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Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 370

Dear Shareholder:

The 2005 Annual Report and the NoticAofhual Meeting and Proxy Statement for our 2006 yaiiMeeting of Shareholders are
enclosed with this letter, which is first being fedito shareholders on or about April 19, 2006. diheual meeting will be held on
Wednesday, May 31, 2006, at 10:00 a.m., CentraligtstyTime, at Goodlettsville City Hall Auditoriuni,05 South Main Street,
Goodlettsville, Tennessee. All shareholders of et the close of business on March 27, 2006ravited to attend the annual meeting. For
security reasons, however, to gain admission tertheting you may be required to present photo ifieation and comply with other security
measures.

At this year's meeting, you will have @pportunity to vote on the matters described inethelosed Notice of Annual Meeting of
Shareholders. In addition to the formal voting, wikt discuss Dollar General’s performance during 2005 fiscal year and take some time to
answer your questions.

Your interest in Dollar General and yoote are very important to us. Please review theuahReport and the Proxy Statement in
detail and return your proxy card as soon as plessiyour vote can be represented at the annugtimge On behalf of the Board of
Directors, | would like to express our appreciationyour continued interest in Dollar General.

Sincerely,

7 ¥
ity g;ﬁ:a;m;#ﬁ

Christine L. Connolly
Corporate Secretary & Chief Compliance Offi(

April 19, 2006



Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 370

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE: Wednesday, May 31, 20(
TIME: 10:00 a.m., Central Daylight Tirr
PLACE*: Goodlettsville City Hall Auditoriurr

105 South Main Stret
Goodlettsville, Tennesst

ITEMS OF BUSINESS: 1) To elect 10 directors
2) To consider and vote on amendments to the Dollaxe@é Corporation
1998 Stock Incentive Plan; a
3) To ratify the appointment of the independent audifor 2006,

WHO MAY VOTE: You may vote if you were a shareholder of recorthatclose of business on
March 27, 2006

By Order of the Board of Director
7 7
Ebisiiiny (’ﬁ,far;;m?;q_h
Goodlettsville, Tennesst

April 19, 2006 Christine L. Connolly
Corporate Secretary & Chief Compliance Offit

* SPECIAL NOTICE REGARDING MEETING LOCATION: There has recently been significant tornado damatfee vicinity of
the Goodlettsville City Hall. At the date of thigailing we believe that this location will remaiwagélable for our annual meeting.
However, there is a possibility that an alternatation may be necessary, in which case we wouttithe annual meeting at our
executive offices in the Turner One Building loch&# 100 Mission Ridge, Goodlettsville, TN 3707R2it becomes necessary to use
the alternate meeting location, we will issue apmelease and a Current Report on Form 8-K anirogitiis change and will post the
change to our web site located at www.dollargeneoai.

Please vote your proxy as soon as possible eveydli expect to physically attend the annual meetingdou may vote your proxy
electronically or by phone according to the instrutions on the enclosed card, or sign, date and retarthe enclosed proxy card in the
enclosed reply envelope. No postage is hecessarhéd proxy is mailed within the United States. Younay revoke the proxy by
following the instructions listed on page 4 of th@roxy statement.
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GENERAL INFORMATION
What is this document?

This document is the Proxy Statementalfdd General Corporation for the Annual MeetingStfareholders to be held on Wednesday,
May 31, 2006. A form of proxy card is includedhi§ document is first being mailed to shareholdersr about April 19, 2006.

We refer to our company throughout tlisuiment as “we” or “us” or “Dollar General.” In@ition, throughout this document, “2006”
refers to our fiscal year ending February 2, 200@05" refers to our fiscal year ended Februar2@)6, “2004"refers to our fiscal year enc
January 28, 2005, and “2003" refers to our fisadryended January 30, 2004.

Why am | receiving this document?
We are sending this document and the fufrproxy card to solicit your proxy to vote upoertain matters at the annual meeting.
What is a proxy?

It is your legal designation of anothergon, called a “proxy,” to vote the stock you oWwhe document that designates someone as
your proxy is also called a proxy or a proxy c:

Who is paying the costs of this document and the lzitation of my proxy?
Dollar General will pay all expensesfustsolicitation, including the cost of preparingdanailing this document.
Who is soliciting my proxy and will anyone be compasated to solicit my proxy?

Your proxy is being solicited by and cehhlf of our Board of Directors. In addition tdisitation by use of the mails, proxies may be
solicited by our officers and employees in persphyotelephone, telegram, electronic mail, facgntiansmission or other means of
communication. Our officers and employees will betadditionally compensated, but may be reimbuisedut-of-pocket expenses in
connection with any solicitation. We also may reimge custodians, nominees and fiduciaries for #rglenses in sending proxies and proxy
material to beneficial owners.

Who may attend the annual meeting?

Only shareholders, their proxy holderd aar invited guests may attend the meeting. If plan to attend the meeting, please check the
box on the enclosed proxy card. If a broker, ban&ther nominee holds your shares in street natease bring a copy of the account
statement reflecting your ownership as of March2Z06 so that we may verify your shareholder stand check in at the registration des
the meeting. For security reasons, we also mayineghoto identification for admissio



Will Board members attend the annual meeting?

Yes. Our Board has adopted a policy dllatirectors will attend the annual shareholdensetings, unless attendance is not feasible
to unavoidable circumstances. All of last yearsasBbmembers attended the 2005 annual sharehofdersing, except for E. Gordon Gee
who represented to us that his absence was unéeida

What if | have a disability?

If you are disabled and would like totapate in the annual meeting, we can providearable assistance. Please write to our
Corporate Secretary, Dollar General Corporatio®, ssion Ridge, Goodlettsville, TN 37072, at lemsbd weeks before the meeting.

What is Dollar General Corporation and where is itlocated?

We are a leading discount retailer ofligpigeneral merchandise at everyday low pricesofllarch 31, 2006, we operated
approximately 8,038 Dollar General stores in 38sta Through conveniently located stores, we afffrcused assortment of basic
consumable merchandise including health and besdsy packaged food and refrigerated products, hede@ming supplies, housewares,
stationery, seasonal goods, basic clothing and dticse Our stores serve primarily low-, middleddixed-income families. Our corporate
offices are located at 100 Mission Ridge, Goodkdtes TN 37072. Our telephone number is 615-8585a1

Where is Dollar General common stock traded?
Our stock is traded and quoted on the Nevk Stock Exchange (“NYSE”) under the symbol “DG.
Where can | find information regarding Dollar General’s corporate governance practices?

We have posted Dollar General governaetaed information on the “Investing—Corporate @mance” portion of our web site
located at www.dollargeneral.com, including withémtitation our Corporate Governance Principlesd€of Business Conduct and Ethics
and the charter of each standing committee of mar® of Directors. This information is availablegrint to any shareholder who sends a
request in writing to: Investor Relations, Dollagigral Corporation, 100 Mission Ridge, GoodlettsyirN 37072.

Does Dollar General have an audit committee finanal expert serving on its Audit Committee?

Yes. Our Board has designated 2 of threbers of our Audit Committee (James D. Robbimsa Neal Purcell) as audit committee
financial experts and has determined that eaaidisgendent as defined in the NYSE listing standandsin our Corporate Governance
Principles. Audit committee financial experts hélve same responsibilities as the other Audit Comeminembers. They are not our auditors
or accountants, do not perform “field work” and am¢ employees. The SEC has determined that de&igras an audit committee financial
expert will not cause a person to be deemed totfexpert” for any purpose.
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VOTING MATTERS
What am | voting on?

You will be voting on the following

. the election of 10 director
. certain amendments to our 1998 Stock Incentive; Rliad
. the ratification of the appointment of our auditéws 2006.

Who is entitled to vote?

You may vote if you were the record owokshares of Dollar General common stock at theecbf business on March 27, 2006. Each
share of stock is entitled to one vote. As of Na2@, 2006, there were 315,671,527 shares of D@lareral common stock outstanding.

May other matters be raised at the annual meetinghow will the meeting be conducted?

We currently are not aware of any businese acted upon at the annual meeting otherttiea8 matters described above. Under
Tennessee law and our governing documents, no bifsémess aside from procedural matters may bedaisthe annual meeting unless
proper notice has been given to the shareholdéther business is properly raised, your proxiage authority to vote as they think best,
including to adjourn the meeting.

The Chairman has broad authority to cehthe annual meeting so that the business of #eting is carried out in an orderly and
timely manner. In doing so, he has broad disanetticestablish reasonable rules for discussionneents and questions during the meeting.
The Board of Directors has decided that our anmesdting will be conducted in accordance with theefican Bar Association’s “Handbook
for the Conduct of Shareholders’ Meetings” publgie2000, including the supplemental rules therastomodified by our Board. The

Chairman is also entitled to rely upon applicable tegarding disruptions or disorderly conductriewge that the annual meeting proceeds in
a manner that is fair to all participants.

How do | vote?

Proxies may be voted by returning theted proxy card or by voting via telephone or In&dr For more information about how to vote
your proxy, please see the instructions on youxyuoard.

In addition to voting by proxy, you magte in person at the annual meeting. However, dieioto assist us in tabulating votes at the
annual meeting, we encourage you to vote by preey & you plan to be present at the annual meeting
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How will my proxy be voted?

The individuals named on the proxy caillwete your proxy in the manner you indicate e fproxy card. If your proxy card is sigr
but does not contain specific instructions, yourxgrwill be voted: “FOR” all of the directors nondted, “FOR” approval of the amendments
to our 1998 Stock Incentive Plan and “FOR?” ratifioa of Ernst & Young LLP as our independent auditfmr 2006.

Can | change my mind and revoke my proxy?

Yes. To revoke a proxy given pursuant to thiscialiion, you must

. sign another proxy with a later date and retuto @ur Corporate Secretary at or before the anmegiting;

. provide our Corporate Secretary with a written eef revocation dated later than the date of tbh&ypat or before the annual
meeting; ol

. attend the annual meeting and vote in person. tiateattendance at the annual meeting will novkewa proxy if you do not

actually vote at the annual meetil
What if | receive more than one proxy card?

Multiple proxy cards mean that you havarenthan one account with brokers or our trangfjena Please vote all of your shares. We
also recommend that you contact your broker andrausfer agent to consolidate as many accourgessble under the same name and
address. Our transfer agent is Registrar and Taa@®mpany, P.O. Box 1010, Cranford, New Jersé1673572, and it may be reached at 1-
800-368-5948.

How will abstentions and broker non-votes be treatd?

Abstentions and broker non-votes willtteated as shares that are present and entitlestédor purposes of determining whether a
qguorum is present, but will not be counted as vosss either in favor of or against a particulapmsal.

What are broker non-votes?

If you are the beneficial owner of shanekl in “street name” by a broker, your brokethis record holder of the shares, however the
broker is required to vote those shares in accaaarith your instructions. If you do not give ingttions to your broker, your broker may
exercise discretionary voting power to vote youarsls with respect to routine matters, but the brokay not exercise discretionary voting
power to vote your shares with respect to “nonimmititems. All of the matters identified in this documé¢o be voted upon at the meeting
considered to be “routine” items. In the case af-nautine items, the shares that cannot be votegbhiy broker would be treated as “broker
non-votes.” To avoid giving them the effect of atge votes, broker non-votes are disregardedi®purpose of determining the total
number of votes cast or entitled to vote with respe a proposal.



How many votes must be present to hold the annual eeting?

A quorum must be present at the annuatimg for any business to be conducted. A quorxist®when the holders of a majority of
the 315,671,527 shares of Dollar General commarkstatstanding on March 27, 2006 are present ateting, in person or by proxy.

How many votes are needed to elect directors and ppve other matters?
Directors are elected by a plurality lnd otes cast by the holders of shares entitledt® at the annual meeting. This means that the
director nominee with the most affirmative votesdarticular slot is elected for that slot. Yoayvote in favor of all nominees, withhold

your vote as to all nominees or withhold your vaseto specific nominee

The 1998 Stock Incentive Plan amendmandsthe ratification of the appointment of Erns¥&ung LLP as our independent auditors
for 2006 each will be approved if the votes castlie proposal exceed the votes cast against it.

Will my vote be confidential?

Yes. We will continue our practice okkéng the votes of all shareholders confident@hareholder votes will not be disclosed to our
directors, officers, employees or agents, except:

. as necessary to meet applicable legal requirem
. in a dispute regarding authenticity of proxies aatots;
. in the case of a contested proxy solicitationhé bther party soliciting proxies does not agreeotoply with the confidential

voting policy; or

. when a shareholder makes a written comment onrthey gard or otherwise communicates the vote toagament
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PROPOSAL 1:
ELECTION OF DIRECTORS

What is the structure of the Board of Directors?

Our Board of Directors must consist ofeaist 3 but not more than 15 directors. The emagtber is set by the Board and is currently
fixed at 10, effective at the time of the annuaktivgy. All directors are elected annually by ouargholders.

Who are the nominees this year?

The nominees for the Board of Directayagist of 10 current directors who were electegat?005 annual meeting. James L. Clayton
is not standing for re-election in accordance whith mandatory retirement policy set forth in ourfitwate Governance Principles. If elected,
each nominee would hold office until the 2007 alhmueeting of shareholders or until his or her sgsoeis elected and qualified. These
nominees, their ages at the date of this docummehttee year in which they first became a directersgt forth in the table below. The Board
has affirmatively determined that each of theseiness, other than David A. Perdue, is independedeéined in the NYSE listing standards
and in our Corporate Governance Principles:

Name Age Director Since
David L. Beré 52 2002
Dennis C. Bottorft 61 1998
Barbara L. Bowle: 58 2000
Reginald D. Dicksotl 59 1993
E. Gordon Ge:i 62 2000
Barbara M. Knuckle 58 1995
David A. Perdug 56 2003
J. Neal Purcel 64 2004
James D. Robbir 59 2002
David M. Wilds 65 1991

What are the backgrounds of this year’'s nominees?

David L. Beréerved from December 2003 until June 2005 as Catpdfice President of Ralcorp Holdings, Inc. anthasPresident
and Chief Executive Officer of Bakery Chef, Incleading manufacturer of frozen bakery product$ wes acquired by Ralcorp Holdings in
December 2003. From 1998 until the acquisition, B&tré was the President and Chief Executive Offié@akery Chef, Inc., and also sen
on its Board of Directors. Mr. Beré currently seswm the Board of Trustees of Fuller TheologicahBary, the Board of Directors of the
Fuller Foundation, the Board of Directors of Gre&hicago Food Depository, and the Dean’s Advigooyincil Indiana University — Kelly
School of Business, all of which are non-profitiges.



Dennis C. Bottorfhas served as Chairman of Council Ventures, LLGneestment firm, since January 2001. He previossiyed as
Chairman of AmSouth Bancorporation, a bank holdiagpany, and, prior to that, as Chief Executivad@ff(1991-1999) and Chairman
(1995-1999) of First American Corporation. Mr. Buoff is a director of Ingram Industries, a privgtékeld provider of wholesale distribution,
inland marine transportation and insurance seryiéppforge, a privately held developer of multi4item mobile and wireless application
solutions, and Lancope, Inc., a privately held dewer of behavorial-based intrusion detection systéor network security, and serves on the
Board of Trustees of Vanderbilt University. Mr. Bwtf serves as the Chairman of the Tennessee Hdundaottery Corp. and as a director of
the Tennessee Valley Authority.

Barbara L. Bowlebas served as Vice Chairman of Profit Investmemad@ment, a registered investment advisor, sinugaig 2006.
Prior to that, she served as Chairman and Chieflkes Officer of The Kenwood Group, Inc., a registd investment advisor that she
founded in 1989, until its acquisition by ProfivBstment Management in January 2006. She previsesled as Vice President, Investor
Relations of Kraft, Inc. from 1984 to 1989. Ms. Bew s a director of Black & Decker Corporation afésconsin Energy Corporation and is
a trustee of Fisk University.

Reginald D. Dicksoserves as Chairman (since 1996) and Chief Exec@tffieer (since 2001) of Buford, Dickson, HarperSparrow,
Inc., registered investment advisors. Mr. Dickserved as President and Chief Executive Officenodads, Inc., a non-profit organization
supporting minority education, from 1983 to 1993 avas subsequently designated President Emevttu®ickson serves on the Board of
Regents for Southeast Missouri State University.

E. Gordon Gehas served as Chancellor of Vanderbilt Univerditge 2000. Dr. Gee previously served as PresideBtawn
University from 1998 until 2000, and as Presiddrilte Ohio State University from 1990 until 1998. Gee is a director of The Limited,
Inc., Hasbro, Inc., Massey Energy, Inc. and Gayemtertainment Company.

Barbara M. Knuckledas served as Managing Director of DevelopmentGorgorate Relations (since January 2006) and aciir o
Development and Corporate Relations (1992-2006\Nfoth Central College in Naperville, lllinois. Frn1988 to 1992, Ms. Knuckles was a
private investor managing several family businedskss Knuckles also served as a Corporate ViceiRasboth for Beatrice Foods, Inc.
(1978-1986) and for The Wirthlin Group (1986-1988he currently serves as a director of Harris Bafrikaperville, lllinois.

David A. Perdu@ined Dollar General on April 2, 2003 as Chief Extive Officer and as a member of the Board of @oes. He was
elected Chairman on June 2, 2003. Prior to joiojar General, Mr. Perdue served as Chairman dndf Executive Officer of Pillowtex
Corporation, a producer and marketer of home &xtiirom July 2002 through March 27, 2003. Pillowfieed for bankruptcy in July 2003
after emerging from a previous bankruptcy in Map20Mr. Perdue was also with Reebok Internationidl from September 1998 to July
2002 where he served as President and Chief ExedDfficer (January 2001 to July 2002) of the Ré&eBmand, Executive Vice President,
Global Operating Units (October 1999 to Januaryl2@hd Senior Vice President, Global Supply ChSieptember 1998 to October 1999).
Prior to Reebok, Mr. Perdue was Senior Vice PregidéHaggar, Inc. (1994 to September 1998). Hagrhiadditional international expertise
while based in Hong Kong with Sara Lee Corporatidrere he served as Senior Vice President of Opasafrom 1992 to 1994. Earlier in
career, he spent 12 years in management consuliihd<urt Salmon Associates, an international mamagnt consulting firm. Mr. Perdue
serves as a director of Alliant Energy Corporation.



J. Neal Purcellserved as the Southeast Area Managing Partner BfGKffom July 1993 to October 1998 and as the Vibai@®nan in
charge of National Audit Practice Operations froatdber 1998 until his retirement on January 31, 2200r. Purcell is a director (and
chairman of the audit committee) of Southern Comgpaard Synovus Financial Corporation, as well as&aPermanente Health Care and
Hospitals, a non-public entity. Mr. Purcell, whetbollar General Board of Directors has determitaelde independent as defined in NYSE
listing requirements and the Dollar General Corffaovernance Principles, has been designatedeasf@ollar General’s audit committee
financial experts.

James D. Robbirserved as Managing Partner of the Columbus, Officeodf PricewaterhouseCoopers L.L.P. from 1993 inig
retirement in 2001. Mr. Robbins is a director (@hdirman of the audit committee) of Huntington Brefd Capital, Inc. and DSW Inc. Mr.
Robbins, who the Dollar General Board of Directoas determined to be independent as defined in N8Eg requirements and the Dollar
General Corporate Governance Principles, has besigrthted as one of Dollar General’s audit commifiteancial experts.

David M. Wildsas served as Managing Partner 8fAvenue Partners, L.P., a private equity partnersirip as a senior advisor for
The Family Office, a limited liability company, si@ 1998. From 1995 to 1998, Mr. Wilds was PresidéMelson Capital Partners Ill, L.P., a
merchant banking company. From 1990 to 1995, Mid$\8erved as Chairman of Cumberland Health Systims an owner and operator
psychiatric hospitals. Mr. Wilds currently servasaadirector of Internet Pictures Corporation, iRagt, Inc. and Symbion Inc. Mr. Wilds,
who the Dollar General Board of Directors has deteed to be independent as defined in NYSE listeguirements and in the Dollar
General Corporate Governance Principles, has Heeted to serve as the Presiding Director of DdBaneral’s Board of Directors. As
Presiding Director, Mr. Wilds presides over the@xe/e sessions of the Board’'s noranagement and independent directors and perfom
other duties set forth in our Corporate GoverndPrieciples.

What is the background of the retiring director?

James L. Clayto(i72), who has served as a director of Dollar Gdrsénae 1988, is Chairman and Chief Executive @ffiof Clayton
Bancorp, Inc., a bank holding company. He was ecttir of Branch Banking and Trust Co. of North Qiasband Regional Chairman of
Branch Banking and Trust Co. of Tennessee from iéee 2000 until December 2004. Mr. Clayton sen&&hairman (1956-2003) and
Chief Executive Officer (1956-1999) of Clayton Hasnénc., which manufactures, sells, finances asdries manufactured homes. Mr.
Clayton serves as a director of MidCountry FinahCiarp., a privately held company.

How are directors nominated?

The Nominating and Corporate Governanoenittee of our Board of Directors is responsiloleiflentifying, evaluating and
recommending to the Board all persons to be noméhstt serve as a director of Dollar General. Tharodtee will consider director
candidates timely submitted by our shareholdeesgordance with the notice provisions and procesdseg forth in our Bylaws (as described
below under “Can shareholders nominate directoraf®d)applies the same criteria to the evaluatidhade candidates as the committee
applies to other director candidates. Our Boarésponsible for nominating the slate of directarstfie annual meeting, upon the committee’
recommendation.



How are nominees identified?

All director nominees are current direstwho are standing for re-election, other than@meent director who is retiring in accordance
with our mandatory retirement policy. In 2003, theminating and Corporate Governance Committeerretaa third-party search firm to
assist in identifying potential future Board caratib. That search firm reported directly to the mattee. The main functions served by the
search firm, primarily during 2003 and 2004 bubalsiring the earlier part of 2005, included idepitify potential candidates who meet the
qualification and experience requirements descrii@dw, as well as compiling information regardthg candidates’ qualifications,
experience and independence and conveying thatiation to the committee. The Nominating and CaapoiGovernance Committee also
considers potential director candidates submitiedtber means, including without limitation any @otial candidates submitted by other
directors, by shareholders or by other third paggrch firms.

How are nominees evaluated; what are the minimum cplifications?

The committee identifies, recruits ancoramends only those candidates that the commitkevies are qualified to become Board
members consistent with the criteria for selectbnew directors adopted from time to time by thwaBi. Dollar General endeavors to ha
Board representing diverse experience at policyingalevels in business, education and areas teateégvant to its business. The committee
recommends candidates, including those submitteshbyeholders, only if the committee believes tmedadate’s knowledge, experience and
expertise would strengthen the Board and thataineidate is committed to representing the long-taterests of all Dollar General
shareholders. At least two-thirds of the Board naasisist of independent directors. No person wisrbached the age of 72 is eligible for
appointment, election or re-election as a director.

The committee assesses a candidate’pémdience, background and experience, as well azthent Board’s skill needs and diversity.

The committee currently believes that an idealreiuominee will have retail experience and/or elgmee as a current or former CEO (or
other position with policy-making responsibility) @ public company with an understanding of ourtaon®r base, although these are not
mandatory requirements for consideration. With eespo incumbent directors selected for re-electibea committee also assesses each
director’s contributions, attendance record at Baard applicable committee meetings and the slitiabf continued service. In addition,
individual directors and any person nominated teesas a director should be in a position to dewot@dequate amount of time to the
effective performance of director duties and possles following characteristics: integrity and agatability, informed judgment, financial
literacy, cooperative approach, record of achievemeyalty, and ability to consult and advise.

Can shareholders nominate directors?

Shareholders can nominate persons tareetors by following the procedures set forth im 8ylaws. In short, these procedures req
the shareholder to timely deliver a written notic@ur Corporate Secretary at 100 Mission RidgepdBeitsville, TN 37072. To be timely, the
notice must be received no later than 120 daysiwarmce of the anniversary date of the proxy stateffioe the previous year's annual
meeting. For example, to be considered for the 200ial shareholder meeting, the notice must bewed no later than December 20, 20
The notice must contain the information requirecbhy Bylaws about the shareholder proposing theineenand about the nominee. In
general, this information includes:



. the nomine’s name, age, business address and residence a

. the nomine’s principal occupation or employme
. the class and number of shares of Dollar Genevakghat are beneficially owned by the nomir
. any other information relating to the nominee thakquired to be disclosed in solicitations ofyes with respect to nominees

for election as directors pursuant to RegulatioA dfithe Securities Exchange Act of 1934 (includihg nominee’s written
consent to being named in the proxy statementasranee and to serving as a director, if elect

. the name and address of the shareholder propdsngoiminee, as they appear on the record booksltdriseneral
. the class and number of shares of Dollar Geneadlate beneficially owned by the shareholder primgpthe nominee; an
. a description of all arrangements or understandiegween the shareholder and each nominee andiagryperson pursuant to

which the nomination is to be made by the shareadrc

You should consult our Bylaws for moreailed information regarding the process by whilsargholders may nominate directors. Our
Bylaws are posted on the “Investing—Corporate Goaece” portion of our web site located at www.dgneral.com. No shareholder
nominees have been proposed for this year’s meeting

What if a nominee is unwilling or unable to serve?

That is not expected to occur. If it slggroxies will be voted for a substitute desigddig our Board of Directors.
Are there any familial relationships between any ofhe nominees?

There are no familial relationships bedweany of the nominees or between any of the nasiaad any of our executive officers.
How often did the Board meet in 20057

Our Board of Directors met 8 times dur@i5. Each director attended at least 75% ofdts of all meetings of the Board and all
committees on which he or she served.

What are the standing committees of the Board?

Our Board of Directors has the followistgnding committees: Audit, Compensation, Nomimasind Corporate Governance, and
Finance. Our Board has determined that all memdfdiseese committees are independent as defindihY SE listing standards and in our
Corporate Governance Principles and has adopteatttamcharter for each of these committees. A cofpthe Audit Committee’s charter is
attached to this proxy statementiggpendix A . All committee charters are available on the “Istuggy—Corporate Governance” portion of
our web site located at www.dollargeneral.com. €utrinformation regarding these committees is aehfbelow.
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Number of

Name of Meetings
Committee & Members Committee Functions in 2005
AUDIT: . Reviews our annual audited and quarterly unauditeshcial statement 10
Mr. Robbins, Chairma . Reviews internal contro
Ms. Knuckles . Oversees compliance with certain legal and regulatmuirement:
Mr. Purcell . Retains, oversees and reviews the qualificatiogpendence and performance of the
independent auditol
. Pre-approves all services performed by the indepenaieditors and the related fe
. Reviews the performance of our internal audit fioxcand approves the internal audit
plan
. Reviews matters such as our critical accountingcigd, material written

communications between the independent auditorsremgement, the independent
auditor’s internal quality control procedures, $figant changes in our selection or
application of accounting principles, and the dffefaregulatory and accounting
initiatives on our financial statemer

. Meets in separate private sessions at least glyanigh each of management, the
General Counsel, the internal audit staff and tidependent audito
. Develops procedures to receive and address cortptaigarding accounting, auditing
and internal control
. Discusses in general terms earnings press rel
. Undertakes other duties set forth in its Che
FINANCE: . Reviews and recommends financial policies, goats@ans, including major 6
Ms. Bowles, Chairma investments, transactions and programs
Mr. Bottorff . Reviews annual and lo-term financial plan:
Mr. Wilds . Reviews our need for and type of financ
. Reviews our financial strategies, including dividgolicies, investment policies and
stock and debt repurchase progr:
. Evaluates our proposed capital strate:
. Establishes and reviews guidelines for capital maskurcing
. Undertakes other duties set forth in its Che
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Number of

Name of Meetings
Committee & Members Committee Functions in 2005
COMPENSATION: Reviews and approves goals and objectives rel&if@EO compensatic 9
Dr. Gee, Chairma Annually evaluates CEO performar
Mr. Beré Recommends CEO and director compense
Mr. Clayton Oversees officer evaluations and approves execatficer annual compensatic
Mr. Dickson Oversees our equity, incentive and other compemsaid benefit plar
Reviews and evaluates our overall compensatiomgdyhy
Has the opportunity to meet in separate privatsigns at least quarterly with the
outside compensation consultant and with the Gé@eransel
Undertakes other duties set forth in its Che
NOMINATING AND Identifies and assesses persons qualified to be&warl member 4

CORPORATE
GOVERNANCE:
Mr. Bottorff, Chairmar
Ms. Bowles
Mr. Wilds

Recommends new director selection criteria

Recommends director candidates

Recommends the structure and membership of thedBmanmittee:
Recommends responsibilities of the presiding dine

Evaluates the Board, committees and direc

Recommends Corporate Governance Princi

Recommends and oversees portions of the Code mfst
Oversees director orientation and continuing edois:

Oversees management succession and develo|

Undertakes other duties set forth in its Che
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How are directors compensated?

