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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reporteay 31, 2006

Dollar General Corporation
(Exact name of registrant as specified in its @rart

Tennessee 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (LR.S. Employer
of incorporation) Identification No.)

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive offices) (Zipd®)

Registrant’s telephone number, including area coft5) 8554000

(Former name or former address, if changed sirstedport)

Check the appropriate box below if the ForrK 8ling is intended to simultaneously satisfy tfing obligation of the registra
under any of the following provisions:

[ ] Written communications pursuant to Rule 428 enthe Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuaniue R4d-2(b) under the Exchange Act (17 CFR 2402(4x))
[ 1] Pre-commencement communications pursuaniule R3e-4(c) under the Exchange Act (17 CFR 2404(8®




ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On May 31, 2006, the shareholders of Dollar Gen€aiporation (the “Company”approved certain amendments
“Amendments”) to the Dollar General Corporation 8&tock Incentive Plan (the “Plan”T.he Amendments were proposed by
Companys Board of Directors on March 17, 2006 and incoapent into an amended and restated version of the, Rthict
became effective on May 31, 2006.

The Amendments increase from 500,000 to 1.5 miltlem amount of stock options and stock appreciatigints that ca
be granted under the Plan in a given year to a @osnpfficer whose compensation might be subjectht limitations o
deductibility under Section 162(m) of the InteriRévenue Code (“Covered PersonsThe Amendments do not increase
existing 500,000 share limitation for restrictedcht or restricted stock units that can be grantednty Covered Person in a gi
year. These limitations are subject to adjustrfi@n¢hanges in the Company’s capital structure.

The Amendments also revised the qualifying perforceacriteria contained in the Plan in order for Gempany t
continue to deduct for U.S. federal income tax psgs certain performance-based compensation paigk tGompanys Covere
Persons from time to time. Prior to the adoptibthe Amendments, the performance goals could lsedan one or more of i
following criteria: (a) pre-tax income or afte&x income; (b) operating cash flow; (c) operatimgfit; (d) return on equity, asse
capital or investment; (e) earnings or book valae ghare; (f) sales or revenues; (g) operating resgg (h) common stock pr
appreciation; and (i) implementation, managememoonpletion of critical projects or processes.

The Amendments broadened the performance critesitamiay be used in connection with performabased awards unc
the Plan, which now include:

« net earnings or net income (before or after taxes);

working capital targets;

» earnings per share; » economic value added;

» net sales or revenue growth; e volume;

e Qross or net operating profit; « capital expenditures;

e Qross or operating margins; « market share;

o productivity ratios: e COSts;

* expense targets; » regulatory ratings;

e margins; » asset quality;

« operating efficiency; « networth;

e customer satisfaction; o safety;

» cash flow (including, but not limited to, operating » earnings before or after taxes,
cash flow, free cash flow, and cash flow return on interest, depreciation, and/or
capital); amortization; and

» return measures (including, but not limited to, » share price (including, but not limit
return on assets, capital, invested capital, equity to, growth measures and total
sales, or revenue); shareholder return).

The foregoing summary of the Amendments is quaifieits entirety by the full text of the Plan, amended and resta
effective as of May 31, 2006, that is attached toeas Exhibit 99 and incorporated by referencd agly set forth herein.




ITEM 5.02. DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF
DIRECTORS, APPOINTMENT OF PRINCIPAL OFFICERS

On May 31, 2006, James L. Clayton retired from @wmmpany’s Board of Directors in accordance with @Gampanys
mandatory retirement policy for members of the BloafrDirectors.

ITEM 9.01. FINANCIAL STATEMENTSAND EXHIBITS

€)] Financial statements of businesses acquixz4.
(b) Pro forma financial information. N/A
© Shell company transactions. N/A

(d) Exhibits. See Exhibit Index immediately falling the signature page hereto.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisdéport to be signt
on its behalf by the undersigned hereunto duly @ighd.

Date: June 2, 2006 DOLLAR GENERAL CORPORATION

By: /sl Susan S. Lanigan
Susan S. Lanigan
Executive Vice President and General Counsel
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DOLLAR GENERAL CORPORATION
1998 STOCK INCENTIVE PLAN
(As Amended and Restated effective as of May 30620

SECTION 1. Purpose; DefinitionsThe purpose of the Dollar General Corporatiofi8Stock Incentive Plan (the “
Plan”) is to enable Dollar General Corporation (thedr@oration”) to attract, retain and reward key employeesraf a
consultants to the Corporation and its Subsidiaaias Affiliates, and directors who are not also Eyees of the
Corporation, and to strengthen the mutuality odiiests between such key employees, consultantsligwdors by awarding
such key employees, consultants, and director@peance-based stock incentives and/or other equiyests or equity-
based incentives in the Corporation, as well afop@ance-based incentives payable in cash. Thégions of the Plan are
intended to satisfy the requirements of Sectiom)L6{ the Exchange Act, and shall be interpretea manner consistent w
the requirements thereof, as now or hereafter ooedt interpreted, and applied by regulationspgsdj and cases. The Plan
is also designed so that awards granted hereuniggrdied to comply with the requirements for “pariance-based”
compensation under Section 162(m) of the Code rmayty with such requirements. The creation andémentation of
the Plan will not diminish or prejudice other compation plans or programs approved from time t@ toy the Board.

For purposes of the Plan, the following terms shalblefined as set forth below:

A. “ Affiliate ” means any entity other than the Corporation &m&ubsidiaries that is designated by the
Board as a participating employer under the Plaovided that the Corporation directly or indirectiwns at least
20% of the combined voting power of all classestotk of such entity or at least 20% of the ownigrgiiterests in

such entity.

B. “ Board” means the Board of Directors of the Corporation.

C “ Caus€ has the meaning provided in Section 5(j) of thanP

D. “ Change in Contrdl has the meaning provided in Section 9(b) of thenP

E “ Change in Control Pricehas the meaning provided in Section 9(d) of tlkenP

F. “ Common StocK means the Corporation’s Common Stock, $.50 parevger share.

G. “ Code” means the Internal Revenue Code of 1986, as aeckindm time to time, and any successor
thereto.

H. “ Committee” means the Committee referred to in Section hefRlan.

l. “ Corporation” means Dollar General Corporation, a corporatioranized under the laws of the S
of Tennessee, or any successor corporation.




J. “ Disability” means disability as determined under the Corpamét Group Long Term Disability
Insurance Plan.

K. “ Dividend Equivalents means an amount equal to the cash dividendslpate Corporation upon
one share of Common Stock for each Restricted &frproperty distributions awarded to a Participardccordance
with Section 7 or 8 of the Plan.

L. “ Early Retirement means retirement, for purposes of this Plan whthexpress consent of the
Corporation at or before the time of such retiretnfom active employment with the Corporation amy
Subsidiary or Affiliate prior to age 65, in acconda with any applicable early retirement policytieé Corporation
then in effect or as may be approved by the Coremitt

M. “ Effective Date” has the meaning provided in Section 13 of thenPla
N. “ Exchange Act means the Securities Exchange Act of 1934, asded:from time to time, and any

successor thereto.

0. “ Fair Market Valu¢ means with respect to the Common Stock, as ofgawgn date or dates, unless
otherwise determined by the Committee in good fafth reported closing price of a share of CommimeiSon the
NYSE or such other market or exchange as is tmeipal trading market for the Common Stock, onafsuch sale
of a share of Common Stock is reported on NYSEtloeroexchange or principal trading market on suatie cthe fair
market value of a share of Common Stock as detewinry the Committee in good faith.

P. “ Incentive Stock Optiohhmeans any Stock Option intended to be and detegras an “Incentive
Stock Option” within the meaning of Section 422toé Code.

Q. “ Immediate Family means any child, stepchild, grandchild, paretgpparent, grandparent, spouse,
sibling, mother-in-law, father-in-law, son-in-ladaughter-in-law, brother-in-law, or sister-in-laand shall include
adoptive relationships.

R. “ Non-Employee Directof means a member of the Board who is a Nimnployee Director within tk
meaning of Rule 16b-3(b)(3) promulgated under tkehiange Act and an outside director within the nregof
Treasury Regulation Sec. 162-27(e)(3) promulgatetbuthe Code.

S. “ NonQualified Stock Optiori means any Stock Option that is not an Incentitces Option.

T. “ Normal Retirement means retirement from active employment with @@poration and any
Subsidiary or Affiliate on or after age 65.

u. “NYSE” means the New York Stock Exchange.

