required
level of Company-stock ownership. That is, the Btelus program rewards the CEO with a premium 6625 the shares that vest under the
provisions of the Stock Incentive program if he miains the required level of Company stc



For fiscal 1995, the Company exceeded its estaddligierformance goals with a 26.6% increase in sbtaik sales, a 13.5% increase in same-
store sales and a 47.9% increase in earnings pez.dbecause the Company exceeded the Commitialalissed "stretch” earnings-per-share
improvement goals, the CEO achieved previouslybdisteed subjective performance goals, and the CEOtihe share ownership
requirement, he received the maximum amount oattaélable variable component.

D. DEDUCTIBILITY

The Committee continues to analyze the potentipkich of the $1,000,000 limit on the deductibilifyexecutive compensation for federal
income tax purposes enacted as part of the 1993DmBudget Reconciliation Act ("OBRA"). Under thregulations proposed by the
Department of the Treasury, particularly the traosirules, compensation pursuant to the Compaatgtk plans should qualify as
"performance-based" and, therefore, excluded fioerhtl,000,000 limit. The Board has proposed cepearmparticipant limitations on grants
pursuant to the proposed 1995 Employee Stock liveeRtan (see Proposal No. 2) so that awards oksiptions should be considered
"performance based" following expiration of thens#ion rules.

Other forms of compensation provided by the Comparnis executives, however, are not excluded fsaich limit. Because the Company
does not believe it is in any immediate dangepsinlg any deductions, no definitive determinatibage been made by the Committee as to
whether it will approve any compensation arrangesidrat will cause the $1,000,000 limit to be extszkin the future.

William S. Wire, Il - Committee Chairman Wallace Rasmussen
David M. Wilds



COMMON STOCK PERFORMANCE

As a part of the executive compensation informagicesented in this Proxy Statement, the SecuatiesExchange Commission requires the
Company to prepare a performance graph that comjitareumulative total shareholders' return duthrggprevious five years with a
performance indicator of the overall stock marked the Company's peer group. For the overall stoatket performance indicator, the
Company has chosen to use the S&P Midcap 400 irkttexthe peer group, the Company has chosen tthagaublicly-held participants of
the compensation survey published by Managementp@ogation Services used by the Committee whenwéngeand establishing the
Company's executive compensation policies.

1/90 1/91 1/92 1/93 1/94 1/95
Dollar General 100 122 308 467 7 15 1066
Corporation
Peer Group (see 100 112 193 244 231 198

Note 1)

S & P Midcap 400 100 108 158 176 2 03 193



EXECUTIVE COMPENSATION

The following table provides information as to ann
the Company's Chief Executive Officer and the perso
executive officers of the Company (collectively the
Named Executive Officer holds any SARs. (Please se

Annual Compensati

Name and Principal Fiscal Salary Bonus
Position Year ($) %)
Cal Turner, Jr., 1995 474,220 200,0

Chairman, President 1994 400,000 177,5
and Chief Executive 1993 355,000 177,5
Officer

Bob Carpenter, Chief 1995 147,083 70,0
Administrative Officer, 1994 140,000

Corporate Secretary and 1993 125,000
Chief Counsel

Mike Ennis, Vice 1995 139,379 62,5
President 1994 125,000 44,8
Merchandising 1993 112,000 44,8
Operations

C. Kent Garner, 1995 166,720 80,000

Chief Financial 1994 155,274 -0-
Officer 1993 9,952 -

Leigh Stelmach, 1995 212,832 87,500
Executive Vice 1994 175,000 75,0
President Operations 1993 150,000 75,0

ual, long-term or other compensation during fiscal

ns who, at the end of fiscal 1995, were the other f
"Named Executive Officers"). The Company awarded
e table notes on following page.

on Long-Term Compensation
Awards Payouts
Re-
Other stricted  Sec. All
Annual  Stock Under- Other

Comp. Awards lying LTIP C
$) %) Options Pay  (

00 10,034 312,741 5
00 10,599 357,420 9
00 12,133 -0- 8
00 8,773 41,317

62,500 8,625 165,466 1
62,500 6,677 -0-
00 2,636 30,153
00 2,636 120,623 1
00 1,146 -0-
830,942 41,317 6,000
294,834 165,466 1,179
0- 1,027 170,897

8,851 41,317 6,000
00 8,851 165,466
00 3,858 -0-

1995, 1994 and 1993 for
our most highly-compensated
no SARs in fiscal 1995, and no

8,254
8,010



NOTESTO SUMMARY COMPENSATION TABLE:

OTHER ANNUAL COMPENSATION - The amounts reportedtliis column reflect gross-ups for tax reimbursetsenhe 1995 amount
reported for Mr. Garner includes $825,315 représgrihe above-market value of stock options paigayable to him during this period (see
Corporate Governance and Executive Compensatiom@ibee Report for a discussion of Mr. Garner's Istmgtion grants) and a $5,727
gross-up for tax reimbursement. The 1994 amourdrteg for Mr. Garner includes $228,825 represeritimgabove-market value of stock
options paid or payable to him during this periseg Corporate Governance and Executive Compengatiommittee Report for a discussion
of Mr. Garner's stock option grants), a $5,727 sugsfor tax reimbursement, the forgiveness of a @3®relocation loan, and $3,782 in ot
perquisites. The 1993 amount reported for Mr. Gareféects the forgiveness of a $1,027 moving-esgsrioan.

SECURITIES UNDERLYING OPTIONS - The Stock Incentireogram options granted in fiscal 1994 and 1983@west in three
increments upon the attainment of individual anan@any performance (earnings-per-share improvengaats established for fiscal years
1995, 1996 and 1997. The Stock Plus program optomsted in fiscal 1995 are to vest in fiscal 18@96n the holder s maintaining the
required stock ownership level, the holder s aittgimdividual perform fully vested.

RESTRICTED STOCK AWARDS - The Company granted rairieted stock awards in fiscal 1995, fiscal 1994iscal 1993. No executive
officer holds any restricted stock awards.

LTIP PAYOUTS- None paid.

ALL OTHER COMPENSATION - Includes $5,250 contribdt® each executive officer's retirement accouriisical 1995, $8,254
contributed to each executive officer's retiremegttount in fiscal 1994 and $8,010 contributed hezxecutive officer's retirement accour
fiscal 1993 (with the exception of Mr. Garner whasnineligible because of length of service to nezeai contribution in fiscal 1994 or fiscal
1993). Includes the Company's contribution to eadtutive officer's Employee Stock Ownership PEBQP) account for the following
fiscal years: Mr. Turner: 1995 - $750, 1994 - $8,98993 - $3,836; Mr. Carpenter:

1995 - $750, 1994 - $6,649, 1993 - $3,640; Mr. Enh®95 - $750, 1994 - $6,894, 1993 - $1,820; Mrr@r: 1995 - $750, 1994 - $1,179,
1993 - $-0-; Mr. Stelmach: 1995 - $750, 1994 - $8,81993

- - $3,897. Includes for Mr. Turner the followingnaunts paid as premiums on a split-dollar life lasie policy: 1995 - $53,420, 1994 -
$75,290 and 1993, $75,2¢



OPTIONS GRANTED IN LAST FISCAL YEAR

The following table provides information as to opt
granted no SARs in fiscal 1995.

& of
Total
No.of  Options
Securities  Granted to Exerc
Underlying  Employees or
Options in Fiscal Base Price
Name Granted(#)(2) Year 1995
Cal 312,741 40.24%
Turner, Jr.
Bob 41,317 2.67%
Carpenter
Mike 30,153 1.95%
Ennis
C. Kent 41,317 2.67%
Garner
Leigh 41,317 2.67%

(1) Based on actual option term and annual compound
(2) Grants for exercutive officers and stock grants
ownership. In addition, Cal Turner, Jr. received ad
178,709, although tied to performance are not tied
and Compensation Committee report for discussion

ions granted to the Named Executive Officers during

Potential
Realizable Value
at Assumed
ise Rates of Stock
Price Appreciation
Expiration for Option Term(1)
($/sSh) Date 5%($) 1
<
$19.28 4/11/04 $3,792
$19.04 3/21/04 $ 494
$19.04 3/21/04 $ 361
$19.04 3/21/04 $ 494
$19.04 3/21/04 $ 494
ing.

based on personal performance goals, corporate per
ditional performance-based stock options. Of the 3
to personal ownership. See Corporate Governance
of these grants.

fiscal 1995. The Company

0%(3)
,012  $9,609,704
, 736 $1,253,758
,057 $ 914,988
, 736 $1,253,758
, 736 $1,253,758

formance goals, and personal
12,741 shares granted,,7



AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND AND YEAR-END OPTION VALUES

The following table provides information as to

Shares

Acquired on  Value
Name Exercise(#) Realized($)
Cal Turner, Jr. 353,061 $6,978,355
Bob Carpenter 135,333 $2,470,254
Mike Ennis 82,022 $1,433,743
C. Kent Garner 89,963 $1,099,080
Leigh Stelmach 164,043 $2,782,480

*Market value of underlying securities at exercise

options exercised or held by the Named Executive O

Number of Unexercised Value of Unexerci
Options at In-the-Money Opti
Fiscal Year-End(#) Fiscal Year-End($
* Exercis. Unexercis.  Exercis. Un
-0- 670,161 -0-  $3

45,293 206,783 $911,852 $1
-0- 150,776 -0- %1
80,934 206,783 $1,202,938 $1
-0- 206,783 -0- %1

or year-end, minus the exercise price.

fficers during fiscal 1995.
sed

ons at

éxercis.*
,793,829
,396,840
,018,409
,396,840

,396,840



EMPLOYEE RETIREMENT PLAN

The Company has a non-contributory defined contidibuplan which covers substantially all employéeesluding the Named Executive
Officers. The plan provides retirement, disabiligrmination and death benefits. Each year, asegEbhber 31, the Company contributes for
the benefit of each eligible participating employe®/2% of calendar year gross wages to such jaatits retirement account under the plan.
At least once each year, each participating empeleyetirement account is adjusted to reflect imaest gains or losses.

A participating employee will be paid the full valef his account if the employee retires at thenabretirement age of 65, dies while an
active member of the plan, or becomes totally agrthpnently disabled. If a participating employesvés the Company for reasons other
retirement, death or disability, the employee Wwélentitled to the full value of his vested pensionount. The employee's right to all or part
of the value of his retirement account will depemchis years of service with the Company as praVidghe following chart:

Years of Credited Non-forfeitable
Service Percentage
Less than 4 0%
4 40%
5 or more 00%

As of January 31, 1995, Messrs. Cal Turner, Jri Barpenter, Mike Ennis, C. Kent Garner and Leigirfach had 29, 14, 7, 2 and 5 years
of credited service, respectively. The estimates@nt value of benefits under the plan as of JarRlgr1995 was $222,250 for Cal Turner,
Jr., $77,939 for Bob Carpenter, $42,713 for Mikeign$13,399 for C. Kent Garner and $35,762 foghestelmach. Upon retirement, each
participant has the option of taking a lump sunamiaverage annual payment over a ten-year period.