Effective May 25, 2005, directors recea®$35,000 annual cash retainer (payable in qiartestallments) plus $1,250 for attending
each Board meeting. Committee members also re§di\@50 for attending each committee meeting, dtean Audit Committee members
who receive $1,500 for attending each committeetimge Directors are paid $625 for telephonic adtemce at a Board or committee meeting
rather than the higher in-person rate. The Audih@iittee chairperson receives an additional $20a800al cash retainer, the other
committee chairpersons receive a $10,000 additicensth retainer, and the presiding director receavesdditional $15,000 cash retainer, all
payable in quarterly installments. A director wheodas a Dollar General employee does not recamnyesaparate compensation for Board
service. Directors also receive reimbursementéotain fees and expenses incurred in connectitimaeentinuing education seminars and
travel expenses related to meeting attendancenopaoy-requested appearances (directors also magl tia the Company plane for those
purposes). In addition, each director was givenlalay gift in 2005 that cost approximately $220.

Prior to May 25, 2005, directors (othwart a director who was also a Dollar General emgapyeceived a $25,000 annual cash retainer
(payable in quarterly installments) plus $1,2504dtiending each Board or committee meeting and $&2&ttending each telephonic Boarc
committee meeting. Committee chairpersons angbsiding director also received an additional aheash retainer of $5,000 (payable in
quarterly installments).

Any director who is not a Dollar Genegatployee is entitled to receive an annual gradt,®®0 restricted stock units (“RSUs”)
pursuant to our 1998 Stock Incentive Plan. The R§tterally vest on the first anniversary of thengdate, if the director is still serving as a
director on that date, subject to accelerated mggtrovisions as provided in the plan (generallgrup change in control or upon termination
due to death, disability or normal retirement); leear, no common stock may be distributed, nor angumt paid, to any director in respec
RSUs until the director has ceased to be a menflieedoard. Dividend equivalents on the RSUscaeglited to the director’s restricted
stock unit account in accordance with the termthefplan.

Non-employee directors may defer all pag of any fees normally paid by us to them pansuo a voluntary nonqualified
compensation deferral plan. The compensationbdidor deferral includes the annual retainer(®eting and other fees, as well as any per
diem compensation for special assignments, eameddirector for service to the Board or one otitenmittees. The compensation deferred
is credited to a liability account, which is thewésted at the option of the director in eitheaaocount that mirrors the performance of a fund
selected by the Compensation Committee or its déde@he “Mutual Fund Options”) or in a phantomc&taccount which mirrors the
performance of our common stock (the “Common Stopkion”). In accordance with a director’s electitime deferred compensation will be
paid in a lump sum or in monthly installments oaés, 10 or 15-year period, or a combination of pathhe time designated by the plan upon
a director’s resignation or termination from theaBth However, a director may request to receivauaforeseeable emergency hardship” in-
service lump sum distribution of amounts creditdiis account in accordance with the terms of #ferdal plan. All deferred compensation
will be immediately due and payable upon a “chaingsontrol” (as defined in the compensation defgotan) of Dollar General. Effective
January 1, 2005, account balances deemed to bgtéavim the Mutual Fund Options are payable in eashaccount balances deemed to be
invested in the Common Stock Option are payabhares of Dollar General common stock and casleundf fractional shares. Prior to
January 1, 2005, all account balances were payabksh.
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The following table sets forth the actfgads paid to, earned by or granted to our non-eye directors in 2005:

Annual

Other

Committee

Restricted

Board Annual Board Meeting Meeting Stock Total 2005

Name Retainer Retainer Attendance Fee Attendance Fee Units @ Fees®

David Beré $ 30,00( — 3 9,37t $ 7500 $ 102,48t $ 149,36
Dennis Bottorff $ 30,00C $ 7,500 $ 9,37t $ 11,25( $ 102,48 $ 160,61:
Barbara Bowle: $ 30,00 $ 7500 $ 9,37t 3 11,25( $ 102,48 $ 160,61:
James Clayto $ 30,00( — 3 8,12t $ 7500 $ 102,48t $ 148,11
Reginald Dicksor $ 30,00( — 3 9,37t $ 7500 $ 102,48t $ 149,36:
Gordon Ge¢ $ 30,00C $ 7500 $ 8,12t 3 6,25( $ 102,48t $ 154,36:
Barbara Knuckle $ 30,00( — 3 9,37t $ 11,00 $ 102,48t $ 152,86
Neal Purcel $ 30,00( — 3 9,37t $ 10,75( $ 102,48t $ 152,61
James Robbin $ 30,00C $ 12,50 $ 9,37t $ 11,628 $ 102,48 $ 165,98¢
David Wilds $ 30,00C $ 10,00 $ 9,37t 3 11,25( $ 102,48t $ 163,11

(1) The amounts shown include 4,600 RSUs granted to maic-employee director on May 24, 2005, valuesuatstock price at the close
of business on the grant date ($22.28). The amsaldwn exclude the value of dividend equivalergglited to each director's RSU

account

(2) Excludes the value of any earnings on deferred emsgttion and the de minimus value of any pergsisét as described more fully

above.

What does the Board of Directors recommend?

Our Board of Directors recommends that yoteFOR the election of each of these nominees.
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DIRECTOR INDEPENDENCE
Has the Board adopted any categorical independenstandards?

Yes. To assist in fulfilling its respobiity to affirmatively determine the independerafeour directors, our Board has adopted the
following categorical standards that set forth dfjpecircumstances under which a director will msidered independent:

* Relationships with Vendors. A director who has a relationship with a venidandependent if the amount we pay to the vend
that the vendor pays to us in any of the vendaiss 3 fiscal years does not exceed the greatet ofiion or 2% of the vendor’s consolidated
gross revenues or if the director’s sole relatigmsihith the vendor is the director’s or an immedi&mily member’s service on the vendor’s
board of directors (or similar governing body).

* Relationships with Non-Profit Entities . A director (or immediate family member) who seneas an officer or employee of a tax-
exempt entity to which we make donations is indelgan if the amount donated in the entity’s lastdisyear does not exceed the lesser of
$100,000 or 2% of the entity’s consolidated gr@senues. A director (or immediate family memberpwkrves as a director or trustee of a
tax-exempt entity to which we make donations iepehdent if the amount donated in the entity’sfiastal year does not exceed the greater
of $1 million or 2% of the entity’s consolidatedogs revenues. The Board also believes that sinedtanservice by a Dollar General director
(or immediate family member) and a member of ounaggment team (or immediate family member) on tedof a tax-exempt entity
poses no independence concern (of course, Dollae@edonations to that entity would still be exs&d under the previously mentioned
donation rules). Accordingly, such simultaneousnbership on the board of a tax-exempt entity, &glft will not preclude a director’s
independence.

* Relationships with Auditors . A director is independent if: (A) the director {mmediate family member) is not a current partner
of our auditor; (B) the director is not a curremoyee of our auditor; (C) the director’s immediéamily member is not a current employee
of our auditor who participates in the auditor'sluassurance or tax compliance (but not tax ptag)mpractice; and (D) the director (or
immediate family member) was not within the lagtears (and is no longer) a partner or employeaipbaditor who personally worked on
our audit within that time.

Are all of the current directors and nominees indepndent?

Our Board has affirmatively determinedttiessrs. Beré, Bottorff, Clayton, Dickson, Gear,cell, Robbins and Wilds, Ms. Bowles ¢
Ms. Knuckles, but not Mr. Perdue (our CEO), areepehdent from our management under both the NYI&fisg standards and our
additional standards. Any relationships betweeirectbr and Dollar General or our management wihereencompassed by the categorical
standards identified above or, in the case of Mitd¥Wiscussed below, deemed to be immaterial.

Mr. Wilds is employed as a Senior AdvismiThe Family Office, a company associated withTaner, Jr., our former Chairman and
CEO. Mr. Turner participates in determining Mr.l6léf compensation for services to The Family Offibtr. Turner ceased service as our
CEO in November 2002, as a director and Chairmauime 2003, and as an employee advisor to our Boed&dtober 2005. Mr. Turner
beneficially owned, as of March 27, 2006, less th#nof our common stock. Our Board has determihatMr. Wilds’ relationship with Mr.
Turner is immaterial to Dollar General and doesimggair Mr. Wild’s independence from current managat. The Board based this decision
on the fact that Mr. Turner no longer functionsaafficer of Dollar General or as part of our mgeraent, nor does he have any control over
or vested interest in members of our managemest ¢itlan as a shareholder.
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TRANSACTIONS WITH MANAGEMENT AND OTHERS

Except as disclosed under “Executive Cansgtion,” and except as set forth below, our ekezwofficers, directors, director nominees
and greater than 5% shareholders did not havefisigmi business relationships with us in 2005 whiculd require disclosure under
applicable SEC regulations and no other transagtidrnich need to be disclosed are currently plarfioed006.

On October 14, 2005, we entered into teek @greement with Cal Turner, Jr. regarding leisrement from the Company. Mr. Turner,
who beneficially owned in excess of 5% of our comrstock during part of 2005 but who has since deszé his beneficial ownership below
5%, served as an employee advisor to the Board dtom 2003 through October 2005. Prior to thasdmeed as our Chairman (January 1989-
June 2003) and Chief Executive Officer (1977-Novent002). The effective date of Mr. Turner’s ratient was October 31, 2005. Pursuant
to the Letter Agreement:

. We named Mr. Turner Honorary Chairman Emeritus ofid General

. We paid a $1 million lump sum to Mr. Turn

. We agreed to reimburse Mr. Turner up to $100,000efgal and/or consulting costs and fees in conoeatith the negotiation
and preparation of the Agreement. The amount dgttgimbursed in 2005 totaled approximately $81,¢

. We agreed to provide a gross up for Mr. Turneraeec any federal income taxes and payroll tax vattiimgs resulting from

the payment, compensation or other benefits refem the Agreement. In 2005, the gross up amimtialed approximately
$688,500. We anticipate the 2006 gross up amouwotabapproximately $25,10
. We transferred to Mr. Turner ownership of his 2@a#li A-8 vehicle (valued at approximately $53,6(

. We agreed to purchase Tennessee Titans box skigtgifor at least the 2005-2009 football seasadg@give to Mr. Turner
tickets for at least 8 games per season. The 2@@%ahvalue of the tickets was approximately $46,'

. We agreed to provide Mr. Turner use for 1 yearwfywicemail systemnr

. Mr. Turner agreed to serve for at least 3 yeaGtamsrman and President of the Dollar General Lageoundation, a non-

profit, public benefit, charitable entity, committéo increasing the functional literacy of aduftsnilies and children by
providing grants to other non-profit organizati@msnmitted to the advancement of literacy, and weedjto provide an office
and necessary administrative support for this posi

. Mr. Turner agreed not to compete with us for 3 ge

. We agreed to continue our commitment to adult @mdilfy literacy programs and to allow Mr. Turnemr&nove personal
possessions from Company prope

. Mr. Turner waived and released any and all knowahwarknown claims against L

We also provided Mr. Turner with compeéimsaand benefits during his tenure as employeésadto our Board, which totaled in
excess of $60,000 in 2005. Mr. Turner received Isatsry of approximately $206,258, certain benefiailable to all part-time salaried
employees generally, and other perquisites andfibeméth an aggregate value in 2005 of approxirya$58,943.
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EXECUTIVE COMPENSATION

The following tables and text discuss¢bmpensation earned or accrued in 2005, 2004 @08l Ry those persons who served during
2005 in the capacity as Chief Executive Officemare one of our other four most highly compensatestutive officers in 2005. We refer to
these officers as our “named executive officersdtighout this document. In particular, the tablgtkenl “Summary Compensation Table”
sets forth all compensation earned or accrued désetiofficers during 2005, 2004 and 2003, the tabiiled “Option Grants in Last Fiscal
Year” sets forth all options to acquire Dollar Geal&eommon stock granted to these officers duri@@z2and the table entitled “Aggregated
Option Exercises in Last Fiscal Year and FiscalrYerad Option Valuesets forth the number and value of shares of D@kmeral commo
stock with respect to which options were exercisgthese officers in 2005 and the number and valumexercised options held by these
officers at the end of 2005. We granted no stogkegiation rights in 2005, and none of these offideolds any stock appreciation rights.

Summary Compensation Table

Long-term
Annual Compensation Compensation Awards
Restricted Securities
g(tjr:ﬁrgnsr;iz;ln A%vtg(r:(;(s Underlying All Other
Name and Salary Bonus P Options Compensation
Principal Position Year %) $) ®® ©®@ #) %)
David A. Perdue 200¢ 988,37: — 28,107 2,200,001 — 98,4214
Chairman and Chie 200¢ 920,03 606,45: 22,751 — — 85,93:
Executive Office®) 2002 747,14 1,710,00I 12,66¢ 1,000,00: 1,000,00:! 30,93:
David M. Tehle, 200t 480,01¢ — 10,93¢ 145,27! 63,00( 117,74!(6)
Executive Vict 2004 260,77¢ 273,33¢ 2,03( 405,52¢ 115,40( 47,34
President and Chie 200: — — — — — —
Financial Officer®)
Beryl J. Buley. 200t 95,83; 336,8748) - 426,88t 100,00( 186,319
Division President 200¢ — — — — —
Merchandising 200z — — — — — —
Marketing & Supply Chai
(7)
Kathleen R. Guior 200t 426,68: — 9,95: 116,22 50,30( 53,83(11)
Division President 2004 358,34° 163,00¢ 10,17¢ 380,36t 42,00( 49,48:
Store Operations an 200z 100,96! 191,66° 1,21¢ — 62,80( 24,95¢
Store Developmeft?)
Stonie R. CBriant, 200t 418,34¢ — 12,00¢ 116,22 50,30( 79,15¢12)
Executive Vict 2004 381,22: 174,32¢ 10,33« 97,91¢ 42,00( 86,65¢
President, Strategi 2002 360,22: 362,25( 14,06: — 62,80( 66,13¢
Initiatives
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(1)

()

(3)
(4)

(5)
(6)

(7)
(8)
(9)

(10)
(11)

(12)

Includes for each of the named executive officéheiothan Mr. Buley amounts reimbursed for the paytof certain taxes. None of
the named executive officers received perquisitgeecsonal benefits with a value greater thanaksdr of $50,000 or 10% of that
officer' s salary and bonus reflected in the ta

Includes the dollar value of shares of restrictedls (Mr. Perdue and Mr. Tehle) and restricted lstatits (RSUS) (all named executi
officers) granted during the applicable fiscal yégach RSU represents the right to receive upotingesne share of Dollar General
common stock. All restricted stock and RSU awardsawalued at the closing price of Dollar Genemahmon stock on the applicable
grant date. As of February 3, 2006, the numbenahee (based on the February 3, 2006 stock pri@i8f20 per share) of total shares
of restricted stock and RSUs (including dividendigglents) held by the named executive officersewevir. Perdue (148,225
shares/RSUs; $2,549,470); Mr. Tehle (21,017 shR&ids; $361,492); Mr. Buley (25,200 RSUs; $433,4409; Guion (18,891 RSU:
$324,925); and Mr. O’'Briant (8,759 RSUs; $150,6%%5yidends are paid on restricted stock at the saateepaid to all shareholders of
Dollar General. Dividend equivalents are crediethe RSU accounts as additional RSUs at the sateeas dividends paid to all
shareholders of Dollar General. The following tat®ws the vesting schedule of all restricted saouk RSU awards to the named
executive officers in 2003, 2004 and 20

Grant Award

Name Award Type Date Amount Vesting Schedule

Mr. Perdue Restricted Stoc 04/02/03 78,86" 1/5 per year beginning 04/02/
RSU 03/16/05 100,00+ 1/4 per year beginning 03/16/!

Mr. Tehle Restricted Stoc 08/09/04 15,00( 1/3 per year beginning 08/09/
RSU 08/24/04 6,60C* 1/3 per year beginning 08/24/
RSU 03/15/05 6,50(* 1/3 per year beginning 03/15/

Mr. Buley RSU 01/24/06 25,20(* 1/3 per year beginning 01/24/

Ms. Guion RSU 08/24/04 15,00¢* 1/3 per year beginning 08/24/i
RSU 08/24/04 5,20¢* 1/3 per year beginning 08/24/i
RSU 03/15/05 5,20¢* 1/3 per year beginning 03/15/

Mr. O'Briant RSU 08/24/04 5,20(* 1/3 per year beginning 08/24/i
RSU 03/15/05 5,20(* 1/3 per year beginning 03/15/!

* Dividend equivalents accrue on the RSUs arsl aethe same rate as the related R:

Mr. Perdue joined Dollar General on April 2, 20

Includes $41,599 for premiums paid under our supplgal executive life insurance plan, $7,406 f@npiums paid under our
supplemental disability programs, $45,252 for Dofleeneral’s contributions to the Compensation Defd?lan, and $4,167 for Dollar
Generée's contributions to the 401(k) Ple

Mr. Tehle joined Dollar General on June 7, 2C

Includes $16,374 for premiums paid under our supplgal executive life insurance plan, $2,699 fenpiums paid under our
supplemental disability program, $47,876 for DolBaneral’s contributions to the Supplemental ExgeuRetirement Plan, $11,543
for Dollar General’s contributions to the CompermaDeferral Plan, $12,458 for Dollar General's tiutions to the 401(k) Plan,
and $26,798 for reimbursements associated witltagtmn.

Mr. Buley joined Dollar General on December 1, 2(

Includes a or-time signing bonus of $150,000 and a guaranteed0oh$186,87%

Includes $2,396 for Dollar General’s contributiagaghe Compensation Deferral Plan, $33,917 for beireements associated with
relocation and $150,000 as a reimbursement on MeyBs behalf to his previous employer for relooatexpenses that he received
from, and was required to reimburse to, that presviemployer

Ms. Guion joined Dollar General on October 20, 2(

Includes $9,714 for premiums paid under our suppleal executive life insurance plan, $3,333 fongitems paid under our
supplemental disability program, $26,011 for DotBeneral’s contributions to the Supplemental ExgeuRetirement Plan, $4,113 for
Dollar Generé's contributions to the Compensation Deferral Pdang, $10,658 for Dollar Gene’s contributions to the 401(k) Ple
Includes $9,130 for premiums paid under our suppleal executive life insurance plan, $4,907 fonprens paid under our
supplemental disability program, $44,201 for DolBeneral’s contributions to the Supplemental ExgeuRetirement Plan, $10,625
for Dollar General’s contributions to the CompermaDeferral Plan, and $10,292 for Dollar Generabstributions to the 401(k)
Plan.
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Option Grants in Last Fiscal Year

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for

Individual Grants Option Term

Number of % of Total

Securities Options

Underlying Granted to Exercise

Options Employees in Price Expiration

Name Granted 2005 ($/share) Date 5% ($) 10% ($)
David A. Perdue — — — — — —
David M. Tehle 63,00(H) 2.6€ 22.3¢ 03/15/201! 885,51! 2,244,06!
Beryl J. Buley 100,00(@ 4.2% 16.9¢ 01/24/201: 1,065,34 2,699,801
Kathleen R. Guiol 50,30() 2.1¢ 22.3t  03/15/201 707,00t 1,791,69:
Stonie R. ¢ Briant 50,30(M) 2.1% 22.3¢ 03/15/201! 707,00t 1,791,69:

(1) These options will become exercisable in incremeh25% on March 15, 2006, March 15, 2007, March2l®8 and March 15, 200
(2) These options will become exercisable in incremeh5% on January 24, 2007, January 24, 2008 algri4, 2009 and January 24,

2010.
Aggregated Option Exercises in Last Fiscal Year afidcal Year-End Option Values
Number of Securities Value of Unexercised
Shares Underlying Unexercised In-the-Money

Acquired Value Options at Fiscal Year-End (#) Options at Fiscal Year-End ($)*

on Exercise Realized
Name #) $) Exercisable Unexercisable Exercisable Unexercisable
David A. Perdue — — 666,66¢ 333,33 3,013,33I 1,506,67!
David M. Tehle — — 115,40( 63,00( — —
Beryl J. Buley — — — 100,00( — 26,00(
Kathleen R. Guiol — — 104,80( 50,30( — —
Stonie R. (Briant 13,781 204,09° 629,64 50,30( 747,40! —
* Based on the closing price of Dollar Gen’s common stock on February 3, 2006 ($17.
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Employee Retirement Pla

The Dollar General Corporation 401(k) iBgg and Retirement Plan became effective on Jariydr998. Balances in two earlier plans
were transferred into this plan. The plan coveremployees, including the named executive officetbject to certain eligibility
requirements. The plan is subject to the Empldyerement Income Security Act (“ERISA").

Participants currently are permitted dotcibute between 1% and 25% of their annual salgryto a maximum of $14,000 in calendar
year 2005 and $15,000 in calendar year 2006. Ereploywho are over age 50 are permitted to contrénugedditional $4,000 in cal-up
contributions during 2005 and $5,000 during 2006lld General currently matches employee contrdmg] including catclp contributions
at a rate of 100% of employee contributions, up%oof annual salary, after an employee has beetogebfor one year and has complete
minimum of 1,000 hours of service.

A participans right to claim a distribution of his or her acobbalance is dependent on ERISA guidelines areiriat Revenue Servi
regulations. All active employees are fully vesiedll contributions to the plan.

As of February 3, 2006, Messrs. Perded|d, Buley and O’Briant and Ms. Guion had 2, 114and 2 years of credited service,
respectively. Their account balances under the @danf February 3, 2006, were approximately $65(B@0due); $36,277 (Tehle); $0 (Bule
$54,369 (Guion); and $217,448 (O’Briant). Uponrezhent, participants can receive a lump sum thistion of their account balances either
directly or as a rollover to an eligible retiremgtdn or individual retirement account. Mr. O'Brtaaiso has the option of receiving an annuity
payment for specific money sources attributabliéaéoprior plan as defined in the current plan doeam

CDP/SERP Plan

We offer a Compensation Deferral Plae ({6DP”) and Supplemental Executive Retirement Blha “SERP” and together with the
CDP, the “CDP/SERP Plan”) to certain key employebe are determined to be eligible by the Compeasaliommittee.

Pursuant to the CDP, participants mayerainual elections to defer up to 65% of base ngalyiced by any deferrals to the 401(k) p
and up to 100% of bonus pay. All participants H08% vested for all compensation deferrals. DdHaneral currently matches base pay
deferrals at a rate of 100%, up to 5% of annuargalvith annual salary offset by the amount ofchatligible salary in the 401(k) plan. The
compensation deferred is credited to a liabilitgamt, which is then invested at the option offiaeicipant in either an account that mirrors
the performance of a fund or funds selected byCitimpensation Committee or its delegate (the “Muuadd Options™or in a phantom stoc
account which mirrors the performance of our commsitmek (the “Common Stock Option”).

Pursuant to the SERP, we make an annual contribtdiall participants who are actively employedineligible job grade on Januar
and continue to be employed as of December 3lgofen year. The contribution percentage is basetherollowing schedule of age plus
service:
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Percent of Base Plus Bonus

Grades 33 and

Age Plus Service Grade 29 Grades 30-32 above
<40 2.0% 3.0% 4.5%
40-59 3.0% 4.5% 7.5%
60-79 5.0% 7.5% 9.5%
80 or more 8.0% 12.0% 12.0%

SERP amounts generally vest at the earfithe participant’s attainment of age 50 or plaeticipant’s being credited with 10 or more
“years of service,” or upon termination of employrhdue to death or “total and permanent disabildytupon a “change in control,” all as
defined in the CDP/SERP Plan.

In accordance with a participant’s electia participant's CDP/SERP Plan account balanit®evpaid in cash by (a) lump sum, (b)
monthly installments over a 5, 10 or 15-year peno¢c) a combination of lump sum and installmeifitse vested amount will be payable at
the time designated by the Plan upon the partitipaermination of employment or retirement, excégat participants may elect to receive
in-service lump sum distribution of vested amountsliteel to the CDP account, provided that the dawisifibution is a date that is no soc
than 5 years after the end of the year in whichuart®are deferred. In addition, a participant whan employee may request to receive an
“unforeseeable emergency hardship” in-service lgonp distribution of vested amounts credited todid> account. Effective January 1,
2005, account balances deemed to be invested Muhgal Fund Options are payable in cash and addmalances deemed to be invested in
the Common Stock Option are payable in shares #aDGeneral common stock and cash in lieu of foael shares. Prior to January 1,
2005, all account balances were payable in cash.

As of February 3, 2006, Messrs. TehldeBand O’Briant and Ms. Guion had “age plus sexVievels equal to 50, 44, 65 and 56,
respectively. Their account balances under the GERP Plan (and, with respect to Mr. Perdue whoeggible to participate in the SERP
due to his participation in an individualized sugpkental executive retirement plan described behisvaccount balance under the CDP), after
taking into account contributions made in respé@0®5, were approximately $221,990 (Perdue); $E2(dehle); $4,792 (Buley); $110,662
(Guion); and $1,563,732 (O’Briant). The SERP is-gpalified and, therefore, is not subject to dartaquirements or protections under
ERISA.

Individual Supplemental Retirement Pla

Retirement benefits are provided to MrrdRie under an unfunded, non-qualified defined titgmension plan known as the
Supplemental Executive Retirement Plan for DavidPArdue. The following table shows the estimatetial benefits payable to Mr. Perdue
under his SERP based on estimates of annualizabafierage compensation.

PERDUE SERP PENSION TABLE
Based on Years of Employment

Final Average Compensation 15 or More Years
$2,000,00(¢ $500,00C
$2,500,00( $625,00C
$3,000,00(¢ $750,00C
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For purposes of Mr. Perdue’s SERP, fanadrage compensation is equal to base salary (vidhitle same as his regular salary disclosec
in the “Salary” column of the Summary Compensafiable) plus his incentive “Teamshare” bonus (whécthe same as his bonus disclosed
in the “Bonus” column of the Summary Compensatiabl& and is includible for SERP purposes whenpgisl) for the highest three
consecutive fiscal years of credited service ouheflast ten preceding retirement or terminatiberoployment (or for all years of
consecutive fiscal years of credited service if Merdue does not have ten consecutive fiscal yéaervice). As of February 3, 2006, Mr.
Perdue had 4 years of credited service.

Benefits under Mr. Perdue’s SERP are agatgpon the basis of a joint and 50% spouse surarouity, generally accrue at the rate of
1.67% of final average compensation for each yéaratlited service (limited to 25% of final averag@mpensation in the aggregate), and are
payable in a lump sum, or any annuity form thahesactuarial equivalent of the benefit payabla gsnt and 50% spouse survivor annuity.
Benefits are not subject to reduction for SociaduBiey benefits or any other offset. A 25% of fimaerage compensation normal retirement
benefit under Mr. Perdue’s SERP is payable upainattent of age 63 with 15 years of credited senaoel an early retirement benefit (with
the 25% factor reduced proportionately for yearsreflited service under 15 years and by 5% perfpeaarly payment before age 60) is
payable upon completion of 10 years of creditedliser Otherwise, benefits vest and are payabér afd years of credited service or after
death or disability while employed by Dollar Gererislr. Perdue will receive two years of crediteshdce for vesting and benefit accrual
purposes for each of his first five years of empieyt and thereafter he will receive one year odited service for each year of employment
to a maximum of 15 years of credited service. ddition, in the event of Mr. Perdue’s terminationollar General without cause at any
time or his voluntary resignation for good reasathin two years after a change in control of Dolzneral, Mr. Perdue will be deemed to
have five additional years of employment and himgensation will be deemed to continue for purp@deslculating his vesting and benefit.

Effective January 25, 2006, the Boardrapgd the establishment of a grantor trust to leeldain assets in connection with Mr.
Perdue’s SERP. The grantor trust provides fortagedbe placed in the trust upon an actual ormiaiechange in control (as defined in the
grantor trust). The assets of the grantor trustabject to the claims of the Company’s creditdnsaddition, the grantor trust provides for a
distribution to Mr. Perdue to pay certain taxethia event he is taxed in connection with the fugdihthe trust and prior to normal payment
of his SERP benefit.