V. “ Qutside Director’ means a member of the Board who is not an officegmployee of the
Corporation or any Subsidiary or Affiliate of th@@oration.
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“ Qutside Director Optiohi means an award to an Outside Director under &e@&(b) below.

“ Qutside Director Restricted Unit Awafdneans an award to an Outside Director under Se@&{c)

“ Performance Goalsmeans one or more of the performance measutesl lelow:

Net earnings or net income (before or aftee$y

Earnings per share;

Net sales or revenue growth;

Gross or net operating profit;

Return measures (including, but not limited toureton assets, capital, invested capital, equathgss o
revenue);

Cash flow (including, but not limited to, op¢ing cash flow, free cash flow, and cash flow metn
capital);

Earnings before or after taxes, interest, éejption, and/or amortization;

Gross or operating margins;

Productivity ratios;

Share price (including, but not limited topgrth measures and total shareholder return);
Expense targets;

Margins;

Operating efficiency;

Customer satisfaction;

Working capital targets;

Economic Value Added,;

Volume;

Capital expenditures;

Market share;

Costs;

Regulatory ratings;

Asset quality;

Net worth; and

Safety.

Where applicable, the Performance Goals may besegpd in terms of attaining a specified level efghrticular
criteria or the attainment of a percentage increaskecrease in the particular criteria, and magygied to one or
more of the Corporation or any Subsidiary or A#fi&, or a division or strategic business unit ef@orporation, or
may be applied to the performance of the Corponatidative to a market index, a group of other cames, or a
combination thereof, all as determined by the Cottemi The Performance Goals may include a thrddbuokl of
performance below which no payment will be maden@wresting will occur), levels of performance dtigh
specified payments will be made (or specified vestiill occur), and a maximum level of performarad®ve which
no additional payment will be made (or at whicH fdsting will occur).




Z. “ Plan” means this Dollar General Corporation 1998 Stimdentive Plan, as amended from time to
time.

AA. “ Restricted Stock means an award of shares of Common Stock thathgect to restrictions under
Section 7 of the Plan.

BB. “Restricted Unit means the right to receive, pursuant to the Riae, share of Common Stock at the
end of a specified period of time, which right ibgect to forfeiture in accordance with SectionrBmf the Plan.

CC. *Restriction Period has the meaning provided in Section 7 of the Plan

DD. *“Retirement means Normal or Early Retirement.

EE. “Section 162(m) Maximurhhas the meaning provided in Section 3(a) hereof.

FF. “ Stock Appreciation Riglitmeans the right pursuant to an award granted u8detion 6 below to

surrender to the Corporation all (or a portionadtock Option in exchange for an amount equaiedlifference
between () the Fair Market Value, as of the date such Spton (or such portion thereof) is surrenderedhef
shares of Common Stock covered by such Stock Opbiosuch portion thereof), subject, where appleato the
pricing provisions in Section 6(b)(ii), and ()ithe aggregate exercise price of such Stock Oftdosuch portion
thereof).

GG. " Stock Optiori or “ Option” means any option to purchase shares of CommarkQtacluding
Restricted Stock, if the Committee so determineahigd pursuant to Section 5 below.

HH. “ Subsidiary’ means any corporation (other than the Corporatiomn unbroken chain of
corporations beginning with the Corporation if ea€lthe corporations (other than the last corporatn the
unbroken chain) owns stock possessing 50% or nfdtedotal combined voting power of all classestofck in one
of the other corporations in the chain.

SECTION 2. _Administration Except as provided below, the Plan shall be atht@red by a Committee of not less
than two Non-Employee Directors, who shall be apfaal by the Board and who shall serve at the pteasithe Board.
The functions of the Committee specified in therPnay be exercised by an existing Committee oBiverd composed
exclusively of Non-Employee Directors. The init@dmmittee shall be the Corporate Governance amdpg&asation
Committee of the Board. In the event there areahtgast two Non-Employee Directors on the Botrd,Plan shall be
administered by the Board and all references haocine Committee shall refer to the Board.

The Committee shall have the power to delegateoaitytto the Corporation’s Chief Executive Officer, to a
committee composed of executive officers of thepbaation, to grant, on behalf of the Committee, Naumalified Stock
Options exercisable at Fair Market Value on the aditgrant, subject to such guidelines as the Cdteenmay determine
from time to time; provided, however that) aptions may only be granted pursuant to suchgadéel authority for the
purposes specified by the Committee, which mayuthelattracting new employees, awarding outstanding




performance, or retaining employees, )tihe Committee shall specify the maximum numbestatres that may be granted
for purposes of attracting any single new emplmteeny specified level and the maximum number i be granted to
any other employee for any other purpose, and) @ireport of each grant of an option pursuantutthgdelegated authority
shall be presented to the Committee at the firgttimg of the Committee following such grant. Opsayranted pursuant to
such delegated authority in accordance herewith Bbaleemed, to the extent permitted under apiplickaw, to have been
granted by the Committee for all purposes undePihe.

The Committee shall have authority to grant, punst@the terms of the Plan, to officers, other keyployees and
consultants eligible under Section 4:)(Stock Options, (i) Stock Appreciation Rights, (ijiRestricted Stock, and/or ()v
Restricted Units.

In particular, the Committee, or the Board, asdhge may be, shall have the authority, consistéhtthe terms of
the Plan:

(@ to select the officers, key employees of amusaltants to the Corporation and its Subsidizaies
Affiliates to whom Stock Options, Stock AppreciatiRights, Restricted Stock, and/or Restricted Umigsy from
time to time be granted hereunder;

(b) to determine whether and to what extent Ingerstock Options, NoiQualified Stock Options, Sto
Appreciation Rights, Restricted Stock, and/or Ret&d Units or any combination thereof, are to entged
hereunder to one or more eligible persons;

(c) to determine the number of shares to be covieyeeach such award granted hereunder;

(d) to determine the terms and conditions, nobmsistent with the terms of the Plan, of any award
granted hereunder (including, but not limited keg share price and any restriction or limitationany vesting
acceleration or waiver of forfeiture restrictiomgyarding any Stock Option or other award and/ostiaes of
Common Stock relating thereto, based in each caseich factors as the Committee shall determinigs sole
discretion); and to amend or waive any such temmascanditions to the extent permitted by Sectiorhéfeof;

(e) to determine whether and under what circuntetaia Stock Option may be settled in cash or
Restricted Stock under Section 5(1) or (m), asiapple, instead of Common Stock;

® to determine whether, to what extent, and undett wineumstances Option grants and/or other awv
under the Plan are to be made, and operate, ardartabasis vis-a-vis other awards under the Pldfoanash
awards made outside of the Plan;

(9) to determine whether, to what extent, and umd®at circumstances shares of Common Stock and
other amounts payable with respect to an awardruhgePlan shall be deferred either automaticaflgt the electio
of the participant (including providing for and dehining the amount (if any) of any deemed earnmgany
deferred amount during any deferral period);




(h) to determine the terms, conditions, and retsbns of any Performance Goals and the number of
Options, Stock Appreciation Rights, shares of Retstl Stock, or Restricted Units subject thereto;

0] to determine whether to require payment ofwabhholding requirements in shares of Common Stock

subject to the award; and
0) to impose any holding period required to dgtiSection 16 under the Exchange Act.

The Committee shall have the authority to adop&rahnd repeal such rules, guidelines, and petioverning the
Plan as it shall, from time to time, deem advisatdenterpret the terms and provisions of the Rlad any award issued
under the Plan (and any agreements relating tHemaid to otherwise supervise the administratiothefPlan; and, except
expressly set forth herein or otherwise requiredaly, all decisions made by the Committee purstmitte provisions of the
Plan shall be made in the Committee’s sole dismmedind shall be final and binding on all personeluding the Corporation
and Plan participants.

SECTION 3. _Shares of Common Stock Subject to Pléa) As of the Effective Date, the aggregate nends
shares of Common Stock that may be issued undd?l#meshall be 29,375,000 shares. The sharesrof@m Stock
issuable under the Plan may consist, in whole gai, of authorized and unissued shares or trgahares. No officer of
the Corporation or other person whose compensai@ynbe subject to the limitations on deductibilityder Section 162(m)
of the Code shall be eligible in any fiscal yeardoeive awards of stock options or stock appreciaights pursuant to this
Plan relating to in excess of 1,500,000 sharesoofii@on Stock in the aggregate or to receive otheityegwards pursuant
this Plan relating to in excess of 500,000 shaf&€Xoomnmon Stock in the aggregate (the “ Section dg2aximum?”).