OTHER EXECUTIVE BENEFIT PLANS

Since 1988, the Company has provided the MastérdrRegnt Plan for Select Key Employees a salaryinaation plan (the "Select
Retirement Plan"), for eligible employees whichlwdntinue to operate in fiscal 1996. The SeledirBeent Plan generally provides for an
annual retirement benefit of 100% of the employsalary on the date of entry into the plan withuatipents based on certain subsequent
salary increases. The retirement benefit for edigibke participant, which cannot exceed an amaretter than the cash value of the life
insurance policy for such participant, is payablerdlO years commencing at age 65. The Selectdr®tint Plan also provides that in the
event an employee dies while in the employ of tben@Gany after entering the Select Retirement Plaméfore retirement, his beneficiaries
will receive 50% of such employee's salary anny#dlya period of 10 years. The Named Executivec®ff are eligible to participate in the
Select Retirement Plan, which is funded by lifaunasce purchased by the Company and payable todimpany on the life of the employee.
Participants in the Select Retirement Plan areedeshly upon reaching retirement age or, if reteatroccurs prior to age 65, the
Compensation Committee may decide in its sole diunr whether to pay benefits under the plan etjualvalue no greater than the cash
value of the life insurance policy for such persbirectors of the Company who are not also exeeutiificers or employees do not particig
in the Select Retirement Plan. If the annual sdkrgls reported in the Summary Compensation T



for the Named Executive Officers were applicablestitement, the estimated annual benefits payalse a ten-year period for Messrs. Cal
Turner, Jr., Bob Carpenter, Mike Ennis, C. Kentri@arand Leigh Stelmach are $474,220, $147,082,,8199$166,720, and $212,832,
respectively.

TRANSACTIONSWITH MANAGEMENT AND OTHERS

Cal Turner, Chairman Emeritus, is engaged as auttans$ to the Company and receives annual compensat $60,000. This amount is for
consulting services unrelated to Mr. Turner's sEras a member of the Company's Board of Directors.

On August 22, 1994, the Company announced thenssuaf 1,715,742 shares of a newly authorized sefieonvertible junior preferred
stock, as approved by the Board of Directors. THares of Series A Convertible Junior Preferred Is{tiee "Series A Preferred Stock") were
issued in exchange for the 8,578,710 (10,723,387asfjusted) shares of Dollar General Common Stogkned by C.T.S., Inc., a personal
holding company controlled by members of the Tufaetily (founders of the Company). The exchanggpotiated and recommended by a
special committee of independent directors of tbenffany's Board of Directors, came in responserémaest from C.T.S., Inc. to consider a
transaction to meet certain estate planning neetfed urner family. In connection with the exchanthe Board of Directors obtained an
opinion from its financial advisor that the exchamwgas fair, from a financial point of view, to te®ckholders of the Company.

The Articles of Amendment to the Restated Arti@désncorporation setting forth the terms, rightsglaonditions of the Series A Preferred
Stock were approved by the Board of Directors. $haes A Preferred Stock was designated from thiesignated preferred stock previot
authorized by the Company's stockholders. The aitn was effected through an Exchange AgreemeetddAugust 22, 1994 by and am
the Company, Dolgencorp, Inc., a wholly-owned sdiasy of the Company, C.T.S., Inc. and the shamdrslof C.T.S., Inc. On August 22,
1994, the Company filed with the Securities andiaxge Commission a Current Report on Form 8-K lilegathis exchange transaction and
including copies of the Exchange Agreement, théckas of Amendment to the Restated Articles of hpovation and Registration Rights
Agreement which contain the terms and conditionhefexchange, the rights and preferences of tHesS& Preferred Stock and certain
limited registration rights for the underlying CoramStock for the benefit of the beneficiaries & Tfurner Children Trust.

John B. Holland, a director, is President and C@ipérating Officer of Fruit of the Loom, Inc., a mdacturer of underwear and other soft
goods. In fiscal 1995, the Company purchased appairly $28,500,000 in goods from Fruit of the Lqdnc.

During 1986, the Company moved certain of its ekgelpersonnel to Nashville, Tennessee. In conoratiith such relocation, the Company
agreed to make a loan to Cal Turner, Jr. to assthe purchase of a new home. The loan is indhe of a junior mortgage secured by the
real property and home. The mortgage will be fpiyd upon a 15-year amortization of the loan. Toedwer is liable for the unpaid balance
of the mortgage at all times. The Company will faega portion of the amortized principal and ingr@nnually, and such amount will be
included as income to the borrower. The Compargrseanent to periodically forgive mortgage amouritstarminate if the borrower leaves
the Company. In the opinion of management, the \eas made on substantially the same terms, indjuditerest rates and collateral, as
those prevailing at the time for comparable tratisas with other persons, ai



does not involve more than the normal risk of ad#éility or present other unfavorable featurese dhtstanding loan carries an annual
interest rate of 9.0% and the amount forgiven leyGompany last year was $30,100.50. On January9®B, the current balance of this jur
mortgage was $84,933.00. The largest aggregatergrobindebtedness outstanding at any time durisgaf 1995 was $93,933.00.

PROPOSAL NO. 2: APPROVAL OF THE 1995 EMPLOYEE STOCK INCENTIVE PLAN

The Board believes that a key element of officet laely employee compensation is stock-based inaentimpensation. Such compensation
advances the interests of the Company by encowagimd providing for, the acquisition of equityargsts in the Company by officers and
key employees, thereby providing substantial mditivefor superior performance. In order to provide Board with greater flexibility, to
adapt to changing economic and competitive conuitiand to implement stock-based compensatioregtest which will attract and retain
those employees who are important to the long grocess of the Company, the Board, at its Marc®5 I8eeting, adopted, subject to
stockholder approval, the 1995 Employee Stock IticerPlan (the "1995 Employee Plan”). If approvegdiie stockholders, the 1995
Employee Plan will become effective as of March 395 and will terminate ten years after that dake full text of the 1995 Employee Pl
is reproduced and attached to this proxy statemeixhibit A.

The 1995 Employee Plan authorizes the issuancp td 8,900,000 shares of the Company's Common Ssoblect to adjustment for events
affecting all of the outstanding Common Stock. TB85 Employee Plan shall be administered by thegamyis Corporate Governance and
Compensation Committee(the "Committee") and alhtganade are at the discretion of the Committee.

The 1995 Employee Plan is proposed because ointlited number of shares remaining available fongrander the 1989 and 1993 Plans.
Assuming full vesting of the maximum number of &sagranted under the 1989 and 1993 Plans, es$entiahares authorized under the
1989 and 1993 Plans shall be allocated. The 1993dyme Plan will allow the Committee the flexibjlito continue the Company s stock-
based compensation strategy to incent those engsoyho are important to the long term successeo€Citimpany.

Awards under the 1995 Employee Plan may be mad#iters and key employees of the Company, itsisiigrses and affiliates (currently
approximately 245 persons), but may not be grarteohy director who is a member of the Committeed@fined in the 1995 Employee PI
or to any other director unless the director is @segular employee of the Company, it subsidiasieaffiliates. The 1995 Employee Plan
imposes no limit on the number of officers and oty employees to whom awards may be made.

The 1995 Employee Plan does limit the number ofeshthat may be granted to any one person in #esfisgal year to options for the
purchase of 500,000 shares. Under OBRA, compemsaxipense with respect to stock options, stockeayigtion rights and other stotlasec
awards having an exercise price that is greater éh@qual to the fair market value of the undedystock at the time of grant are exempt
from the $1,000,000 limitation on deductibility @mong other things, the options or stock appreciatghts are granted pursuant to a plan
approved by stockholders which contains a per pelisat on the number of shares underlying stockdshaward which may be granted
during a specific period to a particular executiVkis limitation to the plan is anticipated to mak#teck-based compensation to Named
Executive Officers not subject to the limitatiorfsSGBRA.



The Committee will have the authority to grant thiéowing type of awards under the 1995 EmployesnP(1) Stock Options; (2) Stock
Appreciation Rights; (3) Restricted Stock and (4he&D Stock-Based Awards.

1. Stock Options. Incentive stock options ("ISCa1y non- qualified stock options may be grantedsémh number of shares as the
Committee will determine and may be granted alamepnjunction with, or in tandem with, other awstehder the 1995 Employee Plan, but
subject to the per person limitation on awards.

A stock option will be exercisable at such timed anbject to such terms and conditions as the Ctteenivill determine and over a term to
be determined by the Committee, which term wilhioemore than ten years after the date of grarmtpanore than five years in the case of an
ISO awarded to certain 10% shareholders. The optice for any ISO will not be less than 100% (11@%he case of certain 10%
shareholders) of the fair market value of the CamyfssCommon Stock as of the date of grant andrigmen-qualified stock option, will be
not less than 50% of the fair market value as efdate of grant. Payment of the option price maintmash, or, in the case of a non-qualified
stock option, as determined by the Committee, areshof Company Common Stock having a fair mar&aktesrequal to the option price.

Upon termination of an optionholder's employmemtdause, such employee's stock options will terteiridan optionholder's employment is
involuntarily terminated without cause, stock opsaill be exercisable for three months followiegnination or until the end of the option
period, whichever is shorter. Upon the disabilityan employee, stock options will be exercisablimithe lesser of the remainder of the
option period or, in the case of a non-qualifieztktoption, three years and, in the case of an t8® year from the date of disability. Upon
the retirement of an employee, stock options vélielxercisable within the lesser of the remaindéhefoption period or, in the case of a non-
qualified stock option, three years and, in theeaafsan ISO, three months from the date of retirgmdpon the retirement of an employee,
stock options will be exercisable within the lesskthe remainder of the option period or, in thee of a non-

qualified stock option, three years and, in theeazfsan ISO, three months from the date of retirgmdpon the death of an employee, stock
options will be exercisable by the deceased emplsyepresentative within the lesser of the renainéithe option period or one year from
the date of the employee's death. Unless othertgtermined by the Committee, only options whicheagercisable on the date of terminat
death, disability, or retirement may be subseqyeamntercised.

2. Stock Appreciation Rights. Stock appreciatigihts ("SARSs") may be granted alone or in conjumctigth all or part of a stock option.
Once a SAR has been exercised, the related partitive stock option, if any, underlying the SARM&rminate. Upon the exercise of an
SAR, the Committee will pay to the employee in ¢a&dbmpany Common Stock or a combination therea ftiethod of payment to be at the
discretion of the Committee), an amount of moneyattp the excess between the fair market valubeoftock on the exercise date and the
SAR exercise price, multiplied by the number of $ARIng exercised. An SAR granted in tandem witbrgbart of a stock option will be
exercisable only when the underlying option is eisable, subject to any conditions specified byGlenmittee at the time of grant.

3. Restricted Stock. Restricted stock may be gdhalene, in conjunction with, or in tandem withhet awards under the 1995 Employee |
and may be conditioned upon the attainment of fipgmrformance goals or such other factors anamittee may determine. Upon the
termination of the



employee's employment for any reason during thieicgen period, all restricted stock either wikkst or be subject to forfeiture, in accorde
with the terms and conditions of the initial awdediring the restriction period, the employee wile the right to vote the restricted stock

to receive any cash dividends. At the time of aywtrd Committee may require the deferral and reitment of any cash dividends in the f
of additional shares of restricted stock. Stockd#imds will be treated as additional shares ofimetl stock and will be subject to the same
terms and conditions as the initial grant.

4. Other Stock-Based Awards. The Committee may @giaot other types of awards that are valued, ialevbr in part, by reference to or
otherwise based on the Company's Common StockeTdwards may be granted alone, in addition tap eeirndem with, stock options, SARs
and restricted stock. Such awards will be made wgons and conditions as the Committee may inigtsrdtion provide.

Federal Income Tax Aspects of the 1995 Employeer. Alae following is a brief summary of the feddradome tax aspects of awards made
under the 1995 Employee Plan based upon the feideahe tax laws in effect on the date hereof. Boisimary is not intended to be
exhaustive, and does not describe state or logk@dasequences.

1. Incentive Stock Options. No taxable income @ized by the participant upon the grant or exercisan 1SO. If Common Stock is issue(
a participant pursuant to the exercise of an 13@,ino disqualifying disposition of the sharesriade by the participant within two years of
the date of grant or within one year after thegfanof the shares to the participant, then: (@nupe sale of the shares, any amount realiz
excess of the option price will be taxed to theipgmant as a long-term capital gain, and any ksstained will be a capital loss, and

(b) no deduction will be allowed to the Companyfederal income tax purposes. The exercise of @l give rise to an item of tax
preference that may result in an alternative mimmtax liability for the participant unless the peigiant makes a disqualifying disposition of
the shares received upon exercise.