Agreements with Named Executive Office

Employment Agreement with Mr. Perdu&/e entered into a 4-year employment agreemehtMi. Perdue, dated April 2, 2003. Mr.
Perdue’s agreement provides for:

. minimum base salary of $900,0(

. one-time signing bonus (paid in 2003) of $270,003 78,865 shares of restricted stock that veStequal annual increments
on April 2 of 2004, 2005, 2006, 2007 and 20

. annual bonus opportunity of up to 160% of basergdlased on achievement of performance criteriax#shed in accordance
with the terms and conditions of our bonus progfanexecutives
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options to acquire 1,000,000 shares of our comrtmrkswhich terminate no later than April 2, 20X®lavhich vested as
follows: 333,333 shares on April 2, 2004, 333,3Bares on April 2, 2005, and 333,334 shares orl Ap#006;

participation in all incentive, savings and retimrthplans applicable generally to our senior exeesit(currently consisting of
our bonus program for executives, our 401(k) Plash@r Compensation Deferral Plan for key employaad on the same
basis as those executives, except as to beneditatth specifically applicable to Mr. Perdue purgsua the agreemer

participation in an individualized Supplemental Extive Retirement Plan in lieu of participationaar Supplemental Executi
Retirement Plan for key employe:

participation of Mr. Perdue and his eligible depamd in our welfare benefit plans to the extentiapble generally to our
senior executives (currently consisting of our maaliprescription, dental, vision, group life, exeee life, group disability, an
executive disability plans and prograrr

life insurance with an aggregate death benefitsftitnes his base salary updated annu
four weeks paid vacation, any unused portion ofctilis forfeited as of each annual anniversary (

reimbursement for all reasonable business expénsexordance with our expense reimbursement psliapplicable generally
to our senior executive

executive perquisites, fringe and other benefitaragrovided to the senior most executives and fdumilies under any of our
plans in effect from time to time and other besedis are customarily available to our executivestheir families, primarily
including up to 30 hours annually of personal useus plane, provided that Mr. Perdue reimbursefoushat use, a company-
paid medical physical, wireless PDA and mobile gh¢primarily used for business purposes), a leashitle up to $50,000 in
value and fuel for that leased vehicle (or an eajeint cash car allowance), and participation inrelocation policy for officers
(as well as benefits available in general to diirsad employees’

payment upon termination of employment due to deattisability, which shall include any unpaid basdary, expenses and
vacation pay that have accrued through the terioimatate, any other unpaid accrued amount or bemeefuired under any ple
or agreement, any unpaid compensation previousbrigsl (together with any accrued interest or ems) unless Mr. Perdue
has elected a different payout date in a priormafelection or unless the plan provides for aaothayout date. In addition, all
options, restricted shares and other incentive @svaill vest and become fully exercisable, andptions or other rights in the
nature of awards that may be exercised will reneaircisable for 1 year (in the event of death) pe&rs (in the event of
disability), subject to the earlier expiration bétaward

payment upon termination of employment by us for @ason other than death, disability or causeydvib Perdue for good
reason, which shall include any unpaid base sataqyenses and vacation pay that have accrued thtbegermination date,
any other unpaid accrued amount or benefit requireter any plan or agreement, any unpaid compemspteviously deferred
(together with any accrued interest or earning$ss
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Mr. Perdue has elected a different payout datepnaa deferral election or unless the plan prosifte another payout date, and
a severance payment equal to 2.5 times (3 tim&ghfn 2 years after a change in control) the sdris annual base salary and
his actual annual incentive bonus earned in the ipemediately prior to the year in which his empiognt terminated (or 80%
of annual base salary, if greater). In additiohstack options and restricted shares granted utheesigreement fully vest and
become exercisable for a period of 3 months oetréer expiration of the award (if within 2 yeaf$er a change in control, all
other options, restricted shares and other incertivards shall also fully vest and become exerigsalaccordance with the
terms of our 1998 Stock Incentive Plan whetheratrthose awards were granted under that Plan)llfimee pay the cost
equivalent to 30 months of medical coverage (36thwaof medical coverage if the termination occuithiw 2 years after a
change in control)

. payment upon termination of employment for caud@ckvshall include any unpaid base salary accriaemligh the termination
date and benefits owed to Mr. Perdue under anygagreement covering Mr. Perdi

. payment upon resignation without good cause, whliail include any unpaid base salary, expensesacation pay that have
accrued through the termination date, any otheaigh@ccrued amount or benefit required under aag pt agreement, and any
unpaid compensation previously deferred (togeth#r any accrued interest or earnings) unless MidiRehas elected a
different payout date in a prior deferral elect@runless the plan provides for another payout;«

. a tax gross up for amounts due for excise taxess$agh upon severance payments and ben

. reimbursement for any costs and expenses incugrédrbPerdue to enforce the agreement in good faghwell as for all
reasonable legal fees and expenses incurred irectian with any tax audit or proceeding to the pksdtributable to the
application of the excise tax provisions of thestnal Revenue Code to any payment or benefit uh@eagreement, subject to
an aggregate limit of $50,000; a

. non-competition, non-disclosure and non-solicitafiwovisions designed to protect us in the eventmérdue were to leave our
employment

For purposes of this agreement, “causedms any of the reasons below, as determinedIbgsttthree-quarters of the entire Board
membership (and as more fully explained in the exgent):

. fraud, a violation of securities trading regulagar any act resulting in an SEC investigation Wwhin each case, the Board
determines materially adversely affects us or MrdR¢ s ability to perform his dutie:

. attendance at work in a state of intoxication op@assession of any prohibited drug or substancewlibuld amount to a
criminal offense

. assault or other act of violence during the coofsemployment

. conviction of any felony or misdemeanor involvingral turpitude; o

. the continued failure to perform substantially dhigies (other than a failure resulting from incapyadue to disability and

excluding any failure, after good faith, reasonabid demonstrable efforts, to meet performanceaapens for any reasor

24



For purposes of this agreement, “disgBitneans (as more fully described in the agreejn@iing-term disability entitling Mr. Perdue
to receive benefits under our long-term disabjhitgn as then in effect or if no lortgrm disability plan is in effect or if the planaknot appl
to Mr. Perdue, then the inability of Mr. Perduedatermined by the Board, to perform the esseftiadtions of his regular duties and
responsibilities with or without reasonable accordat®mn due to a medically determinable physicahental iliness which has lasted or will
reasonably last for a period of 6 consecutive manth

For purposes of this agreement, “goodarameans (as more fully described in the agreé®men

. assignment to duties inconsistent in any matesispect with Mr. Perdue’s position, authority, dsitie responsibilities in effect
on April 2, 2003, or any other action which resiitea demonstrable diminution of his position, auity, duties or
responsibilities, all without Mr. Perd’s written consen

. a reduction in base salary or target bonus l¢

. our failure to continue any pension or compensatian or arrangement in which Mr. Perdue parti@patr the elimination of
his participation in any of those plans (exceptdoross-the-board plan changes or terminationdasignaffecting at least 95%
of all of our executives, excluding Mr. Per’s SERP)

. relocation without Mr. Perdi's consent to any office or location other than opadlitan Nashville, Tennesse
. our material breach of the agreement
. the failure of any successor to all or substantialll of our business and/or assets to assumegnee o perform the agreement

in the same manner and to the same extent as wd Wweuwequired to perform if no succession had oecu

Employment Agreements with Mr. Tehle,Bliey, Ms. Guion and Mr. O’BriantWe entered into a gear employment agreement w
each of Messrs. Tehle and Buley and Ms. Guiongsffe April 1, 2006 (which replaced the previousemgments we had entered into with
these officers), and a 2-year employment agreemigntMr. O’Briant, effective March 1, 2004. On February 7, 200e extended the term
Mr. O’Briant’s employment agreement to the earti€his retirement from Dollar General or throught@er 31, 2006. Mr. O'Briant is
expected to retire from Dollar General effectiveoigpril 30, 2006 and, accordingly, we anticip#tat his employment agreement will
terminate as of that date. The terms of Mr. O'Bfisemployment agreement are generally similar tdadfras described below with respec
the agreements for the other named executive offitépon Mr. O’Briant’s retirement, he will receipayment in accordance with his
employment agreement which generally includes fogata base salary through his retirement dateieisas any vested amounts in his 401
(k) and CDP/SERP accounts and any other vestedrasdue under any separate plan or arrangemenal&vevill transfer to Mr. O’Briant
title to his Company car (currently valued at apjprately $44,000). On his retirement date, Mr. GaBit will forfeit the unvested portions of
his stock option and restricted stock unit awam@sed by Dollar General. He also will forfeit thested portion of his stock options if he
does not exercise those options within 3 yearsofdtirement date.
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Each of the employment agreements witssvie Tehle and Buley and Ms. Guion provides for:

. a minimum base salary of $580,000 for Mr. Tehle& 5800 for Mr. Buley, and $500,000 for Ms. Guiofegse see “Summary
Compensation Tak” above for actual salaries paid to these office2005);

. for Mr. Buley, a requirement that he repay on aged basis the orténe signing bonus of $150,000 and relocation premo!
$150,000 previously paid to him if he leaves oupky prior to December 1, 200

. participation in our bonus program for officersaddished by our compensation committee, with payrhased on achievement
of performance criteria established in accordanitie the terms and conditions of that bonus prog¢aate that under Mr.
Buley’s prior agreement, he was guaranteed a mimimanus payment for 2005 equal to 65% of his 2Gsalary, prorated
for the equivalent of 6 months of eligible servic

. eligibility for award grants from time-to-time castent with the award grants made to similasiyated officers under our 19
Stock Incentive Plan (or a successor plan), asmé@ted by our compensation committee (note thasyoamt to Mr. Buley’s
prior agreement, he also received in fiscal 200lhdacement grant of options to acquire 100,000eshaf our common stock,
which vest in 4 equal annual installments on Jan@drof 2007, 2008, 2009 and 2010, and 25,200ice=dr stock units, which
vest in 3 equal annual installments on Januaryf2907, 2008 and 2009

. three weeks paid vacation within the first yeaewoiployment (4 weeks in the case of Mr. Buley) aneéks of paid vacation
after 5 years of employment, any unused portiowtuth is forfeited upon termination or the annuahiaersary of
employment

. reimbursement for all reasonable business expémnsexordance with our expense reimbursement psliand procedure

. executive perquisites, fringe and other benefitaragprovided to similarly-situated officers anditfamilies under any of our

plans or programs in effect from time to time (euntty consisting primarily of company-paid medipalysicals, wireless PDAs
and mobile phones (primarily used for business @gep), a leased vehicle up to $50,000 in valudweidor the company-
provided vehicle (or an equivalent cash car allovednand participation in our relocation policy fifficers, as well as benefits
available in general to all salaried employe

. participation by the officer (and, where applicathe officer’s eligible dependents) in our variauslfare benefit plans to the
extent and in accordance with the terms of thogagp({currently consisting of our medical, presaiptdental, vision, group
life, executive life, group disability, executivesdbility, accidental death and travel accidentitaace plans and programs), as
well as in any other benefit plan offered by usitailarly-situated officers or other employees (excludingiplsolely applicabl
to certain officers in accordance with the exptessis of those plans and excluding our severarar® ghcluding our 401(k)
Plan and CDP/SERP Ple

. severance payments (upon execution of a releadaiofs against us) upon termination by us with@utse or by the officer for
good reason, or upon the officer’s resignation ini80 days after our failure to offer to renew,ead or replace the agreement
before, at or within 60 days after the end of grentof the agreement (unless that failur
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renew is a result of the officer’s voluntary retirent or termination) consisting of base salary iooiation for 24 months, a
lump sum payment equal to 2 times the officer'geaincentive bonus, and a lump sum payment equatimes the annual
contribution made by us for the officer’s partidipa in our medical, dental and vision benefitsgream. In addition, we will
provide the officer with outplacement servicesXarear or, if earlier, until other employment i€geed. Any unpaid severance
amounts will be forfeited upon the officer’'s breadftany continuing obligation under the agreemerthe release. Our
obligation to make these severance payments wilhagate or reduce any amounts otherwise due byttpaid to the officer,
any other amounts payable to the officer outsigeatireement or any benefits owed under any othergi agreement covering
the officer;

. payment upon termination for cause or terminatioa tb death or disability, which shall consist oy &enefits owed under any
other plan or agreement covering the offic

. severance payments (upon execution of a releaslaiofs against us) upon termination by us (or &es®or) without cause or
by the officer for good reason, each within 2 yesra change in control (as defined in the agrees)@onsisting of a lump su
payment equal to 2 times the officer's base sadlagffect immediately prior to the change in cohplus 2 times the officer’s
target incentive bonus in effect immediately ptmthe change in control and a lump sum paymenaldql? times the annual
contribution made by us for the officer’s partidipa in our medical, dental and vision benefitsggeon. We will also provide
the officer with outplacement services for 1 ye@rifoearlier, until other employment is securdd.addition, if the change in
control also constitutes a change in control uniderl998 Stock Incentive Plan (or any successan) plhe awards granted to
the officer under that plan will fully vest and raim exercisable in accordance with the terms dflen. If any payment to the
officer would be subject to the excise tax impolsg@®ection 4999 of the Internal Revenue Code orimteyest or penalties are
incurred by the officer with respect to that exdese, we will pay a gross-up amount to cover theissxtax. However, if the net
after-tax benefit to the officer of the gross-uymant is less than $25,000 greater than the net-&fk benefit to the officer of
having his or her payments reduced to an amouhtubald not be subject to the excise tax or theud&dn limitation of
Section 280G of the Internal Revenue Code, thegrass-up payment will be made and the officer'snpagts will be reduced

accordingly;

. payment upon resignation by the officer for ot good reason, which shall consist of any benefited under any other
plan or agreement covering the officer; :

. non-competition, non-disclosure and non-solicitajiwovisions designed to protect us in the evembfficer were to leave our
employment

For purposes of these agreements, “camsahs any of the reasons below (as more fullyaéx@tl in the agreements):

. any act involving fraud or dishones

. any material breach of any Securities and Exch&wagemission or other law or regulation or any conyppolicy governing
securities trading or inappropriate disclosur“tipping”;
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. the carrying out of any activity or the making ofygoublic statement by the officer, other thanexguired by law, that
prejudices us or reduces our good name and standwguld bring us into public contempt or ridicu

. attendance at work in a state of intoxication anpdound in possession of any prohibited drugudrssance which would
amount to a criminal offens

. assault or other act of violence;

. conviction of, or plea of guilty anolo contendreo, any felony whatsoever or any misdemeanor ttoatidvpreclude

employment under our hiring polic

For purposes of these agreements, “digébneans (as more fully described in the agreetsea long-term disability entitling the
officer to receive benefits under our long-termadlitity plan as then in effect or the inability thie officer to perform the offices’duties unde
the agreement in accordance with our expectatioegala medically determinable physical or memtgdairment that can reasonably be
expected to result in death or has lasted or casoreably be expected to last longer than 90 cotigealays.

For purposes of these agreements, “geason” means (as more fully described in the agee&syt

. assignment of duties inconsistent with, or the ificant reduction of the title, powers and funcsasmssociated with, the officer’
position, titles or offices, unless the actionhie tesult of a restructuring or realignment of esitand responsibilities by us for
business reasons that leaves the officer at the sampensation and officer level and with a simiael of responsibility or is
the result of the officer’s failure to meet preaddished and objective performance criteria, alhait the officer’s written

consent
. a reduction in the offic’'s base salary or target bonus le
. our failure to continue any significant company+spared compensation plan or benefit without repladi with a similar plan

or with a compensation equivalent (except for sefihe-board plan changes or terminations simikflycting at least 95% of
all of our executives!

. relocation of our principal executive offices odesiof the middle-Tennessee area or basing theeofficywhere other than our
principal executive offices

. our material breach of the agreement

. the failure of any successor to all or substantialll of our business and/or assets to assumegnee & perform the agreement

in the same manner and to the same extent as wid Weuequired to perform if no succession had oecu

Equity Award Provisions Regarding Employment Teatiim or Change in Contral In addition to the arrangements identified above
in the descriptions of the employment agreemenitis @ir named executive officers, the following agaments exist which result or will
result from the resignation, retirement or othemieation of employment of the officer or from aactge in control of Dollar General.

Each of our named executive officersieggived equity awards that are governed by tmegef our 1998 Stock Incentive Plan. The
terms of the 1998 Stock Incentive Plan provide ihat
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the grantee’s employment terminates due to dedahbility or retirement or if the grantee is invotarily terminated without cause or if the
grantee voluntarily resigns, then stock optionsytgd under that Plan will terminate upon the eatbieoccur of the option’s original

expiration date or: (a) 3 years from the termirmatiate due to death, disability or retirement ifsshorter, 1 year from the date of death in the
event death occurs during the 3 years followingieation due to disability or retirement) or (bir®nths from the date of involuntary
termination without cause or from the date of vtduy resignation. All options terminate immediatafyon termination of the grantee’s
employment for cause.

Also, restricted stock and restricteacktonits may vest and become payable earlier this¢heduled vesting date under the
circumstances (if any) described in the granteeipleyment agreement for full vesting of equity ca@npation awards. If vesting acceleration
provisions are not applicable, unvested restristedk and restricted stock units terminate andafeited if the grantee’s employment ends
for any reason prior to the end of the restricpeniod.

Stock options, restricted stock and retstdl stock units vest and become exercisable yatge, as the case may be, upon a change in
control (as defined in the 1998 Stock IncentivenPtaf Dollar General.

For purposes of the 1998 Stock Incerffilan, “cause” means a felony conviction or theufailto contest prosecution for a felony, or
willful misconduct or dishonesty that is directlgchmaterially harmful to our business or reputgtioiisability” is determined under our
group long-term disability insurance plan as ireefffrom time to time (currently under that pladisability” is defined as a limitation from
performing the material and substantial dutieshefémployee’s regular occupation due to sicknesguny accompanied by a 20% or more
loss in the employee’s indexed monthly earningstdube same sickness or injury); and “retiremen&ans either retirement from active
employment with us on or after age 65 or retirenfilmrh active employment with us prior to age 65, With our express written consent and
in accordance with our early retirement policya(ify) then in effect.

Other Executive Benefits

Supplemental Disability Insurancé/e have a supplemental disability program for @fficand certain highly compensated employees.
Under this program, we pay for premiums on indigidsupplemental disability policies for all parfiants with annual base salaries of at least
$225,000 and we gross up those payments to cogeireel taxes (participants with annual base saaridess than $225,000 pay their own
premiums). The supplemental disability progranfiieative for policies written on or after January2D05 and provides a disability income
benefit generally to age 67 in the amount of 75%axfe salary less the amount of any other disabilitome protection provided to
employees on a group or individual basis, includintipout limitation our long-term disability plaoif exempt salaried employees. The
guaranteed issue limit on the supplemental digghdiup to $5,000 per month for participants vatinual base salaries of at least $225,000
and $3,000 per month for participants with annaelebsalaries of less than $225,000. The exact arobooverage will vary based on any
individual underwriting limitations. In 2005, ouraup long-term disability plan for exempt salar@dployees provided a benefit of up to
60% of base salary with a maximum of $15,000 pentino

In addition to the policies issued untier supplemental disability program, we previoyslychased individual disability policies for
the following named executive officers: Mr. Perdurel Mr. O’Briant. These policies were continuedaorindividual basis and we have
continued paying premiums and grossing up thosenpats to cover required taxes.

29



Supplemental Life InsuranceWe have a supplemental life insurance progranoffiicers at the level of Vice President or above.
Under this program, we provide a death benefiaitheeligible officer equal to 2.5 times that offiseannual base salary (updated annually),
reduced by the benefit amount provided under ooutife insurance program. Currently, the grodig ilnsurance benefit amount is $50,000
per person.

The life insurance coverage offered tiglothis program may be provided through a variétymeans, including individual (which may
be owned by the individual or by us) or group pebcwith universal, whole or term insurance, ootlyh payment out of the Company’s
general assets, as determined by us in our saleetiizn. In addition, certain of these policies na@gumulate a cash value that may inure to
the benefit of either us or the individual. Regasdl of the method for providing the coverage, vesgup payments to cover any required
taxes on premiums or imputed income. The coverageur named executive officers, other than Mr.eBuin 2005 was provided through
individual universal life policies (owned by thedimidual) that accumulated a cash value that intwettie benefit of the individual. We self-
insured the coverage for Mr. Buley in 2005. Effiext-ebruary 1, 2006, we ceased payment of premamtkose individual policies and
instead chose to provide coverage under this pno@pa our named executive officers under group tpolicies that do not accumulate any
cash value.

Compensation Committee Interlocks and Insider Paifiation

Each of Messrs. Gee, Beré, Clayton ami$2in was a member of our Compensation Committeagld005. None of these persons
was at any time during 2005 an officer or emplogeBollar General or any of our subsidiaries, orméficer of Dollar General or any of our
subsidiaries at any time prior to 2005. In additioane of these persons had any relationship willabGeneral or any of our subsidiaries
requiring disclosure under any paragraph of Ited @f0Regulation S<. None of our executive officers served as a memba compensatio
committee or as a director of any entity of whicly af our directors served as an executive offikeing 2005.

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

The United States securities laws regoineexecutive officers, directors, and greatenth@% shareholders to file reports of ownership
and changes in ownership on Forms 3, 4 and 5 W#tSEC, the NYSE and with us. Based solely up@viaw of Forms 3, 4 and 5 and
amendments thereto furnished to us during and iegpect to 2005 and written representations bydwactors, executive officers and greater
than 10% shareholders, each of such persons dited,timely basis, the reports required by Sectig@) of the Securities Exchange Act of
1934 with respect to 2005.
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REPORT OF THE COMPENSATION COMMITTEE
What is our compensation philosophy?

Dollar General has a pay-for-performaplesgosophy that links management and executive @nsation to the company’s business
results and shareholder returns. We believe thpscach allows us to attract, retain, and motitaéetalented employees needed to provide
the highest possible levels of shareholder return.

What is our direct compensation philosophy?
Direct compensation includes base payitdlkrm incentives, and long-term incentives.

Base pay is the cornerstone of directpemsation and is determined for each individuaéam the value of the position in the
external job market, its importance to the compamg the individual's level of experience and experin performing the position’s duties
and responsibilities. Annual base pay increasesletermined through a well defined performancessssent process of measuring results
achieved against previously established goals apdlaanges in the marketplace for how people inpamable positions in comparable
companies are compensated.

Short-term incentive compensation is t@the performance of both Dollar General anditkiészidual. The target short-term incentive
compensation opportunity for each employee is éstadal based upon his or her job classification eampetitive external market data.
Threshold incentive opportunities are establisheeskd upon minimum corporate performance requirgayoany bonuses, and maximum
incentive opportunities are based on corporateopmidnce at a designated level above target perfarenigvels. Unless otherwise agreed, no
employee may receive a short-term incentive awatess performance against annually established godetermined to be satisfactory or
better.

Long-term incentive compensation inclutlege-vested stock options and, for certain memb&rmsanagement and executives, time-
vested restricted stock units. We use these egaltiicles to link eligible employees to the comparnghgterm financial performance and ¢
retention vehicle. The awards are based on indaliphp grade levels which are determined based gpampetitive market data. Equity
grants are made with the authority and approv#tisfcommittee under the guidelines of the 199&IStncentive Plan. We believe equity
grants help align the interests of both sharehsldad employees, as well as serve as employedioeterhicles.

What is our indirect compensation philosophy?

Dollar General also provides executiviicefs with health, life and disability insurancestirement benefits, a compensation deferral
program, perquisites and other benefits that angpeditive with market practices. Most of the betsefiffered to executive officers are those
that are offered to the general employee populatimvever, certain benefits are provided exclugitelexecutives and other management-
level employees for retention and recruiting pugspgo promote tax efficiency for the employeetooreplace benefit opportunities lost due
regulatory limits.
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For instance, as discussed in more delséwhere in this proxy statement, we offer a Cemspation Deferral Plan (the “CDP”) and
Supplemental Executive Retirement Plan (the “SE&RI together with the CDP, the “CDP/SERP Planardain key employees who are
determined to be eligible by the Compensation Catesiincluding all executive officers, except Bpavid Perdue who is eligible to
participate in the CDP but not the SERP). Purstatite CDP, participants may make annual electiortefer up to 65% of base pay,
reduced by any deferrals to the 401(k) plan, antbu®0% of bonus pay. All participants are 1008éted for all compensation deferrals.
Dollar General currently matches base pay defeatadsrate of 100%, up to 5% of annual salary, aithual salary offset by the amount of
match-eligible salary in the 401(k) plan. The congadion deferred is credited to a liability accouvtiich is then invested at the option of the
participant in either an account that mirrors teefgrmance of a fund or funds selected by the Caorsguiion Committee or its delegate or in a
phantom stock account which mirrors the performafamir common stock.

Pursuant to the SERP, we make an anmumtibution to all participants who are actively@oyed in an eligible job grade (including
all executive officers other than David PerdueYanuary 1 and continue to be employed as of Dece&ibef a given year. The contribution
percentage is based on a participant’s job gragieaad years of service. SERP amounts generaltyavése earlier of the participant’s
attainment of age 50 or the participant’s beingliteel with 10 or more “years of service,” or upemtination of employment due to death or
“total and permanent disability” or upon a “charnigeontrol,” all as defined in the CDP/SERP Plan.

We also provide supplemental disabilityurance and supplemental life insurance for ekexofficers, as more fully described
elsewhere in this proxy statement.

How are our executive officers compensated?

Dollar General's executive compensatimategies are to attract, retain, and motivategrersvith superior ability, to reward
outstanding performance, and to align the long-tieterests of our executives with those of our shalders. Under the supervision of this
committee and consistent with the compensatiorcipiies set forth in the Charter governing this cattem, Dollar General has developed
compensation policies and programs (discussed Pelesigned to achieve these goals by providing etitine levels of compensation that
integrate base pay with Dollar General’'s annualland-term performance targets.

The compensation principles set fortthis committee’s Charter require that executive gensation arrangements maintain an
appropriate balance between base salary, short(emual) and long-term incentive compensationeBdaries are intended to be reflective
of the responsibilities of the position, the expade and contributions of the individual and tharéas for comparable positions in the
competitive marketplace. Generally, the target @eatrof short-term incentives and the dollar valiong-term incentive compensation are
the same for all employees within a job grade calgih each grade has ranges of base pay. As & tesutommittee’s review and
establishment of appropriate total compensationt tali® into account the grade level of the exeeubifficer and the short-term and long-
term incentive compensation associated with thadgtevel.

We are committed to creating rewardsfar executive officers that encourage a team apprtmachieving corporate objectives and to
creating shareholder value. For executive officestsll compensation, the committee’s goal is tgeathe median total compensation of
comparable
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positions in the competitive marketplace, althoaghmpetition for new talent may on occasion reqtotal compensation, or any component
of total compensation, to exceed the median. Femerinformation on this process, please see tlmskson below under the heading “How
do we determine competitive market compensation?”

Our executive officers are not eligibde &ither a base salary increase or for payoutmmgieshort-term incentive plan if they do not
achieve a satisfactory or better performance ragajnst annually established individual perforngageoals. They also are not eligible for the
short-term incentive plan payout if they are ndtvaty employed as of March 18of the year following the performance year for whibe
payment is made, unless otherwise provided in gol@ment or other agreement.

Short-term incentive compensation forceiwe officers is contingent on both Dollar Gersrperformance (for 2005, net income
performance) and individual performance and isutated based on a percentage of the executiveeoBiannual base salary. For more
information regarding the short-term cash incentilam, please see the discussion below under #itg“How did our short-term incentive
program work in 2005?”

Long-term incentive compensation for exae officers in 2005 included awards of time-egkstock options and timessted restricte
stock units, which serve to align the interestmmahagement and shareholders and also serve asyempé&iention vehicles. In addition, this
committee from time to time may grant special awaodexecutive officers in recognition of extraoay service or performance. The
committee also may grant inducement or sign-on dsvir facilitate the hiring process for gaining sieevices of key executive officers. For
more information regarding long-term incentiveggde see the discussion below under the heading tiitbour long-term-incentive
program work in 2005?”

Dollar General also provides executiviicefs with certain other benefits and perquiséesliscussed above under the headifibét is
our indirect compensation philosophy?”

Does the committee seek the advice of independeoisultants?

The committee has the authority and the abilitgdoduct or authorize studies and investigatiors amy matters within the scope of
the committee’s responsibilities and to retain inlgtdegal or other advisors. The committee alsothasuthority to determine the fees to be
paid to those advisors.