(b) If any shares of Common Stock that have been opti@ease to be subject to a Stock Option, or ifshraye:
of Common Stock that are subject to any Restri&idk granted hereunder are forfeited prior topéngment of any
dividends, if applicable, with respect to such ssasf Common Stock, or if any shares of CommoniStioat are subject to
any Restricted Units granted hereunder are fodeite any such award otherwise terminates withquayanent being made
to the participant in the form of Common Stock,sshares shall again be available for distribuiiboonnection with future
awards under the Plan.

(c) In the event of any merger, reorganizatiomsadidation, recapitalization, extraordinary cashdind, stock
dividend, stock split or other change in corposdtacture affecting the Common Stock, an appropsabstitution or
adjustment shall be made in the maximum numbehaifes that may be awarded under the Plan, in thideuand option
price of shares subject to outstanding Optionstgrhander the Plan, in the Performance Goals,emtimber of shares
underlying Outside Director Options and Outsideebior Restricted Units to be granted under Se@&ibareof and in the
number of Restricted Units outstanding, in the ®act62(m) Maximum, and in the number of sharegestitio other
outstanding awards granted under the Plan as mdgteemined to be appropriate by the Committeésisole discretion,
provided that the number of shares subject to arré shall always be a whole number. An adjustgtn price shall also
be used to determine the amount payable by thedCatipn upon the exercise of any Stock AppreciaRaght associated
with any Stock Option.




SECTION 4. _Eligibility. Officers, other key employees and Outside Daecof and consultants to the
Corporation and its Subsidiaries and Affiliates vare responsible for or contribute to the manageéngeawth and/or
profitability of the business of the Corporatiordéor its Subsidiaries and Affiliates are eligibtelde granted awards under
the Plan. Outside Directors are eligible to reeeiwards pursuant to Section 8 and not pursuaariyt@ther provisions of
the Plan.

SECTION 5. _Stock Options Stock Options may be granted alone, in additomr in tandem with other awards
granted under the Plan and/or cash awards madie@wtsthe Plan. Any Stock Option granted underRtan shall be in
such form as the Committee may from time to timerape.

Stock Options granted under the Plan may be oftyywes: (i) Incentive Stock Options and ()iNon-Qualified
Stock Options. Incentive Stock Options may be w@uonly to individuals who are employees of thepgdeoation or any
Subsidiary of the Corporation. No Incentive St@gtion shall be granted on or following the tentimi@ersary of the earli
of (i) the effectiveness of the Plan or J the date of shareholder approval of the Plan.

The Committee shall have the authority to grararip optionee Incentive Stock Options, Non-Qualifstdck
Options, or both types of Stock Options (in eackecaith or without Stock Appreciation Rights).

Options granted to officers, key employees, OutBldtectors and consultants under the Plan shadiutsgect to the
following terms and conditions and shall containtsadditional terms and conditions, not inconsistéth the terms of the
Plan, as the Committee shall deem desirable:

(a) Option Price The option price per share of Common Stock pasable under a Stock Option shall be
determined by the Committee at the time of gramtsball be not less than 100% (or, in the casenpfeanployee who owns
stock possessing more than 10% of the total cordbiméng power of all classes of stock of the Cogtion or of any of its
Subsidiaries, not less than 110%) of the Fair Miavldue of the Common Stock at grant. Except asided in Section 3
(c), the Committee shall not have the power or aithto reduce, whether through amendment or ettsey, the exercise
price of any outstanding Stock Option without pstiareholder approval.

(b) Option Term The term of each Stock Option shall be fixedh®y Committee, but no Stock Option
(Incentive or Non-Qualified) shall be exercisablermthan ten years (or, in the case of an emplojyeeowns stock
possessing more than 10% of the total combinechggiower of all classes of stock of the Corporatoany of its
Subsidiaries or parent corporations, no IncentiteelSOption shall be exercisable more than fivergeafter the date the
Option is granted.

(c) Exercisability. Stock Options shall be exercisable at such timiémes and subject to such terms and
conditions as shall be determined by the Commates after grant; provided however, that Stocki@ys shall have a
minimum vesting period of six months from the datgrant. The Committee may provide that a Stopki@ shall vest
over a period of future service at a rate spec#iethe time of grant, or that the Stock Optioexsrcisable only in
installments. If the Committee provides, in itéesdiscretion, that any Stock Option is exercisairily in installments, the
Committee may waive such installment exercise [gions at any time at or after grant, in whole opamt, based on such
factors as the Committee shall determine in ite siidcretion.




(d) Method of Exercise Subject to whatever installment exercise retsbins apply under Section 5(c), Stock
Options may be exercised in whole or in part attamg during the option period, by giving writtentite of exercise to the
Corporation specifying the number of shares tolrelpased. As determined by the Committee, inalks discretion, at or
(except in the case of an Incentive Stock Optidter grant, payment in full or in part may alsorbade in the form of shar
of Common Stock already owned by the optioneenothé case of a Non-Qualified Stock Option, shafdRestricted Stock
or (to the extent approved by the Committee poohpril 9, 2003) shares subject to such Optionrather award hereunder
(in each case valued at the Fair Market Value efGbmmon Stock on the date the Option is exerciségyayment of the
exercise price is made in part or in full with CoomStock, the Committee may award to the employeevwaStock Option
to replace the Common Stock which was surrendelfggayment of the option exercise price of a Noma{ffied Stock
Option is made in whole or in part in the form @dRicted Stock, such Restricted Stock (and ankacement shares relati
thereto) shall remain (or be) restricted in accoogawith the original terms of the Restricted Stawlard in question, and
any additional Common Stock received upon the ésehall be subject to the same forfeiture regtns, unless otherwise
determined by the Committee, in its sole discretairor after grant. No shares of Common StocK bleaissued until full
payment therefor (either by check, note, or subleminstrument as the Committee may accept) has ineele. An optionee
shall generally have the rights to dividends okeotiights of a shareholder with respect to shaubgest to the Option when
the optionee has given written notice of exerdises, paid in full for such shares, and, if requested given the
representation described in Section 12(a).

(e) Transferability of Options No Non-Qualified Stock Option shall be transtdeaby the optionee without the
prior written consent of the Committee other than {ransfers by the Optionee to a member of hiseodimmediate Family
or a trust for the benefit of the optionee or a henof his or her Immediate Family, or { iransfers by will or by the laws
of descent and distribution or pursuant to a giealiilomestic relations order. No Incentive Stogki@n shall be
transferable by the optionee otherwise than by avilby the laws of descent and distribution andradéntive Stock Options
shall be exercisable, during the optionee’s lifetimnly by the optionee.

() Bonus for Taxes In the case of a Non-Qualified Stock Option wogtionee who elects to make a
disqualifying disposition (as defined in Sectior2d?(1) of the Code) of Common Stock acquired pamsto the exercise of
an Incentive Stock Option, the Committee in itxtision may award at the time of grant or thereadfte right to receive
upon exercise of such Stock Option a cash bonusileaéd to pay part or all of the federal and st&tny, income tax
incurred by the optionee upon such exercise.

(9) Termination by Death Subject to Section 5(k), if an optionee’s empheyt by the Corporation and any
Subsidiary or (except in the case of an IncentiteelSOption) Affiliate terminates by reason of deainy Stock Option held
by such optionee may thereafter be exercised gt@xbent such option was exercisable at the timdeath or on such
accelerated basis as the Committee may determireadter grant (or as may be determined in accurdavith procedures
established by the Committee) by the legal repttasier of the estate or by the legatee of the optounder the will of the
optionee, for a period of three years (or suchrgbleeiod as the Committee may specify at or aftant) from the date of
such death or until the expiration of the statethtef such Stock Option, whichever period is thersdr.