If Common Stock acquired upon the exercise of @ ikSdisposed of prior to the expiration of thediog periods described above, then
generally: (a) the participant will realize ordigancome in the year of disposition in an amountado the excess, if any, of the fair market
value of the shares at exercise (or, if less, theumt realized on the disposition of the sharesg) tive option price paid for such shares, and
(b) the Company will be entitled to deduct any stetognized amount. Any further gain or loss realiby the participant will be taxed as
short-term or long-term capital gain or loss, asdhse may be, and will not result in any dedudbipthe Company.

Subject to certain exceptions for disability or tted an ISO is exercised more than three mortlewing the termination of the participan
employment, the option will generally be taxed a®a-qualified stock option.

2. Non-Qualified Stock Options. Except as notedWwelith respect to noqualified stock options: (a) no income is realibgydhe participar
at the time the option is granted; (b) generallgrupxercise of the option, the participant realimeinary income in an amount equal to the
difference between the option price paid for tharek and the fair market value of the shares oddte of exercise and the Company will be
entitled to a tax deduction in the same amount;(apdt disposition, any appreciation



depreciation) after the date of exercise is treattger as short-term or long-term capital gaifoss, depending upon the length of time that
the participant has held the shares. See "Restriétimck” for tax rules applicable where the spneglde of an option is settled in an award of
restricted stock.

3. Stock Appreciation Rights. No income will beliead by a participant in connection with the grahtan SAR. When the SAR is exercised,
the participant will generally be required to indduas taxable ordinary income in the year of eseran amount equal to the amount of cash
and the fair market value of any shares receivad. Gompany will be entitled to a deduction at threetand in the amount included in the
participant's income by reason of the exercisthdfparticipant receives Common Stock upon exenfiseSAR, the post-exercise
appreciation or depreciation will be treated in $hene manner discussed above under "Non- Quastieck Options."

4. Restricted Stock. A participant receiving reseil stock generally will recognize ordinary incoméhe amount of the fair market value of
the restricted stock at the time the stock is myéy subject to forfeiture, less the consideragiaia for the stock. However, a participant may
elect, under Section 83(b) of the Code within 3gsdaf the grant of the stock, to recognize taxaltknary income on the date of grant equal
to the excess of the fair market value of the shafeestricted stock (determined without regarthtorestrictions) over the purchase price of
the restricted stock. Thereafter, if the sharedafeited, the participant will be entitled to edliction, refund, or loss, for tax purposes only,
in an amount equal to the purchase price of thfeifed shares regardless of whether he made ac833(b) election. With respect to the sale
of shares after the forfeiture period has expitled holding period to determine whether the pagoéint has long-term or shagrm capital gai

or loss generally begins when the restriction medgrpires and the tax basis for such shares wikkggly be based on the fair market value of
such shares on such date. However, if the partitipekes an election under Section 83(b), the hglgeriod will commence on the date of
grant, the tax basis will be equal to the fair neéinkalue of shares on such date (determined wittematrd to restrictions), and the Company
generally will be entitled to a deduction equattte amount that is taxable as ordinary income éqtirticipant in the year that such income is
taxable.

5. Dividends and Dividend Equivalents. Dividend&lpan restricted stock generally will be treateccampensation that is taxable as ordinary
income to the participant, and will be deductibjette Company. If, however, the participant makes a
Section 83(b) election, the dividends will be tdeads ordinary income to the participant but wit be deductible by the Company.

6. Other Stock-Based Awards. The federal incomereatment of other stock-based awards will depemthe nature of any such award and
the restrictions applicable to such award. Suchveard may, depending on the conditions applicabtae award, be taxable as an option, an
award of restricted stock, or in a manner not dbesdrherein.

Section 162(m) Provisions. OBRA, passed by Congre$893, imposes a limitation, included as Secfi6@(m) of the Code, on the
deductibility of certain compensation paid to thée€ executive officer and certain other executifficers of publicly traded companies.
Compensation paid to these officers in excess @faR1,000 cannot be claimed as a tax deduction tly sampanies unless such compens.
qualifies for an exemption as performa- based compensation under Section 162(m) of the Qbis anticipated th:



compensation in respect of stock options and SARstgd under the 1995 Employee Plan will qualifiydn exemption as performance-
based compensation under Section 162(m) of the Gfottie exercise price per share for such optams SARs is at least equal to the fair
market value per share of the Common Stock on dite af grant. Other awards (if any) granted underli995 Employee Plan are not
expected to qualify for an exemption as performarased compensation.

Other Provisions of the 1995 Employee Plan. Optams other rights that may be granted under th& E38ployee Plan will vest and becc
immediately exercisable (to the extent not themmi/ested and exercisable and the restrictiondafelture provisions applicable to
restricted stock and other stock-based awarddapidie) if:

(a) any person or entity (including a "group" afired in Section 13 (d) (3) of the Exchange Acthey than the Company or a wholly owned
subsidiary of the Company or an employee benedit pf the Company or any of its subsidiaries, bexothe beneficial owner of the
Company's securities having 20% or more of the éoetbvoting power of all securities that may bet tashe election of directors of the
Company;

(b) as a result of or in connection with a cashiégror exchange offer, merger or other businessawtion, sale of assets or contested
election, or any combination of the foregoing t&st®ns, less than a majority of the combined ptiower of the then outstanding securities
of the Company or any successor entity entitleebte generally in the election of directors or amgh successor are held in the aggregate by
holders of the Company's securities entitled t@\g&nerally in the election of directors immediataiior to such transaction;

(c) during any period of two consecutive yearsjvitiials who at the beginning of such period cdnsgithe Board of Directors cease for any
reason to constitute the majority thereof, unlégsalection or nomination for election of such indiials was approved by a vote of at least
two-thirds of the directors then still in office whvere directors at the beginning of such periad; o

(d) the Committee determines that a potential ceangontrol has occurred as a result of eithesi{greholder approval of an agreement that
would result in one of the events described aba\(@)dhe acquisition of beneficial ownership biyyaperson, entity or group (other than the
Company, any of its subsidiaries or any Companyleyag benefit plan) of the Company's securitiesasgnting 10% or more of the
combined voting power of the then outstanding S&ear

Following the occurrence of any event that woukliein the acceleration of vesting and exercisglals described above, the holders of
stock options and other rights (to the extent they have been held for at least six months ircetse of options and other rights held by
executive officers and directors or other persaigext to Section 16 of the Exchange Act) will,esd otherwise determined by the
Committee, receive cash equal to the differencevdsen the highest price paid per share of CommockSioany transaction during the 60
days prior to the change in control or potentiarae in control event and the exercise price obfften or other right.

The 1995 Employee Plan may be amended by the Corispoard of Directors; provided, however, that éipproval of the Company's
shareholders shall be required for any amendmanttbuld (a) increase the total number of sh



of Common Stock reserved for the purposes of t18s Employee Plan or increase the number of shhegsrtay be issued thereunder to any
single participant in any year or over the lifetodé 1995 Employee Plan (except as a result ofck split, stock dividend or similar change in
the capital structure of the Company affecting@uenmon Stock); (b) materially increase the benefitsruing to participants under the 1995
Employee Plan or (c) materially modify the requiests as to eligibility for participation in the ®&mployee Plan.

In March 1995, the Committee authorized optionglierpurchase of Common Stock under the 1995 Erepl®an subject to shareholder
approval at the 1995 Annual Meeting. These optiwese granted to employees, none of whom were eixecotficers. This grant informatic
is presented in the table below.

1995 Employee Stock Incentive Plan

Name and Position Dollar Value Nu mber of Units
Non-Executive Officer
Employee Group $6,093,937 23 2,150

The 1995 Employee Plan will expire on March 27,200

On April 14, 1995, the last reported sale pricéhef Company's Common Stock reported on the New ‘Btokk Exchange was $25.375 per
share.

Vote Required: The affirmative vote of the holdefs majority of the Company's Common Stock (inglgdhe Series A Preferred Stock
voting with the Common Stock) present and entittedote at the Annual Meeting is required to apprthe 1995 Employee Plan. The Board
of Directors recommends a vote FOR ratification apdroval of the 1995 Employee Plan.

PROPOSAL NO. 3: THE 1995 OUTSIDE DIRECTORS STOCK OPTION PLAN

The Company believes that a key element to ensitsrgpntinued success and advancing value tadtkiolders, is its ability to attract and
retain the highest quality of experienced persodi@ztors of the Company. The Company believesdtucial step to achieving this goal is
to provide such directors with the incentive fotstanding performance inherent in stock optionstaridcrease the opportunity for
proprietary interest in the Company through stogkership.

The Board, at its March 1995 meeting, adopted,esutithp stockholder approval, the 1995 Outside DamscStock Option Plan (The "1995
Outside Directors Plan"). If approved by the staiklbrs, the 1995 Outside Directors Plan will becafiective as of March 27, 1995 and \
terminate ten years after that date. The full tdxhe 1995 Outside Directors Plan is reproducatiatached to this proxy statement as Ex
B.

The 1995 Outside Directors Plan authorizes theaissel of up to 450,000 shares of the Company's Con8tack. The 1995 Outside
Directors Plan provides for a grant of an optiom&ch non- employee director (currently 7 personsg each year based upon the following
nondiscretionary formula (as set forth in the plan)

Each non-employee director s annual option gralhita@iequal to the number of shares determinedagidg (i) the annual retainer for such
non-employee director payable during the year irctvkhe grant is made by (i) the fair market vatii@ share of Common Stock on the date
of the option grant, multiplying the result (theotjent) by three (3) in the case of an option gtarg non- employee director other than the
Chairman of the Boar



or by four in the case of the Chairman of the Bdardy in the event the Chairman is not an emplpyeeinding the resulting number of
shares up to the nearest whole share. All optioastgd under the 1995 Outside Directors Plan valeéhan exercise price per share equal to
the fair market value of the underlying Common &totthe Company on the dates of grant. No optioay be granted under the 1995
Outside Directors Plan after March 26, 2005, andpiton will be exercisable more than ten yearsraftis granted. Additionally, no option
will be exercisable prior to the optionee havinghpdeted at least one year of continual servicedisegtor after the date such option is
granted.

The number of shares subject to each option andxékeise price will be adjusted upon the occureasfacertain changes in the Company's
capital structure as a result of a stock dividestock split or similar transaction affecting then@oon Stock. Each option will vest one year
following the date of grant and will expire on tiemth year following the date of grant. If the optholder's service as a director terminates by
reason of death or disability, the options willedogercisable for a period of three years followihg tlate of death or one year following the
date of disability, but in no event later than #éxpiration date of the option. If an optionholdeesvice as a director terminates for cause, the
options will immediately terminate. If an optiontel's service as director terminates for any reatfoer than death, disability or cause, the
options will remain exercisable for a period of gmear, but in no event later than the expiratiote dd the option. Options granted under the
1995 Outside Directors Plan will be treated inghee way as non- qualified stock options undefd @85 Employee Plan for federal income
tax purposes.

The Board of Directors may amend the 1995 Outsidedirs Plan; provided, however, that (a) no cleaingany option theretofore granted
may be made that would impair the rights of anagtblder without the optionholder's consent; (beadments may be made not more than
once every six months other than to comport wiinges in the Code, the Employee Retirement IncazoarBy Act of 1974 or the rules
thereunder, and (c) the approval of the sharehsloiethe Company will be required for any amendntieat would materially increase the
benefits accruing to participants, increase thelmamof shares that may be issued under the 19%ideuDirectors Plan (except as a result of
a stock dividend, stock split or other change mchpital structure of the Company) or extend ¢ tof the 1995 Outside Directors Plan.

On April 14, 1995, the last reported sales pricthefCompany's Common Stock reported on the New %twck Exchange was $25.375 per
share.