While the committee may obtain input addice from any of a variety of sources, since Bp0D4, the committee has utilized the
services of Hewitt Associates as its primary conspéion consultant. Hewitt, which was selectedhgycommittee after a thorough
committee-led interview process, reports direatlyite committee and has the authority and thetglbdlicontact committee members directly
without the need to go through management. The dtreralso has the opportunity at each quarterlgting to meet in executive session
with Hewitt. Additionally, management may use #egvices of Hewitt for other compensation or humesources related projects.
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How do we determine competitive market compensatich

To ensure that Dollar General’'s compéaangirograms are properly benchmarked with the cgitipe marketplace, this committee
compares our compensation practices to retail imngdsita provided by Hewitt Associates from puldidland proprietary retail industry
surveys. The survey results were adjusted basedmpany size. Further, the committee reviewed piaaented in the proxy statements of
16 retail companies to determine compensatiorhi®tap five positions. The proxy peer group inciidempanies from various retalil
segments, generally using those within a rangew#nue similar to Dollar General's. We believe phexy peer group competes with Dollar
General for executive officer level talent and bBascutive officer positions that are similar indulth, complexity and scope of responsibility
to those at Dollar General. The companies includete proxy peer group include AutoZone, Barnedble, BJ's Wholesale Club, Circuit
City, Dillard’s, Family Dollar, Foot Locker, Kohl;d.imited Brands, Long Drug Stores, Nordstrom, €dfilax, Office Depot, RadioShack,
Staples, and TIX Companies. The proxy peer groeg dot include all of the companies that are ohetlin the S&P 500 Retailing Index in
the shareholder return performance graph becaessothmittee and its consultant believe that it ise@rappropriate to compare compense
of our executive officers with that of executivascompanies that are comparable in both size ahdbtry.

Generally, the committee believes thatliae market data from the retail industry providgdHewitt and the proxy peer group
described above constitutes competitive pay favsition. However, the unique job responsibilitiésame of our executive officers, the
importance of that role to the company, and DdBanerals unique niche in the retail sector makes sombeetomparisons difficult. In tho
cases, the committee, working with its consultaigs to fairly account for distinct circumstances reflected in the market data. Further,
competition for new talent may on occasion reqtotal compensation, or any component of total camspton, to exceed the median.

How did we determine the base salary increases fexecutive officers in 2005?

Base salary increases for 2005 were chéted by this committee after reviewing competitimarket data provided by Hewitt
Associates from published and proprietary retaiteys and peer group proxy data. In consultatiah ttewitt, the committee evaluated the
recommendations of management, Dollar General'satiygerformance, and the respective individual2p@rformance versus previously
established annual goals of all executive offi¢grsluding the CEO). In each case, the commiteterined that the executive officer’s
performance was satisfactory and that an increabase salary was appropriate. The actual amduhédncrease was determined by the
degree to which the performance goals were mebsrille relationship of the executive officer’'s 2Gary to the competitive market, as
well as any significant change in the executivéceffs responsibility to the organization.

How did our short-term incentive program work in 2005?

For 2005, the payment of short-term itisencash awards was contingent upon the followaibgctive and subjective criteria: (a) the
individual's achievement of a satisfactory perfonoarating when evaluated against his or her ahnestablished performance objectives;
and (b) Dollar General's achievement of net incguals established by this committee at the beginafrthe 2005 fiscal year.
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Individual performance goals are esthigliseach year by the executive officer and hiseoishipervisor. In 2005, our executives’
individual goals were based on the areas of D@lameral’s business for which they were respons#sayell as overarching Dollar General
goals and initiatives, including measures regardiofiar General growth (revenue, total sales, satoee sales, new stores, etc.), market
share, merchandising and marketing strategiegjkshriprovement, inventory management, distributiod capacity management, new
concept development, leadership development, ssicceplanning, diversity, employee benefits, turroreduction and retention strategies,
workplace improvements, customer satisfaction,rieldgy improvements, internal controls, legal asgulatory compliance, and expense
control.

The net income goal for 2005 was setigydommittee as the appropriate measure of Dokare@l’s overall financial performance.
Upon meeting this goal, executives could be el@tblreceive the following short-term incentive adga (a) if Dollar General reached the
“threshold” goal, which was considered by this cdttem to be challenging, then 25% of salary wase@warded; (b) if Dollar General
reached the “target” goal, which is tied to the pamy’s financial target, then 50-65% of salary,atefing on the executive’s grade level, was
to be awarded; and (c) if Dollar General reached‘thaximum” goal, which was considered by this cattewe to be extremely difficult, then
75-100% of salary, depending on the executive’'dgtavel, was to be awarded (for a discussion@stiort-term incentive plan as it relates
to our CEO, see the discussion below under theihgddow was the CEO Compensated in 2005?"). Thegeage of salary awarded for
net income performance falling between the “thréhand “maximum” goals was to be based on a grastiiacale commensurate with net
income results.

For 2005, the net income threshold amewad not met by the company, resulting in no skart incentive awards earned or paid
under the plan. However, during the year the cdtemauthorized prorated guaranteed incentive gayolseveral new executives as
inducements to accept employment with the compiasiyding the following executive officers: Beryukey, Division President of
Merchandising, Marketing and Supply Chain, Challisve, Executive Vice President of Human Resourdega Elliot, Senior Vice
President and Controller, and Wayne Gibson, Safime President, Dollar General Market Stores.

How did our long-term incentive program work in 20067

We use equity awards as our long-terrantige compensation to link eligible employeedt® tcompany’s long-term financial
performance and as a retention vehicle. In 2005gnaeted non-qualified, time-vested stock optiamki¢h generally vest ratably over a 4-
year period) and, to certain members of managearmhexecutives, tin-vested restricted stock units (which generallyt vagbly over a 3-
year period) under the 1998 Stock Incentive Pldn@ dommittee may expand the category of persoméviag stock options, restricted stc
units or restricted stock in the future, may atlter total mix of equity award types and may chahgeperiod of time over which the awards
vest. The total amount of restricted stock unitd gestricted stock that we can grant under the H88k Incentive Plan is limited to 4 millic
shares. All such equity awards granted to officgrsmployees are granted with the authority andayap of this committee.

Because stock options are granted witexancise price equal to the fair market value ofi@ General stock on the grant date, the
executive officers receive no value from a stockaspgrant unless the stock price appreciates, wtirectly ties compensation to the
shareholders’ interests.
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Restricted stock units are used as imaenfor our executives to remain with the compang to provide ownership interests in Dollar
General. Each executive’s restricted stock unibantis credited quarterly with dividend equivatedetermined by reference to the quarterly
dividend on one share of Dollar General stock, ipligtd by the number of restricted stock unitstie executive officer's account.

Currently, the number and type of egaityards granted depends on the executive officeb gfade level. In determining job grades,
the committee considers the employees’ scope pbresbility and their strategic and operationapmssibilities, as well as comparable
positions in comparable companies. In determinimegrtumber and type of equity awards to be grarttedch job grade level for 2005, this
committee reviewed the economic value of competidguity awards and determined equity award sizeslation to the mid-point base
salary for each grade level. The actual numbetawksoptions and restricted stock units were derggthusing the target dollar value of the
equity award, the economic value of one stock opgind/or one restricted stock unit, and the objeatil providing approximately 20% of the
value using restricted stock units.

In 2005, this committee authorized theederated vesting, effective February 3, 2006 Jlafi#tstanding unvested stock options awai
to employees prior to August 2, 2005. Additionatiytstanding unvested options awarded to employees after August 2, 2005 but prior
to January 24, 2006 were approved to vest on aglexated basis six months after the applicabletgtate of the option. These acceleration
authorizations excluded all outstanding option tgdo Mr. Perdue and all option grants awardedndyufiscal 2005 to the company’s officers
at the level of executive vice president or above.

While the committee believed these vestiocelerations would benefit employees, the datigias made primarily to reduce future
non-cash compensation expense to the company thdtlwave been recorded in future periods followthigycompany’s implementation of
option expensing in the first quarter of 2006.

How was the CEO compensated in 20057

Mr. Perdue’s compensation is determingthke independent directors of our Board of Direstmonsidering the recommendations of
this committee. These recommendations are basmuthp results of the committee’s evaluation of Rerdue’s performance against
previously established goals. As with the otharcertive officers, Mr. Perdue’s compensation reflemir emphasis on achieving both short
and long-term performance results. A substantalign of his compensation is tied directly to alébollar General financial performance
as well as to non-financial measures including ¢merived from the company’s mission statement.

In determining Mr. Perdue’s eligibilitpifa 2005 base salary adjustment, the committéewed Mr. Perdue’s performance against his
previously established performance goals for 2804¢h included measures relating to improvementsittain financial metrics (earnings
share, total sales growth, operating margins, mnedarinvested capital, free cash flow, inventomnsuand return on assets), leadership
development and succession, strategic plannindabD@kneral growth, new concept development, thistion and capacity management,
technology improvements, inventory managementpkhimprovement, workplace improvements, turnovelugion and retention strategies,
third party relationships (vendors, analysts, gaigencies, media), corporate governance and gibgzd matters, and internal controls.
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The committee determined that under MrdBe’s leadership, Dollar General continued toaianrue to its mission of “Serving
Others.” In 2004, Dollar General was able to ensloa¢ customers achieved real shopping or consuatee and shareholders maintained
value in their investment. In 2004, Dollar Gengraherated approximately $344 million in net inccame earnings per share of $1.04, as well
as increases in total sales and same store sal#ar Beneral opened 722 new stores, includinged Dollar General Market stores, and
installed coolers in many of our stores so thatamsrs may now purchase refrigerated food itentsdse stores. In addition, Dollar General
secured electronic benefit transfer (EBT) certiftma for a substantial portion of our stores enaplis to accept food stamps in those stores,
which is important and convenient for our customéngr customers were also served by the improvememir store in-stock levels. Dollar
General also completed its initial internal corgralork under Section 404 of the Sarbaf@edey Act, achieved a reduction in operating shi
made substantial progress on the constructiomefiadistribution center and expanded the capaéitw® additional distribution centers.

Our employees’ interests were served in 2004, uktiePerdue’s leadership, with the completion & tlevelopment stage of our store
improvement process designed to improve efficienaied ease workload and the beginning of the rofibase. In addition, turnover levels
targeted positions decreased, while progress wasutgrated in our commitment to promoting from wittMr. Perdue also continued to
emphasize Dollar General’s values and commitmeimttégrity, and to strengthen Dollar General’s tielaships with all third parties with
whom we deal.

This committee was satisfied with Mr. tRex’s achievements versus his previously estalulig2@4 performance goals. In accordance
with our base salary and short-term incentive edi¢see “How did we determine the base salareasas for executive officers in 2005?”
and “How did our short-term incentive program work005?” above), Mr. Perdue was eligible in 20050oth a salary increase and
participation in our short-term incentive plan e textent that Dollar General's net income goalsevaehieved.

Accordingly, in 2005 the independent dioes of the Board of Directors, upon recommendhaltip this committee, approved a base
salary increase for Mr. Perdue of approximately,8@0 on an annual basis. In recommending thi®as®, the committee sought an amount
that would bring Mr. Perdue’s salary closer totmedian for CEOs of the industry comparison grolthpagh Mr. Perdue’s salary remained
below the median for this group. In addition, théependent directors at that time establishedPdrdue’s short-term incentive payout
targets. Mr. Perdue’s 2005 short-term incentiveopdat “threshold”, which was considered by thisoaittee to be challenging, was set at
50% of salary, his payout at “target” was set &8&#f salary, and his payout at “maximum”, which veasisidered by this committee to be
extremely difficult, was set at 160% of salary. wéwer, because Dollar General did not achieve @ 2et income results required to meet
the minimum threshold for payment of the short-teash incentive, Mr. Perdue did not receive a staorh incentive cash award for 2005
(see “How did our short-term incentive program worl2005?” above).

While Mr. Perdue is eligible for grantseguity awards under the 1998 Stock Incentive Rlasmterms of his employment agreement
provide that he may not receive stock option graottser than the initial grants made to him purstathe terms of that employment
agreement, until 2006. Accordingly, Mr. Perdue wasawarded any stock option grants in 2005. H@wethe independent directors of the
Board of Directors, upon recommendation by this eittee, granted Mr. Perdue 100,000 restricted stwits that vest ratably over four
years as an additional retention vehicle and tardwis 2004 performanc
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Mr. Perdue is eligible to participateour 401(k) Plan and in our non-qualified compemsateferral plan, the terms and conditions of
which (including vesting and payment provision®) described in a separate section of the proxgrsgtt. In 2005, Dollar General
contributed $4,167 to Mr. Perdue’s 401(k) Plan aot@nd allocated $45,252 to his account undenoarqualified compensation deferral
plan, both as matching contributions in accordamitie the terms of the plans.

Additional retirement benefits are praddo Mr. Perdue under an unfunded, non-qualifiefthdd benefit pension plan (“SERP”), the
terms and conditions of which (including vestingl ggayment provisions) are described in a sepaeat®os of the proxy statement. Effective
January 25, 2006, the Board approved the estabdishaf a grantor trust to hold certain assets imeation with Mr. Perdue’s SERP. The
grantor trust provides for assets to be placetiértiust upon an actual or potential change inrob(as defined in the grantor trust). The
assets of the grantor trust are subject to thenslaif the Company’s creditors. In addition, thengor trust provides for a distribution to Mr.
Perdue to pay certain taxes in the event he iglteaxeonnection with the funding of the trust amtbpto normal payment of his SERP
benefit. In 2005, Dollar General accrued a liaiin the amount of $636,913 in connection with ERP (this amount represents the net
periodic benefit cost, which is the net chargegerating results required by generally acceptedwttiing principles).

Dollar General also provides Mr. Perduth\wealth, life and disability insurance, as wadlother benefits that are available generally to
all salaried employees. In addition, Mr. Perdueligible to receive certain other benefits and p&ites provided exclusively to executives or
to executives and certain other management-levplamaes primarily for retention and recruiting posps. These benefits primarily include
company-paid premiums on supplemental life andoilisainsurance policies, tax gross-ups on thossnpums, company-provided PDA and
mobile telephone, a company-paid executive physaral a vehicle allowance.

Has the committee considered the total compensatighat would be paid to the CEO and executive offias upon various termination
events?

The committee has reviewed all componehtdr. Perdue’s and the other executive officexanpensation, including salary, shtatm
incentives, long-term incentives (equity awardgndfits and retirement plans, (including the CESERP plan), and perquisites under
potential termination, severance, and change itraloscenarios. A tally sheet detailing these congmts with respective dollar amounts was
prepared by Hewitt Associates for each executifieefand reviewed by the committee. Based onrthigew, the committee found the total
compensation under these various scenarios toalsemable.

How are the limitations on deductibility of compensation handled?

Section 162(m) of the Internal Revenuéégenerally disallows a tax deduction to publimpanies for compensation over $1 million
paid for any fiscal year to each of the persons whee, at the end of the fiscal year, the compa@¥® or one of the four other most highly
compensated executive officers. Section 162(m)ipaity exempts certain performance-based compgms&om the deduction limit.

Our policy is generally to design our gamnsation plans and programs to ensure full deuilitgti This committee attempts to balance
this policy with compensation programs designeshtdivate management to maximize shareholder valuhis committee determines that
the shareholders’ interests are best served biyrhlementation of compensation policies that are
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affected by Section 162(m), our policies do notrieisthis committee from exercising discretionajgprove compensation packages even
though that flexibility may result in certain noedlctible compensation expenses.

Since the company’s 2005 net income perémce did not meet the threshold requirementsiogbort-term incentive plan, no
incentives were paid that would cause compens#tiexceed the $1 million non-deductible limit. Ndimeless, since the short-term incentive
plan has been approved by shareholders, had mehaperformance resulted in short-term incentiwargnts in excess of $1 million, we

believe any such payments would have been fullydgle under Section 162(m) to the CEO or the othest highly compensated execut
officers.

Our 1998 Stock Incentive Plan, under Wwhie@ may grant equity compensation awards suctoak sptions, stock appreciation rights,
restricted stock and restricted stock units toexacutive officers, has been approved by sharetoliel we believe this Plan also satisfie!
requirements of Section 162(m), so that compensatkpense realized in connection with stock optemmd stock appreciation rights, and in
connection with performance-based restricted samtkrestricted stock unit awards, will be deduetibdHowever, restricted stock or restricted
stock units granted to executive officers that weslr time are not “performance-based” compensatiater Section 162(m), so that
compensation expense realized in connection wikehime-vested awards to executive officers cavbyeSection 162(m) will not be
deductible by the company.

In addition, any salary, signing bonusesther annual compensation paid or imputed t@Keeutive officers covered by Section 162
(m) that causes non-performance-based compendatexteed the $1 million limit will not be dedudélby the company.

Who has furnished this report?

This report on executive compensationldeen furnished by the members of the Compens&ionmittee:

. E. Gordon Gee, Chairms
. David L. Beré

. James L. Clayto

. Reginald D. Dicksot
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SHAREHOLDER RETURN
PERFORMANCE GRAPH

As a part of the executive compensatidorimation presented in this proxy statement, € $equires us to prepare a performance
graph that compares our cumulative total sharehgldeturn during the previous 5 years with a perfance indicator of the overall stock
market and our peer group. For the overall stoakket performance indicator, we use the S&P 50@xnd-or the peer group stock market
performance indicator, we use the S&P General Merdlse Stores Index, which is a subgroup of the S8FPand includes Dollar General.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG DOLLAR GEMERAL CORPORATION, THE § & P 500 INDEX
AND THE 5 & P GENERAL MERCHANDISE STORES INDEX,
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01-31-01 02-01-02 01-31-03 01-30-04 01-28-05 02-03-06

Dollar General Corporation 100.0( 86.4( 58.7¢ 116.8¢ 106.7( 92.02
S&P 500 100.0( 83.8¢ 64.5¢ 86.81 92.2¢ 101.8¢
S&P General Merchandise Stores 100.0(¢ 105.3¢ 81.4¢ 112.5¢ 137.27 141.0¢
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SECURITY OWNERSHIP

Security Ownership of Certain Beneficial Owne

The following table shows information tbiose who, as of March 27, 2006, were known bipuseneficially own more than 5% of our

common stock. Unless otherwise noted, these petsressole voting and investment power over theeshissted. Percentage computations
are based on 315,671,527 shares of our stock ndistaas of March 27, 2006.

Amount and
Nature of
Name and Address of Beneficial Owner Beneficial Ownership  Percent of Class
FMR Corp. 17,393,801 5.51%

82 Devonshire Street
Boston, MA 0210¢
Wellington Management Company, LLP 22,355,502 7.08%
75 State Street
Boston, MA 0210¢

1)

(2)

Based solely on the Schedule 13G filed by FMR CEFMR”) on February 14, 2006, the shares of comrstmtk beneficially owned
by FMR consist of the following: (a)16,691,600 s#smbeneficially owned by Fidelity Management & Resh Company (“Fidelity”),

a wholly-owned subsidiary of FMR, as a result efdtting as investment advisor to various investroempanies (the “Funds”)
registered under Section 8 of the Investment Compan of 1940 and (b) 702,207 shares beneficiallyned by Fidelity Management
Trust Company (“Fidelity Trust”), a wholly-ownedlsidiary of FMR and a bank as defined in Sectia) (8] of the Securities
Exchange Act of 1934, as a result of its actingr@estment manager of certain institutional acc@)nFMR, though its control of
Fidelity, the Funds and Edward C. Johnson 3d, @teirof FMR (“Johnson”), each have sole investmemtgr, but no voting power,
with respect to the shares owned by the investmertunts served by the Funds. Sole power to vatirect the voting of the Funds’
shares resides with the Funds’ Boards of Trusted®, through its control of Fidelity Trust, and dslon each have sole voting power
and sole investment power with respect to the shansed by the institutional accounts served belRidTrust. Members of
Johnsons family are the predominant owners, directly ootigh trusts, of Series B shares of common sto¢kvRR, representing 49¢
of the voting power of FMR. The Johnson family gg@and all other FMR Series B shareholders haveehiato a shareholders’
voting agreement under which all Series B sharis@ivoted in accordance with the majority voteSefties B shares. Accordingly,
through their ownership of voting common stock #malexecution of the shareholders’ voting agreepreatnbers of the Johnson
family may be deemed, under the Investment Companyf 1940, to form a controlling group with regpéo FMR.

Based solely on the Schedule 13G filed by Wellingitanagement Company, LLP on February 14, 20061 #ef the Schedule 13G
reports total beneficial ownership of 22,355,508reh that are held of record by clients of WelliomyjManagement, with shared voting
power over 17,429,200 shares and shared invesimerdr over 22,355,500 shar
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Security Ownership of Officers and Directo

The following table shows the amount of common stock beneficially owned, as of MarchZ006, by our directors and named
executive officers individually and by our direcd@nd all of our executive officers as a groupcwakted in accordance with Rule 13af the
Securities Exchange Act of 1934 under which a pegamerally is deemed to beneficially own a segiifrihe has or shares voting or
investment power over the security, or if he hasright to acquire beneficial ownership within Giyd. Unless otherwise noted, these persons
may be contacted at our executive offices, and @ sole voting and investment power over theeshadicated. Percentage computations
are based on 315,671,527 shares of our stock ndistaas of March 27, 2006.

Name of Beneficial Owner Shares Beneficially Owned Percent of Class
David L. Beré 29,4441

Dennis C. Bottorf: 50,251

Barbara L. Bowle: 13,78(D

James L. Clayto 707,1240@)E)

Reginald D. Dicksol 49,3141

E. Gordon Ge: 15,93¢1)

Barbara M. Knuckle:

David A. Perdue
J. Neal Purcel
James D. Robbir
David M. Wilds

David M. Tehle
Beryl J. Buley

Kathleen R. Guiol
Stonie R. ¢ Briant

19,601
1,093,24(16)
8,00((VA)
15,07<DE)
221,68
148, 06(D©®)

123,90:06)
689,315(1)(2)(6)

All current directors and executive officers agaup (19 persons 3,367,29(D)E)6) 1.06%

* Denotes less than 1% of cla

(1) Excludes shares underlying restricted stock urgtd by each of the named holders, but over whiely thave no voting or investment
power nor the right to acquire beneficial ownershithin 60 days of March 27, 2006. Includes théd@ing number of shares subject
to options either currently exercisable or exetdsavithin 60 days of March 27, 2006 over which pgegson will not have voting or
investment power until the options are exercised:Béré (9,444); Mr. Bottorff (23,299); Ms. Bowlék2,780); Mr. Clayton (29,156);
Mr. Dickson (29,156); Dr. Gee (15,938); Ms. Knuekl{@7,842); Mr. Perdue (1,000,000); Mr. Robhbin849); Mr. Wilds (29,156);
Mr. Tehle (131,150); Ms. Guion (117,375); Mr. O’8nit (642,217); and all current directors and exeeudfficers as a group
(2,244,958). The shares described in this notacdgded in the table are considered outstandinghfopurpose of computing the
percentage of outstanding stock owned by each naewstn and by the group, but not for the purpds®mputing the percentage
ownership of any other persc

(2) Does not include phantom stock allocated to th&égyaant’s account in our Deferred CompensatiomPta Non-Employee Directors
(“DDCP™) or in our CDP/SERP Plan, as applicablegrowhich the participant exercises no voting oestment power until the
underlying shares of common stock are issued. B@saription of the DDCP, see “Proposal 1—ElectbDirectors—How are
directors compensate” For a description of the CDP/SERP Plan,"Executive Compensati—CDP/SERP Pla”

(3) Includes the following number of shares over whtltdhnamed person shares voting or investment poierClayton (29,765 shares
held by a non-profit entity); Mr. Purcell (8,000ashs held jointly with spouse); Mr. Robbins (334 @00 shares held jointly with
spouse and adult child, respectively); Ms. GuidsO(&hares held jointly with spouse); and all curdBrectors and executive officers
a group (38,749

(4) Excludes 100 shares held by Ms. Knuc’ son over which she does not exercise voting orsimeent power

(5) Includes the following number of restricted shahed were unvested as of March 27, 2006 over wiiemamed holders do not have
investment power until the vesting of those shavis:Perdue (47,319); Mr. Tehle (10,000); and alirent directors and executive
officers as a group (58,31¢

(6) Excludes 5,087 shares held by Mr. O’Briant’s spamser which he does not exercise voting or investrpewer. Includes 12,997
shares held in Dollar Gene’'s 401(k) Plan
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PROPOSAL 2:
AMENDMENTS TO THE DOLLAR GENERAL
CORPORATION 1998 STOCK INCENTIVE PLAN

Our Board of Directors is asking our gheiders to approve certain amendments to the D8kaeral Corporation 1998 Stock
Incentive Plan relating to the limitation on thewher of shares that may be awarded to certainishaids under the plan in a given year and
to the performance criteria upon which performabased awards may be granted. These amendmentsgafigisions of the plan that are
required to be approved by shareholders to obteénefits of Section 162(m) of the Internal Reme@ode for certain awards. The
following discussion summarizes the material teofsur plan and describes the proposed amendments.

What is the Dollar General Corporation 1998 Stock hcentive Plan?

The Dollar General Corporation 1998 Stbatentive Plan was originally approved for adoptity our shareholders in June 1998 and
later amended and restated by our shareholdetma2003. The Board subsequently adopted certaér amendments not requiring
shareholder approval, all of which are includethim proposed amended and restated version of dnegfached a&ppendix B . The stated
purpose of the plan is to enable us to attracijmetnd reward key employees of and consultariBottar General and its subsidiaries and
affiliates, and our non-employee directors, ansttengthen the mutuality of interests between tipessons by awarding performance-based
cash and stock incentives and/or other equity éstsror equity-based incentives in Dollar Gendtaé plan permits the award of stock
options, stock appreciation rights (“SARs”), rested stock and restricted stock units to key ermgssyof and consultants to Dollar General
and its subsidiaries and affiliates and providedtie automatic annual award of restricted stodisun our non-employee directors.
Currently, a maximum of 29,375,000 shares of omnroon stock may be issued under the plan. The plantiintended to be a “qualified
plan” under Section 401(a) of the Internal ReveGuode.

Who can participate in the plan?

All key employees of Dollar General, afrd0% or more owned subsidiaries, or of our 20%kmore owned affiliates that our Board
designates as participating employers, as wellason-employee directors (to a limited extent) eligible to participate in the plan.

The selection of the participants whd véteive awards, other than our non-employee tireavho receive automatic annual awards
under the plan, is entirely within the discretidritie committee that administers the plan, exdeat dnly employees of Dollar General or of
our 50% or more owned subsidiaries may receivenitive stock options. As of March 27, 2006, theexavapproximately 1,100 employees
and 10 non-employee directors who were eligiblpadicipate in the plan.
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Does the plan contain features that protect sharetaer interests?

Yes. The plan includes the followingtteas that protect the interests of our sharehsider

. the plan is administered by a committee composé&cegnof non-employee directors (currently, thanemittee is
the Compensation Committee of our Board, and werefiér below to the Compensation Committee singdythe
committee);

. the plan has a fixed number of shares availablgri@nt that we will not increase without prior sitaslder
approval (other than adjustments for changes itab@eneré s capital structure

. we can issue no more than 4 million shares invallle awards (that is, awards of restricted stockrastricted
stock units) over the life of the plan (subjecatjustments for changes in Dollar Gen’s capital structure’

. we may not grant options or SARs with an exercisgegthat is below the fair market value of ourcéton the
grant date

. we will not amend outstanding stock options or SARBwer the exercise price without prior shareleol
approval;

. the plan contains a minimum 6-month vesting peftwdll awards (and the automatic annual awardestficted

stock units to our nc-employee directors have a year vesting period
. we may not make any material amendments withouesiodder approval; ar

. we may not grant any awards under the plan after 81a2 2008
What types of awards may be granted under the plan?

Under the plan, the committee has thbaity to grant the following types of awards, amyall of which may be “performance-based”,
which means the grant or vesting of all or a portdd the award may depend upon the satisfacti@cbievement of certain performance
criteria:

. stock options (incentive stock options and -qualified stock options
. SARSs;

. restricted stock; and/c

. restricted stock unit:

The plan also provides for the automatinual grant of restricted stock units to our nompieyee directors.
What is a stock option?

A stock option is the right to acquirests of common stock for a specific exercise paiter the option vests and becomes exercisable
but prior to the option’s termination date. Thentoittee determines the number of shares subjdgbetoption. An option vests and becomes
exercisable at the times and subject to the temdscanditions as the committee determines, bufpgiorowill not be exercisable less than 6
months or more than 10 years after its grant dataddition, the exercise price for an option widit be less than 100% of our common steck’
fair market value at the date the
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option is granted (or 110% of fair market valuehaigspect to certain 10% shareholders). “Fair star&lue” generally means the closing
price of our stock on the New York Stock Exchan§elbject to the committee’s determination, the @gerprice may be paid in cash, by
delivery of restricted or unrestricted common shamgued at fair market value at the time of exsgrcor to the extent approved by the
committee prior to April 9, 2003, by shares subjecan option valued at fair market value at theetiof exercise, or by a combination of th
methods.