(h) Termination by Reason of DisabilitySubject to Section 5(k), if an optionee’s emphent by the
Corporation and any Subsidiary or (except in theeazf an Incentive Stock




Option) Affiliate terminates by reason of Disalyiliany Stock Option held by such optionee may thitee be exercised by
the optionee, to the extent it was exercisableatitne of termination or (except in the case ofraxentive Stock Option) on
such accelerated basis as the Committee may deeahor after grant (or, except in the case ahaentive Stock Option,
as may be determined in accordance with procedstablished by the Committee), for a period of {hree years (or such
other period as the Committee may specify at @raftant) from the date of such termination of esgpient or until the
expiration of the stated term of such Stock Optwhichever period is the shorter, in the case Mba-Qualified Stock
Option and (i) one year from the date of termination of emplogir@ until the expiration of the stated term oflsistock
Option, whichever period is shorter, in the casarofncentive Stock Option; provided however, tifahe optionee dies
within the period specified in_()iabove (or other such period as the Committed spatify at or after grant), any
unexercised Non-Qualified Stock Option held by saphonee shall thereafter be exercisable to tienexo which it was
exercisable at the time of death for a period @t months from the date of such death or ungilekpiration of the stated
term of such Stock Option, whichever period is srorin the event of termination of employmentrbgson of Disability, if
an Incentive Stock Option is exercised after thairation of the exercise period applicable to IntoeenStock Options, but
before the expiration of any period that would ggpsuch Stock Option were a Non-Qualified Stoghtion, such Stock
Option will thereafter be treated as a Non-Qualif&tock Option.

(1) Termination by Reason of RetiremenSubject to Section 5(k), if an optionee’s emphent by the
Corporation and any Subsidiary or (except in theeazf an Incentive Stock Option) Affiliate termiaatby reason of Normal
or Early Retirement, any Stock Option held by saptionee may thereafter be exercised by the opticioethe extent it was
exercisable at the time of such Retirement or (eicethe case of an Incentive Stock Option) orhsacelerated basis as
Committee may determine at or after grant (or, pkaethe case of an Incentive Stock Option, as begetermined in
accordance with procedures established by the Ctgaifor a period of ()ithree years (or such other period as the
Committee may specify at or after grant) from tlgedof such termination of employment or the exjmreof the stated term
of such Stock Option, whichever period is the siin the case of a Non-Qualified Stock Option aid three months
from the date of such termination of employmenther expiration of the stated term of such Stockidpiwhichever period
is the shorter, in the event of an Incentive StOgkion; provided however, that, if the optioneesdigthin the period
specified in (i) above (or other such period as the Committed spatify at or after grant), any unexercised Naral@ied
Stock Option held by such optionee shall theredféeexercisable to the extent to which it was azalide at the time of
death for a period of twelve months from the ddtsuch death or until the expiration of the statth of such Stock Optio
whichever period is shorter. In the event of teration of employment by reason of Retirement, ifrasentive Stock Optio
is exercised after the expiration of the exerciseqal applicable to Incentive Stock Options, bubbe the expiration of the
period that would apply if such Stock Option wernd@n-Qualified Stock Option, the option will thefes be treated as a
Non-Qualified Stock Option.

@) Other Termination Subject to Section 5(k), unless otherwise deiteethby the Committee (or pursuant to
procedures established by the Committee) at oreexa the case of an Incentive Stock Option) ajtant, if an optionee’s
employment by the Corporation and any Subsidiarfercept in the case of an Incentive Stock Opthiffijiate is
involuntarily terminated for any reason other tli@ath, Disability or Normal or Early Retiremente tBtock Option shall
thereupon terminate, except that such Stock Optiay be exercised, to the extent otherwise thercesadyle, for the lesser
of three months or the balance of such Stock Ofstitamm if the




involuntary termination is without Cause. For pses of this Plan, * CauSeneans () a felony conviction of a participant
or the failure of a participant to contest prosexufor a felony, or (i) a participant’s willful misconduct or dishonesty,
which is directly and materially harmful to the imesss or reputation of the Corporation or any Siibsy or Affiliate, in

each case as determined by the Committee, inlgsdé@ction. Unless otherwise determined by then@ittee, if an
optionee voluntarily terminates employment with @& poration and any Subsidiary or (except in th&ecof an Incentive
Stock Option) Affiliate (except for Disability, Noral or Early Retirement), the Stock Option shadirdtupon terminate;
provided, however, that the Committee at graneacépt in the case of an Incentive Stock Optioajahfter may extend the
exercise period in this situation for the lessethoée months or the balance of such Stock Optitamis.

(k) Incentive Stock Options Anything in the Plan to the contrary notwithstarg, no term of this Plan relating
to Incentive Stock Options shall be interpretedeaded, or altered, nor shall any discretion or auith granted under the
Plan be so exercised, so as to disqualify the etaler Section 422 of the Code, or, without the eahsf the optionee(s)
affected, to disqualify any Incentive Stock Optiomder such Section 422. No Incentive Stock Opgiwall be granted to ar
participant under the Plan if such grant would eailr® aggregate Fair Market Value (as of the degdricentive Stock
Option is granted) of the Common Stock with respeathich all Incentive Stock Options are exercigdbr the first time b
such participant during any calendar year (undesualh plans of the Corporation and any Subsidiargxceed $100,000.
To the extent permitted under Section 422 of tbdeCor the applicable regulations thereunder oragpficable Internal
Revenue Service pronouncement:

0] if ( x) a participant’s employment is terminated by reasbdeath, Disability, or Retirement and ) y
the portion of any Incentive Stock Option that iseywise exercisable during the post-terminatiomogespecified
under Section 5(g), (h) or (i), applied withoutaedjto the $100,000 limitation contained in Secd@?2(d) of the
Code, is greater than the portion of such Optian iimmediately exercisable as an “Incentive BOption” during
such post-termination period under Section 422) sxcess shall be treated as a Non-Qualified Sbaation; and

(i) if the exercise of an Incentive Stock Optisraccelerated by reason of a Change in Contrgl, an
portion of such Option that is not exercisable méngentive Stock Option by reason of the $100 Jd@@ation
contained in Section 422(d) of the Code shall bated as a Non-Qualified Stock Option.

)] Buyout Provisions The Committee may at any time offer to buy autd payment in cash, Common Stock,
or Restricted Stock an Option previously grantedsdal on such terms and conditions as the Comnsiti@éeestablish and
communicate to the optionee at the time that sdfen  made.

(m)  Settlement Provisionslf the option agreement so provides at grar{ercept in the case of an Incentive
Stock Option) is amended after grant and priorxerese to so provide (with the optionee’s consdh Committee may
require that all or part of the shares to be issuld respect to the spread value of an exercisetib@® take the form of
Restricted Stock, which shall be valued on the daxercise on the basis of the Fair Market Vdhgedetermined by the
Committee) of such Restricted Stock determinedavuitiregard to the forfeiture restrictions involved.
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(n) Performance and Other Conditianghe Committee may condition the exercise of @pyion upon the
attainment of specified Performance Goals or othetors as the Committee may determine, in its dieretion. Unless
specifically provided in the option agreement, aaogh conditional Option shall vest six months pt@its expiration if the
conditions to exercise have not theretofore beasfeal.

SECTION 6. Stock Appreciation Rights

@) Grant and ExerciseStock Appreciation Rights may be granted in aonfion with all or part of any Stock
Option granted under the Plan. In the case of @Quoalified Stock Option, such rights may be grdragher at or after the
time of the grant of such Stock Option. In theecatan Incentive Stock Option, such rights maygtanted only at the time
of the grant of such Stock Option. A Stock Appation Right or applicable portion thereof grantethwespect to a given
Stock Option shall terminate and no longer be @gabte upon the termination or exercise of theteel&tock Option,
subject to such provisions as the Committee magifspat grant where a Stock Appreciation Rightiarged with respect to
less than the full number of shares covered byate@ Stock Option. A Stock Appreciation Right nimyexercised by an
optionee, subject to Section 6(b), in accordandb thie procedures established by the Committesuoln purpose. Upon
such exercise, the optionee shall be entitleddeive an amount determined in the manner presciib8éction 6(b). Stock
Options relating to exercised Stock Appreciatiogts shall no longer be exercisable to the extaitthe related Stock
Appreciation Rights have been exercised.

(b) Terms and Conditions Stock Appreciation Rights shall be subject tohsterms and conditions, not
inconsistent with the provisions of the Plan, aalldie determined from time to time by the Comneiftexcluding the
following:

0] Stock Appreciation Rights shall be exercisatndy at such time or times and to the extent that
Stock Options to which they relate shall be exatdis in accordance with the provisions of Secti@n8 this Sectio
6 of the Plan.