Vote Required: The affirmative vote of the holdefs majority of the Company's Common Stock (ingigdhe Series A Preferred Stock
voting with the Common Stock) present and entiteedote at the Annual Meeting is required to apprthe 1995 Outside Directors Plan. The
Board of Directors recommends a vote FOR ratiftcaind approval of the 1995 Outside Directors Plan.

PROPOSAL NO. 4: RATIFICATION OF COOPERS & LYBRAND L.L.P.AS
INDEPENDENT PUBLIC ACCOUNTANTS

The Board of Directors of the Company has seleCmapers & Lybrand L.L.P. to serve as its independenditor for the current fiscal year.
Coopers & Lybrand L.L.P. has served as the Compangiependent auditor for more than the past 36syd&e Company has no information
that Coopers & Lybrand L.L.P. has any direct oremat indirect financial interest in the Companyamy of its subsidiaries, in the capacity of
promoter, underwriter, voting trustee, directoficar or employee



Representatives of Coopers & Lybrand L.L.P. aresetgd to be present at the Annual Meeting andbeiljiven the opportunity to make a
statement if they desire to do so and to resporgpoopriate questions.

Vote Required. Under Kentucky law, the affirmatiate of the holders of a majority of the votes dasthe holders of the Company's
Common Stock represented and entitled to voteeaf\tinual Meeting is required to adopt Proposal 4.

The Board of Directors recommends a vote FOR agbraivthis appointment.
STOCKHOLDER PROPOSALSFOR 1996 ANNUAL MEETING

Stockholders' proposals intended for presentatitneal 996 Annual Meeting of Stockholders mustdmived by Bob Carpenter, Chief
Administrative Officer and Corporate Secretaryl@4 Woodmont Boulevard, Suite 500, Nashville, Texssee 37205 not later than December
29, 1995 for inclusion in the proxy statement amwairf of proxy relating to that meeting. All such posals must be in writing and mailed by
certified mail, return receipt requested, and ncostply with Rule 14a-8 of Regulation 14A of the yyaules of the Securities and Exchange
Commission.

COMPLIANCE WITH SECTION 16(a) OF THE SECURITIESEXCHANGE ACT OF
1934

Section 16(a) of the Securities Exchange Act of4183d the disclosure requirements of Item 405 @fuReion S-K require the Company's
executive officers and directors, and any persoa ains more than ten percent of a registered ofasgee Company's equity securities, to
reports of ownership and changes in ownership amE®, 4 and 5 with the Securities and Exchanger@isgion, the applicable market or
exchange upon which the Company's shares are,leteidhe Company. Based solely on the Companyisweof copies of such forms it has
received and based on written representations @@main reporting persons that they were not reguio file Forms 5 for specified fiscal
years, the Company believes that all its officdieectors, and greater than ten percent benefigialers complied with all filing requiremer
applicable to them with respect to transactionsndufiscal 1995 with the exception that James lay@n did not timely report on Form 4 a
sale of 2,000 shares of stock sold by his wife hWiispect to the inadvertent omission, the requtath 4 has been filed.

METHOD OF COUNTING VOTES

Unless a contrary choice is indicated, all dulyaered proxies will be voted in accordance withitfetructions set forth on the back side of
the proxy card. Abstentions and "non-votes" arentedias present only for purposes of determiniggaum. Abstentions and "non-votes"
will be treated as votes against the proposed E38ployee Stock Incentive Plan and the 1995 Ouidectors Stock Option Plan. Because
directors are elected by a plurality of the votastcabstentions are not considered in the eleofidirectors. In addition, the ratification of
Coopers & Lybrand L.L.P. is determined by the numdfesotes cast; therefore, an absention or wittlingj of authority to vote will have no
effect on such outcome. A "nomte" occurs when a nominee holding shares fomafial owner votes on one proposal, but does/ot# or
another proposal because the nominee does notisoretionary voting power and has not receivettuetion from the beneficial owne



OTHER MATTERS

The cost of soliciting proxies will be borne by tBempany. In addition to this solicitation by maifpxies may be solicited by officers,
directors and regular employees of the Companyawitextra compensation, personally and by mddpteone or telegraph. Brokers,
nominees, fiduciaries and other custodians wiltdmpiested to forward soliciting material to the dfézial owners of shares and will be
reimbursed for their expenses. The Company's rdgutstained investor relations firm, Corporate Gouomications, Inc., may also be called
upon to solicit proxies by telephone and mail.

The Board of Directors is not aware of any maibeoé submitted for consideration at the Annual Mhgedther than those set forth in the
accompanying notice. If any other matter propedsnes before the meeting for action, proxies wilvbted on such matter in accordance
with the best judgment of the persons named asgsofny stockholder has the unconditional righte@oke his or her proxy at any time
prior to the voting thereof by giving the Secretafthe Company written notice of such revocation.

The Annual Report of the Company is mailed herewitibopy of the Company's Annual Report on FormKifar the year ended January 31,
1995 (as filed with the Securities and Exchange @asion) is available without charge to any stodthoon request. Requests for the
Company's Annual Report on Form 10-K should bectie to Bob Carpenter, Chief Administrative Offiegrd Corporate Secretary.

Whether or not you expect to be present at theintgit person, please sign, date and return thivsed proxy promptly in the enclosed
business reply envelopment. No postage is necegshgyproxy is mailed in the United Stat



Exhibit A

DOLLAR GENERAL CORPORATION
1995 EMPLOYEE STOCK INCENTIVE PLAN

SECTION 1. Purpose; Definitions.

(a) Purpose. The purpose of the Plan is to enhbl€brporation to attract, retain and reward off@nd key employees of and consultants to
the Corporation and its Subsidiaries and Affiliatesd strengthen the mutuality of interests betwsemh individuals and the Corporation's
shareholders, by offering such officers, key eme&syand consultants Options or other rights wispeet to shares of Common Stock of the
Corporation. The creation of the Plan shall notidish or prejudice other compensation programs@pga from time to time by the Board.

(b) Definitions. For purposes of the Plan, thedwling terms are defined as set forth below:

(i) "Affiliate" means any entity other than the @oration and its Subsidiaries that is designatethbyBoard as a participating employer ut
the Plan, provided that the Corporation directlynolirectly owns at least 20% of the combined vptiower of all classes of stock of such
entity or at least 20% of the ownership interestsuch entity.

(il) "Board" means the Board of Directors of ther@@aration.

(iii) "Capital Transaction" has the meaning prowdde
Section 3(b) of the Plan.

(iv) "Cause" has the meaning provided in Sectidy)&j of the Plan.
(v) "Change in Control" has the meaning provide&attion 9(b) of the Plan.

(vi) "Change in Control Price" has the meaning ped in
Section 9(d) of the Plan.

(vii) "Common Stock" means the Corporation's Comr8tock, $.50 par value.

(viii) "Code" means the Internal Revenue Code @6l%s amended from time to time, and any succésemato.
(i) "Commission" means the Securities and Exchabgemission.

(x) "Committee" means the Committee referred t8éation 2 of the Plan.

(xi) "Corporation" means Dollar General, a corpimmarganized under the laws of the State of Kekytpor any successor corporatic



(xii) "Disability" means disability as determinedder the Corporation's long-term disability inswapolicy or, if there is no such definition,
as reasonably determined by the Committee.

(xiii) "Disinterested Person" has the meaning eghfin Rule 16b-3(c)(2)(i) as promulgated by tren@nission under the Exchange Act, or
any successor definition adopted by the Commission.

(xiv) "Early Retirement" means retirement, for posps of this Plan with the express consent of thpd@ation at or before the time of such
retirement, from active employment with the Corpimrmand any Subsidiary or Affiliate prior to ag®, 6n accordance with any applicable
early retirement policy of the Corporation thereffect.

(xv) "Exchange Act" means the Securities Exchangeof 1934, as amended from time to time, and arcgessor thereto.

(xvi) "Fair Market Value" means the reported clasprice of the Common Stock on The New York Stogkhange, or such other exchange
or over the counter market on or through which@eenmon Stock trades on the relevant date or, haves of Common Stock are traded on
that date, the reported closing price on the neetgrling date on which shares were traded. Inulieteéhat trading in the shares of Common
Stock is no longer reported on The New York StogkHange, or such other exchange or market, Faik&lafalue shall be determined by
such other method as the Committee in good fai#mdeappropriate without regard to any restrictitrenthan a restriction which, by its
terms, will never lapse.

(xvii) "Incentive Stock Option" means any Optiotdnded to be and designated as an "Incentive ption" within the meaning of Section
422 of the Code.

(xviii) "Non-Qualified Stock Option" means any Ogti that is not an Incentive Stock Option.
(xix) "Normal Retirement" means retirement fromiaetemployment with the Corporation and any Sulasidor Affiliate on or after age 65.
(xx) "Option" means any option to purchase shaf&ommon Stock granted pursuant to Section 5 below.

(xxi) "Other Stock-Based Award" means an award unde
Section 8 below that is valued in whole or in g@rtreference to, or is otherwise based on, ComntockS

(xxii) "Plan" means this Dollar General Corporati®95 Employee Stock Incentive Plan, as amendex firme to time in accordance
herewith.



(xxiii) "Restriction Period" has the meaning prosttiin
Section 7(c)(i) of the Plan.

(xxiv) "Restricted Stock" means an award of shafégSommon Stock that is subject to restrictionsarmfsection 7 of the Plan.
(xxv) "Retirement” means Normal Retirement or E&Btirement.

(xxvi) "Stock Appreciation Right" means the rightagted under
Section 6 of the Plan.

(xxvii) "Subsidiary" means any corporation (othiean the Corporation) in an unbroken chain of capons beginning with the Corporation
if each of the corporations (other than the laspomation in the unbroken chain) owns stock possgss0% or more of the total combined
voting power of all classes of stock in one of dtiger corporations in the chain.

SECTION 2. Administration.

(&) The Committee. The Plan shall be administeyed Bommittee of not less than two Disinteresteg®es, who shall be appointed by the
Board and who shall serve at the pleasure of treedBd he functions of the Committee specified i lan may be exercised by an existing
Committee of the Board composed exclusively of m&iested Persons. The initial Committee shalhbedompensation Committee of the
Board.

(b) Authority of the Committee. The Committee shralve authority to grant, pursuant to the termhefPlan, to officers, other key
employees and consultants eligible under Sectioerdof:
Options, Stock Appreciation Rights, Restricted 8taed Other Stock-Based Awards.

In particular, the Committee shall have the autigpdonsistent with the terms of the Plan:

(i) to select the officers and other key employafesnd consultants to the Corporation and its Sliases and Affiliates to whom Options,
Stock Appreciation Rights, Restricted Stock or @thmck-Based Awards may from time to time be grdritereunder;

(i) to determine whether and to what extent InoenStock Options, Non-Qualified Stock Options, &té\ppreciation Rights, Restricted
Stock or Other Stock-Based Awards, or any combanaitiereof, are to be granted hereunder to oneoece eligible employees;

(iii) to determine the number of shares to be ceddry each such award granted hereur



(iv) to determine the terms and conditions, nobirgistent with the terms of the Plan, of any awgaethted hereunder (including, but not
limited to, the share price and any restrictioftiraitation, or any vesting, acceleration of vestorgwaiver of forfeiture restrictions regarding
any Option or other award or the shares of ComntookSelating thereto, based in each case on aatbrs as the Committee shall
determine, in its sole discretion) and to amendare any such terms and conditions to the extennijited by Section 10 hereof;

(v) to determine whether and under what circumstarm Option or Stock Appreciation Right may b#esin cash or Restricted Stock un
Section 5(b)(xiii) hereof, instead of shares of @Goon Stock;

(vi) to determine whether, to what extent and unvdeait circumstances Option grants or other awandeuthe Plan are to be made, and
operate, on a tandem basis vis-a-vis other awardsruhe Plan, or on an additive basis;

(vii) to determine whether, to what extent and ungleat circumstances shares of Common Stock arat athounts payable with respect to
an award under this Plan shall be deferred eithiemaatically or at the election of the participéintluding providing for and determining the
amount (if any) of any deemed earnings on any dsdexmount during any deferral period); and

(viii) to determine whether to require payment o§ avithholding requirements in shares of Commorckto

The Committee shall have the authority to adoperand repeal such rules, guidelines and practjoesrning the Plan as it shall, from time
to time, deem advisable; to interpret the termsdisions of the Plan and any award issued utigePlan (and any agreements relating
thereto); and to otherwise supervise the admitistraof the Plan.