What is a SAR?

SARs may be granted under the plan ijuration with all or part of a stock option and aseercisable only when the underlying stock
option is exercisable. Upon the exercise of a SARich requires no payment to Dollar General byghgicipant, we will pay to the holder in
cash, common stock, or a combination thereof @cbmmittee’s discretion), an amount equal to #oess of the stock’fair market value ¢
the exercise date over the exercise price, mudtiptiy the number of SARs being exercised. OncgRl&as been exercised, the related
portion of the underlying stock option will termiea

What is restricted stock?

Restricted stock is stock that a paréinipmay not transfer until the restrictions estdidd by the committee lapse. The restrictions may
take the form of a period during which the partecipmust remain employed or in service as a camsilor may require the achievement of
one or more pre-established performance critendeds$ otherwise provided by the committee, holdérestricted stock will have voting and
dividend rights with respect to the restricted skaShares of restricted stock generally will iéefted in the event that specified service or
performance goals are not achieved within the reguime period.

What is a restricted stock unit?

A restricted stock unit represents atrighreceive one share of Dollar General commoaokstor each restricted stock unit. A restricted
stock unit is similar to restricted stock, excdyattthe shares of common stock are not actuallyetsso the restricted stock unit recipient
unless and until the restrictions lapse. Wherrdistrictions lapse, without a prior forfeituree tholder of the restricted stock unit receives
share of common stock (or equivalent cash payneerst,combination of stock and cash) for each i@stlistock unit. Recipients of restricted
stock units cannot vote those units or the shandenlying those units. Rather, voting rights ortiaeh to stock that is paid out to the recip
after the restrictions have lapsed. In additionipients of restricted stock units do not receiiadénd payments, but dividend equivalents
may be credited to the restricted stock unit hdédaccount if we pay a cash dividend or make a @mypdistribution on our common stock
during the restriction period.

What terms and conditions apply to the automatic no-employee director awards?

Under the plan, our non-employee directeceive an automatic annual grant of 4,600 msttistock units. In the event a non-
employee director serves as Chairman of the Bohedannual grant to that person would be 6,000icest stock units. The committee does
not have authority to grant any other awards tormmr-employee directors under the plan. Restristeck units granted to non-employee
directors generally vest on the first anniversdrihe grant date, if the director is still serviag a director on that anniversary date; however,
no stock will be distributed,
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nor any amount paid, to any non-employee directaespect of restricted stock units until such tasehe non-employee director has ceased
to be a member of the Board. The plan allows rggth accelerate prior to the first anniversaryhef grant date in limited circumstances.
Dividend equivalents on the restricted stock uwitsbe credited to the non-employee director'sieted stock unit account in the event we
declare a dividend on our stock. Awards of resdestock units made to non-employee directorsabe subject to specific rules governing
termination of service. For further descriptiortioé restricted stock unit grants to non-employeeatiors, see above under the caption
“Proposal 1—Election of Directors—How are directosnpensated?”

How many shares of Dollar General common stock malye issued under the plan?

Up to 29,375,000 shares of our commoaoksioeay be granted under the plan. This number Ineagdjusted for changes in our capital
structure, such as a stock split, and may incluleagized and unissued shares. The following shai be placed back into the pool of
shares available for future grant under the platénfollowing circumstances:

. shares of common stock underlying options thateéabe subject to an optic
. shares of restricted stock that are forfeited paahe payment of dividends with respect to theiseres
. shares of common stock that are subject to restristock units that are forfeited,;

. shares subject to an award that otherwise ternsneithout a payment being made to the participatihé form of
common stock

Are there any other limits on the amount of awardghat can be granted under the plan?

Yes, the following are limits on the ambof awards that can be granted under the plaaldition to the plan’s overall share
limitation:

. The maximum number of shares of common stock fackvwards may be made under the plan during argfesfiscal
year to an officer of Dollar General or other persdhose compensation may be subject to the liroitaton deductibilit
under Section 162(m) of the Internal Revenue Cuoderéfer to these persons below as covered emppygeerently is
500,000, subject to adjustments for changes ircapital structure. If the proposed amendmentsd@tan are approve
the maximum number of shares of common stock fachvitock option or SARs awards, in the aggregase; be made
under the plan during any single fiscal year to emyered employee would increase to 1.5 millioject to adjustmen
for changes in our capital structure. The existiividual annual limit of 500,000 shares wouldhgn with respect to
any other types of award (such as restricted stockstricted stock units) granted under the ptethé aggregate. If the
proposed amendments are not approved, the cun@imidual annual limit of 500,000 shares to a cedeemployee in
any single fiscal year will continue to apply withspect to all awards under the pl

. Subject to adjustments for changes in our capitatsire, the maximum number of shares that casdwed under the
plan pursuant to restricted stock and restrictedkstinit awards (including automatic awards ofriet#d stock units to
our nor-employee directors) is 4 milliol
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. The aggregate fair market value of common sharetei(ahined at the grant date) with respect to whithemployee
may first exercise incentive stock options granteder the plan during any calendar year may nateck&100,000 or
any different amount specified in the Internal Rex® Code and the related rules and regulat

What amendments are shareholders being asked to apwe?
We are asking shareholders to approvendments to the plan that would:

. increase to 1.5 million shares the individual antiogt for the number of shares with respect toiethstock options and
SARs may be granted to covered employees (currémhe is an individual annual limit of 500,000 dsafor all awards
to a covered employee, which limit would be retdiméth respect to equity awards other than stodioop and SARs;
see the first bullet point under the above heatiirg there any other limits on the amount of awattst can be granted
under the plar”); and

. revise the qualifying performance criteria contdimethe plan in order for Dollar General to con#rto deduct for U.S.
federal income tax purposes certain performanceebesmpensation paid to our covered employees firomto time
(see below under the heading “What are the perfocmgoals that may be used in connection with peidace-based
awards”).

Do the proposed amendments increase the number dfares that can be granted under the plan?

No. While the amendments provide foepasate, increased individual annual limit for tlienber of shares with respect to which s
options and SARs can be granted to covered emmdite® million), the amendments do not increasentheimum number of shares that can
be granted under the plan or the maximum numbshafes that can be granted as restricted stodstiated stock units under the plan, nor
do they increase the individual annual limit foe thumber of shares with respect to which restristedk and restricted stock units, in the
aggregate, can be granted.

Why is the Board recommending the proposed amendmésf®?

The Board believes that the proposed @ments will help further the goals of the plan bgviding us with greater flexibility to
implement long-term incentives that are intendedrtable us to attract, retain and reward key enggeywhich we believe should increase
shareholder value. We believe that the currenviddal annual limit of 500,000 shares for all adsto any one covered employee under the
plan is too low, in many instances, with respedattark options and SARs to provide some of ourdmyployees with competitive incentives
and rewards.

The Board also believes that revisinggedormance criteria for measuring performancesbammpensation will benefit shareholders
by allowing us greater latitude in providing indgas that encourage performance from our key engasyhat is most desired from time to
time. These criteria, as proposed to be revisedjdvnatch the performance criteria set forth in Annual Incentive Plan that was approved
by our shareholders at the 2005 annual shareholderting.
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Why are shareholders being asked to approve thesenendments?

We are asking you to approve these amentiibecause they affect provisions of the planatearequired to be approved by
shareholders to obtain the benefits of Sectionh$af the Internal Revenue Code.

What is Section 162(m)?

Section 162(m) limits our ability to dedidrom our U.S. federal corporate income taxesmamsation in excess of $1 million per year
paid to a covered employee unless the compensatialifies as “performance-based.” As discussed@ptwovered employees” include our
Chief Executive Officer and our other four mosthtigcompensated executive officers. Stock optiars 8ARs are performance-based
compensation if the exercise price is at least letgue fair market value of our common stock loa gjrant date and if the maximum number
of shares available for awards is disclosed tosgpitoved by shareholders. Other awards under @merpay be performance-based
compensation if they are based on achievementjetie performance goals set by the committeethednaterial terms of the
compensation or benefit to be paid, including teggrmance goals that may be used and the maxirhatmiay be paid to any employee, are
disclosed to and approved by shareholders befonegat.

What are the performance goals that may be used iconnection with performance-based awards?

The plan currently provides that perfone®goals may include one or more of the followgniteria:

. pre-tax income or afte-tax income

. operating cash flown

. operating profit

. return on equity, assets, capital or investm

. earnings or book value per she

. sales or revenue

. operating expense

. common stock price appreciation; ¢

. implementation, management or completion of crifirajects or processe

We are asking you to approve a broadeofiperformance goals that may be used by thargtige in connection with performance-
based awards under the plan. The performance tiwdls/e are asking you to approve are listed beloevmatch the performance goals set
forth in the Annual Incentive Plan approved by shiareholders at the 2005 annual shareholders’ mgeeti
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. Net earnings or net income (before or after ta»

. Net sales or revenue grow

. Return measures (including, but not limited toureton
assets, capital, invested capital, equity, sales\@nue);

Earnings before or after taxes, interest,
depreciation, and/or amortizatic

Gross or net operating prof

Cash flow (including, but not limited to, operat
cash flow, free cash flow, and cash flow returr
capital);

. Earnings per shan Gross or operating margir

. Productivity ratios; Share price (including, but not limited to, growth
measures and total shareholder rett

. Expense target: Margins;

. Operating efficiency Customer satisfactiol

. Working capital target:

Economic value adde

. Volume; Capital expenditure:
. Market share Costs; anc

. Regulatory ratings Asset quality

. Net worth;

. Safety;

Where applicable, the performance goalyg bre expressed in terms of attaining a speciéedllof the particular criteria or attaining a
percentage increase or decrease in the partiaitaria, and may be applied, either singly or imtdnation, to Dollar General, any subsidiary
or affiliate, or a division or strategic businesstwf Dollar General, or may be applied to thefpanance of Dollar General relative to a
market index, a group of other companies, or a é¢oation thereof, all as determined by the committ€be performance goals may includ
threshold level of performance below which no pagtwell be made (or no vesting will occur), levelsperformance at which specified
payments will be made (or specified vesting wikkwg, and a maximum level of performance above Wwhig additional payment will be
made (or at which full vesting will occur). Thensmittee may include or exclude items to measureip@erformance, such as
extraordinary, unusual, non-recurring or nmperational items, and other items as the commilt¢ermines to be required so that the oper
results of Dollar General, or any subsidiary, &ff@é, division or strategic business unit shaltbmputed on a comparative basis from

performance period to performance period.

Has the Board adopted the proposed amendments?

Yes, but the Board’s adoption of the msgd amendments is subject to shareholder apprbtled annual meeting.
When will the proposed amendments become effective?

The amendments, if approved, will becafiective on May 31, 2006.
Who can amend the plan?

Subject to the shareholder approval requents discussed below, our Board of Directors amagnd the plan or any outstanding award
at any time for any reason or no reason, exceptparticipant's consent will be required for aangendment that impairs the rights of a
participant under an outstanding award. We mustiotshareholder approval to adopt any amendment:
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. affecting covered employees that otherwise requiresote of our shareholders under Section 162(rtt)e Internal
Revenue Code

. resulting in repricing stock options or otherwisereasing the benefits accruing to participant® @ur non-employee
directors;

. increasing the number of shares of our common ststkable under the pla

. adding to the types of awards available to be gchnhder the plan; «

. modifying the requirements for eligibilit

We also must obtain shareholder apprifvhé Board believes shareholder approval is reamgsor advisable to:

. permit awards to be exempt from liability under t8et16(b) of the Securities Exchange Act of 1¢
. comply with the listing or other requirements ofarnomated quotation system or stock exchang
. satisfy any other tax, securities or other applieddws, policies or regulation

What happens to awards under the plan if there is @hange in control of Dollar General?

If there is a change in control, or imta# circumstances a potential change in contfdDollar General, SARs and any stock options
which are not then exercisable will become fullgexsable and vested and the restrictions appkdabtestricted stock and any restricted
stock units will lapse and the shares and awartlbeideemed fully vested. The committee in itsdi§on may determine at any time prio
a change in control that all vested and exercisalirds under the plan will be cashed out on tisestzd the change in control price. The
change in control price will be the highest prieg phare paid in any transaction reported on the Xerk Stock Exchange or paid or offered
to be paid in any bona fide transaction relating tthange in control or potential change in cordta@ny time during the immediately
preceding 60-day period, as determined by the cateeni

How does the plan define a change in control?
For purposes of the plan, a change introbis defined generally to include:

. any person or entity, other than Dollar General aholly-owned subsidiary of Dollar General, becogiihe beneficial
owner of Dollar Generad' securities having 35% or more of the combineéhggbtower of the then outstanding securi
that may be cast for the election of direct

. in connection with a cash tender, exchange offerger or other business combination, sale of assetsntested
election, less than a majority of the combinedngpower of the then outstanding securities of &dBeneral entitled 1
vote generally in the election of directors beirddhin the aggregate by the holders of Dollar Gelesecurities entitle
to vote generally in the election of our directongnediately prior to such transaction; &
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. during any period of 2 consecutive years, individwegho at the beginning of any such period conithe Board
ceasing to constitute at least a majority theranliess the election of each director first electedng such period was
approved by a vote of at least two-thirds of owecliors then still in office who were directors@éllar General at the
beginning of any such perio

What are the federal tax consequences of awards greed under the plan?

The following is a brief summary of thaitéd States federal income tax consequencesmglatiawards under the plan based upon the
federal income tax laws in effect on the date hiefether than the compensation deduction limit ursiection 162(m) of the Internal Rever
Code which is described below under “Will the dadhrclimitations under Section 162(m) of the Int@rRevenue Code apply to the plan?”).
This summary is not intended to be exhaustive amhng other things, does not describe state ol fax@onsequences.

Non-qualified stock options.A participant who receives a nayualified stock option will not be subject to tawatat the time of gran
nor will we be entitled to a deduction at that tirAeparticipant who exercises a non-qualified stopkion will realize ordinary income in an
amount measured by the excess of the fair markeé\a the shares on the date of exercise oveexhecise price. We generally will be
entitled to a corresponding deduction for fedemabme tax purposes.

Incentive stock options. A participant who receives an incentive stockaptvill not be subject to taxation at the timegoént or
exercise, nor will we be entitled to a deductiohe™ifference between the exercise price and thentarket value of shares on the date of
exercise is a tax preference item for purpose®tdrchining a participant’s alternative minimum tak.disposition of the purchased shares
after the expiration of the required holding pesiodll subject the participant to taxation at lotegm capital gains rates in the year of
disposition in an amount determined under the haieRevenue Code, and we will not be entitled tieduction for federal income tax
purposes. A disposition of the purchased shares fwrithe expiration of the applicable holding pds will subject the participant to taxation
at ordinary income rates in the year of dispositioan amount determined under the Internal Revé&ude, and we generally will be entitled
to a corresponding deduction.

Use of shares to exercise optiond a participant pays all or part of the exergisiee for a stock option in shares that the pigndict
already owns, the participant will not realize gairloss on those surrendered shares, but wikhked according to the rules described above.
The shares acquired upon exercise that are equahiter to the shares surrendered will have a legsial to the basis of the shares
surrendered, and (except as noted below with réspelisqualifying dispositions) the holding periofithose shares will include the holding
period of the shares surrendered. The participdaisss in the additional shares received upon eeof a non-qualified stock option will be
equal to the market value of those shares on taeise date, and the holding period will begin loa éxercise date. The participant’s basis in
the additional shares received upon exercise @iantive stock option will be zero, and the hotdperiod will begin on the exercise date. If
the participant sells any of the shares receivenhgxercise of an incentive stock option within tyears of the incentive stock option’s grant
date or within one year after exercise, the shartsthe lowest basis (i.e., zero basis) will bemied to be disposed of first, and that
disposition will be a disqualifying disposition g@ig rise to ordinary compensation income as dislis®ove.
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SARs. A participant who exercises a SAR will realizélioary income in an amount equal to the amountishand the fair market
value of any shares received. We generally wikbttled to a corresponding deduction for fedarabme tax purposes. If the participant
receives common stock upon exercise of a SAR aketion of the post-exercise appreciation or deatien is treated as either a shtetm ol
long-term capital gain or loss, depending uporighgth of time the participant held the sharesamhimon stock.

Restricted stock.A participant receiving restricted stock will na bubject to taxation at the time of grant, not wié be entitled to a
deduction. A participant receiving restricted stgekerally will recognize ordinary income in theamt of the fair market value of the
restricted stock at the time the stock is no lorsgdaject to forfeiture, less the consideration gaidhe stock. Alternatively, pursuant to
Section 83(b) of the Internal Revenue Code a ppatit may elect, within 30 days of the grant of sheck, to recognize taxable ordinary
income on the grant date equal to the excess dathmarket value of the shares of restricted ls{determined without regard to the
restrictions) over the purchase price of the retgtd stock. Thereafter, if the shares are fordeitiee participant will be entitled to a deduction,
refund, or loss, for tax purposes only, in an ant@gual to the purchase price of the forfeited ebaegardless of whether he made a Section
83(b) election. With respect to the sale of shaft the forfeiture period has expired, the hajderiod to determine whether the participant
has long-term or short-term capital gain or logsegally begins when the restriction period expaed the tax basis for the shares will
generally be based on the fair market value obtiaes on the restriction expiration date. Howe¥éhe participant makes an election under
Section 83(b), the holding period will commencetloa grant date, the tax basis will be equal toféivemarket value of shares on that date
(determined without regard to restrictions), andgeeerally will be entitled to a deduction equaltte amount that is taxable as ordinary
income to the participant in the year that the ineds taxable. Dividends paid on restricted seherally will be treated as compensation
that is taxable as ordinary income to the partigipand will be deductible by us. If, however, geticipant makes a Section 83(b) election,
the dividends will be taxable as ordinary incoméhi participant but will not be deductible by us.

Restricted stock units.A participant will not realize income in connectiaiith the grant of a restricted stock unit or thedit of any
dividend equivalents to his or her account. Whearesh of common stock (and/or cash in lieu of suchmon stock) are delivered, the
participant will generally be required to includetaxable ordinary income in the year of receiptamount equal to the amount of cash and
the fair market value of any shares received. Webe entitled to a deduction at the time andhia amount included in the participant’s
income by reason of the receipt. For each shatemfnon stock received in respect of a restrictecksunit, the taxation of the post-exercise
appreciation or depreciation is treated as eittsdraat-term or long-term capital gain or loss, dejpieg upon the length of time the participant
held the shares of common stock.

Other federal income tax aspects On October 22, 2004, the American Jobs Creaitrof 2004 was enacted and included a new tax
provision (Section 409A of the Internal Revenue €aaffecting “non-qualified deferred compensatidddn-qualified deferred compensati
must, among other things, meet election timing gaygment timing requirements. Failure to meet thegairements causes the non-qualified
deferred compensation to be taxed when vested; subject to an additional 20% federal income takta be subject to interest on federal
underpayments from the year the compensation udetier current IRS guidance certain awards undeplan are
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excluded from non-qualified deferred compensatmowhich Section 409A applies. These excluded awarelstock options under which
shares are issued, SARs under which shares aesljsgstricted stock and restricted stock unitsctviaire paid at or shortly after vesting.
Other awards under the plan may be treated as ualifigd deferred compensation to which SectionA@8plies; and in such case it is
generally our intent that those awards be desigmedmply with the election timing, payment timiagd other requirements of Section
409A.

Will the deduction limitations under Section 162(m)of the Internal Revenue Code apply to the plan?

Under Section 162(m) of the Internal RexeCode, our federal income tax deductions mdintited to the extent that total
compensation paid to a covered employee exceedslffdn in any one year. We can, however, prese¢ineedeductibility of certain
compensation in excess of $1 million provided tbmpensation complies with the conditions impose&bgtion 162(m), including the
payment of performance-based compensation pursoanplan approved by shareholders. The plan éas Hesigned to enable any award
granted by the committee, to the extent it so s|d@ota covered employee to qualify as performaased compensation under Section 162
(m). The performance goals, as currently in effext as proposed to be amended, that the commitigaise in granting Section 162(m)
performance-based compensation under the planeazided above under “What are the performancesgbat may be used in connection
with performance-based awards?” The goals, bottuagntly in effect and as proposed to be amentkeek been designed to satisfy the
requirements of Section 162(m).

What benefits will be granted under the plan?

The following table sets forth the annasakrds of restricted stock units to be made utideplan to our current directors who are not
executive officers, as a group (excluding Mr. Caytwho will be retiring at the annual meeting)tlfa awards under the plan, other than
those made to our non-employee directors, will laglenat the discretion of the committee. Consequethi total benefits or amounts that
will be received by any particular person or groogher than our non-employee directors, pursuatitéglan is not presently determinable.

New Plan Benefits*
Dollar General Corporation 1998 Stock Incentive Pla

Name and Position Dollar Value (D@ Restricted Stock Units®

Non-Executive Director Group (9 persor $ 731,53¢ 41,40(

* The proposed plan amendments do not change thingxidan provisions regarding annual restrictetistunit grants to noemploye:
directors.

(1) The dollar value of the restricted stock units Wilctuate depending on the value of the underlyiognmon stock. For purposes of this
disclosure, we have determined the dollar valudefestricted stock units based on the fair marlikte of our common stock on
March 27, 2006 ($17.67

(2)  This number assumes that a -employee director does not serve as Chairt

53



How many shares have been issued under the plandarrent participants?

The following table shows the amountludirgs underlying options, restricted stock andiotst stock units that have been granted
under the plan since its inception in 1998 throlgtrch 27, 2006 to each of the named executivearfficall current executive officers, as a
group, all current directors who are not executiffeeers, as a group, and all other current ofscend employees, as a group. No SARs have
been issued under the plan since its inception.

Restricted Restricted
Name and Position Stock Options Stock Stock Units*
David A. Perdue 500,00( — 100,90¢
Chairman and Chief Executive Offic
David M. Tehle, 248,30( 15,00( 23,83
Executive Vice President al
Chief Financial Officel
Beryl J. Buley, 155,80( — 33,60(
Division President, Merchandising, Marketi
& Supply Chair
Kathleen R. Guion 210,90( — 34,08(
Division President, Store Operatio
& Store Developmer
Stonie R. ¢ Briant, 510,23: — 18,901
Executive Vice President, Strategic Initiati)
Executive Officer Grou, 2,037,23. 18,00( 267,71
Non-Executive Director Grou 131,88’ — 93,11¢
Non-Executive Officer Employee Grot 15,358,18 — 142,22t
* Includes dividend equivalents credited as additioestricted stock units issued under the plai#oaccounts of certain of the holde

How many shares have been issued or are reserveddan all equity compensation plans?

The following table sets forth informatiabout securities authorized for issuance unddaD@eneral’s equity compensation plans
(including individual compensation arrangementspfasebruary 3, 2006:

Number of
securities to be
issued upon exercise
of outstanding
options, warrants

Weighted-average
exercise price of
outstanding options,

Number of
securities remaining
available for future

issuance under
equity compensation

plans (excluding
securities reflected

and rights warrants and rights in column (a))
Plan category (a) (b) (©)
Equity compensation plans approved by security drsid 20,110,46 $ 18.3¢ 7,707,08
Equity compensation plans not approved by sechutglers@)(3) 633,60: $ 12.6¢ 0
Total M) 20,744,077 $ 18.1¢ 7,707,08
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(1) Column (a) represents shares issuable upon exafctaestanding option and restricted stock urdtngs under the 1998 Stock
Incentive Plan, 1995 Employee Stock Incentive P1&93 Employee Stock Incentive Plan, 1989 Empl@&teek Incentive Plan, and
1995 Outside Directors Stock Option Plan. Re&tdatock units are settled for shares of Dollarée@ncommon stock on a one-for-
one basis. Accordingly, those units have beenuebed for purposes of computing the weighted-aveexgecise price in column (b).
Column (c) consists of 7,707,087 shares reserveidgoance pursuant to the 1998 Stock Incentive Rip to 3,510,841 of which
remain available for issuance in the form of resdd stock or restricted stock units at Februai3086).

(2) Column (a) represents 500,000 shares issuableexsroise of an outstanding option grant pursuatitedEmployment Agreement,
effective as of April 2, 2003, by and between Dolleneral and Mr. Perdue, as well as shares oftphmastock allocated to an
employee’s or a director’s account under our CDIRBPlan or the Directors’ Deferred Compensatiom Rtallectively, the
“Deferred Plans”). The number of shares of phanstoak allocated under the Deferred Plans for eaéérdal is based on the fair
market value of our common stock on the date orclwilie shares are allocated to the accounts. fdres of phantom stock are
deemed to earn any dividends declared on our constook, and additional shares of phantom stoclabweated on the dividend
payment date based on the stock’s fair market vaNegsther Mr. Perdue’s Employment Agreement nor a@nthe Deferred Plans have
been approved by our shareholders. The numbecofisies remaining available for issuance undembferred Plans at February 3,
2006 is not determinable, since those plans dauibiorize a maximum number of securities, and isaazordingly, included in
column (c) above. Shares of phantom stock arkeddtir shares of Dollar General common stock onmexforone basis. Accordingl
shares of phantom stock have been excluded foopagpof computing the weigh-average exercise price in column {

(3) Excludes 500,000 shares issuable upon the exarca®eoutstanding option grant contemplated by Rérdue’s Employment
Agreement, but made under the 1998 Stock InceRfti@e. Those shares instead are included in “Eaquitgpensation plans approved
by security holder”

On April 2, 2003, we granted to Mr. Pezdas a material inducement to his employment,6BsBares of restricted stock and an option
to purchase 500,000 shares of common stock (the-Ran Option”). These grants, along with anothatiom grant under the 1998 Stock
Incentive Plan, were made in accordance with thmagef Mr. Perdue’s Employment Agreement.

One fifth of the restricted stock vestedeach of April 2, 2004, April 2, 2005, and Af®{l2006, and the remaining shares of restricted
stock are scheduled to vest, subject generallytdPdrdue’s continued employment, in equal incresen April 2, 2007 and 2008.

The Non-Plan Option was granted at amaése price of $12.68 per share, vested as to 6§666ares on April 2, 2005 and vested as to
the remaining 333,334 shares on April 2, 2006. Nha-Plan Option will terminate on April 2, 2013, sulijéc earlier termination upon dea
disability or termination of employment. If Mr. Riere’s employment terminates due to death, disgpdibod reason, or retirement, then the
Non-Plan Option will remain exercisable for a periddLg/ear, 3 years, 3 months or 3 years, respegtigebject to earlier termination of the
award in accordance with its original terminatiated If we terminate Mr. Perdue’s employment farseg the Non-Plan Option will
immediately terminate. If we terminate Mr. Perduersployment without cause, the Non-Plan Option reithain exercisable for a period of 3
months, subject to earlier termination of the awardccordance with its original termination dakor purposes of the Non-Plan Option,
“disability,” “good reason” and “cause” are all defd in Mr. Perdues Employment Agreement and summarized earlierignpfoxy statemel
under “Executive Compensation—Agreements with Naieetcutive Officers” and “retirement” means eithetirement from active
employment with Dollar General on or after age 6%etirement from active employment with Dollar @eal prior to age 65 with our express
written consent and in accordance with our eatiyaent policy (if any) then in effect.
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For a description of the material feasupéthe Deferred Plans, please refer to the “Hmnwdirectors compensated?” and “Executive
Compensation — CDP/SERP Plan” discussions eanligtis document.

What was the recent closing price of Dollar Generatommon stock?
The closing price of our common stockorégd on the New York Stock Exchange on March 2062was $17.67 per share.
When will the plan terminate?

The plan does not specify a certain teatidn date. Rather, it will terminate on the dd#éermined by our Board or by the committee
that administers the plan. However, no awards neagrbnted under the plan on or after May 31, 28@8tenth anniversary of the plan’s
original effective date, although awards grantédrgo and outstanding on that date will continm@ccordance with their terms.

Is the description of the plan in this proxy staterent complete?

No. The description of the plan in thi&dment is only a summary. A copy of the plan,citincludes the proposed amendments, is
attached a#\ppendix B to this document.

What does the Board recommend?

Our Board of Directors recommends that yoteFOR approval of the proposed amendments to the Dolkare@l Corporation 1998
Stock Incentive Plan.