(i) Upon the exercise of a Stock Appreciation Rigan optionee shall be entitled to receive anwarhm
cash and/or shares of Common Stock equal in valtigetexcess of the Fair Market Value of one shaf@ommon
Stock over the option price per share specifietthérelated Stock Option multiplied by the numbkesiwares in
respect of which the Stock Appreciation Right shale been exercised, with the Committee havingigfe to
determine the form of payment. When payment tsetonade in shares, the number of shares to bespaidbe
calculated on the basis of the Fair Market Valuthefshares on the date of exercise. When payisiémbe made in
cash, such amount shall be calculated on the ba#ie Fair Market Value of the Common Stock ondage of
exercise.

(i)  Stock Appreciation Rights shall be transfelaonly when and to the extent that the underhBtack
Option would be transferable under Section 5(e¢hefPlan.

(iv) Upon the exercise of a Stock Appreciation Right, #tock Option or part thereof to which such S
Appreciation Right is related shall be deemed teeHzeen exercised for the purpose of the limitasieihforth in
Section 3 of the Plan on the number of shares ofif@on Stock to be issued under the Plan.
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(v) The Committee, in its sole discretion, maygtsovide that, in the event of a Change in Control
and/or a Potential Change in Control, the amoubgtpaid upon the exercise of a Stock Apprecidimit shall be
based on the Change in Control Price, subject¢h tarms and conditions as the Committee may spatigrant.

(vi)  The Committee may condition the exercisemf &tock Appreciation Right upon the attainment of
specified Performance Goals or other factors a€tiramittee may determine, in its sole discretion.

SECTION 7. Restricted Stock and Restricted Units

(a) Administration Shares of Restricted Stock or Restricted Unay bve issued either alone, in addition to, or
in tandem with other awards granted under the Btatior cash awards made outside the Plan. The @teershall
determine the eligible persons to whom, and the imtimes at which, grants of Restricted StocRestricted Units will be
made, the number of shares of Restricted StoclestrRted Units to be awarded to any person, thee §if any) to be paid
by the recipient of Restricted Stock (subject tota 7(b)), the time or times within which suchards may be subject to
forfeiture, and the other terms, restrictions aodditions of the awards in addition to those sehfan Section 7(c). The
Committee may condition the grant of Restrictedcltor Restricted Units upon the attainment of SigatiPerformance
Goals or such other factors as the Committee megrméne, in its sole discretion. The provisiondRefstricted Stock or
Restricted Unit awards need not be the same wihee to each recipient.

(b) Awards and Certificates for Restricted Stonld &estricted Units The prospective recipient of a Restricted
Stock or Restricted Unit award shall not have aglts with respect to such award, unless and aath recipient has
executed an agreement evidencing the award andetiasred a fully executed copy thereof to the @oation, and has
otherwise complied with the applicable terms anadittions of such award.

0] The purchase price for shares of RestrictetiSshall be established by the Committee and neay b
zero.

(i) Awards of Restricted Stock or Restricted Wnitust be accepted within a period of 60 daysyohs
shorter period as the Committee may specify attyedter the award date, by executing a Restri&edk Award
Agreement or Restricted Stock Unit Award Agreemastapplicable, and paying whatever price (if asyequired
under Section 7(b)(i).

(i)  Each participant receiving a Restricted $t@evard shall be issued a stock certificate in@espf
such shares of Restricted Stock or shall have shales of Restricted Stock evidenced electronithatliyugh a book
entry transfer. Any such certificate shall be ségied in the name of such participant (or a tenesf permitted by
Section 12(h) hereof), and shall bear an appraplégend referring to the terms, conditions, astricions
applicable to such award. In the event that ¢eatiés evidencing shares of Restricted Stock arésaoed and such
awards are held electronically, such shares skalkgistered in the name of such participant (oamsferee
permitted by Section 12(h) hereof) and shall bgesilito account restrictions reflecting the teromditions, and
restrictions applicable to such award.
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(iv)  The Committee shall require that the stock cedts evidencing shares of Restricted Stock beih
custody by the Corporation until the restrictionsreon shall have lapsed, and that, as a condifiany Restricted
Stock award, the participant shall have deliverstbak power, endorsed in blank, relating to theret of Common
Stock covered by such award.

(V) In the case of an award of Restricted Unitsshares of Common Stock shall be issued at the dim
award is made, and the Corporation shall not beired to set aside a fund for the payment of sweérd.

(vi)  The maximum number of shares eligible fouesce pursuant to this Section 7 and Section 8ibelo
shall be 4,000,000.

(c) Restrictions and ConditionsRestricted Stock and Restricted Units awardedyant to this Section 7 shall
be subject to the following restrictions and coiodis:

0] In accordance with the provisions of this Péamd the award agreement, during a period setédy th
Committee commencing with the date of such awdre (tRestriction Period), the participant shall not be permiti
to sell, transfer, pledge, assign, or otherwisaiamer shares of Restricted Stock or Restrictedslavitarded under
the Plan; provided however, that such Restrictiend@ shall lapse no less than six months frondtite of such
award. Within these limits, the Committee, ingtde discretion, may provide for the lapse of stadirictions in
installments and may accelerate or waive suchicéstrs, in whole or in part, based on service,attainment of
Performance Goals, or such other factors or caitesithe Committee may determine in its sole distre

(i) Except as provided in this paragraph (ii) éettion 7(c)(i), the participant shall have, wigspect to
the shares of Restricted Stock, all of the riglita shareholder of the Corporation, including tiglatrto vote the
shares, and the right to receive any cash dividefitie Committee, in its sole discretion, as debeech at the time ¢
award, may permit or require the payment of casldends to be deferred and, if the Committee serdahes,
reinvested, subject to Section 12(e), in additidtedtricted Stock to the extent shares are availatdier Section 3,
or otherwise reinvested. Pursuant to Section ¥@fstock dividends issued with respect to ResiliGtock shall be
treated as additional shares of Restricted Stamikatle subject to the same restrictions and oénerst and conditions
that apply to the shares with respect to which glicidends are issued. If the Committee so detees)ithe award
agreement may also impose restrictions on the t@hbte and the right to receive dividends. Téwgient of an
award of Restricted Units shall not have any rightespect of Restricted Units awarded pursuattieéd®lan, to vote
on any matter submitted to the shareholders o€Cbmporation until such time as the shares of ComBimck
attributable to such Restricted Units have beameids At the discretion of the Committee, the riexips Restricted
Unit account may be credited with Dividend Equiveteduring the Restriction Period. At the disartof the
Committee, Dividend Equivalents may be creditethenform of cash or additional Restricted Units.

(i)  Subject to the applicable provisions of taard agreement and this Section 7, upon termimati@
participant's employment with the Corporation anyg Subsidiary or Affiliate for any reason duringetRestriction
Period, all shares of Restricted Stock and all
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Restricted Units still subject to restriction wikst, or be forfeited, in accordance with the teamd conditions
established by the Committee at or after grant.

(iv) If and when the Restriction Period expireshout a prior forfeiture of the Restricted Stockjgct to
such Restriction Period, certificates for an appedp number of unrestricted shares shall be dedtvéo the
participant (or a transferee permitted by Sectid(hLhereof) promptly. Upon the lapse of the Retstm Period witl
respect to any Restricted Units without a priofdaure of such Restricted Units, the Corporatibalksdeliver to the
participant, or the participant’s beneficiary otats, as the case may be, one share of Common fatoech
Restricted Unit as to which restrictions have lapaed any Dividend Equivalents credited with respesuch
Restricted Units; providedthat any fractional shares of Common Stock tdélevered in respect of a Restricted L
or related Dividend Equivalent shall be settledash based on the Fair Market Value on the dat®#sériction
Period lapsed with respect to the related Restrictait or Dividend Equivalent. The Committee mayits sole
discretion, elect to pay cash or part cash and@ammon Stock in lieu of delivering only Common &o The
amount of such cash payment for each share of Con8turk to which a participant is entitled shalldapial to the
Fair Market Value of the Common Stock on the datevbich the Restriction Period lapsed with respecthe relate
Restricted Unit.

(d) Minimum Value Provisions In order to better ensure that award paymeritsalflg reflect the performance
the Corporation and service of the participant,Gloenmittee may provide, in its sole discretion,ddandem performance-
based or other award designed to guarantee a nimivalue, payable in cash or Common Stock to thipiest of a
Restricted Stock or Restricted Unit award, subiecuch performance, future service, deferral, @hér terms and
conditions as may be specified by the Committee.