All decisions made by the Committee pursuant topttawrisions of the Plan shall be made in the Conem sole discretion and shall be final
and binding on all persons, including the Corporatind Plan participants.

SECTION 3. Shares of Common Stock Subject to Plan.

(a) Shares of Common Stock Reserved Under Planaggegate number of shares of Common Stock resane available for distribution
under the Plan shall be 2,900,000 shares. SucesbaCommon Stock may consist, in whole or in,pErauthorized and unissued shares or
treasury shares. The aggregate number of shaf@gnamon Stock that may be granted to any indiviguasuant to any award under the Plan
shall be 500,000 in any one ye



If any Option or Stock Appreciation Right expirasi®forfeited without exercise, or if any sharé€Common Stock that are subject to any
Restricted Stock or Other Stock-Based Award grahtgdunder are forfeited prior to the payment of dinidends, if applicable, with respect
to such shares of Common Stock, such shares gjaall be available for distribution in connectiorttwiuture awards under the Plan. If
dividends have been paid to the grantee with rédpebe shares of Common Stock subject to sudkifed award, such shares shall not be
available for distribution in connection with fueuawards under the Plan.

(b) Adjustment in Certain Events. In the eventmf nerger, reorganization, consolidation, recajzisilon, extraordinary cash dividend, st
dividend, stock split or other change in corposdtacture affecting the Common Stock (a "Capitariaction™), a substitution or adjustment
will be made in the aggregate number of sharesveddor issuance under the Plan, the number tlagtlre granted to any individual in any
year or over the life of the Plan and the numbek fanice (if applicable) of shares subject to outdiag awards granted under the Plan, so
provide each holder of an award under this Plah thi€ same rights on exercise or distribution eftienefits of such award that such holder
would have received if such holder had exercise@oeived a distribution of the benefits of suctaelmmediately prior to the occurrence
such Capital Transaction; provided, however, thatrtumber of shares subject to any award shallyshlva a whole number. In the event of
any dispute as to any substitution or adjustmerttenmder this Section 3(b), the decision of the @dtae shall be final and binding on all
persons, including the Corporation and Plan paaicis.

SECTION 4. Eligibility.

Officers and other key employees of and consult@ntise Corporation and its Subsidiaries and Adfféis (but excluding members of the
Committee and any person who serves only as atdijegho are responsible for or contribute to thenagement, growth or profitability of
the business of the Corporation and its Subsidiamal Affiliates are eligible to be granted awardder the Plan. Incentive Stock Options
may only be granted to persons who are employetreedforporation or a Subsidiary of the Corporation

SECTION 5. Options.

(a) Administration. Options may be granted aloneaddition to or in tandem with other awards grdnirder the Plan. Any Option granted
under the Plan shall be in such form as the Coramittay from time to time approve.

Options granted under the Plan may be of two tyfieBicentive Stock Options and (ii) NdQualified Stock Options. Incentive Stock Opti
may be granted only to individuals who are emplsyafehe Corporation or any Subsidiary of the Coation.



The Committee shall have the authority to grararty optionee
(subject to the limitation set forth in the parggrabove)
Incentive Stock Options, Non-Qualified Stock Opsipar both types of Options (in each case with itlout Stock Appreciation Rights).

(b) Terms and Conditions. Options granted undePiae shall be subject to the following terms aadditions and shall contain such
additional terms and conditions, not inconsisteith whe terms of the Plan, as the Committee shedhu desirable.

(i) Option Price. The option price per share of @mom Stock purchasable under an Option shall berdated by the Committee at the time
of grant but shall be not less than 100% (or, exdhse of any employee who owns stock possessing thien 10% of the total combined
voting power of all classes of stock of the Corpioraor of any of its subsidiary or parent corpa@mas, not less than 110%) of the Fair Market
Value of the Common Stock at grant, in the cadaadntive Stock Options, and not less than 50%efRair Market Value of the Common
Stock at grant, in the case of Non-Qualified StGgkions.

(i) Option Term. The term of each Option shallfixed by the Committee, but no Incentive Stock Optshall be exercisable more than ten
years (or, in the case of an employee who ownkgtossessing more than 10% of the total combind¢idg@ower of all classes of stock
the Corporation or any of its subsidiary or pamarporations, more than five years) after the tlateOption is granted.

(iii) Exercisability. Options shall be exercisalaesuch time or times and subject to such termscanditions as shall be determined by the
Committee at or after grant; provided, howevert thaept as provided in Section 5(b)(vii), (viinda(ix) hereof and Section 9 hereof, unless
otherwise determined by the Committee at or afteniy no Option shall be exercisable prior to ih& finniversary date of the granting of the
Option. The Committee may provide that an Optioallskest over a period of future service at a sgtecified at the time of grant, or that the
Option is exercisable only in installments. If iemmittee provides, in its sole discretion, that @ption is exercisable only in installments,
the Committee may waive such installment exercisgipions at any time at or after grant in wholdropart, based on such factors as the
Committee shall determine, in its sole discretibime Committee may establish performance conditisrather conditions to the exercisabi

of any Options, as determined by the Committe¢sisdle discretion, which conditions may be wailsgdhe Committee in its sole discretic



(iv) Method of Exercise. Subject to whatever instaint or other exercise restrictions apply undetie 5(b)(iii) hereof, Options may be
exercised in whole or in part at any time during tiption period, by giving written notice of exeaito the Corporation specifying the nun
of shares to be purchased.

Such notice shall be accompanied by payment irofuthe purchase price, either by check, note oh @her instrument as the Committee
may accept. As determined by the Committee, indte discretion, at or (except in the case of @ertive Stock Option) after grant, payment
in full or in part may also be made in the fornuofestricted shares of Common Stock already owgdtdéoptionee or, in the case of the
exercise of a Non-Qualified Stock Option or Res#dcStock subject to an award hereunder (baseakcim @ase, on the Fair Market Value of
the Common Stock on the date the option is exatcae determined by the Committee). If paymenhefexercise price is made in part or in
full with shares of Common Stock, the Committee rtgubject to the availability of additional shareserved for issuance under Section 3
above) award to the optionee a new Option to repllae shares of Common Stock which were surrendered

If payment of the option exercise price of a Nora(ffied Stock Option is made in whole or in partfire form of Restricted Stock, such
Restricted Stock (and any replacement sharesnglttereto) shall remain (or be) restricted in agance with the original terms of the
Restricted Stock award in question, and any aduditishares of Common Stock received upon the eseestiall be subject to the same
forfeiture restrictions, unless otherwise deterrdibg the Committee, in its sole discretion, atfteragrant.

No shares of Common Stock shall be issued untipfiyment therefor has been made. An optionee ghakrally have the rights to divider
or other rights of a shareholder with respect tret subject to the Option when the optionee hanghiritten notice of exercise, has paid in
full for such shares, and, if requested, has gitierrepresentation described in Section 12(a) fereo

(v) Non-Transferability of Incentive Stock Optioiéotwithstanding any other provision of this Plan,Incentive Stock Option shall be
transferable by the optionee otherwise than byavibby the laws of descent and distribution, athdhalentive Stock Options shall be
exercisable, during the optionee's lifetime, onhthe optionee.

(vi) Bonus for Taxes. In the case of a Non-Qualifgtock Option, the Committee in its discretion nasard at the time of grant or thereafter
the right to receive upon exercise of such Opticash bonus calculated to pay part or all of tiderfal and state, if any, income tax incurred
by the optionee upon such exercise.

(vii) Termination by Death. Subject to Section %) hereof, if an optionee's employment by the flwation and any Subsidiary or (excef
the case of an Incentive Stock Option) Affiliateténates by reason of death, any Option held by syptionee may thereafter be exercise
the extent such Option was exercisable at the ¢ihaeath or (except in the case of an IncentivelS@ption)



on such accelerated basis as the Committee magyrdeeeat or after grant (or except in the casenofin@entive Stock Option, as may be
determined in accordance with procedures establiblighe Committee) by the legal representativihefestate or by the legatee of the
optionee under the will of the optionee, for a perdf one year (or such shorter period as the Cdtaenmay specify at grant) from the date
such death or until the expiration of the statethtef such Option, whichever period is the shorter.

(viii) Termination by Reason of Disability. Subjeot

Section 5(b)(xi) hereof, if an optionee's employim@nthe Corporation and any Subsidiary or (exaephe case of an Incentive Stock Opti
Affiliate terminates by reason of Disability, anyptidn held by such optionee may thereafter be éseudoy the optionee, to the extent it was
exercisable at the time of termination or (excaphie case of an Incentive Stock Option) on sucklacated basis as the Committee may
determine at or after grant (or, except in the @dsmn Incentive Stock Option, as may be determinextcordance with procedures
established by the Committee), for a period oftt#ge years (or such shorter period as the Comenitigy specify at grant) from the date of
such termination of employment or until the expoatof the stated term of such Option, whicheveiqakis the shorter, in the case of a Non-
Qualified Stock Option and (B) one year from théedaf termination of employment or until the exgiba of the stated term of such Option,
whichever period is shorter, in the case of anritigce Stock Option; provided, however, that, if hitionee dies within the period specifie
clause (A) above (or such other period as the Cdraenshall specify at grant), any unexercised Nomdiffed Stock Option held by such
optionee shall thereafter be exercisable to ther#xd which it was exercisable at the time of ddat a period of twelve months from the ¢
of such death or until the expiration of the statrdh of such Option, whichever period is the shorn the event of termination of
employment by reason of Disability, if an Incent&®ck Option is exercised after the expiratiothef exercise period applicable to Incentive
Stock Options, but before the expiration of anyigeethat would apply if such Stock Option were anNQualified Stock Option, such Stock
Option will thereafter be treated as a Non-Qualifgtock Option.

(ix) Termination by Reason of Retirement. Subject t

Section 5(b)(xi) hereof, if an optionee's employin@gnthe Corporation and any Subsidiary or (exéephe case of an Incentive Stock Opti
Affiliate terminates by reason of Normal or EarlgtRement, any Option held by such optionee maxetiiter be exercised by the optionee
the extent it was exercisable at the time of suetir@ment or (except in the case of an IncentivelSOption) on such accelerated basis a:
Committee may determine at or after grant (or, pkaethe case of an Incentive Stock Option, as beyetermined in accordance with
procedures established by the Committee), for mgeaf (A) three years (or such shorter periodn@s@ommittee may specify at grant) from
the date of such termination of employment or tkgration of the stated term of such Option, whidgdreperiod is the shorter, in the case of a
Non- Qualified Stock Option and (B) three months frdra tlate of such termination of employment or th@ration of the stated term of st
Option, whichever period is the shorter, in thergwad an Incentive Stock Optio



provided, however, that, if the optionee dies witthie period specified in clause (A) above (or sslobrter period as the Committee may
specify at grant), any unexercised Non-QualifieacEtOption held by such optionee shall thereaféeexercisable, to the extent to which it
was exercisable at the time of death, for a pesfal2 months from the date of such death or undléxpiration of the stated term of such
Option, whichever period is the shorter. In therg\af termination of employment by reason of Retiemt, if an Incentive Stock Option is
exercised after the expiration of the exercisequkeaipplicable to Incentive Stock Options, but befive expiration of the period that would
apply if such Stock Option were a Non-Qualified&t@®ption, the option will thereafter be treatecaddon-Qualified Stock Option.