56



REPORT OF THE AUDIT COMMITTEE

This committee currently is composedméé directors, each of whom has been affirmatidelgrmined by our Board of Directors to
meet the independence and experience requiremiethitis NYSE. Our Board also has determined that eddames D. Robbins and J. Neal
Purcell, both members of this committee, is antacminmittee financial expert (as defined by theusiies and Exchange Commission).

This committee’s functions are detailediwritten Audit Committee Charter updated byBloard of Directors in January 2006, which
is attached a8ppendix A to this proxy statement and can also be found erfltivesting—Corporate Governance” portion of Dplla
General’s web site located at www.dollargeneral.cammore fully described in that charter, this coittee assists the Board in its oversight
of:

. The integrity of Dollar Gener's financial statement

. Dollar Genere's compliance with legal and regulatory requiremne

. The qualifications and independence of the independuditors; an

. The performance of Dollar Gene's internal audit function and the independent ausli

Management has the primary responsitftitithe financial statements and the financiabrépg process, including the system of
internal controls. The independent auditors arpamssible for auditing those financial statements$ expressing an opinion on the conformity
of those financial statements with generally aceggiccounting principles, as well as for attestimmmanagement’s report on Dollar Genesal’
internal control over financial reporting. This canittee’s responsibility is to oversee and review financial reporting process and to review
and discuss management’s report on Dollar Gendrdaésnal control over financial reporting.

This committee has sole authority toirgteompensate, oversee and terminate the indepeadditor. This committee also pre-
approves all audit and non-audit services perforimethe independent auditor, reviews Dollar Generainual audited financial statements
and unaudited quarterly financial statements, amgbws reports on internal controls and various@nst such as:

. Critical accounting policies of Dollar Gener

. Material written communications between the indelsen auditor and manageme

. The independent audir's internal qualit-control procedures

. Significant changes in Dollar Gene's selection or application of accounting principkesd
. The effect of regulatory and accounting initiatieesDollar Generi's financial statement

During 2005, this committee met and titatussions with representatives of Dollar Generahagement, the internal audit staff and
the independent auditors concerning the matterswhizh this committee has been delegated oversegmonsibility. In particular during
2005, management refined the documentation, teatidgevaluation of Dollar General’s system of inéércontrol over
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financial reporting as required by Section 404haf 8arbanes-Oxley Act of 2002 and related regulatibhe committee was kept apprised of
the progress of that evaluation and provided oghtsaind advice to management during the procestheAtonclusion of the process, the
committee reviewed and discussed management'strepahe effectiveness of Dollar General’s intercathtrol over financial reporting and
the related independent auditors’ report.

Representatives of management, the iatewndit staff, and the independent auditors mét this committee in separate private
sessions at each regularly scheduled meeting.cbnmnittee reviewed and discussed with managemehthenindependent auditor the
audited financial statements of Dollar Generaltfieryear ended February 3, 2006. This committeediteussed with the independent auc
the matters required to be discussed by StatenmeAtiditing Standards No. 61 (Communication with Abmmittees), as amended.

In addition, this committee received #réten disclosures and the letter from the indejgen auditor required by Independence
Standards Board Standard No. 1 (Independence Biscugith Audit Committees). This committee disadshose disclosures and the
auditor’s independence with the independent auditor considered whether the provision of non-asgtitices to the Company is compatible
with the auditor’s independence. This committeedmaxluded that the independent auditor is indepenfilom Dollar General and its
management.

Based on this committee’s review andwbsons noted above, this committee recommendéetBoard that Dollar General’s audited
financial statements be included in the Annual Repo Form 10-K for the fiscal year ended Februzrg006 for filing with the SEC.

This report has been furnished by the bemof the Audit Committee:

. James D. Robbins, Chairm
. Barbara M. Knuckle
. J. Neal Purcel
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PROPOSAL 3:
RATIFICATION OF APPOINTMENT OF AUDITORS

Who has the Audit Committee selected as our indepdent auditors?

The Audit Committee has selected Erndatng LLP as our independent auditors for the 20l year. Ernst & Young LLP has
served as our independent auditors since Octolixr. 20

Will representatives of Ernst & Young LLP attend the annual meeting?

Representatives of Ernst & Young LLP hbeen requested to attend the annual meeting.eTkpsesentatives will have the
opportunity to make a statement if they so desiccae expected to be available to respond to appte questions.

What does the Board of Directors recommend?

Our Board recommends that you V&R the ratification of Ernst & Young LLP as our indejpent auditors for the 2006 fiscal yeal
the shareholders do not ratify this appointment,Aaudit Committee will re-evaluate the appointmehErnst & Young LLP.

FEES PAID TO AUDITORS
What fees were paid to the auditors in 2005 and 2@0

The following table sets forth certaiedebilled to us by Ernst & Young LLP in connectisith various audit and other services
provided to us throughout 2005 and 2004:

2005 Aggregate 2004 Aggregate
Service Fees Billed ($) Fees Billed ($)
Audit Fees 2,410,28 2,874,48
Audit-Related Fee&) 11,20( —
Tax Feed? 161,20° 258,08:
All Other Feed® 4,50( 6,00(

(1) 2005 fees include fees relating to accounting citaisons with respect to Financial Accounting Staretts Board
Statement No. 123(RShare-Based Paymer.

(2) Both 2005 and 2004 fees include fees relatingltt-® tax calculation and tax advisory servicestedao inventory, as
well as international, federal, state and localadxice.

(3) Both 2005 and 2004 fees include a subscriptiortdebe auditor’ on-line accounting research to

How does the Audit Committee pre-approve servicesrpvided by the auditors?

The Audit Committee Charter requires thatcommittee pre-approve all audit and permissiloin-audit services provided by our
independent auditors. Where feasible, the commitb@siders and, when appropriate, pre-approvegssrat regularly scheduled meetings
after disclosure by management and the auditotiseofiature of the proposed services, the estinfatsd(when available), and their opinions
that the services will not impair the auditors’ @méndence. The committee has authorized its Chaiforaany committee member in the
Chairman’s absence) to pre-approve (when apprepréatdit and permissible non-audit services wherapproval is necessary prior to the
next committee meeting, and such person must répdine committee at its next meeting with respeetll services so pre-approved by him
or her.
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SHAREHOLDER PROPOSALS
FOR 2007 ANNUAL MEETING

To be considered for inclusion in ouryyranaterials relating to the 2007 annual meetinghafreholders, proposals must be submitted
by eligible shareholders who have complied withridevant regulations of the SEC and our Bylawsmandt be received no later than
December 20, 2006. In addition, if we are not medifof a shareholder proposal by December 20, 20@8, the proxies held by our
management may provide the discretion to vote atjainch shareholder proposal, even though the pabnot discussed in our proxy
materials sent in connection with the 2007 annusgting of shareholders. If you would like to intnoeé other new business at the 2007
annual meeting, you must provide written noticegao later than December 20, 2006 and comply tivéradvance notice provisions of our
Bylaws. Shareholder proposals should be mailedoip@ate Secretary, Dollar General Corporation, Mision Ridge, Goodlettsville, TN
37072. As provided in our Bylaws, shareholder pegts submitted outside of the process describ&diia 14a-8 of the Securities Exchange
Act of 1934, as amended, will not be considereshgtannual meeting of shareholders.

OTHER INFORMATION

A copy of our Annual Report to Sharehadd®r 2005 is being mailed to each shareholddn thits proxy statementA copy of our
Annual Report on Form 10-K for the fiscal year endd February 3, 2006 and a list of all its exhibits Wl be supplied without charge to
any shareholder upon written request sent to our pgncipal executive offices: Dollar General Corporaton, Attention: Investor
Relations, 100 Mission Ridge, Goodlettsville, TN ®72. Exhibits to the Form 10-K are available for aeasonable feeYou may also
view our Form 10-K and its exhibits on-line at BEC web site at www.sec.gov or via our web sitevaiv.dollargeneral.com under
“Investing—SEC Filings”.

Our Board provides a process for shadsrsland other interested parties to send comntionisao the Board. To do so, any
shareholder or other interested party desiringptaraunicate to our presiding director, to our nomagement directors as a group or to the
full Board should send a letter to: Presiding DioecDollar General Corporation, c/o General ColirH80 Mission Ridge, Goodlettsville, TN
37072. All communications, although initially revied by our legal department, will be forwarded tw presiding director on at least a
quarterly basis. Your communication will be treatedfidentially, subject to applicable law, regidator legal proceedings, if so marked on
the envelope or in the communication itself. Conserommunicated to the Board will be addressedititraur regular procedures for
addressing such matters. Depending upon the nattine concern, it may be referred to our intemadit, legal, finance or other appropriate
department. The presiding director may direct testain matters be presented to the full Boarchgrapplicable Board committee and may
direct special treatment, including the retentiboutside advisors or counsel. We intend to dislasy changes to this shareholder
communication process on the “Investing—Corporategsnance” portion of our web site located at wwollatgeneral.com.
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Appendix A
DOLLAR GENERAL CORPORATION

AUDIT COMMITTEE CHARTER
(As Revised by the Board of Directors on January?296)

l. Membership

The Audit Committee (the “Committee”) Hlwnsist of at least three directors. All Commétmembers shall be Independent Directors
(as defined in the Company’s Corporate Governamieeiples), shall otherwise meet the membershigification requirements contained in
the Company'’s Corporate Governance Principlesshaatl be financially literate or become financidltgrate within a reasonable period of
time after appointment to the Committee. For thigppse, “financially literate” is interpreted byetBoard in its business judgment to mean
the ability to read and understand fundamentahfife statements, including the Company’s balahees income statement, and cash flow
statement. In addition, at least one Committee negmust be designated by the Board as an “auditritiee financial expert’ds defined b
the rules of the Securities Exchange Act of 198¢mmittee members shall be appointed annually éyBthard and may be removed by the
Board at any time.

At least one Committee member shall feo@unting or related financial management experfisr this purpose, “accounting or
related financial management expertise” is intagutdy the Board in its business judgment to inejwdthout limitation, experience as a
certified public accountant, chief executive officehief financial officer, controller, or otherrser officer with financial reporting oversight
responsibilities. In addition, a member designaedn audit committee financial expert may be pnesuto have accounting or related
financial management expertise.

Committee members may not serve on ni@e two other public company audit committees wnike Board determines in advance
that the ability of the director to serve effectiven the Company’s Audit Committee would not beoaired. If the Board determines that a
director can serve effectively on more than tweeotbublic company audit committees, the Board éisitlose a specific explanation of its
determination in the annual proxy statement.

. Purpose
The Committee’s primary purposes are to:

. Assist Board oversight of (1) the integrity of tBiempany’s financial statements; (2) the Compangtagliance with
legal and regulatory requirements; (3) the indepahduditors qualifications and independence; and (4) theopexdnce
of the Compan’s internal audit function and independent audi

. Prepare the report required by the Securities ath&@ge Commission for inclusion in the annual gretatement

The Committee is not responsible forglaning or conduct of audits or for any determorathat the Company’s financial statements
and disclosures are complete and accurate or aecordance with generally accepted accountingiplizs (“GAAP”). This is the
responsibility of the Company’s management andpeddent auditors. It also is not the Committeespoasibility to conduct investigations
or to assure compliance with laws and regulatioristhe Company’s Code of Business Conduct and &thic
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lll.  Structure and Operations

Unless the Board appoints a ChairmanCibi@mittee members may designate a Chairman byjaritgavote of the full Committee
membership. The Committee shall meet at such tamdtsdetermines to be necessary or appropriateydidess than four times each year,
and shall report to the Board at the next Boardtimgédollowing each such Committee meeting. A miyoof the Committee members shall
constitute a quorum for the conduct of busine€Samhmittee meetings. The affirmative vote of a majasf the Committee members
participating in any Committee meeting is neces$arryhe adoption of any resolution. The Committegy invite the Chairman of the Board,
members of management, independent auditors orsoihattend all or a portion of the Committee rimgst The Committee shall have the
opportunity at each regularly scheduled meetingéet in executive session without the presenceasfagement. In addition, the Committee
shall meet each quarter with management (i.e C#®, CFO, President or other senior officers), il General Counsel, with the internal
audit director and with the independent auditorsdparate executive sessions to discuss any meiterthe Committee or each of these
persons or groups believe should be discussedtgiyvdhe Committee may delegate any of its resibiii®s to one or more subcommittees
as the Committee may deem appropriate to the eatlented by applicable law and the New York Stocklange.

IV.  Authority and Resources

The Committee is directly responsibletfoe appointment (subject, if applicable, to shaleér ratification), compensation, retention
and oversight of any independent auditing firm eeghfor the purpose of preparing or issuing antaegiort or performing other audit,
review or attest services for the Company, andrtiependent auditing firm must report directly he Committee. The Committee also shall
have the authority to engage outside legal, acaogior other advisors as the Committee determindgtnecessary or advisable in connes
with the discharge of its responsibilities hereundée Company shall pay to any independent awglftrm or outside legal or other advisor
retained by the Committee such compensation, iieduaithout limitation usual and customary expensed charges, as shall be determined
by the Committee. The Company also shall pay sudimary administrative expenses of the Committes éine necessary or appropriate in
carrying out its duties as shall be determinedhigyGommittee.

V. Responsibilities

The responsibilities of the Committeelsinelude the following, along with any other mat$ as the Board may delegate to the
Committee from time to time:

Independent Auditors

1. Select, determine the compémsatf, and oversee the Company’s independent @sdifs part of its oversight function, the
Committee shall resolve any disagreements betwesragement and the independent auditors regardiagdial reporting. The Committee
also shall propose and approve the discharge ahtiependent auditors when circumstances warrant.

2. Pre-approve all audit engagdnfess and terms, as well as all audit and perchittsn-audit services to be performed for the
Company by the independent auditors. The Committest consider whether the provision of permitted-aadit services by the independent
auditors is compatible with maintaining the audgdandependence, and shall solicit the input of agiament and the independent auditors on
that issue. The Committee Chairperson (or any Cdreenmember if the Chairperson is unavailable) pr@yapprove such services in
between Committee meetings; provided, however tteChairperson (or such other Committee membas} gisclose all such pEgprovec
services to the full Committee at the next schediuleeting.
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3. At least annually, obtain aediew a report by the independent auditors deswita) the audit firm’s internal quality-control
procedures, (b) any material issues raised by th& necent internal qualitgentrol review, or peer review, of the audit firar,by any inquiry
review, or investigation by governmental or profesal authorities (including the Public Company Aaanting Oversight Board), within the
last five years, respecting one or more indepenaledits carried out by the audit firm, and any stigken to address any such issues, and (c)
all relationships between the audit firm and thenBany.

4, After reviewing the independantlitors’ report referred to in #3 above, annusedljiew the qualifications, performance and
independence of the independent auditors, includireyiew and evaluation of the lead partner oratldit, taking into account the opinions
of management and the Company'’s internal audifsgart of this independence review, the Commiteguld ensure the rotation of the
lead, concurring and other audit partners as reduy law. The Committee also should periodicatigsider whether, in order to ensure
continuing auditor independence, there should gelae rotation of the independent auditing firm.

5. At least annually, discuss with independent auditors, out of the presenceasfagement if deemed appropriate:
. The overall scope, planning and staffing of theuahmaudit.
. The matters required to be discussed by StatenmeAtditing Standards No. 61, as amended, relatrthe conduct of
the audit.
. Any audit problems or difficulties, and managememésponse, including a discussion regarding:r@yestrictions on

the scope of the independent auditor’s activitiesroaccess to requested information, (b) any Bggmt disagreements
with management, (c) any accounting adjustmentsibee noted or proposed by the independent asditor were
“passed” &s immaterial or otherwise), (d) any communicatioetsveen the independent audit team and the indep¢
auditor’s national office respecting auditing ocagnting issues presented by the engagement, yéramagementbr
“internal control” letter issued, or proposed toiésmued, by the independent auditors to the Compamy (f) the
responsibilities, budget and staffing of the Cony's internal audit functior

6. Set clear hiring policies farent and former employees of the independentansdi

Financial Statements and Disclosures

7. Review and discuss with managigmand the independent auditors:

. The Company’s annual audited financial statememdscmarterly unaudited financial statements. Téisaw must be
conducted at a meeting (whether in person, telephmrotherwise) and must include a review of tlempany’s
specific disclosures under MD&A. The Committee shetommend to the Board whether the annual audiitedcial
statements should be included in the Com’s Form 1-K.
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. The independent auditors’ report mandated by SedidA\ of the Securities Exchange Act of 1934 remeyd(a) illegal
acts, (b) related party transactions, (c) crita@dounting policies and practices, (d) alternatigatments of financial
information within GAAP that have been discussethwianagement, along with the ramifications ofuke of such
alternative disclosures and treatments and th&ntesa preferred by the independent auditors, andtfer material
written communications between the independenttargdand management, such as any managementlesieinedule
of unadjusted difference

. Major issues regarding accounting principles andricial statement presentations, including anyifsigmt changes in
the Company'’s selection or application of accounpirinciples, and major issues as to the adequadeHectiveness
of the Compan's internal controls and any special audit stepptdoin light of material control deficiencie

. Analyses prepared by management and/or the indepéadditors setting forth significant financiapoeting issues
and judgments made in connection with the pregaraif financial statements, including analyseseféffects of
alternative GAAP methods on the financial staterse

. The effect of regulatory and accounting initiativas well as off-balance sheet structures, onittam€ial statements of
the Company
. The annual audited financial statements and Fol-K of the Compan’s 401(k) Plan
8. Consider and approve, if appaip, major changes to the Company’s auditingaombunting principles and practices as

suggested by the independent accountants, managemére internal auditing department.

9. Review and discuss with manag@minternal audit and the independent auditonsagament’s internal control report prepared
in accordance with SEC rules promulgated pursua8ettion 404 of the Sarbanes-Oxley Act.

10. Discuss the Company'’s earnimgspreleases (particularly, the use of “pro forw"adjusted” non-GAAP information), as
well as financial information and earnings guidapoavided to analysts and rating agencies. Thisudision may be general (i.e., in terms of
the types of information to be disclosed and tipetyf presentation to be made).

11. Discuss the Company'’s policiegagning the process by which risk assessmentiakananagement is undertaken. The
Committee should discuss the Company’s major firsmisk exposures and the steps management has takmonitor and control such
exposures.

12.  Review disclosures made by tB®@nd CFO regarding any significant deficienciematerial weaknesses in the design or
operation of the Company’s internal control oveaficial reporting that are reasonably likely toeadely affect the Company’s ability to
record, process, summarize and report financiakinétion, and any fraud that involves managementtoer employees that have a
significant role in the Company’s internal contoeker financial reporting.
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Internal Auditors

13.  Review internal audit departmectivities, organizational structure and staffldications.

14.  Approve internal audit departinamjects and annual budget and receive updagesdimg significant changes thereto.
15.  Review with the internal auddpartment the status and results (including rerhadtéons) of audit projects.

16.  Review all significant reportsmhanagement prepared by the internal audit depattrand management’s responses.

Ethical and Legal Complianct

17.  Establish procedures for (a)reeipt, retention and treatment of complainteired by the Company regarding accounting,
internal accounting controls or auditing matterg] &) the confidential, anonymous submission bynGany employees of concerns regar
guestionable accounting or auditing matters.

18.  Oversee such portions of theeCoBusiness Conduct and Ethics as the Board r@fciirs may designate from time to time.

19. Review, with the Company’s Gah€&ounsel, legal matters that could have a sicgnifi impact on the Company’s quarterly or
annual financial statements.

Other Responsibilities

20.  Review periodically the Companyf security and related strategies.
21. Review and reassess the ademqfabyjs Charter at least once every two years.

22.  Conduct an annual evaluatiothefperformance and effectiveness of the Commiétitekereport the results of the evaluation tc
Board.

23.  Prepare the report requiredhayrtiles of the SEC to be included with the Comjmagnual proxy statement.

24.  Report regularly to the Boardameling, among others, issues that arise with cedpda) the quality or integrity of the
Company’s financial statements, (b) the Compangiamliance with legal or regulatory requirement3 the performance and independence
of the Company’s independent auditors, and (dpthéormance of the internal audit function.

25.  Evaluate and make recommendsiioithe Board regarding shareholder proposalg¢tete to matters over which the
Committee has expertise.
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Appendix B

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 Corporatiof8LStock Incentive Plan (the “ Pl&nis to enabl
Dollar General Corporation (the “ Corporatigrto attract, retain and reward key employeesraf eonsultants to the Corporation and its
Subsidiaries and Affiliates, and directors whomoealso employees of the Corporation, and to gtresn the mutuality of interests between
such key employees, consultants, and directorsMayding such key employees, consultants, and diregterformancéased stock incentiv
and/or other equity interests or equity-based itices in the Corporation, as well as performancgebancentives payable in cash. The
provisions of the Plan are intended to satisfyrétgirements of Section 16(b) of the Exchange &wt, shall be interpreted in a manner
consistent with the requirements thereof, as noteoeafter construed, interpreted, and appliecebulations, rulings, and cases. The Plan is
also designed so that awards granted hereundededeo comply with the requirements for “performedased” compensation under
Section 162(m) of the Code may comply with suchumesments. The creation and implementation ofRfaa will not diminish or prejudice
other compensation plans or programs approved fioeto time by the Board.

For purposes of the Plan, the followiaegrts shall be defined as set forth below:

A. " Affiliate” means any entity other than the Corporation &m&ubsidiaries that is designated by the Boagal as
participating employer under the Plan, provided tha Corporation directly or indirectly owns aast 20% of the combined voting
power of all classes of stock of such entity deast 20% of the ownership interests in such er

B. “ Board” means the Board of Directors of the Corporat
“ Cause” has the meaning provided in Section 5(j) of thenF

“ Change in Contrc” has the meaning provided in Section 9(b) of theF

C
D
E. “ Change in Control Pric" has the meaning provided in Section 9(d) of the f
F. “ Common Stocl” means the Corporati’s Common Stock, $.50 par value per sh

G. *“ Code” means the Internal Revenue Code of 1986, as amdrmedime to time, and any successor ther
H. “ Committee” means the Committee referred to in Section 2 oPthe.

I.  “Corporatiofi means Dollar General Corporation, a corporatioranized under the laws of the State of Tennessemy
successor corporatio
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J. “ Disability " means disability as determined under the Corpar's Group Long Term Disability Insurance PI

K. “Dividend Equivalentsmeans an amount equal to the cash dividendslpeaiie Corporation upon one share of
Common Stock for each Restricted Unit or propeiyrihutions awarded to a Participant in accordamite Section 7 or 8 of the
Plan.

L. “Early Retiremeritmeans retirement, for purposes of this Plan withexpress consent of the Corporation at or before
the time of such retirement, from active employmaeitih the Corporation and any Subsidiary or Affiéigrior to age 65, in
accordance with any applicable early retiremenicgaif the Corporation then in effect or as mayaperoved by the Committe

M. “ Effective Date” has the meaning provided in Section 13 of the |
N. “ Exchange Ac” means the Securities Exchange Act of 1934, as amekindm time to time, and any successor the|

O. “Fair Market Valuemeans with respect to the Common Stock, as ofgiwsn date or dates, unless otherwise
determined by the Committee in good faith, the regabclosing price of a share of Common Stock @NIYSE or such other market
or exchange as is the principal trading markettierCommon Stock, or, if no such sale of a sha@omfimon Stock is reported on
NYSE or other exchange or principal trading markesuch date, the fair market value of a shareoofiion Stock as determined
the Committee in good faitl

P. “Incentive Stock Optidnmeans any Stock Option intended to be and detigres an “Incentive Stock Option” within
the meaning of Section 422 of the Ca

Q. “Immediate Familymeans any child, stepchild, grandchild, paretgpparent, grandparent, spouse, sibling, mother-in-
law, fathe-in-law, sor-in-law, daughte-in-law, brothe-in-law, or siste-in-law, and shall include adoptive relationshi

R. “NorEmployee Directof means a member of the Board who is a Non-Empl@jeector within the meaning of Rule
16b-3(b)(3) promulgated under the Exchange Actandutside director within the meaning of TreadRegulation Sec. 1627(e)(3)
promulgated under the Coc

S. “ Non-Qualified Stock Optiol” means any Stock Option that is not an IncentivelS@ption.

T. “Normal Retiremefitmeans retirement from active employment with @aporation and any Subsidiary or Affiliate on
or after age 6t

U. “NYSE" means the New York Stock Exchan

V. “Outside Directdrmeans a member of the Board who is not an officegmployee of the Corporation or any Subsidiary
or Affiliate of the Corporation
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W. “ Outside Director Optio” means an award to an Outside Director under Se8timnbelow.

X. “ Qutside Director Restricted Unit Awa” means an award to an Outside Director under Se8frbelow.

Y. *“ Performance Goa” means one or more of the performance measured bsiew:

(@ Net earnings or net income (before or after ta

(b)  Earnings per shar

(c) Net sales or revenue grow

(d)  Gross or net operating prof

(e) Return measures (including, but not limited touneton assets, capital, invested capital, equitigss or revenue
® Cash flow (including, but not limited to, operatiogsh flow, free cash flow, and cash flow returrcapital);
(g) Earnings before or after taxes, interest, deprieciaand/or amortizatior

(h)  Gross or operating margir

0] Productivity ratios

@) Share price (including, but not limited to, gromtieasures and total shareholder rett
(k)  Expense target:

)] Margins;

(m)  Operating efficiency

(n)  Customer satisfactiol

(o)  Working capital targets

(p) Economic Value Addec

(@) Volume;

n Capital expenditure:

(s) Market share

® Costs;

(u)  Regulatory ratings

(v)  Asset quality;

(W)  Net worth; anc

(x)  Safety.

Where applicable, the Performance Goals may besegpd in terms of attaining a specified level efgiarticular criteria or
the attainment of a percentage increase or deciedise particular criteria, and may be appliedne or more of the
Corporation or any Subsidiary or Affiliate, or avidion or strategic business unit of the Corporgtiar may be applied to the
performance of the Corporation relative to a maikééx, a group of other companies, or a combinatiereof, all as
determined by the Committee. The Performance Guoalsinclude a threshold level of performance beldvich no payment
will be made (or no vesting will occur), levelsperformance at which specified payments will be engad specified vesting
will occur), and a maximum level of performance abovhich no additional payment will be made (owaich full vesting
will occur).

B-3



Z. " Plan” means this Dollar General Corporation 1998 Stockmtive Plan, as amended from time to ti
AA. “ Restricted Stoc” means an award of shares of Common Stock thabjsdto restrictions under Section 7 of the P

BB. “ Restricted Unitmeans the right to receive, pursuant to the Rlar, share of Common Stock at the end of a spdcifie
period of time, which right is subject to forfeiuin accordance with Section 7 or 8 of the P

CC." Restriction Perio” has the meaning provided in Section 7 of the F

DD. “ Retiremen” means Normal or Early Retireme

EE." Section 162(m) Maximur” has the meaning provided in Section 3(a) hel

FF. “ Stock Appreciation Rightneans the right pursuant to an award granted u@eetion 6 below to surrender to the
Corporation all (or a portion) of a Stock Optioneixchange for an amount equal to the differencerdxt (i) the Fair Market Value,
as of the date such Stock Option (or such portieneof) is surrendered, of the shares of CommockStovered by such Stock
Option (or such portion thereof), subject, wherpligable, to the pricing provisions in Section i) and (i) the aggregate
exercise price of such Stock Option (or such portiereof).

GG. “ Stock Optiohor “ Option " means any option to purchase shares of CommarkSiecluding Restricted Stock, if the
Committee so determines) granted pursuant to Sebtlzelow.

HH. “ Subsidiary means any corporation (other than the Corporatioaj unbroken chain of corporations beginning kit
Corporation if each of the corporations (other ttianlast corporation in the unbroken chain) owtnskspossessing 50% or more of
the total combined voting power of all classesto€k in one of the other corporations in the ch

SECTION 2._Administration Except as provided below, the Plan shall be athteired by a Committee of not less than two Non-
Employee Directors, who shall be appointed by tbarBl and who shall serve at the pleasure of thedBoghe functions of the Committee
specified in the Plan may be exercised by an exjsiommittee of the Board composed exclusively ofiffmployee Directors. The initial
Committee shall be the Corporate Governance andp€nsation Committee of the Board. In the evenetlee not at least two Non-
Employee Directors on the Board, the Plan shaldreinistered by the Board and all references heoeine Committee shall refer to the
Board.