SECTION 8. _Awards to Outside Directarga) The provisions of this Section 8 shall apmiyy to awards to
Outside Directors in accordance with this SectiormfBe Committee shall have no authority to detemthe timing of or the
terms or conditions of any award under this Sed@iomNo awards shall be made hereunder until anemesio longer made
pursuant to the 1995 Outside Directors Stock Opfilam. Effective June 2, 2003, no additional awardNon-Qualified
Stock Options shall be made to Outside Directorsymnt to Section 8(b).

(b) Outside Director Stock Options

0] A Non-Qualified Stock Option will be awardeeéreunder pursuant to the following formula: Each
Outside Director shall receive an annual Non-QieifStock Option for the purchase of shares of Com®itock
determined by dividing ()i the annual retainer for an Outside Director (deteed with reference to the rate of
annual retainer in effect on the date the Non-Q@edliStock Option is granted) by ()ithe Fair Market Value of a
share of Common Stock on the date of the granttipfyihg the result (the quotient) by three, roumglihe resulting
number of shares up to the nearest whole sharthelavent an Outside Director serves as Chairrh#dred3oard, th
multiplier in the preceding sentence shall be fadreu of three. The exercise price of each Namal@ied Stock
Option granted hereunder shall be the Fair Marlatu® on the date of grant.
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(i) Each Outside Director Option shall vest amtdame exercisable on the first anniversary of tite df
grant if the grantee is still a member of the Boamdsuch date, but shall not be exercisable befiach date except as
provided in Section 9.

(i)  No Outside Director Option shall be exerdaprior to vesting. Each Outside Director Optstrall
expire, if unexercised, on the tenth anniversarthefdate of grant. The exercise price may be ipagdsh or in
shares of Common Stock, including shares of Com8tonk subject to the Outside Director Option.

(iv)  Outside Director Options shall not be tramafde without the prior written consent of the Bibather
than (i) transfers by the optionee to a member of hiseorlimmediate Family or a trust for the benefit pfionee or
a member of his or her Immediate Family, or)(tiansfers by will or by the laws of descent arstribution.

(v) Recipients of Outside Director Options shallex into a stock option agreement with the Corpona
setting forth the exercise price and other termgragided herein.

(vi) Upon termination of an Outside Director's\see as a director of the Corporation,)(all Outside
Director Options shall be governed by the provisiohSections 5(g), 5(i), and 5(j) hereof as if € Directors
were employees of the Corporation, except thattsball be no discretion to accelerate the vestirapy Outside
Director Options in connection with the terminatminservice of any individual Outside Director.

(vii)  Outside Director Options shall be subjec&ection 9. The number of shares and the exepcise
per share of each Outside Director Option theretofavarded shall be adjusted automatically in #mesmanner as
the number of shares and the exercise price fakSdptions under Section 3(c) hereof at any tinat 8tock
Options are adjusted as provided in Section 3{t)e humber of shares underlying Outside Directotiddg to be
awarded in the future shall be adjusted autom#&icathe same manner as the number of shares lyier
outstanding Stock Options are adjusted under Se8{jo) hereof at any time that Stock Options ajasidd under
Section 3(c) hereof.

(c) Outside Director Restricted Unit Awards

0] Each Outside Director shall receive an anriatside Director Restricted Unit Award of 4,600
Restricted Units. In the event an Outside Direswes as Chairman of the Board, the annual GuBiigkctor
Restricted Unit Award shall be 6,000 Restrictedtklni

(i) Subject to earlier vesting as provided in &t 9, each Outside Director Restricted Unit Awahall
vest on the first anniversary of the date of gratite grantee is still a member of the Board ochsdate.

(i) An Outside Director shall not have any right respect of Restricted Units awarded pursuattié
Plan, to vote on any matter submitted to the Cafan’s shareholders until such time as the shafr€&mmon
Stock attributable to such Restricted Units havenhbissued.
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(iv) Dividend Equivalents Whenever a dividend, other than a dividend pkeyabthe form of shares of
Common Stock, is declared with respect to the shaff€ommon Stock, the number of Restricted Unigslited to
an Outside Director shall be increased by the nurabRestricted Units determined by dividing:

(A) the product of:

(2) the number of Restricted Units credited tohsQutside Director on the related
dividend record date and

(2) the amount of any cash dividend declared kyGbrporation on a share of Common
Stock (or, in the case of any dividend distribugaibl property other than shares of Common Sto&kptr share
value of such dividend, as determined by the Carpam for purposes of Federal income tax reportmg)

(B) the Fair Market Value on the related dividggayment date.

(v) Subject to Section 9 and (xiii) below, no share€ommon Stock shall be distributed, or amount |
to any Outside Director in respect of any Restddimits until such time as such Outside Directes b@ased to be a
member of the Board (but in no event earlier thanfirst day of the calendar month that is at |easte than six
months after the Service Termination Date (as eefinelow) if the Outside Director is consideredb¢oa key
employee of a publicly traded employer for purpasiethe distribution limitations of Section 409A(2)(B)(i) of the
Code).

(vi)  An Outside Director may elect:

(A) to receive a distribution of shares of Comn&inck in respect of the Outside Director’s
Restricted Units in a single lump sum payment aguoh number of annual installments, not to excerdas the
Outside Director shall elect; and

(B) whether the lump sum distribution or firstt@ément shall be made:

Q) as soon as practicable after the Service Treatioin Date (subject to deferral to the
first day of the calendar month that is more thamsonths after the Service Termination Date if @&tside Directo
is considered to be a key employee of a publieyed employer for purposes of the distribution ti&tions of
Section 409A of the Code as provided in (v) above);

(2) on the first day of the calendar month begigmore than six months after the
Service Termination Date; or

3) on the first anniversary of the Service Teration Date.

Each Outside Director is entitled to make the ahiiayment elections (the “Initial Payment Elect§9n
described above which will apply to all Restrictéulits granted to the Outside Director hereundeanlOutside
Director fails to make such elections in accordanite the procedures set forth herein, the Inflayment Elections
will be considered to be the Plan’s Default Paynitnatvisions (as defined below). When used herbmtdrm
“Initial
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Payment Elections” means either the Initial Paynigdattions made by the Outside Director or, if noFslInitial
Payment Elections have been made, the Plan’s Ddéfayment Provisions. An Outside Director receivangrant of
Restricted Units for the first time must make thiidl Payment Elections, if at all, within thir(30) calendar days
after the initial grant date (or by any other dagemitted or required by Section 409A of the Code atilized by the
Committee, including, without limitation, the Decbkar 31, 2005 election deadline provided in IRS b®®0051) or
the Plan’s Default Payment Provisions will applhe Initial Payment Elections of an Outside Diresttno was
granted Restricted Units prior to December 31, 2004be those in place on December 31, 2005 (oaloy other
date permitted or required by Section 409A of tleel€and utilized by the Committee).

An Outside Director may make changes to the InR@yment Elections subject to the following corfis:

(A) such changes may not be made later than dhgefar prior to the date as of which his or her
service as an Outside Director terminates (thevierTermination Date”);

(B) an Outside Director may not make any changstter the Initial Payment Elections or to any
subsequent payment elections after December 35, @9 would have the effect of accelerating theetor schedul
of payment (e.g., change from installments to apwum or accelerate time of payment); and

© except for elections to change the time omfof payment in the case of death or disability
(within the meaning of Section 409A(a)(2)(C) of thede), such changes must defer the first paynoeratfieast five
(5) years from the otherwise applicable paymerg.dat

All payment elections (whether Initial or subseqeshall be filed in writing with the Secretary thie
Corporation and shall be effective when receivedhgySecretaryprovided that, if an Outside Director’s Service
Termination Date occurs within one full year of thete an election is received it shall be deemédxttimeffective
and the last election filed more than twelve momi#fre the Service Termination Date shall be dektode
effective.

(vii)  Any payment to be made to an Outside Diresfoall be made in shares of Common Stqchyided,
that any fractional shares of Common Stock to Be@led in respect of Restricted Units shall bdledtin cash
based upon the Fair Market Value on the last bgsiday immediately prior to the date such sharagdwatherwise
have been delivered to the Outside Director oiQheside Director’s beneficiaryrovided, further, that the
Committee may, in its sole discretion, elect to pagh, or part cash and part Common Stock in lielelvering only
Common Stock for Restricted Units. If a cash payniemade in lieu of delivering Common Stock, émeount of
such cash payment for each share of Common Stoekitth a Participant is entitled shall be equahi® Fair Marke
Value of the Common Stock on the last businessmayediately prior to the date on which the disttiba is
required to be made.