(x) Other Termination. Unless otherwise determibgdhe Committee (or pursuant to procedures estadydi by the Committee) at or (except
in the case of an Incentive Stock Option) aftengré an optionee's employment by the Corporatind any Subsidiary or (except in the case
of an Incentive Stock Option) Affiliate is involuarily terminated for any reason other than deatkalllity or Normal or Early Retirement,
the Option shall thereupon terminate, except thelh ©ption may be exercised, to the extent otherthien exercisable, for the lesser of three
months or the balance of such Option's term ifitkeluntary termination is without Cause. For puese of this Plan, "Cause" means (A) a
felony conviction of a participant or the failureaparticipant to contest prosecution for a felamy(B) a participant's willful misconduct or
dishonesty, which is directly and materially harhituthe business or reputation of the Corporatipany Subsidiary or Affiliate. If an
optionee voluntarily terminates employment with @& poration and any Subsidiary or (except in thgeof an Incentive Stock Option)
Affiliate (except for Disability, Normal or Early ®irement), the Option shall thereupon terminateyigled, however, that the Committee at
grant or (except in the case of an Incentive Stopkion) thereafter may extend the exercise pendtiis situation for the lesser of three
months or the balance of such Option's term.

(xi) Incentive Stock Options. Anything in the Planthe contrary notwithstanding, no term of thiarPfelating to Incentive Stock Options
shall be interpreted, amended or altered, nor singlidiscretion or authority granted under the Plaiso exercised, so as to disqualify the
under Section 422 of the Code, or, without the eahsf the optionee(s) affected, to disqualify &mgentive Stock Option under such Section
422.

No Incentive Stock Option shall be granted to aastipipant under the Plan if such grant would cabseaggregate Fair Market Value (as
the date the Incentive Stock Option is grantedhefshares of Common Stock with respect to whichaéntive Stock Options are
exercisable for the first time by such optioneamyiany calendar year (under all such plans ofxbeporation and any Subsidiary) to exceed
$100,000



To the extent permitted under Section 422 of thdeCar the applicable regulations thereunder oragoplicable Internal Revenue Service
pronouncement:

a. if the exercise of an Incentive Stock Optioadselerated by reason of a Change in Control, anyop of such option that is not exercise
as an "incentive stock option" under Section 42thefCode by reason of the $100,000 limitation aimretd in Section 422(d) of the Code s
be treated as a Non-Qualified Stock Option;

b. if for any other reason the portion of any Irtoen Stock Option that is otherwise exercisablénaitt regard to the $100,000 limitation
contained in Section 422(d) of the Code, is grethi@n the portion of such option that is immediatlercisable as an "incentive stock opt
under

Section 422 of the Code, such excess shall beettest a Non- Qualified Stock Option; and

c. the Committee shall have the right, with thesmom of the optionee, to treat an Incentive Stopidd that cannot be exercised, for any
other reason, as an "incentive stock option" urssation 422 of the Code as a Non-Qualified Stockddp

(xii) Performance and Other Conditions. The Comeritinay condition the exercise of any Option upenatitainment of specified
performance goals or other factors as the Commiti@g determine, in its sole discretion. Unless #ipadly provided in the option
agreement, any such conditional Option shall vestédiately prior to its expiration if the condit®to exercise have not theretofore been
satisfied. The shares of Common Stock acquirecupmitsto any conditional Option shall not be traredbée by an optionee subject to Section
16(a) of the Exchange Act within six months of ttaée such Option first becomes exercisable.

(xiii) Settlement Provisions. If the option agreemso provides at grant or (except in the cassdheentive Stock Option) is amended after
grant and prior to exercise to so provide (withdp&onee's consent), the Committee may requireathar part of the shares to be issued \
respect to the spread value of an exercised Ofalanthe form of Restricted Stock, which shall b&ued on the date of exercise on the basis
of the Fair Market Value (as determined by the Catte®) of such Restricted Stock determined withregiards to the forfeiture restrictions
involved.

SECTION 6. Stock Appreciation Rights.

(a) Grant and Exercise. Stock Appreciation Righ&y e granted alone or in conjunction with all artpf any Option granted under the P
In the case of a N-Qualified



Stock Option, such rights may be granted either after the time of the grant of such Option.Ha tase of an Incentive Stock Option, such
rights may be granted only at the time of the godrsuch Option.

A Stock Appreciation Right or applicable portiorthof granted with respect to a given Option steathinate and no longer be exercisable
upon the termination or exercise of the relatedd@dpsubject to such provisions as the Committeg specify at grant where a Stock
Appreciation Right is granted with respect to ldsm the full number of shares covered by a rel@etion.

A Stock Appreciation Right may be exercised bydhentee, subject to Section 6(b) hereof, in acawdavith the procedures established by
the Committee for such purpose. Upon such exerttisggrantee shall be entitled to receive an amder@rmined in the manner prescribed in
Section 6(b) hereof. Options relating to exerciSaatk Appreciation Rights shall no longer be exsabie to the extent that the related Stock
Appreciation Rights have been exercised.

(b) Terms and Conditions. Stock Appreciation Rigditall be subject to such terms and conditionsinuansistent with the provisions of the
Plan, as shall be determined from time to timehgy@Gommittee, including the following:

(i) Exercise Provisions for Tandem Grants. A Stéglpreciation Right granted in conjunction with ailpart of any Option shall be
exercisable only at such time or times and to #terg that the Option to which it relates shalldxercisable in accordance with the provisi
of Section 5 and this Section 6 of the Plan; predjchowever, that any Stock Appreciation Right tgdrio a grantee subject to Section 16(a)
of the Exchange Act shall be subject to the furtmitations set forth in Section 6(b)(v) and, g@icable, Section 6(b)(vi) below.

(i) Payment on Exercise. Upon the exercise ofaiSAppreciation Right, a grantee shall be entittedeceive an amount in cash or shares of
Common Stock (or a combination of cash and shdr€ommon Stock) equal in value to the excess ofie Market Value of one share of
Common Stock over the price per share specifigddrStock Appreciation Right or related Option npliéd by the number of shares in
respect of which the Stock Appreciation Right shalve been exercised, with the Committee havingitfie: to determine the form of
payment.

(iii) Use of Authorized Shares. Upon the exerciba 8tock Appreciation Right, any shares of Comr8tock issued thereunder or with
respect to which a cash payment was made shakdmed to have been exercised for the purpose tifrifiation set forth in Section 3 of the
Plan on the number of shares of Common Stock isdued under the Pla



(iv) Payment based on Change in Control Price. &ntgherwise determined by the Committee at gnaihe event of a Change in Control
a Potential Change in Control, the amount to bd ppbn the exercise of a Stock Appreciation Riglatle based on the Change in Control
Price, subject to such terms and conditions a€tmmittee may specify at grant.

(v) Restrictions on Exercise by Persons Subje8tetction

16(a). The exercise of Stock Appreciation Rightisl iy grantees who are subject to Section 16(&#)e@Exchange Act shall comply with

Rule 16b-3(e) thereunder. In particular, such Stggreciation Rights shall be exercisable only parg an irrevocable election made at least
six months prior to the date of exercise or witthia applicable ten business day "window" periodzgjed in Rule 16b-3(e)(3). Stock
Appreciation Rights held by grantees who are sultigeSection 16(a) of the Exchange Act shall noekercisable for the first six months a

the date of grant.

(vi) Performance and Other Conditions. The Committeay condition the exercise of any Stock ApprémeRight upon the attainment of
specified performance goals or other factors aCtmamittee may determine, in its sole discretionleds specifically provided in the
applicable award agreement, any such conditiormikSAppreciation Right shall vest immediately prioiits expiration, if the conditions to
exercise have not theretofore been satisfied. Alitiomal Stock Appreciation Right held by a gransedject to Section 16(a) of the Exchange
Act shall not be exercisable until the expiratidrsia months following the satisfaction of the cdéiah giving rise to such Stock Appreciation
Right.

SECTION 7. Restricted Stock.

(a) Administration. Shares of Restricted Stock hayssued either alone, in addition to or in tanaéth other awards granted under the P
The Committee shall determine the eligible pergonghom, and the time or times at which, grantRestricted Stock will be made, the
number of shares of Restricted Stock to be awat@ady person, the price (if any) to be paid byr#m@pient of Restricted Stock (subject to
Section 7(b) hereof), the time or times within whguch awards may be subject to forfeiture, anather terms, restrictions and conditions
of the awards in addition to those set forth intec7(c) hereof.

The Committee may condition the grant or vestingestricted Stock upon the attainment of specifiedormance goals or other factors as
the Committee may determine, in its sole discretion

(b) Awards and Certificates. The prospective recipdf a Restricted Stock award shall not haverayhts with respect to such award, unless
and until such recipient has execu



an agreement evidencing the award and has delieeftl executed copy thereof to the Corporatemg has otherwise complied with the
applicable terms and conditions of such award.

(i) Purchase Price. The purchase price for shdrBestricted Stock shall be established by the Citteenand may be zero.

(i) Acceptance of Awards. Awards of Restrictedktonust be accepted within a period of 60 days(ah shorter period as the Committee
may specify at grant) after the award date, by etieg a Restricted Stock award agreement and payhaever price (if any) is required
under Section 7(b)(i) hereof.

(iiif) Stock Certificates. Each participant receiyia Restricted Stock award shall be issued a stextiicate in respect of such shares of
Restricted Stock. Such certificate shall be registén the name of such participant, and shall beaappropriate legend referring to the ter
conditions, and restrictions applicable to suchrawa

(iv) Custody of Stock Certificates. The Committéalsrequire that the stock certificates eviden@ngh shares be held in custody by the
Corporation until the restrictions thereon shalldvéapsed, and that, as a condition of any Restti®tock award, the participant shall have
delivered a stock power, endorsed in blank, redatiinthe shares of Common Stock covered by sucihdawa

(c) Restrictions and Conditions. The shares of figstl Stock awarded pursuant to this Section 1 beasubject to the following restrictions
and conditions:

(i) Restriction Period. Subject to the provisiotfishis Plan and the award agreement, during a gesgd by the Committee commencing with
the date of such award (the "Restriction Peridaitii§), participant shall not be permitted to sellngfar, pledge, assign or otherwise encumber
shares of Restricted Stock awarded under the Rlihin these limits, the Committee, in its solealétion, may provide for the lapse of such
restrictions in installments and may accelerateaive such restrictions in whole or in part, basadervice, performance or other factors or
criteria as the Committee may determine, in itg stiécretion.

(i) Dividends. Except as provided in this paradrip),

Section 7(c)(i) hereof and the award agreementpénticipant shall have, with respect to the shafdestricted Stock, all of the rights of a
shareholder of the Corporation, including the rightote the shares, and the right to receive ash dividends. The Committee, in its sole
discretion, as determined at the time of award, peaynit or require the payment of cash dividendsaaeferred and, if the Committee so
determines, reinvested, subject to

Section 12(e) hereof, in additional Restricted Btocthe extent shares are available under Se8timereof, or otherwise reinvested. Pursuant
to Section 3 hereof, stock dividends issued wiipeet to Restricted Stock shall be treated asiaddltshares of Restricted Stc



that are subject to the same restrictions and a¢ners and conditions that apply to the sharesestritted Stock with respect to which such
dividends are issued.

(iii) Vesting and Forfeiture. Subject to the applide provisions of the award agreement and thiS@e¢, upon termination of a participant's
employment with the Corporation and any Subsid@npffiliate for any reason during the RestrictiBeriod, all shares still subject to
restriction will vest, or be forfeited, in accordanwith the terms and conditions established byChmittee at or after grant.

(iv) Delivery of Shares on Termination of RestiictiPeriod. If and when the Restriction Period eegivithout a prior forfeiture of the
Restricted Stock subject to such Restriction Pegedificates for an appropriate number of unietstd shares shall be delivered to the
participant promptly.

SECTION 8. Other Stock-Based Awards.