The Committee shall have the power teglaie authority to the Corporation’s Chief Execai®fficer, or to a committee composed of
executive officers of the Corporation, to grant,baialf of the Committee, Non-Qualified Stock Optieexercisable at Fair Market Value on
the date of grant, subject to such guidelines aiimmittee may determine from time to time; predidhowever that ()ioptions may only
be granted pursuant to such delegated authoritthéopurposes specified by the Committee, which melude attracting new employees,
awarding outstanding performance, or retaining eygs,
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(i) the Committee shall specify the maximum numbestafres that may be granted for purposes of dttigaahy single new employee at
any specified level and the maximum number that beagranted to any other employee for any othepqme, and (i) a report of each gra
of an option pursuant to such delegated authohi&jl e presented to the Committee at the firsttmg®f the Committee following such
grant. Options granted pursuant to such delegaiitbrity in accordance herewith shall be deenwethd extent permitted under applicable
law, to have been granted by the Committee fop@lposes under the Plan.

The Committee shall have authority tongraursuant to the terms of the Plan, to officetBer key employees and consultants eligible
under Section 4: ()i Stock Options, (i) Stock Appreciation Rights, (ijiRestricted Stock, and/or ()WRestricted Units.

In particular, the Committee, or the Bhas the case may be, shall have the authoribgistent with the terms of the Plan:

(a) to select the officers, key empley of and consultants to the Corporation andulbsiBiaries and Affiliates to whom
Stock Options, Stock Appreciation Rights, Restdc®ock, and/or Restricted Units may from timeintoet be granted hereund

(b) to determine whether and to whaiet Incentive Stock Options, Non-Qualified St@@gtions, Stock Appreciation
Rights, Restricted Stock, and/or Restricted Unitarty combination thereof, are to be granted heteuto one or more eligible
persons

(c) to determine the number of shémdse covered by each such award granted heret

(d) to determine the terms and coadgj not inconsistent with the terms of the Pldmny award granted hereunder
(including, but not limited to, the share price amy restriction or limitation, or any vesting aleration or waiver of forfeiture
restrictions regarding any Stock Option or otheaahand/or the shares of Common Stock relatingetbebased in each case on s
factors as the Committee shall determine, in its discretion); and to amend or waive any such seand conditions to the extent
permitted by Section 10 here:

(e) to determine whether and undertwhiaumstances a Stock Option may be settled $h ca Restricted Stock under
Section 5(I) or (m), as applicable, instead of Camrtock;

(f) to determine whether, to what extand under what circumstances Option grantsoamdher awards under the Plan are
to be made, and operate, on a tandem bas-a-vis other awards under the Plan and/or cash awaadie outside of the Pla

(g) to determine whether, to what ektand under what circumstances shares of Comrumk &nd other amounts payable
with respect to an award under this Plan shalldferded either automatically or at the electiorthef participant (including providing
for and determining the amount (if any) of any dedrearnings on any deferred amount during any @efeeriod);
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(h) to determine the terms, conditiaarsd restrictions of any Performance Goals andhtimber of Options, Stock
Appreciation Rights, shares of Restricted StockRestricted Units subject there

(i) to determine whether to requirgmpant of tax withholding requirements in share€ofmmon Stock subject to the award;
and

(i) to impose any holding period regdito satisfy Section 16 under the Exchange

The Committee shall have the authoritadopt, alter, and repeal such rules, guidelinaes paactices governing the Plan as it shall,
from time to time, deem advisable; to interprettdrens and provisions of the Plan and any awartcessinder the Plan (and any agreements
relating thereto); and to otherwise supervise thaiaistration of the Plan; and, except as expresstyorth herein or otherwise required by
law, all decisions made by the Committee pursuathé provisions of the Plan shall be made in tbmmittee’s sole discretion and shall be
final and binding on all persons, including the @wation and Plan participants.

SECTION 3. _ Shares of Common Stockjé&i to Plan (a) As of the Effective Date, the aggregate neindf shares of Common
Stock that may be issued under the Plan shall [873900 shares. The shares of Common Stock ilesuatier the Plan may consist, in
whole or in part, of authorized and unissued sharéseasury shares. No officer of the Corporatiolther person whose compensation may
be subject to the limitations on deductibility un&ection 162(m) of the Code shall be eligiblerny fiscal year to receive awards of stock
options or stock appreciation rights pursuant te Bian relating to in excess of 1,500,000 shaf€nmmon Stock in the aggregate or to
receive other equity awards pursuant to this Réating to in excess of 500,000 shares of Commook3Sh the aggregate (the “ Section 162

(m) Maximum”).

(b) If any shares of Common Stock tieve been optioned cease to be subject to a Stpti&n, or if any shares of Common Stock
that are subject to any Restricted Stock grantedumeler are forfeited prior to the payment of aiwdénds, if applicable, with respect to si
shares of Common Stock, or if any shares of Com8tonk that are subject to any Restricted Unitstghereunder are forfeited, or any
such award otherwise terminates without a paymeimgomade to the participant in the form of Comrsbock, such shares shall again be
available for distribution in connection with fueuawards under the Plan.

(c) Inthe event of any merger, remigation, consolidation, recapitalization, extdioary cash dividend, stock dividend, stock split
or other change in corporate structure affectirg@ommon Stock, an appropriate substitution orsidjant shall be made in the maximum
number of shares that may be awarded under the iRldre number and option price of shares sultifeotitstanding Options granted under
the Plan, in the Performance Goals, in the numbshares underlying Outside Director Options andstde Director Restricted Units to be
granted under Section 8 hereof and in the numbResfricted Units outstanding, in the Section 1§2¢faximum, and in the number of
shares subject to other outstanding awards gramiger the Plan as may be determined to be apptefnyathe Committee, in its sole
discretion, provided that the number of sharesesuitip any award shall always be a whole number.adjusted option price shall also be
used to determine the amount payable by the Cdiporapon the exercise of any Stock AppreciatioghRassociated with any Stock Optii
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SECTION 4. _ Eligibility Officers, other key employees and Outside Dinescof and consultants to the Corporation and its
Subsidiaries and Affiliates who are responsiblediocontribute to the management, growth and/ofitakmlity of the business of the
Corporation and/or its Subsidiaries and Affiliates eligible to be granted awards under the P@untside Directors are eligible to receive
awards pursuant to Section 8 and not pursuantyt@ter provisions of the Plan.

SECTION 5. _ Stock OptionsStock Options may be granted alone, in addiigmr in tandem with other awards granted under th
Plan and/or cash awards made outside of the Plag.Stock Option granted under the Plan shall b&uich form as the Committee may from
time to time approve.

Stock Options granted under the Plan beagf two types: () Incentive Stock Options and ()iNon-Qualified Stock Options.
Incentive Stock Options may be granted only tovittlials who are employees of the Corporation or@mnlysidiary of the Corporation. No
Incentive Stock Option shall be granted on or felltg the tenth anniversary of the earlier of) te effectiveness of the Plan or J the date
of shareholder approval of the Plan.

The Committee shall have the authoritgr@nt to any optionee Incentive Stock Options, ¥ralified Stock Options, or both types of
Stock Options (in each case with or without Stoglpreciation Rights).

Options granted to officers, key empl®ya@utside Directors and consultants under the $Haii be subject to the following terms and
conditions and shall contain such additional teamd conditions, not inconsistent with the termghefPlan, as the Committee shall deem
desirable:

(@) _Option Price The option price per share of Common Stock pasable under a Stock Option shall be determinetidy
Committee at the time of grant but shall be nod Eesin 100% (or, in the case of any employee whusostock possessing more than 10% of
the total combined voting power of all classestotk of the Corporation or of any of its Subsidégtinot less than 110%) of the Fair Market
Value of the Common Stock at grant. Except asigealin Section 3(c), the Committee shall not hidseepower or authority to reduce,
whether through amendment or otherwise, the exeprise of any outstanding Stock Option withoubpshareholder approval.

(b) _Option Term The term of each Stock Option shall be fixedt® Committee, but no Stock Option (Incentive onhgualified)
shall be exercisable more than ten years (or,d@rcéise of an employee who owns stock possessing timeom 10% of the total combined
voting power of all classes of stock of the Corpioraor any of its Subsidiaries or parent corpanadi no Incentive Stock Option shall be
exercisable more than five years) after the dagexhtion is granted.

(c) _Exercisability Stock Options shall be exercisable at such timémes and subject to such terms and conditisrshall be
determined by the Committee at or after grant; jgiea however, that Stock Options shall have a mimnvesting period of six months from
the date of grant. The Committee may provide éh&tock Option shall vest over a period of futue/iEe at a rate specified at the time of
grant, or that the Stock Option is exercisable amliystallments. If the Committee provides, msble discretion, that any Stock Option is
exercisable only in installments, the Committee mayve such installment exercise provisions attamg at or after grant, in whole or in
part, based on such factors as the Committee dii@itmine in its sole discretion.
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(d) _Method of ExerciseSubject to whatever installment exercise retsnis apply under Section 5(c), Stock Options may b
exercised in whole or in part at any time during tiption period, by giving written notice of exeeito the Corporation specifying the nun
of shares to be purchased. As determined by then@tiee, in its sole discretion, at or (excepthia tase of an Incentive Stock Option) after
grant, payment in full or in part may also be madthe form of shares of Common Stock already owmethe optionee or, in the case of a
Non-Qualified Stock Option, shares of Restricted Stockto the extent approved by the Committee paokpril 9, 2003) shares subject to
such Option or another award hereunder (in eachalsed at the Fair Market Value of the Commorcistin the date the Option is
exercised). If payment of the exercise price iglenia part or in full with Common Stock, the Comieét may award to the employee a new
Stock Option to replace the Common Stock which suasendered. If payment of the option exercisegpof a NonQualified Stock Option i
made in whole or in part in the form of Restric&dck, such Restricted Stock (and any replaceniames relating thereto) shall remain (or
be) restricted in accordance with the original ®hthe Restricted Stock award in question, arydaaiditional Common Stock received ug
the exercise shall be subject to the same forkeitestrictions, unless otherwise determined byCibmittee, in its sole discretion, at or after
grant. No shares of Common Stock shall be issaébfull payment therefor (either by check, nabe such other instrument as the
Committee may accept) has been made. An optidmegenerally have the rights to dividends or otfights of a shareholder with respec
shares subject to the Option when the optionegjivas written notice of exercise, has paid in fall such shares, and, if requested, has giver
the representation described in Section 12(a).

(e) _Transferability of OptionsNo NonQualified Stock Option shall be transferable by dp&onee without the prior written cons
of the Committee other than J transfers by the Optionee to a member of hiseodimmediate Family or a trust for the benefitled bptionee
or a member of his or her Immediate Family, or)(tiansfers by will or by the laws of descent amtribution or pursuant to a qualified
domestic relations order. No Incentive Stock Qptball be transferable by the optionee otherwiaa by will or by the laws of descent and
distribution and all Incentive Stock Options shmdlexercisable, during the optionee’s lifetimeydny the optionee.

() _Bonus for Taxesln the case of a Non-Qualified Stock Option wio@tionee who elects to make a disqualifying désjimn (as
defined in Section 422(a)(1) of the Code) of ComrBStwck acquired pursuant to the exercise of amiinge Stock Option, the Committee in
its discretion may award at the time of grant @rdéafter the right to receive upon exercise of ssteltk Option a cash bonus calculated to
part or all of the federal and state, if any, ineota&x incurred by the optionee upon such exercise.

(g) _Termination by DeathSubject to Section 5(k), if an optionee’s empheynt by the Corporation and any Subsidiary or (pkie
the case of an Incentive Stock Option) Affiliatendnates by reason of death, any Stock Option bglsuch optionee may thereafter be
exercised, to the extent such option was exerasatthe time of death or on such accelerated basise Committee may determine at or
after grant (or as may be determined in accordaiitteprocedures established by the Committee) bydbal representative of the estate or
by the legatee of the optionee under the will ef tptionee, for a period of three years (or subkrgperiod as the Committee may specify at
or after grant) from the date of such death orl tinéi expiration of the stated term of such Stogki@n, whichever period is the shorter.
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(h) _Termination by Reason of Disipil Subject to Section 5(k), if an optionee’s empheyt by the Corporation and any
Subsidiary or (except in the case of an IncentitoelSOption) Affiliate terminates by reason of Diday, any Stock Option held by such
optionee may thereafter be exercised by the opicioethe extent it was exercisable at the timiohination or (except in the case of an
Incentive Stock Option) on such accelerated basta@a Committee may determine at or after grantgfacept in the case of an incentive S
Option, as may be determined in accordance withgutares established by the Committee), for a pexidd ) three years (or such other
period as the Committee may specify at or aftentyrimom the date of such termination of employmantintil the expiration of the stated
term of such Stock Option, whichever period isgherter, in the case of a Non-Qualified Stock Optiad (Lii) one year from the date of
termination of employment or until the expiratiditioe stated term of such Stock Option, whichewaiqul is shorter, in the case of an
Incentive Stock Option; provided however, thathé optionee dies within the period specified ir) @&bove (or other such period as the
Committee shall specify at or after grant), anyxemeised Non-Qualified Stock Option held by suckiaee shall thereafter be exercisable to
the extent to which it was exercisable at the tohdeath for a period of twelve months from theedaft such death or until the expiration of
the stated term of such Stock Option, whicheveioges shorter. In the event of termination of éoyment by reason of Disability, if an
Incentive Stock Option is exercised after the etin of the exercise period applicable to Incen®tock Options, but before the expiration
of any period that would apply if such Stock Optieere a Non-Qualified Stock Option, such Stock @ptwvill thereafter be treated as a Non-
Qualified Stock Option.

(i) _Termination by Reason of Retimrh Subject to Section 5(k), if an optionee’s empheynt by the Corporation and any
Subsidiary or (except in the case of an IncentiteelSOption) Affiliate terminates by reason of Nahor Early Retirement, any Stock Opti
held by such optionee may thereafter be exercigadoptionee, to the extent it was exercisabtaatime of such Retirement or (except in
the case of an Incentive Stock Option) on suchlacated basis as the Committee may determine at@r grant (or, except in the case of an
Incentive Stock Option, as may be determined imatance with procedures established by the Coma)jtter a period of () three years (c
such other period as the Committee may specify after grant) from the date of such terminatioreiployment or the expiration of the
stated term of such Stock Option, whichever peisdtie shorter, in the case of a Non-Qualified B®©ption and ( i) three months from the
date of such termination of employment or the eatn of the stated term of such Stock Option, Waier period is the shorter, in the event
of an Incentive Stock Option; provided howeverttifahe optionee dies within the period specified i) above (or other such period as the
Committee shall specify at or after grant), anyxaneised Non-Qualified Stock Option held by suckimyee shall thereafter be exercisable to
the extent to which it was exercisable at the tihdeath for a period of twelve months from theedalt such death or until the expiration of
the stated term of such Stock Option, whicheveioges shorter. In the event of termination of émyment by reason of Retirement, if an
Incentive Stock Option is exercised after the eafon of the exercise period applicable to Incem®tock Options, but before the expiration
of the period that would apply if such Stock Optieaere a Non-Qualified Stock Option, the option whiéreafter be treated as a NQualified
Stock Option.

(i) _Other Termination Subject to Section 5(k), unless otherwise detezthby the Committee (or pursuant to procedurtsbiishec
by the Committee) at or (except in the case ofaeiitive Stock Option) after grant, if an optiorseeemployment by the Corporation and any
Subsidiary or (except in the case of an IncentiteelSOption) Affiliate is involuntarily terminatefr any reason other than death, Disability
or Normal or Early Retirement, the Stock Optionlktieereupon terminate, except that such Stock@ptiay be exercised, to the extent
otherwise then exercisable, for the lesser of thmeaths or the balance of such Stock Option’s tiéthe involuntary termination is without
Cause. For purposes of this Plan, “ Cduseans () a felony conviction of a participant or the faguwf a participant to contest prosecutio n
for a felony, or (Lii) a participant’s willful misconduct or dishonestyhich is directly and materially harmful to thesiness or reputation of
the Corporation or any Subsidiary or Affiliate,dach case as determined by the Committee, inlgésdémction. Unless otherwise determir
by the Committee, if an optionee voluntarily teraties employment with the Corporation and any Sudnsiar (except in the case of an
Incentive Stock Option) Affiliate (except for Digity, Normal or Early Retirement), the Stock Optishall thereupon terminate; provided,
however, that the Committee at grant or (excepliéncase of an Incentive Stock Option) thereaftay extend the exercise period in this
situation for the lesser of three months or thameg of such Stock Option’s term.
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(k) _Incentive Stock OptionsAnything in the Plan to the contrary notwithstang, no term of this Plan relating to Incentivedt
Options shall be interpreted, amended, or alteredshall any discretion or authority granted uritierPlan be so exercised, so as to
disqualify the Plan under Section 422 of the Cadgewithout the consent of the optionee(s) affectedlisqualify any Incentive Stock Option
under such Section 422. No Incentive Stock Optivall be granted to any participant under the Rlanch grant would cause the aggregate
Fair Market Value (as of the date the IncentivecktOption is granted) of the Common Stock with ezdgo which all Incentive Stock
Options are exercisable for the first time by spalticipant during any calendar year (under alhspians of the Corporation and any
Subsidiary) to exceed $100,000. To the extent fitesthunder Section 422 of the Code or the appleedgulations thereunder or any
applicable Internal Revenue Service pronouncement:

(i) if (x) a participant’s employment is terminated by reasbdeath, Disability, or Retirement and ) the portion of any
Incentive Stock Option that is otherwise exercisahlring the post-termination period specified urfskection 5(g), (h) or (i), applied
without regard to the $100,000 limitation contaime&ection 422(d) of the Code, is greater tharpthtion of such Option that is
immediately exercisable as an “Incentive Stock @ptduring such post-termination period under S#ct22, such excess shall be
treated as a N«-Qualified Stock Option; an

(i) if the exercise of an Incentiveo&k Option is accelerated by reason of a Chan@woirtrol, any portion of such Option tl
is not exercisable as an Incentive Stock Optiongagon of the $100,000 limitation contained in Baci22(d) of the Code shall be
treated as a N«-Qualified Stock Option

() _Buyout Provisions The Committee may at any time offer to buy autd payment in cash, Common Stock, or RestrictedkS
an Option previously granted, based on such termdsanditions as the Committee shall establishcamimunicate to the optionee at the t
that such offer is made.

(m) _Settlement Provisiondf the option agreement so provides at grarfercept in the case of an Incentive Stock Optien) i
amended after grant and prior to exercise to svigeqwith the optiones’ consent), the Committee may require that allaot @f the shares
be issued with respect to the spread value of arcesed Option take the form of Restricted Stodkicl shall be valued on the date of
exercise on the basis of the Fair Market Valued@srmined by the Committee) of such RestrictediStietermined without regard to the
forfeiture restrictions involved.
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(n) _Performance and Other Conditiofhe Committee may condition the exercise of @pyion upon the attainment of specified
Performance Goals or other factors as the Commit@edetermine, in its sole discretion. Unlessdpally provided in the option
agreement, any such conditional Option shall viestn®nths prior to its expiration if the conditiotssexercise have not theretofore been
satisfied.

SECTION 6. Stock Appreciation Rights

(@) _Grant and Exercisétock Appreciation Rights may be granted in angfion with all or part of any Stock Option grashtender
the Plan. In the case of a Non-Qualified Stocki@ptsuch rights may be granted either at or dftertime of the grant of such Stock Option.
In the case of an Incentive Stock Option, suchtsighay be granted only at the time of the grarsugh Stock Option. A Stock Appreciation
Right or applicable portion thereof granted withgect to a given Stock Option shall terminate amtbnger be exercisable upon the
termination or exercise of the related Stock Optgubject to such provisions as the Committee rpagify at grant where a Stock
Appreciation Right is granted with respect to I the full number of shares covered by a relStedk Option. A Stock Appreciation
Right may be exercised by an optionee, subjecetti&@ 6(b), in accordance with the procedureshéisteed by the Committee for such
purpose. Upon such exercise, the optionee shahb#ed to receive an amount determined in thameaprescribed in Section 6(b). Stock
Options relating to exercised Stock Appreciatiogh®s shall no longer be exercisable to the extettthe related Stock Appreciation Rights
have been exercised.

(b) _Terms and ConditionsStock Appreciation Rights shall be subject tohsterms and conditions, not inconsistent with the
provisions of the Plan, as shall be determined ftiame to time by the Committee, including the faliog:

(i) Stock Appreciation Rights shadl éxercisable only at such time or times and te#tent that the Stock Options to which
they relate shall be exercisable in accordance thétprovisions of Section 5 and this Section éhefPlan

(i)  Upon the exercise of a Stock Aggation Right, an optionee shall be entitled teiee an amount in cash and/or shares
of Common Stock equal in value to the excess oftieMarket Value of one share of Common Stock dle option price per share
specified in the related Stock Option multipliedthg number of shares in respect of which the Skgireciation Right shall have
been exercised, with the Committee having the tiglitetermine the form of payment. When paymetd ise made in shares, the
number of shares to be paid shall be calculatati®basis of the Fair Market Value of the sharetherdate of exercise. When
payment is to be made in cash, such amount shatilbalated on the basis of the Fair Market Valtithe Common Stock on the d
of exercise

(iif) Stock Appreciation Rights sha# kransferable only when and to the extent thatititerlying Stock Option would be
transferable under Section 5(e) of the P

(iv) Upon the exercise of a Stock Amation Right, the Stock Option or part thereofuoich such Stock Appreciation Right
is related shall be deemed to have been exeraiseld purpose of the limitation set forth in SectB of the Plan on the number of
shares of Common Stock to be issued under the
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(v) The Committee, in its sole disavatimay also provide that, in the event of a Chandggontrol and/or a Potential Change
in Control, the amount to be paid upon the exerofsee Stock Appreciation Right shall be based @Ghange in Control Price,
subject to such terms and conditions as the Comenittay specify at grar

(viy The Committee may condition themise of any Stock Appreciation Right upon thaiathent of specified Performance
Goals or other factors as the Committee may detexnm its sole discretiol

SECTION 7. Restricted Stock and Retsd Units.

(@) _Administration Shares of Restricted Stock or Restricted Undy tre issued either alone, in addition to, or imd&am with other
awards granted under the Plan and/or cash awards maside the Plan. The Committee shall deterthieeligible persons to whom, and
the time or times at which, grants of RestrictencBtor Restricted Units will be made, the numbesttdres of Restricted Stock or Restricted
Units to be awarded to any person, the price {ff) &m be paid by the recipient of Restricted St(gikbject to Section 7(b)), the time or times
within which such awards may be subject to forf@ifand the other terms, restrictions and condstafrthe awards in addition to those set
forth in Section 7(c). The Committee may conditiba grant of Restricted Stock or Restricted Unfien the attainment of specified
Performance Goals or such other factors as the Gibeenmay determine, in its sole discretion. Thevjsions of Restricted Stock or
Restricted Unit awards need not be the same wighea to each recipient.

(b) _Awards and Certificates for Rieséd Stock and Restricted UnitsThe prospective recipient of a Restricted StmcRestricted
Unit award shall not have any rights with respecuch award, unless and until such recipient keswged an agreement evidencing the
award and has delivered a fully executed copy tfdcethe Corporation, and has otherwise compliétl the applicable terms and conditions
of such award.

(i) The purchase price for shareRe$tricted Stock shall be established by the Cotaendand may be zer

(i) Awards of Restricted Stock or Reted Units must be accepted within a period @f@ys (or such shorter period as the
Committee may specify at grant) after the aware day executing a Restricted Stock Award AgreemeiRestricted Stock Unit
Award Agreement, as applicable, and paying whatpxiee (if any) is required under Section 7(b)

(iii) Each participant receiving a Reded Stock award shall be issued a stock ceatifién respect of such shares of Restricted
Stock or shall have such shares of Restricted Steilenced electronically through a book entrydfan Any such certificate shall be
registered in the name of such participant (onadferee permitted by Section 12(h) hereof), aatl bear an appropriate legend
referring to the terms, conditions, and restricsiapplicable to such award. In the event thaffiates evidencing shares of Restricted
Stock are not issued and such awards are heldaiaslly, such shares shall be registered in #raenof such participant (or a
transferee permitted by Section 12(h) hereof) dnadl e subject to account restrictions reflecting terms, conditions, and restrictions
applicable to such awar
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(iv) The Committee shall require thad stock certificates evidencing shares of Restti&tock be held in custody by
the Corporation until the restrictions thereon khale lapsed, and that, as a condition of anyrRéstl Stock award, the
participant shall have delivered a stock poweroesed in blank, relating to the shares of CommamiStovered by such
award.

(v) Inthe case of an award of RetddJnits, no shares of Common Stock shall be éatithe time an award is made, and
Corporation shall not be required to set asidend for the payment of such awa

(vi) The maximum number of shares éligifor issuance pursuant to this Section 7 andi®@e8 below shall be 4,000,0C

(c) _Restrictions and ConditianRestricted Stock and Restricted Units awardedyant to this Section 7 shall be subject to the
following restrictions and conditions:

(i) In accordance with the provisiaighis Plan and the award agreement, during imgheet by the Committee commenc
with the date of such award (the “ Restriction &), the participant shall not be permitted to selinsfer, pledge, assign, or
otherwise encumber shares of Restricted Stock strigeed Units awarded under the Plan; providedéwms, that such Restriction
Period shall lapse no less than six months frontd#te of such award. Within these limits, the Catiams, in its sole discretion, may
provide for the lapse of such restrictions in ifistants and may accelerate or waive such restristiom whole or in part, based on
service, the attainment of Performance Goals, o sther factors or criteria as the Committee matgine in its sole discretio

(i) Except as provided in this pamggh (i) and Section 7(c)(i), the participant shile, with respect to the shares of
Restricted Stock, all of the rights of a sharehotifehe Corporation, including the right to voketshares, and the right to receive
cash dividends. The Committee, in its sole disonetas determined at the time of award, may peomiequire the payment of cash
dividends to be deferred and, if the Committeeetemines, reinvested, subject to Section 12(edditional Restricted Stock to the
extent shares are available under Section 3, @netke reinvested. Pursuant to Section 3 abowek stividends issued with respect
to Restricted Stock shall be treated as additishates of Restricted Stock that are subject tedhge restrictions and other terms and
conditions that apply to the shares with respegthith such dividends are issued. If the Commisieeletermines, the award
agreement may also impose restrictions on the tgghbte and the right to receive dividends. Téapient of an award of Restricted
Units shall not have any right, in respect of Rettd Units awarded pursuant to the Plan, to vatary matter submitted to the
shareholders of the Corporation until such timéhasshares of Common Stock attributable to suchriRes] Units have been issue
At the discretion of the Committee, the recipiem&stricted Unit account may be credited with Dévid Equivalents during the
Restriction Period. At the discretion of the Cortie®, Dividend Equivalents may be credited in tvenf of cash or additional
Restricted Units

(i) Subject to the applicable prowaiss of the award agreement and this Section 7, tgramnation of a participant’s
employment with the Corporation and any Subsid@npffiliate for any reason during the RestrictiBeriod, all shares of Restricted
Stock and all Restricted Units still subject tatrietion will vest, or be forfeited, in accordaneéth the terms and conditions
established by the Committee at or after gr
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(iv) If and when the Restriction Perixpires without a prior forfeiture of the ResteidtStock subject to such Restriction
Period, certificates for an appropriate numberrokstricted shares shall be delivered to the ppatnt (or a transferee permitted by
Section 12(h) hereof) promptly. Upon the lapséhefRestriction Period with respect to any Restddtnits without a prior forfeitul
of such Restricted Units, the Corporation shalivéelto the participant, or the participant’s beciefy or estate, as the case may be,
one share of Common Stock for each Restricted &nib which restrictions have lapsed and any Divddéquivalents credited with
respect to such Restricted Units; providéldat any fractional shares of Common Stock tddlevered in respect of a Restricted Unit
or related Dividend Equivalent shall be settledash based on the Fair Market Value on the datRésériction Period lapsed with
respect to the related Restricted Unit or Divid&uaglivalent. The Committee may, in its sole disorgtelect to pay cash or part cash
and part Common Stock in lieu of delivering onlyn@aon Stock. The amount of such cash payment fdr share of Common
Stock to which a participant is entitled shall logi@ to the Fair Market Value of the Common Stookiee date on which the
Restriction Period lapsed with respect to the egl&estricted Unii

(d) _Minimum Value Provisionsin order to better ensure that award paymerntsalig reflect the performance of the Corporation
and service of the participant, the Committee mayide, in its sole discretion, for a tandem pearfance-based or other award designed to
guarantee a minimum value, payable in cash or CamBtock to the recipient of a Restricted Stock estRcted Unit award, subject to such
performance, future service, deferral, and othengeand conditions as may be specified by the Careeni

SECTION 8. _ Awards to Outside Diresto (a) The provisions of this Section 8 shall appiyy to awards to Outside Directors in
accordance with this Section 8. The Committeel $taale no authority to determine the timing ofle& terms or conditions of any award
under this Section 8. No awards shall be madeunder until awards are no longer made pursuamted 95 Outside Directors Stock Opt
Plan. Effective June 2, 2003, no additional awafddon-Qualified Stock Options shall be made tdsie Directors pursuant to Section 8

(b).