(viii)  If an Outside Director fails to specify @a@mmencement date for a distribution in accordanitie w
Section 8(c)(vi), such distribution shall commemasesoon as practicable after the Service Termimd@ite, unless
the Outside Director is considered to be a key

17




employee of a publicly traded employer for purposiethe distribution limitations of Section 409A thfe Code as
provided in (v) above, in which case the distribntshall commence on the first day of the calendanth that is at
least six months after the Service Termination [tte “Plan’s Default Payment Time”)Jf an Outside Director fail
to specify whether a distribution shall be mada iInomp-sum payment or a number of installmentsh slistribution
shall be made in a lump-sum payment (the “Plan‘ablePayment Form” and, together with the Plan&fdlt
Payment Time, the “Plan’s Default Payment Provisipn

(ix) In the case of any distribution being madeumual installments, each installment after thst fi
installment shall be paid on the first business afagach subsequent calendar year until the emtireunt shall have
been paid. The value of any installment paymegapke in cash shall be an amount equal to the tasfu

(A) the number of Restricted Units then standimghie credit of an Outside Director (which shall
be net of the number of Restricted Units with respe which a prior installment payment has beedaha

(B) the Fair Market Value of a share of Commoncgton the last business day immediately prior
to the date as of which such installment is pay,aie

© a fraction, the numerator of which is one #meldenominator of which is the number of
installments (including the then current installf)eemaining to be paid.

(x) Outside Director Restricted Unit Awards shait be transferable without the prior written cartsaf
the Board other than ()itransfers by the holder to a member of his orlimnediate Family or a trust for the benefit
of the holder or a member of his or her Immediamify, or (i) transfers by will or by the laws of descent and
distribution or a qualified domestic relations arde

(xi) Recipients of Outside Director Restricted Unit Adsshall enter into a restricted unit agreemertt
the Corporation setting forth the terms of sucmgees provided herein.

(xii)  Termination of Service

(A) If an Outside Director’s service as a direabthe Corporation terminates by reason of death.
Disability or Normal Retirement, all Outside DirecRestricted Unit Awards held by such Outside Etve shall
immediately vest.

(B) If an Outside Directos service as a director of the Corporation ternesébr any reason ott
than death, Disability or Normal Retirement, aliMgsted Outside Director Restricted Unit Awards Hsidsuch
Outside Director shall thereupon terminate, exdtegt if an Outside Director’s service as a dire@aerminated for
Cause (as such term is defined in Section 5(jhisfRlan) all Restricted Units shall terminate dedorfeited.

© In the event of the death of an Outside Doeany payment due in respect of the Outside
Director’s Restricted Units shall be made to thediieiary designated in writing by such Outsidedator and filed
with the Secretary of the Corporation, or, in the
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absence of such designation, to the Outside Dirsatstate. Any such payment shall be made asahee time and
subject to the same conditions as would have appkel the Outside Director survived and the dat@sbr her
death been treated as the termination date of tiigid® Director’s service, unless the Outside Daeshall have
specified that an alternative form of payment p#ediunder the Plan should apply in the event ®ohniher death.

(xiii)  Outside Director Restricted Unit Awards $hae subject to Section 9, provided, that no paynie
respect of any Restricted Units shall be acceldrptesuant to Section 9 unless the Change in Clasteochange in
ownership or effective control, or in the ownersbffa substantial portion of the assets, of thep@Gration for
purposes of Section 409A(a)(2)(A)(v) of the Codédne number of Outside Director Restricted Unitg¢hafore
awarded shall be adjusted automatically in the raaprescribed by Section 3(c).

(d) Any applicable withholding taxes shall be pmighares of Common Stock subject to the Outsidecior
Option or Outside Director Restricted Unit Awardued as the Fair Market Value of such shares unles€orporation
agrees to accept payment in cash in the amountobf withholding taxes.

(e) The Board, in its sole discretion, may deteerib reduce the size of any Outside Director @ptioOutside
Director Restricted Unit Award prior to grant orgostpone the vesting or distribution of any Owdiirector Restricted
Unit Award prior to grant.

() Unless otherwise expressly provided, Outsidie&or Restricted Units which are both earnedaested as
of December 31, 2004 shall not be affected by tha Phanges adopted as of January 1, 2005 to cowifiiySection 409A
of the Code; and the time and form of payment miowis of the Plan applicable thereto on Decembg@04 shall continu
to apply to such Outside Director Restricted Units.

SECTION 9. Change in Control Provisions

@) Impact of Event In the event of:

(2) a “ Change in Contrdlas defined in Section 9(b); or

(2) a “ Potential Change in Controas defined in Section 9(c), but only if and te #xtent so
determined by the Committee or the Board at or gftent (subject to any right of approval expressierved by the
Committee or the Board at the time of such deteation);

0] subject to the limitations set forth belowtins Section 9(a), the following acceleration psiwns
shall apply:

(A)  Any Stock Appreciation Right, Stock Option ©Outside Director Option awarded under the
Plan not previously exercisable and vested shalbime fully exercisable and vested.

(B) The restrictions applicable to any RestricBdck or Restricted Units in each case to the
extent not already vested under the Plan, shadelamd such shares and awards shall be deemeddatisd.
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(i) subject to the limitations set forth belowtims Section 9(a), the Board or the Committee may
determine in its sole discretion at any time ptmany Change in Control that the value of all tanding Stock
Options, Stock Appreciation Rights, Restricted BidRestricted Units and Outside Director Optionsgach case to
the extent vested, shall be cashed out on the ba#ie “Change in Control Pricels defined in Section 9(d) as of
date such Change in Control or such Potential Cham@ontrol is determined to have occurred or satbler date as
the Board or Committee may determine prior to thar@e in Control.

(i)  The Board or the Committee may impose addiéil conditions on the acceleration or valuatioarmf
award in the award agreement.

(b) Definition of Change in Control For purposes of Section 9(a), a “ Change in f@biitmeans the happening
of any of the following:

0] any person or entity, including a “group” asfided in Section 13(d)(3) of the Exchange Acteoth
than the Corporation or a wholly-owned subsididgréof or any employee benefit plan of the Corponadr any of
its Subsidiaries, becomes the beneficial ownehefGorporation’s securities having 35% or morenef¢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 issuafisecurities initiated by the Corporation in thrdinary course of
business); or

(i) as the result of, or in connection with, argsh tender or exchange offer, merger or othenbasi
combination, sales of assets or contested eleciroamy combination of the foregoing transactidess than a
majority of the combined voting power of the thanstanding securities of the Corporation or anycessor
corporation or entity entitled to vote generalltie election of the directors of the Corporatiorsach other
corporation or entity after such transaction are irethe aggregate by the holders of the Corporédisecurities
entitled to vote generally in the election of ditgs of the Corporation immediately prior to su@msaction; or

(i) during any period of two consecutive yedrglividuals who at the beginning of any such period
constitute the Board cease for any reason to ¢atestit least a majority thereof, unless the edector the
nomination for election by the Corporation’s shalelers, of each director of the Corporation filgicéed during
such period was approved by a vote of at leastthirds of the directors of the Corporation theti stioffice who
were directors of the Corporation at the beginmmhgny such period.

(c) Definition of Potential Change in ControFor purposes of Section 9(a), a “ Potential Geain Control’
means the happening of any one of the following:

0] The approval by shareholders of an agreemgihé Corporation, the consummation of which would
result in a Change in Control of the Corporatiomi@sned in Section 9(b); or

(i) The acquisition of beneficial ownership, ditly or indirectly, by any entity, person or gro(giher
than the Corporation or a Subsidiary or any Corfiameemployee benefit plan (including any trustéswch plan
acting as such trustee)) of securities of the
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Corporation representing 5% or more of the combwwthg power of the Corporation’s outstanding sé®s and
the adoption by the Committee of a resolution weffect that a Potential Change in Control of@weporation has
occurred for purposes of this Plan.

(d) Change in Control Price For purposes of this Section 9, “ Change in @drrice” means the highest price
per share paid in any transaction reported on #he Nork Stock Exchange or such other exchange okehas is the
principal trading market for the Common Stock, ardpor offered in any bona fide transaction reldated Potential or actual
Change in Control of the Corporation at any timartythe 60 day period immediately preceding theuoence of the
Change in Control (or, where applicable, the o@nee of the Potential Change in Control eventgaoh case as determir
by the Committee except that, in the case of Ineergtock Options and Stock Appreciation Rightatialy to Incentive
Stock Options, such price shall be based only amstctions reported for the date on which the op@cexercises such Stc
Appreciation Rights or, where applicable, the datevhich a cash out occurs under Section 9(a)(ii).