(a) Administration. Other StocRased Awards valued by reference to shares of Conhack may be granted either alone or in additioor
in tandem with Options, Stock Appreciation RightRRestricted Stock granted under the Plan; provitatino such Other Stock-Based
Awards may be granted in tandem with Incentive BtOptions if that would cause such Incentive StOgkions not to qualify as "incentive
stock options" pursuant to Section 422 of the Code.

Subject to the provisions of the Plan, the Commigieall have authority to determine the persomgitom and the time or times at which such
awards shall be made, the number of shares of Con8taxk to be awarded pursuant to such awardsalanther conditions of the awards.
The Committee may also provide for the grant ofes@f Common Stock upon the completion of a sgetiferformance period.

The provisions of Other Stock-Based Awards needrdhe same with respect to each recipient.
(b) Terms and Conditions. Other Stock-Based Awardde pursuant to this Section 8 shall be subjetttgdollowing terms and conditions:

(i) Restriction on Transfer. Subject to the prows of this Plan and the award agreement refeor@d$ection 8(b)(v) below, shares subjes
awards under this Section 8 may not be sold, asdigransferred, pledged or otherwise encumbeiiedtorthe date on which the shares are
issued, or, if later, the date on which any applieaestriction, performance or deferral periodskg



(i) Dividends and Interest. Subject to the prows of this Plan and the award agreement and uotkeswvise determined by the Committee
at grant, the recipient of an award under thisiBe@& shall be entitled to receive, currently oreodeferred basis, interest or dividends or
interest or dividend equivalents with respect ®niumber of shares covered by the award, as detednait the time of the award by the
Committee, in its sole discretion, and the Comraitteay provide that such amounts (if any) shall éenged to have been reinvested in
additional shares of Common Stock or otherwisevested.

(iii) Vesting and Forfeiture. Any award under t&isction 8 and any shares of Common Stock coverehyppuch award shall vest or be
forfeited to the extent so provided in the awartceagient, as determined by the Committee, in its disicretion.

(iv) Waiver of Vesting or Forfeiture Provisions. tlme event of the participant's Retirement, Disghdr death, or in cases of special
circumstances, the Committee may, in its sole digmm, waive in whole or in part any or all of ttegnaining limitations imposed hereunder
(if any) with respect to any or all of an award anthis Section 8.

(v) Awards Agreements. Each award under this Se@&ishall be confirmed by, and subject to the tesman agreement between the
Corporation and the participant.

(vi) Purchase Price. Shares of Common Stock (inetudecurities convertible into shares of Commarcktissued on a bonus basis under
this Section 8 may be issued for no cash considerathe purchase price of shares of Common Stock

(including securities convertible into shares oh®aon Stock) purchased pursuant to a purchaseaiwghtded under this Section 8 shall be
determined by the Committee in its sole discretinrthe date of grant.

SECTION 9. Change in Control Provisions.

(a) Impact of Event. In the event of a Change imt@® or Potential Change in Control, the followiagceleration and valuation provisions
shall apply if so determined by the Committee $nsivle discretion:

(i) Acceleration of Vesting. Any Stock Appreciati®ights and any Option awarded under the Plan retiqusly exercisable and vested shall
become fully exercisable and vested; provided, vawehat Stock Appreciation Rights held by perssuigject to Section 16(a) under the
Exchange Act shall not become exercisable untihsixths after the date of grant.

(i) Lapse of Other Restrictions. The restrictiaml deferral limitations applicable to any Res#iic6tock and Other Stock-Based Awards, in
each case
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to the extent not already vested under the Plaail lsipse and such shares and awards shall be ddeifyevested.

(iii) Cash-Out Provisions. Except as otherwise fded in

Section 9(a)(iv) below, the value of all outstamgdptions, Stock Appreciation Rights, Restrictedc&tand Other Stock-Based Awards shall,
unless otherwise determined by the Committee isdts discretion at or (except in the case of aeritive Stock Option) after grant but prior
to any Change in Control, be cashed out on theslzdidshe Change in Control Price as of the daté §ilange in Control or such Potential
Change in Control is determined to have occurreslioh other date as the Committee may determioe forthe Change in Control.

(iv) Cash-Out Provisions for Statutory Insidersthe case of any Options, Stock Appreciation RigResstricted Stock and Other StoBlsec
Awards held by any person subject to Section 1éf{#)e Exchange Act, the value of all such Opti@teck Appreciation Rights, Restricted
Stock or Other Stock-Based Awards, in each casigetextent that they have been held for at leagnsinths, shall be cashed out on the basis
of the Change in Control Price as of the date ohsbhange in Control or such Potential Change int@bis determined to have occurred.
The Committee shall have the right (A) to causerégiyt to receive the Change in Control Price tacecelled with respect to all or any
grantee(s) who are subject to Section 16(a) oEttehange Act if payment of the Change in Contridé>to such grantee(s) would cause
liability under Section 16 of the Exchange Act, 4BJito determine whether the change in Contratd®shall be paid in cash or in shares of
capital stock (including the capital stock of amguairing corporation) to grantees who are sub@&éction 16(a) of the Exchange Act.

(b) Definition of Change in Control. A "Change ilni@rol" means the happening of any of the following

(i) any person or entity, including a "group" adidked in

Section 13(d)(3) of the Exchange Act, other thanQlorporation or a wholly-owned subsidiary ther@ofny employee benefit plan of the
Corporation or any of its Subsidiaries, becomedtireeficial owner of the Corporation's securitiasihg 20% or more of the combined
voting power of the then outstanding securitiethefCorporation that may be cast for the electiodirectors of the Corporation (other than
as a result of an issuance of securities initiiethe Corporation in the ordinary course of bus&)gor

(i) as the result of, or in connection with, argsh tender or exchange offer, merger or other basinombination, sale of assets or contested
election, or any combination of the foregoing t&st®ns, less than a majority of the combined ptiower of the then outstanding securities
of the Corporation or any successor corporatioantity entitled to vote generally in the electidrttee directors of the Corporation or such
other corporation or entity after such transacdomheld in the aggregate by



holders of the Corporation's securities entitlegtdte generally in the election of directors of @erporation immediately prior to such
transaction; or

(iii) during any period of two consecutive yeargjividuals who at the beginning of any such pedodstitute the Board cease for any reason
to constitute at least a majority thereof, unlégsdlection, or the nomination for election by @@rporation’'s shareholders, of each director of
the Corporation first elected during such period wpproved by a vote of at least two-thirds ofdinectors of the Corporation then still in
office who were directors of the Corporation at tieginning of any such period.

(c) Definition of Potential Change in Control. Ad®ntial Change in Control" means the happenirgngfone of the following:

(i) The approval by shareholders of an agreemehéyCorporation, the consummation of which woelsuit in a Change in Control of the
Corporation; or

(il) The acquisition of beneficial ownership, ditigoor indirectly, by any entity, person or grougil{er than the Corporation or a Subsidiary or
any Corporation employee benefit plan (including ttastee of such plan acting as such trusteedgoftirities of the Corporation representing
10% or more of the combined voting power of theg@oation's outstanding securities and the adofitiothe Committee of a resolution to
effect that a Potential Change in Control of thegdeation has occurred for purposes of this Plan.

(d) Change in Control Price. The "Change in Corfiate” means the highest price per share paidyrtransaction reported on The New
York Stock Exchange or such other exchange or nakes the principal trading market for the Comn$tock, or paid or offered in any
bona fide transaction related to a Change in CbatrBotential Change in Control of the Corporatidrany time during the 60 day period
immediately preceding the occurrence of the Cham@ontrol (or, where applicable, the occurrencéhefPotential Change in Control eve
in each case as determined by the Committee elttaiptin the case of Incentive Stock Options armtiSAppreciation Rights relating to
Incentive Stock Options, such price shall be basdg on transactions reported for the date on whiehoptionee exercises such Incentive
Stock Option or Stock Appreciation Rights or, whapplicable, the date on which a cash out occudgun

Section 9(a)(iii) or (iv) hereof.

SECTION 10. Amendments and Termination.

The Board may amend, alter, or discontinue the,Rlahno amendment, alteration, or discontinuasioall be made which would impair the
rights of an optionee or participant under an Qpttock Appreciation Right, Restricted Stock awar®ther Stock-Based Award
theretofore granted, without the optionee's origigent's consent. In addition, no amendn



or alteration shall be made without the approvahefCorporation's shareholders, if such amendrealteration would:

(a) except as provided in Section 3(b) of the Flarease the total number of shares of CommorkStxerved for the purpose of the Plan;
(b) materially increase the benefits accruing tdigipants under the Plan; or

(c) materially modify the requirements as to elilifjpfor participation in the Plan.

The Committee may amend the terms of any Optiastioer award theretofore granted, prospectivelyetoactively, but, subject to

Section 3(b) above, no such amendment shall intpairights of any holder without the holder's caris&€he Committee may also substitute
new Options for previously granted Options (on a for one or other basis), including previouslyngeal Options having higher option
exercise prices.

Subject to the above provisions, the Board shalelmoad authority to amend the Plan to take intmant changes in applicable securities
and tax laws and accounting rules, as well as atbeelopments.

SECTION 11. Unfunded Status of Plan.

The Plan is intended to constitute an "unfundedhbr incentive and deferred compensation. Wispeet to any payments not yet made to a
participant or optionee by the Corporation, nothingtained herein shall give any such participarptionee any rights that are greater than
those of a general creditor of the Corporatioritdrsole discretion, the Committee may authorizedfeation of trusts or other arrangemen
meet the obligations created under the Plan teeleshares of Common Stock or payments in lieur ofith respect to awards hereunder;
provided, however, that, unless the Committee wotiser determines with the consent of the affectetigipant, the existence of such trusts or
other arrangements is consistent with the "unfuhdeatus of the Plan.

SECTION 12. General Provisions.

(a) Securities Law Restrictions. The Committee meguire each person purchasing shares of Commah $tosuant to an Option or other
award under the Plan to represent to and agreethdtorporation in writing that the optionee ortjggpant is acquiring the shares without a
view to distribution thereof. The certificates farch shares may include any legend which the Caeniteems appropriate to reflect any
restrictions on transfe



All certificates for shares of Common Stock or etbecurities delivered under the Plan shall beesulip such stock-transfer orders and other
restrictions as the Committee may deem advisalderihe rules, regulations, and other requiremedise Commission, any stock exchange
upon which the Common Stock is then listed, andapplicable Federal or state securities law, arddbmmittee may cause a legend or
legends to be put on any such certificates to napigeopriate reference to such restrictions.

(b) Other Compensation Arrangements. Nothing caetin this Plan shall prevent the Board from aithgpdther or additional compensation
arrangements, subject to shareholder approvath approval is required; and such arrangementshaagither generally applicable or
applicable only in specific cases.

(c) No Right to Continued Employment. The adoptiéthe Plan shall not confer upon any employedefGorporation or any Subsidiary or
Affiliate any right to continued employment withetiCorporation or a Subsidiary or Affiliate, as tase may be, nor shall it interfere in any
way with the right of the Corporation or a Subsigiar Affiliate to terminate the employment of aofits employees at any time.

(d) Withholding. No later than the date as of whachamount first becomes includible in the groseine of the participant for Federal
income tax purposes with respect to any award utigelPlan, the participant shall pay to the Corfonaor make arrangements satisfactory
to the Committee regarding the payment of, any Fadstate, or local taxes of any kind requireddw to be withheld with respect to such
amount. The Committee may require withholding adiions to be settled with shares of Common Steakuding shares of Common Stock
that are part of the award that gives rise to thkhelding requirement. The obligations of the Gmation under the Plan shall be conditional
on such payment or arrangements and the Corporatidiits Subsidiaries or Affiliates shall, to théemt permitted by law, have the right to
deduct any such taxes from any payment of any &thdrwise due to the participant.

(e) Dividends. The actual or deemed reinvestmedivaflends or dividend equivalents in additionakRieted Stock (or other types of Plan
awards) at the time of any dividend payment shal} be permissible if sufficient shares of CommaacR are available under
Section 3 hereof for such reinvestment (taking atoount then outstanding Options and other Plardsy.

(f) Restrictions on Transfer. In addition to anhert restrictions on transfer that may be applicabl@er the terms of this Plan or the applic
award agreement, no Option, Stock Appreciation Rigkstricted Stock award, or Other Stock-Basedr8vea other right issued under this
Plan is transferable by the participant other twamvill or the laws of descent and distributionpairsuant to a qualified domestic relations
order as defined under the Code or Title | of theplbyee Retirement Income Security Act of 1974am&nded. The designation of a
beneficiary will not constitute a transfi



(9) Governing Law. The Plan and all awards madeaantidns taken thereunder shall be governed bycansitrued in accordance with the
laws of the State of Tennessee, without regarti@@tinciples of conflicts of law thereof.

(h) Buyout Provisions. The Committee may at anyetwffer to buy out for a payment in cash, shareS8amfimon Stock, or Restricted Stock
Option previously granted, based on such termscanditions as the Committee shall establish andneonicate to the optionee at the time
that such offer is made.

(i) Award Provisions May Differ. The provisions afvards need not be the same with respect to eaigtier.

(j) Liability and Indemnification of Board and Conittee Members. The members of the Committee an@tiad shall not be liable to any
employee or other person with respect to any détation made hereunder in a manner that is notisistent with their legal obligations as
members of the Board. In addition to such otherts@f indemnification a they may have as directaras members of the Committee, the
members of the Committee shall be indemnified leyGlorporation against the reasonable expensesdingl attorneys' fees actually and
necessarily incurred in connection with the defesfsgny action, suit or proceeding, or in connattigth any appeal therein, to which they or
any of them may be a party by reason of any ac¢tiken or failure to act under or in connection viite Plan or any option granted
thereunder, and against all amounts paid by thesetitement thereof (provided such settlement js@ped by independent legal counsel
selected by the Corporation) or paid by them irstattion of a judgment in any such action, suiparceeding, except in relation to matter
to which it shall be adjudged in such action, suiproceeding that such Committee member is litdl@egligence or misconduct in the
performance of his duties; provided that withindgy's after institution of any such action, suipoyceeding, the Committee member shall in
writing offer the Corporation the opportunity, & own expense, to handle and defend the same.

SECTION 13. Effective Date of Plan.
The Plan was previously adopted by the Board, stibjeapproval by the shareholders of the Corponatin June 5, 1995.
SECTION 14. Term of Plan.

No Stock Option, Stock Appreciation Right, Res&itStock award or Other St-Based Award shall be granted pursuant to the &taor
after the tenth anniversary of the date of adoptitne Plan by the Board, but awards granted poiguch tenth anniversary may be exter
beyond that date.
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Exhibit B

DOLLAR GENERAL CORPORATION

1995 STOCK OPTION PLAN FOR OUTSIDE DIRECTORS
1. Purpose

The purposes of the Plan are to advance the itdavéthe Company and its shareholders by attrgetivd retaining the highest quality of
experienced persons as Outside Directors anddp #ie interests of the Outside Directors moreatjowith the interests of the Company's
shareholders.

2. Definitions

For purposes of the Plan, the following terms shalle the meanings indicated below:

(a) "Board" shall mean the Board of Directors & @ompany.

(b) "Code" shall mean the Internal Revenue CodE986, as amended from time to time, and any suocéssreto.
(c) "Committee" shall mean the members of the Baatckligible to participate in the Plan.

(d) "Company" shall mean Dollar General Corporat@mgorporation organized under the laws of théeSihKentucky, or any successor
corporation.

(e) "Disability" means permanent and total dis&pilvithin the meaning of Section 22(e)(3) of thed€pas determined by the Committee.

(f) "Exercise Date" shall mean the date on whiegh@ompany receives the notice of exercise of am@®ftom an Optionee as set forth in
Section 7(d).

(9) "Fair Market Value" means the reported cloginige of the Stock on the New York Stock Excharggesuch other exchange or over the
counter market on or through which the Stock tramethe relevant date or, if no shares of Stockraed on that date, the reported closing
price on the next preceding date on which shares waded. In the event that trading in the shafé&tock is no longer reported on the New
York Stock Exchange, or such other exchange or etaRair Market Value shall be determined by sutieiomethoc



as the Committee in good faith deems appropriatieont regard to any restriction other than a restm which, by its terms, will never lapse.
(h) "Option" shall mean an option granted to andidlgt Director pursuant to the Plan.
(i) "Optionee" shall mean an Outside Director wias been granted an Option pursuant to the Plan.

(j) "Outside Director" shall mean any member of Baward who has not served as an employee of thep@oynat any time during the two-
year period preceding the date on which an Opsagranted to such Optione

(k) "Plan" shall mean the 1995 Stock Option PlanQatside Directors.
(1) "Stock" shall mean the Common Stock, $.50 fue, of the Company.
3. Administration

The Plan shall be administered by the Committee. Cbmmittee is authorized to interpret the Planraag from time to time adopt such
rules and regulations, not inconsistent with thevgions of the Plan, as it may deem advisablatoyout the Plan; provided, however, that
the Committee shall have no discretion with respedesignating the recipient of an Option, the banof shares of Stock that are subject to
an Option or the per share exercise price for atio@pAll decisions made by the Committee in coumisiy the provisions of the Plan shall be
final.

4. Eligibility
Each Outside Director shall be eligible to parttgunder the Plan.
5. Stock Subject to the Plan

Subject to adjustment as provided in Paragraplotmore than 450,000 shares of Stock may be issithdespect to the Options granted
under the Plan. Such shares that are reservessimaice under the Plan are authorized but unishisds of Stock. Shares of Stock subje
an Option shall, upon the expiration or terminatdmny such Option to the extent unexercised,raaiavailable for grant under the Pl



6. Grant of Options

Options will be awarded under this Plan pursuariéofollowing formula: Each Outside Director shalteive an annual Option for the
purchase of Stock determined by dividing (i) thawal retainer for an Outside Director (determineéthweference to the rate of annual
retainer in effect on the date the Options aretgdrby (ii) the Fair Market Value of a share od& on the date of the Option grant,
multiplying the result (the quotient) by three, nding the resulting number of shares up to theastavhole share. In the event an Outside
Director serves as Chairman of the Board, the plidtiin the preceding sentence shall be fourén bf three. The exercise price of each
Option granted under this Plan shall be the FairkigtaValue on the date of grant.

7. Terms and Conditions of Options
(@) Term

Options shall vest on the first anniversary ofdlage of grant and shall be exercisable in wholgast at any time upon fulfillment of the
vesting period. In no event may an Option be esaiie:

(i) Until the Optionee shall have completed at {eam® year of continued service as a director @@bmpany after the date such Option is
granted; or

(il) For more than ten years from the date of grant

Whether an authorized leave of absence shall ¢otestermination of service as a director shaltlbermined by the Committee. In the event
of the death or Disability of an Optionee during bérvice as a director, all his unexercised Optgirall inmediately become exercisable and
may be exercised (by his personal representatitieeievent of such death) for a period of threes/&adlowing the date of such death or one
year following the date of such Disability, butrio event after the respective expiration datesicl ©Options. In the event of the terminat

of an Optionee's service as a director for causeOptions held by him under the Plan not theretoxercised shall terminate immediately
upon such termination of service as a directorraagl not be exercised thereafter. The Committetsisdle discretion may determine that an
Optionee's service as a director was terminateddose, if it finds that the Optionee willfully Vaaed any of the Company's policies on
ethical business conduct or engaged in any activigonduct during his service as a dire:



which was inimical to the best interests of the @any. If an Optionee's service as a director mitegited for any reason other than by his
death or Disability or by the Company for cause,@ptions, to the extent then exercisable, mayxbecesed within one year immediately
following the date of termination, but in no evafier the respective expiration dates of such @ptio

(b) Exercise of Options

An Option shall be exercised by delivering to trardrate Secretary of the Company a written naifoexercise in the form prescribed by
Corporate Secretary for use from time to time. Sustice of exercise shall indicate the number airsh for which the Option is to be
exercised and shall be accompanied by the fullois@iprice for the portion of the Option to be eiszd.

(c) Form of Payment

The exercise price may be paid in cash (includengfeed or cashier's check, bank draft or moneajeoy, Stock which is free and clear of all
liens, claims or other encumbrances by third psirtie a combination of Stock and cash. The Stoakeiwered shall be valued at the Fair
Market Value as of the Exercise Date. No sharestack shall be issued or delivered until full payinerefor has been made.

(d) Non-Transferability

No Option shall be assignable or transferable kyQptionee, except by will or pursuant to appliedbivs of descent and distribution. Dur
the life of an Optionee, an Option shall be exeatglis only by such Optionee or such Optionee's ek sentative



(e) No Rights as Shareholders

Neither an Optionee nor an Optionee's legal reptatige shall have any rights as shareholderseoBtiock unless and until certificates
shares of Stock are registered in his or her nansatisfaction of a duly exercised Option.

8. Withholding Taxes

Whenever the Company grants, issues or transfareslof Stock under the Plan, the Company shaé Ha right to require the Optionee to
remit to the Company an amount sufficient to sgtisfy federal, state and local withholding tax liegments prior to the delivery of any
certificate for such shares. The Company shall hla@eight to retain sufficient shares of Stocktwer the amount of any tax required by any
government to be withheld or otherwise deductepladd with respect to the exercise of the Optiore $tock so retained shall be valued at
the Fair Market Value as of the date of such rétent

9. Capital Adjustments and Corporate Reorganization

In the event of any change in the outstanding shafr&tock by reason of a stock dividend, split@mbination, or recapitalization or
reclassification, or reorganization, merger or eidation, in which the Company is the survivingmaration or other similar change
affecting the Stock, the number of shares thenestiltp Options and for which Options may theredfegranted and the price per share of
Stock payable upon exercise or surrender of sucto@pshall be appropriately adjusted by the Conemito reflect such change. No
fractional shares shall be issued as a resulta¥f adjustment. In the event of a dissolution of@lmenpany or a reorganization, merger or
consolidation in which the Company is not the sting corporation, the Company by action of its Bbahall either (i) terminate outstanding
and unexercised Options as of the effective dasuolfi dissolution, merger or consolidation by gimmtice to each Optionee of its intention
to do so and permitting the exercise, during thopeprior to such effective date to be specifigdiie Committee, of all outstanding and
unexercised Options or portions thereof; providenyever, that no Option shall become exercisableumaler either after the expiration date
thereof or prior to six (6) months from the dateyodnt thereof, or (ii) in the case of such reoigation, merger or consolidation, arrange for
an appropriate substitution of shares or otherrégsiof the corporation with which the Companyésrganized, merged or consolidated in
lieu of the shares which are subject to any outsitenand unexercised Options.

10. Effective Date and Term of the Plan

The Plan shall be effective as of March 27, 199fj&ct to

Section 11 hereof, the Board in its discretion reagninate the Plan at any time with respect tosirgres for which Options have not
theretofore been granted. Except with respect tiio@p then outstanding, if not sooner forfeitedesminated, the Plan shall terminate upon,
and no further Options shall be granted after M&&h2005



11. Amendments
The Board shall have the right to alter or amemdRtan or any part thereof from time to time preddhat:

(&) no change in any Option theretofore granted beagnade which would impair the rights of an Optienvithout the consent of such
Optionee;

(b) Plan provisions may not be amended more thae exery
(6) six months, other than to comport with chanigabe Code, the Employee Retirement Income SecAut, or the rules thereunder; and

(c) the Board may not make any alteration or amerdrwhich would materially increase the benefitsraing to participants under the Plan,
increase the aggregate number of shares of Stoichwiay be issued pursuant to provisions of the Bfeextend the terms of the Plan,
without the approval of the shareholders of the Gany.
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