SECTION 10._Amendments and Terminatiothe Board may at any time amend, alter or discoa the Plan
without shareholder approval to the fullest exfgernmitted by the Exchange Act and the Code; pral/ilewever, that no
amendment, alteration, or discontinuation shaliaele which would impair the rights of an optione@articipant under a
Stock Option, Stock Appreciation Right, Restric&dck, Restricted Unit or Outside Director Optiberetofore granted,
without the participant’s consent.

Subject to Section 5(b) above, the Committee magrahthe terms of any Stock Option or other awaedettofore
granted, prospectively or retroactively, but, sabje Section 3 above, no such amendment shallirmtparights of any
holder without the holder’s consent. The Committesy also substitute new Stock Options for predipgsanted Stock
Options (on a one for one or other basis), sultgeBection 5(a) above. Solely for purposes of asting the Section 162(n
Maximum, if any Stock Options or other awards poegly granted to a participant are canceled and$teek Options or
other awards having a lower exercise price or atiare favorable terms for the participant are stuistd in their place, bo
the initial Stock Options or other awards and #y@acement Stock Options or other awards will bented to be outstandil
(although the canceled Stock Options or other asvauitl not be exercisable or deemed outstandingifyr other purposes).

SECTION 11. Unfunded Status of PlaiThe Plan is intended to constitute an “unfundaldh for incentive and
deferred compensation. With respect to any paysneoit yet made to a participant or optionee byGbgporation, nothing
contained herein shall give any such participardpiionee any rights that are greater than thosegeineral creditor of the
Corporation. In its sole discretion, the Committegy authorize the creation of trusts or otherrayeanents to meet the
obligations created under the Plan to deliver Com&tmck or payments in lieu of or with respectuwaeds hereunder;
provided, however, that, unless the Committee attser determines with the consent of the affectetigipant, the existenc
of such trusts or other arrangements is consistghtthe “unfunded” status of the Plan.

SECTION 12. General Provisionga) The Committee may require each person @asing shares pursuant to a
Stock Option or other award under the Plan to gmreto and agree with the Corporation in writingttthe optionee or
participant is acquiring the shares without a viewdistribution thereof. The certificates for sigttares may include any
legend which the Committee deems appropriate teatediny restrictions on transfer. All certificatior shares of Common
Stock or other securities delivered under the Blail be subject to such stop-transfer orders émero
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restrictions as the Committee may deem advisabderthe rules, regulations, and other requiremeintise Commission,
any stock exchange upon which the Common Stodteis listed, and any applicable Federal or statergies law, and the
Committee may cause a legend or legends to berpahy such certificates to make appropriate referéa such restrictior

(b) Nothing contained in this Plan shall prevérg Board from adopting other or additional comp&osa
arrangements, subject to shareholder approvath approval is required; and such arrangementshbeaagjther generally
applicable or applicable only in specific cases.

(c) The adoption of the Plan shall not confer upon employee of the Corporation or any Subsidiary diliafe
any right to continued employment with the Corpiarabbr a Subsidiary or Affiliate, as the case maywor shall it interfere
in any way with the right of the Corporation or abSidiary or Affiliate to terminate the employmaeditany of its employees
at any time.

(d) No later than the date as of which an amoiusitlhecomes includable in the gross income opirdicipant
for Federal income tax purposes with respect toaamgrd under the Plan, the participant shall papeoCorporation, or
make arrangements satisfactory to the Committesrdary the payment of, any Federal, state, or lzoas of any kind
required by law to be withheld with respect to saatount. The Committee may require withholdinggdiions to be
settled with Common Stock, including Common Stdekt s part of the award that gives rise to théaetding requirement.
The obligations of the Corporation under the Blaall be conditional on such payment or arrangesnamnd the Corporation
and its Subsidiaries or Affiliates shall, to theeax permitted by law, have the right to deduct angh taxes from any
payment of any kind otherwise due to the participan

(e) The actual or deemed reinvestment of dividemdsividend Equivalents in additional Restricteid (or
other types of Plan awards) at the time of anyd#ind payment shall only be permissible if suffitigimares of Common
Stock are available under Section 3 for such restment (taking into account then outstanding Stopkions and other Plan
awards).

)] The Plan and all awards made and actions t#kereunder shall be governed by and construeddordance
with the laws of the State of Tennessee.

(9) The members of the Committee and the Board shabadiable to any employee or other person witdpee:
to any determination made hereunder in a manneigmat inconsistent with their legal obligaticess members of the
Board. In addition to such other rights of indefizaition as they may have as directors or as mesnifethe Committee, the
members of the Committee shall be indemnified leyGlorporation against the reasonable expenseadingl attorneysfees
actually and necessarily incurred in connectiornilie defense of any action, suit or proceedingi eaonnection with any
appeal therein, to which they or any of them ma Iparty by reason of any action taken or failoradt under or in
connection with the Plan or any option grantedegbeder, and against all amounts paid by them ttesatnt thereof
(provided such settlement is approved by indepenidgal counsel selected by the Corporation) od jpgithem in
satisfaction of a judgment in any such action, suproceeding, except in relation to matters agtich it shall be adjudged
in such action, suit or proceeding that such Cotemitmember is liable for negligence or misconduc¢he performance of
his duties; provided that within 60 days afteritogion of any such action, suit or proceeding, @@mmittee member shall
writing offer the Corporation the opportunity, & own expense, to handle and defend the same.
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(h) In addition to any other restrictions on tf@nghat may be applicable under the terms of Rt or the
applicable award agreement, no Stock Option, Séqagreciation Right, Restricted Stock Award, Res&itUnit Award or
other right issued under this Plan is transfer@gléhe participant without the prior written consehthe Committee, or, in
the case of an Outside Director, the Board, otiw@n (_i) transfers by an optionee to a member of his otrhenediate
Family or a trust for the benefit of the optionegeaanember of his or her Immediate Family or)(tiansfers by will or by th
laws of descent and distribution or pursuant tai@ified domestic relations order. The designatba beneficiary will not
constitute a transfer.

0] The Committee may, at or after grant, conditibe receipt of any payment in respect of any dwarthe
transfer of any shares subject to an award onatigfaction of a six-month holding period, if suwblding period is required
for compliance with Section 16 under the Exchange A

() It is intended that any compensation, bermfibther remuneration which is provided pursuardrtm
connection with the Plan which is considered tmbequalified deferred compensation for purposeSaaition 409A of the
Code and which is not both earned and vested Beaémber 31, 2004 shall be provided and paid iraanmar, and at such
time and in such form, as complies with the applieaequirements of Section 409A of the Code tadtize unfavorable te
consequences provided therein for rmampliance. The Committee is authorized to améedan or any election under
Plan as may be determined by it to be necessapmopriate to evidence or further evidence sughired compliance with
Section 409A of the Code.

It is specifically intended that all elections, sents and modifications thereto under the Plan rei$pect to
compensation, benefit or other remuneration praVvigégrsuant to or in connection with the Plan whichonsidered to be
nonqualified deferred compensation for purposeSeaftion 409A of the Code and which is not both edrend vested as of
December 31, 2004 will comply with the applicaldguirements of Section 409A of the Code (including transition or
grandfather rules thereunder). The Committee tisaaized to adopt rules or regulations deemed rsacgor appropriate in
connection therewith to anticipate and/or complghviine requirements of Section 409A of the Codel(iting any transitio
or grandfather rules thereunder).

It is also intended that if any compensation, bigefother remuneration which is provided pursuandr in
connection with the Plan is considered to be noliftechdeferred compensation for purposes of Secio9A of the Code
but for being earned and vested as of Decembet®M, then no material modification of the Plareafdctober 3, 2004
shall apply to such Plan benefits which are eaametivested as of December 31, 2004 unless sucHicabidin expressly so
provides.

SECTION 13. _Effective Date of Amended and Rest&tash. This Amended and Restated Plan shall be efieetsv
of the date of approval by a majority of the vatast by the holders of the Corporation’s CommorciS{the “ Effective
Date”).

SECTION 14. Term of Plan No awards may be granted under the Plan aftgr31a2008, but awards granted
prior to such date may extend beyond such date.
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