(b) Outside Director Stock Options

(i) A Non-Qualified Stock Option witle awarded hereunder pursuant to the followinméda: Each Outside
Director shall receive an annual Non-Qualified &t@ption for the purchase of shares of Common Ststkrmined by
dividing (i) the annual retainer for an Outside Director (deteed with reference to the rate of annual retaimeffect on the
date the Non-Qualified Stock Option is granted) liy) the Fair Market Value of a share of Common Stackhe date of the
grant, multiplying the result (the quotient) bydbr rounding the resulting number of shares upd@mearest whole share. In
the event an Outside Director serves as Chairm#émedBoard, the multiplier in the preceding senéesicall be four in lieu of
three. The exercise price of each Non-QualifiextsOption granted hereunder shall be the Fair Etavlalue on the date of
grant.
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(i) Each Outside Director Option dhadst and become exercisable on the first anrévgrsf the date of grant if the grantee is
still a member of the Board on such date, but st@lbe exercisable before such date except asdaehin Section ¢

(i) No Outside Director Option shak lexercisable prior to vesting. Each Outside Dine©ption shall expire, if unexercised,
on the tenth anniversary of the date of grant. &tecise price may be paid in cash or in shar€oaimon Stock, including shares of
Common Stock subject to the Outside Director Opt

(iv) Outside Director Options shall h&t transferable without the prior written consgfithe Board other than () itransfers by
the optionee to a member of his or her Immediatailyaor a trust for the benefit of optionee or amieer of his or her Immediate
Family, or (ii) transfers by will or by the laws of descent amtribution.

(v) Recipients of Outside Director @ps shall enter into a stock option agreement wieghCorporation setting forth the
exercise price and other terms as provided he

(vi) Upon termination of an Outside &itor’s service as a director of the Corporatidn, ll Outside Director Options shall be
governed by the provisions of Sections 5(g), &i)d 5(j) hereof as if Outside Directors were empésyof the Corporation, except that
there shall be no discretion to accelerate thangsitf any Outside Director Options in connectioithvihe termination of service of
any individual Outside Directo

(vii) Outside Director Options shall ®gbject to Section 9. The number of shares andxbaecise price per share of each
Outside Director Option theretofore awarded shalabjusted automatically in the same manner asutmber of shares and the
exercise price for Stock Options under Section Bé&rgof at any time that Stock Options are adjuateprovided in Section 3(c). The
number of shares underlying Outside Director Otittnbe awarded in the future shall be adjustednaatically in the same manner
the number of shares underlying outstanding Stqutio@s are adjusted under Section 3(c) hereoftiare that Stock Options are
adjusted under Section 3(c) here

(c) Outside Director Restricted Uawards

(i) Each Outside Director shall reeean annual Outside Director Restricted Unit Aweafrd,600 Restricted Units. In
the event an Outside Director serves as Chairm#émeoBoard, the annual Outside Director Restrittad Award shall be
6,000 Restricted Unit:

(i) Subject to earlier vesting as\gded in Section 9, each Outside Director Resttidiait Award shall vest on the first
anniversary of the date of grant if the grantestilsa member of the Board on such d:

(i) An Outside Director shall not feany right, in respect of Restricted Units awardecsuant to the Plan, to vote on any
matter submitted to the Corporation’s shareholdets such time as the shares of Common Stockoatiible to such Restricted Units
have been issue
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(iv) _Dividend EquivalentsWhenever a dividend, other than a dividend pkeyetbthe form of shares of Common
Stock, is declared with respect to the shares ofif@on Stock, the number of Restricted Units crediteain Outside Director
shall be increased by the number of Restricteds.ttetermined by dividing

(A) the product ¢
(1) the numbeRsstricted Units credited to such Outside Direcotothe related dividend record date |

(2) the amountoly cash dividend declared by the Corporation shaase of Common Stock (or, in the case of
any dividend distributable in property other thares of Common Stock, the per share value of divithend, as determined by the
Corporation for purposes of Federal income tax mampy) by

(B) the Fair Market Value the related dividend payment de

(v) Subject to Section 9 and (xii@ldw, no shares of Common Stock shall be distrithube amount paid, to any Outside
Director in respect of any Restricted Units untitls time as such Outside Director has ceased ¢gonhember of the Board (but in no
event earlier than the first day of the calendantinahat is at least more than six months afteiSevice Termination Date (as defined
below) if the Outside Director is considered toableey employee of a publicly traded employer fomposes of the distribution
limitations of Section 409A(a)(2)(B)(i) of the Cod

(vi) An Outside Director may ele

(A) to receive a distributiof shares of Common Stock in respect of the @atBiirector’s Restricted Units in a single
lump sum payment or in such number of annual ilmstaits, not to exceed ten, as the Outside Diresttall elect; ans

(B) whether the lump suntrilition or first installment shall be mac

(1) as soon amcficable after the Service Termination Date (sttlii@ deferral to the first day of the calendar
month that is more than six months after the SerViermination Date if the Outside Director is cdesed to be a key employee of a
publicly traded employer for purposes of the dttion limitations of Section 409A of the Code asvided in (v) above)

(2) onthe fiddy of the calendar month beginning more than girtirs after the Service Termination Date

(3) on the fimtniversary of the Service Termination D:

Each Outside Director is entitled to m#tke initial payment elections (the “Initial Payniéiections”) described above which
will apply to all Restricted Units granted to thetS€ide Director hereunder. If an Outside Directolsfto make such elections in
accordance with the procedures set forth herenirtitial Payment Elections will be considered &tbe Plan’s Default Payment
Provisions (as defined below). When used heremtahm® Initial Payment Electior”
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means either the Initial Payment Elections madthbyOutside Director or, if no such Initial Paym&tctions have been made, the
Plan’s Default Payment Provisions. An Outside Qimececeiving a grant of Restricted Units for tirstftime must make the Initial
Payment Elections, if at all, within thirty (30)leadar days after the initial grant date (or by ather date permitted or required by
Section 409A of the Code and utilized by the Corteritincluding, without limitation, the December, 2005 election deadline
provided in IRS Notice 2005-1) or the Plan’s Def&dyment Provisions will apply. The Initial Paym&lections of an Outside
Director who was granted Restricted Units prioDecember 31, 2004 will be those in place on Dece@bg2005 (or on any other
date permitted or required by Section 409A of tlel€and utilized by the Committe:

An Outside Director may make change$&olhitial Payment Elections subject to the followiconditions

(A) such changes may notaele later than one full year prior to the datefaghich his or her service as an Outside
Director terminates (th*Service Termination Da");

(B) an Outside Director ntept make any change to either the Initial Payméattibns or to any subsequent payment
elections after December 31, 2005 that would hheeeffect of accelerating the time or scheduleayihpent (e.g., change from
installments to a lump sum or accelerate time gfrpent); anc

(C) except for electionstmnge the time or form of payment in the caseeathlor disability (within the meaning of
Section 409A(a)(2)(C) of the Code), such changestmiefer the first payment for at least five (5aggefrom the otherwise applicable
payment date

All payment elections (whether Initialsartbsequent) shall be filed in writing with the &ary of the Corporation and shall be
effective when received by the Secretamgvidedthat, if an Outside Director’s Service Terminatdate occurs within one full year
of the date an election is received it shall bextesgbto be ineffective and the last election filegrenthan twelve months before the
Service Termination Date shall be deemed to betffe

(vii) Any payment to be made to an GdrsDirector shall be made in shares of Common Stardvided that any fractional
shares of Common Stock to be delivered in resdeRestricted Units shall be settled in cash bagmihuhe Fair Market Value on t
last business day immediately prior to the datér slr@ares would otherwise have been delivered t@thiside Director or the Outside
Director’s beneficiaryprovided, furtherthat the Committee may, in its sole discretion¢iele pay cash, or part cash and part
Common Stock in lieu of delivering only Common $tdor Restricted Units. If a cash payment is medéu of delivering
Common Stock, the amount of such cash paymenidhr share of Common Stock to which a Participaantgled shall be equal to
the Fair Market Value of the Common Stock on tls basiness day immediately prior to the date oithvthe distribution is
required to be mad

(viii) If an Outside Director fails to epify a commencement date for a distribution inoadance with Section 8(c)(vi), such
distribution shall commence as soon as practicafiée the Service Termination Date, unless the idetirector is considered to be
a key
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employee of a publicly traded employer for purpasiethe distribution limitations of Section 409A thfe Code as provided in (v)
above, in which case the distribution shall comnaeenit the first day of the calendar month that ieast six months after the Service
Termination Date (the “Plan’s Default Payment Timelf an Outside Director fails to specify whetlgedistribution shall be made in
a lump-sum payment or a number of installmentsh slistribution shall be made in a lump-sum payngth& “Plan’s Default
Payment For” and, together with the PI's Default Payment Time, tt“Plar’s Default Payment Provisic”).

(ix) Inthe case of any distributiorirgemade in annual installments, each installmést ¢he first installment shall be paid
on the first business day of each subsequent calgmar until the entire amount shall have beed.p@he value of any installment
payment payable in cash shall be an amount equlaétproduct of

(A) the number of Restrictédits then standing to the credit of an OutsideeBtor (which shall be net of the number
of Restricted Units with respect to which a priastallment payment has been mau

(B) the Fair Market Valueaothare of Common Stock on the last businessndaediately prior to the date as of
which such installment is payable; &

(C) afraction, the numeraibwhich is one and the denominator of whichhis hbumber of installments (including the
then current installment) remaining to be pi

(x) Outside Director Restricted UnivArds shall not be transferable without the pridtten consent of the Board other than
(1) transfers by the holder to a member of his orllmnediate Family or a trust for the benefit of ti@der or a member of his or |
Immediate Family, orii ) transfers by will or by the laws of descent aidribution or a qualified domestic relations orc

(xi) Recipients of Outside Director Reted Unit Awards shall enter into a restrictedtiagreement with the Corporation
setting forth the terms of such grant as providexkim.

(xii) Termination of Servic

(A) If an Outside Directossrvice as a director of the Corporation termiséereason of death, Disability or Normal
Retirement, all Outside Director Restricted Unitdrds held by such Outside Director shall immedyatelst.

(B) If an Outside Directossrvice as a director of the Corporation terminifde any reason other than death,
Disability or Normal Retirement, all Unvested OdtsiDirector Restricted Unit Awards held by such<iig Director shall thereupon
terminate, except that if an Outside Director'sv&mr as a director is terminated for Cause (as terch is defined in Section 5(j) of
this Plan) all Restricted Units shall terminate dedorfeited

(C) Inthe event of the dheat an Outside Director, any payment due in respethe Outside Director’s Restricted
Units shall be made to the beneficiary designatadriting by such Outside Director and filed witketSecretary of the Corporation,
or, in the
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absence of such designation, to the Outside Dirsatstate. Any such payment shall be made agdhee time and subject to the
same conditions as would have applied had the @uirector survived and the date of his or hetldbaen treated as the
termination date of the Outside Director’s servimaless the Outside Director shall have specified &4n alternative form of payment
permitted under the Plan should apply in the eeéhis or her deatt

(xiii) Outside Director Restricted Unitvards shall be subject to Sectiorp®gvided,that no payment in respect of any
Restricted Units shall be accelerated pursuanetti& 9 unless the Change in Control is a cham@avnership or effective control,
or in the ownership of a substantial portion of élssets, of the Corporation for purposes of Seetd@A(a)(2)(A)(v) of the Code.
The number of Outside Director Restricted Unitget&fore awarded shall be adjusted automaticalthénmanner prescribed by
Section 3(c)

(d)  Any applicable withholding taxasall be paid in shares of Common Stock subjettie¢dutside Director Option or Outside
Director Restricted Unit Award valued as the Faarket Value of such shares unless the Corporatiozea to accept payment in cash in the
amount of such withholding taxes.

(e) The Board, in its sole discretioray determine to reduce the size of any Outsideckbr Option or Outside Director Restricted
Unit Award prior to grant or to postpone the vegtor distribution of any Outside Director Restratignit Award prior to grant.

() Unless otherwise expressly preddOutside Director Restricted Units which arehbedrned and vested as of December 31, 200¢
shall not be affected by the Plan changes adopted 2anuary 1, 2005 to comply with Section 4094hef Code; and the time and form of
payment provisions of the Plan applicable theret®ecember 31, 2004 shall continue to apply to €dgtside Director Restricted Units.

SECTION 9. Change in Control Prowis.

(@) _Impact of Eventln the event of:

(1) *“ Change in Contrc” as defined in Section 9(b);

(2) a‘ Potential Changedantrol” as defined in Section 9(c), but only if and te #xtent so determined by the
Committee or the Board at or after grant (subjecrty right of approval expressly reserved by tben@ittee or the Board at the tii
of such determination

® subject to the limitations settfobelow in this Section 9(a), the following a@raition provisions shall appl

(A) Any Stock AppreciatiorigRt, Stock Option or Outside Director Option aweddinder the Plan not previously
exercisable and vested shall become fully exertasatd vestec

(B) The restrictions appbtato any Restricted Stock or Restricted Uniteach case to the extent not already vested
under the Plan, shall lapse and such shares andsglzall be deemed fully vestt
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(i)  subject to the limitations settfobelow in this Section 9(a), the Board or themddttee may determine in its sole
discretion at any time prior to any Change in Carttiat the value of all outstanding Stock OptioBck Appreciation
Rights, Restricted Stock, Restricted Units and @atBirector Options, in each case to the extestads shall be cashed out
on the basis of the “Change in Control Price” dinéel in Section 9(d) as of the date such Chandgointrol or such Potential
Change in Control is determined to have occurreslioh other date as the Board or Committee mayrdete prior to the
Change in Contro

(i) The Board or the Committee maypimse additional conditions on the accelerationabuation of any award in the award
agreement

(b) _Definition of Change in ControFor purposes of Section 9(a), a “* Change in bhimeans the happening of any of the
following:

(i) any person or entity, includinggroup” as defined in Section 13(d)(3) of the Eanbe Act, other than the
Corporation or a wholly-owned subsidiary thereofiny employee benefit plan of the Corporation or @its Subsidiaries,
becomes the beneficial owner of the Corporatioa@usties having 35% or more of the combined vopower of the then
outstanding securities of the Corporation that imagast for the election of directors of the Cogpion (other than as a result
of an issuance of securities initiated by the Coapion in the ordinary course of business)

(i) as the result of, or in conneatiwith, any cash tender or exchange offer, mergetleer business combination, sales of
assets or contested election, or any combinatidheoforegoing transactions, less than a majofithe combined voting power of the
then outstanding securities of the Corporationmyr successor corporation or entity entitled to \geaerally in the election of the
directors of the Corporation or such other corporadr entity after such transaction are held malgregate by the holders of the
Corporatior's securities entitled to vote generally in the &becof directors of the Corporation immediatelyoprto such transaction;

(iii) during any period of two conseeetyears, individuals who at the beginning of angh period constitute the Board cease
for any reason to constitute at least a majorigyabf, unless the election, or the nomination fection by the Corporation’s
shareholders, of each director of the Corporatiia €lected during such period was approved bgta of at least two-thirds of the
directors of the Corporation then still in officdva/were directors of the Corporation at the begigrdf any such periot

(c) _Definition of Potential ChangeGontrol. For purposes of Section 9(a), a “ Potential Giean Control’ means the happening
of any one of the following:

(i) The approval by shareholdersrofgreement by the Corporation, the consummatierhath would result in a Change
Control of the Corporation as defined in Sectioln) 9¢r

(i) The acquisition of beneficial oenship, directly or indirectly, by any entity, persor group (other than the Corporatiol
a Subsidiary or any Corporation employee beneditgincluding any trustee of such plan acting &b stustee)) of securities of the
Corporation representing 5% or more of the combir@thg power of the Corporation’s outstanding sé@s and the adoption by
the Committee of a resolution to the effect thRioéential Change in Control of the Corporation besurred for purposes of this Pl
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(d) _Change in Control Pricd-or purposes of this Section 9, “ Change in @diiRrice” means the highest price per share paid in
any transaction reported on the New York Stock Bxge or such other exchange or market as is theipai trading market for the Comm
Stock, or paid or offered in any bona fide tranigactelated to a Potential or actual Change in @bt the Corporation at any time during
the 60 day period immediately preceding the ocoweef the Change in Control (or, where applicatble,occurrence of the Potential Cha
in Control event), in each case as determined &yCthmmittee except that, in the case of IncentteelSOptions and Stock Appreciation
Rights relating to Incentive Stock Options, sudleg@shall be based only on transactions reportethéodate on which the optionee exercises
such Stock Appreciation Rights or, where applicatiie date on which a cash out occurs under Se@(ej(ii).

SECTION 10. _ Amendments and Termarati The Board may at any time amend, alter or disicoa the Plan without shareholder
approval to the fullest extent permitted by the liaxmye Act and the Code; provided, however, thatmendment, alteration, or
discontinuation shall be made which would impa& tiyhts of an optionee or participant under a ISption, Stock Appreciation Right,
Restricted Stock, Restricted Unit or Outside Dine@ption theretofore granted, without the par@éeips consent.

Subject to Section 5(b) above, the Cornemitnay amend the terms of any Stock Option or@ivard theretofore granted,
prospectively or retroactively, but, subject to t8et 3 above, no such amendment shall impair tjietsiof any holder without the holder’s
consent. The Committee may also substitute newkSBptions for previously granted Stock Options éoone for one or other basis), subject
to Section 5(a) above. Solely for purposes of asing the Section 162(m) Maximum, if any Stock @p8 or other awards previously
granted to a participant are canceled and new Sdptions or other awards having a lower exerciggepr other more favorable terms for
participant are substituted in their place, bothittitial Stock Options or other awards and thdaggment Stock Options or other awards will
be deemed to be outstanding (although the can&taxk Options or other awards will not be exerdisaln deemed outstanding for any other
purposes).

SECTION 11. _ Unfunded Status of Plarhe Plan is intended to constitute an “unfundgdh for incentive and deferred
compensation. With respect to any payments natgete to a participant or optionee by the Corponatinothing contained herein shall give
any such participant or optionee any rights thatgaeater than those of a general creditor of th@&ation. In its sole discretion, the
Committee may authorize the creation of truststbeoarrangements to meet the obligations creatddnihe Plan to deliver Common Stock
or payments in lieu of or with respect to awardsebeder; provided, however, that, unless the Cotemittherwise determines with the
consent of the affected participant, the existerfcich trusts or other arrangements is consistéghtthe “unfunded” status of the Plan.

SECTION 12. _ General Provision&) The Committee may require each person psing shares pursuant to a Stock Option or
other award under the Plan to represent to anctagith the Corporation in writing that the optiormeparticipant is acquiring the shares
without a view to distribution thereof. The ced#tes for such shares may include any legend whiglCommittee deems appropriate to
reflect any restrictions on transfer. All certiftes for shares of Common Stock or other secudtéisered under the Plan shall be subject to
such stop-transfer orders and other
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restrictions as the Committee may deem advisatldemithe rules, regulations, and other requiremeintise 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 naglgeopriate reference to such restrictions.

(b) Nothing contained in this Plamllprevent the Board from adopting other or additil compensation arrangements, subject to
shareholder approval if such approval is requiegdt such arrangements may be either generallycanbdi or applicable only in specific
cases.

(c) The adoption of the Plan shall canfer upon any employee of the Corporation gr &mbsidiary or Affiliate any right to
continued employment with the Corporation or a ®liasy or Affiliate, as the case may be, nor shtatiterfere in any way with the right of
the Corporation or a Subsidiary or Affiliate torténate the employment of any of its employees gttame.

(d) No later than the date as of Wwraa amount first becomes includable in the gnessme of the participant for Federal income tax
purposes with respect to any award under the Biarparticipant shall pay to the Corporation, okenarrangements satisfactory to the
Committee regarding the payment of, any Federate sbr local taxes of any kind required by lavbéowithheld with respect to such amou
The Committee may require withholding obligatioade settled with Common Stock, including Commaockthat is part of the award that
gives rise to the withholding requirement. Theigdtions of the Corporation under the Plan shaltdrditional on such payment or
arrangements and the Corporation and its Subsdiari Affiliates shall, to the extent permittedlaw, have the right to deduct any such te
from any payment of any kind otherwise due to thdipipant.

(e) The actual or deemed reinvestroédtvidends or Dividend Equivalents in additiofstricted Stock (or other types of Plan
awards) at the time of any dividend payment shalf be permissible if sufficient shares of CommaacR® are available under Section 3 for
such reinvestment (taking into account then outhtanStock Options and other Plan awards).

() The Plan and all awards made actibns taken thereunder shall be governed by anstiwed in accordance with the laws of the
State of Tennessee.

(@) The members of the Committee iedBoard shall not be liable to any employee beoperson with respect to any
determination made hereunder in a manner thatti;ioonsistent with their legal obligations as mensbof the Board. In addition to such
other rights of indemnification as they may haveliasctors or as members of the Committee, the neesntX the Committee shall be
indemnified by the Corporation against the reastnakpenses, including attorneys’ fees actually meckssarily incurred in connection with
the defense of any action, suit or proceedingn@onnection with any appeal therein, to which tbegny of them may be a party by reason
of any action taken or failure to act under orammection with the Plan or any option granted theder, and against all amounts paid by t
in settlement thereof (provided such settlemeapigroved by independent legal counsel selectetidorporation) or paid by them in
satisfaction of a judgment in any such action, sujiroceeding, except in relation to matters astizh it shall be adjudged in such action,
suit or proceeding that such Committee membealsdifor negligence or misconduct in the perforneaoichis duties; provided that within
days after institution of any such action, suipoyceeding, the Committee member shall in writiffgrathe Corporation the opportunity, at its
own expense, to handle and defend the same.
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(h) In addition to any other resinas on transfer that may be applicable underehmg of this Plan or the applicable award
agreement, no Stock Option, Stock Appreciation RiBlestricted Stock Award, Restricted Unit Awardbtiner right issued under this Plan is
transferable by the participant without the priaiti®n consent of the Committee, or, in the casaro©utside Director, the Board, other than
(1) transfers by an optionee to a member of his otrhenediate Family or a trust for the benefit of thptionee or a member of his or her
Immediate Family or (i) transfers by will or by the laws of descent amliribution or pursuant to a qualified domestiatins order. The
designation of a beneficiary will not constituteansfer.

(i) The Committee may, at or afteargfy condition the receipt of any payment in respéany award or the transfer of any shares
subject to an award on the satisfaction of a siximdolding period, if such holding period is remui for compliance with Section 16 under
the Exchange Act.

() Itisintended that any compermatbenefit or other remuneration which is prodgirsuant to or in connection with the Plan
which is considered to be nonqualified deferred pensation for purposes of Section 409A of the Goukwhich is not both earned and
vested as of December 31, 2004 shall be providdgaid in a manner, and at such time and in such,fas complies with the applicable
requirements of Section 409A of the Code to avi@unfavorable tax consequences provided thereimdie-compliance. The Committee is
authorized to amend the Plan or any election utigdePlan as may be determined by it to be necessaypropriate to evidence or further
evidence such required compliance with Section 468the Code.

It is specifically intended that all diens, consents and modifications thereto undePtha with respect to compensation, benefit or
other remuneration provided pursuant to or in cetioe with the Plan which is considered to be naiified deferred compensation for
purposes of Section 409A of the Code and whicloidoth earned and vested as of December 31, 200zomply with the applicable
requirements of Section 409A of the Code (including transition or grandfather rules thereund&he Committee is authorized to adopt
rules or regulations deemed necessary or apprepnaonnection therewith to anticipate and/or clymyth the requirements of Section
409A of the Code (including any transition or greatier rules thereunder).

It is also intended that if any compeimsgtbenefit or other remuneration which is prodgrirsuant to or in connection with the Plan is
considered to be nonqualified deferred compens#tiopurposes of Section 409A of the Code but &ing earned and vested as of Decer
31, 2004, then no material modification of the Paftier October 3, 2004 shall apply to such Plarebenwhich are earned and vested as of
December 31, 2004 unless such modification expressprovides.

SECTION 13. _ Effective Date of Ameddend Restated PlanThis Amended and Restated Plan shall be effeets/of the date of
approval by a majority of the votes cast by thedard of the Corporation’s Common Stock (the “ Bifgx Date”).

SECTION 14. _ Term of PlarNo awards may be granted under the Plan aftgr31a2008, but awards granted prior to such date
may extend beyond such date.
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100 MISSION RIDGE
GOODLETTSVILLE, TN 37072-2170

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: DOLLA1

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructiand for electronic delivery of
information up until 11:59 P.M. Eastern Daylightrié on May 30, 2006. Have your
proxy card in hand when you access the web sitdalugv the instructions to obtain
your records and to create an electronic votinguetion form.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER
COMMUNICATIONS

If you would like to reduce the costs incurred byller General Corporation in
mailing proxy materials, you can consent to recaiVéuture proxy statements, pro
cards and annual reports electronically via e-mmaihe Internet. To sign up for
electronic delivery, please follow the instructi@isove to vote the shares using the
Internet and, when prompted, indicate that you@gpeeceive or access shareholder
communications electronically in future yee

VOTE BY PHONE -1-80C-69(-6903

Use any touchiene telephone to transmit your voting instructiapsuntil 11:59 P.M
Eastern Daylight Time on May 30, 2006. Have youwxgrcard in hand when you c
and then follow the instruction

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we
have provided or return it to Dollar General Cogdtum, c/o ADP, 51 Mercedes W.
Edgewood, NY 11715

KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

DOLLAR GENERAL CORPORATION

THE DIRECTORS RECOMMEND A VOTE
“FOR” ITEMS 1, 2 AND 3.

Proposal 1 - Election of Directors

To withhold authority to vote, mark “For

For Withhold For All All Except” and write the nominee’s
To elect ten directors to serve until the next amoeeting and until their All For All Except number on the line below.
successors are elected and qualif

O O O

01) David L. Beré 06) Barbara M. Knuckles

02) Dennis C. Bottorff 07) David A. Perdue

03) Barbara L. Bowles 08) J. Neal Purcell

04) Reginald D. Dickson 09) James D. Robbins

05) E. Gordon Ge 10) David M. Wilds

For Against Abstain
Proposal 2-Approval of Amendments to the Dollar General Cogpimn 1998 Stock Incentive Pl O O O
Proposal 3- Ratification of the appointment of Ernst & YoungR as independent auditc O O O
For address changes and/or comments, please dhieck t O
box and write them on the back where indica
Please indicate if you plan to attend this mee! O O
Yes No

Signature [PLEASE SIGN WITHIN BOX Date

Signature (Joint Owner. Date




Whether or not you expect to be physically preserdt the annual meeting, please vote your proxy as®@o as possible. You may vote
your proxy electronically or by phone according tothe instructions on the enclosed card, or sign, datand return the enclosed printed
proxy card in the enclosed business reply envelopdo postage is necessary if the proxy is mailed it the United States. You may
revoke the proxy at any time before it is voted.

DOLLAR GENERAL CORPORATION

Proxy Solicited by and on behalf of the Board of Dectors for the
Annual Meeting of Shareholders to be held on May 312006

The undersigned shareholder of Dollar General Qatfmn, a Tennessee corporation (the “Companyelneacknowledges receipt of the
notice of annual meeting of shareholders and pstatement dated April 19, 2006, and hereby app&uasan S. Lanigan and

Christine L. Connolly, or either of them, proxigsdaattorneys-in-fact, with full power to each obstitution, on behalf and in the name of the
undersigned, to represent the undersigned at theahmeeting of shareholders of the Company todie dn May 31, 2006, at 10:00 A.M.,
Central Daylight Time, in the Goodlettsville Cityal Auditorium, located at 105 South Main Streepo@lettsville, Tennessee, and at any
adjournment(s) thereof, and to vote all sharesoafrnon stock which the undersigned would be entitbegbte, if then and there personally
present, on the matters set forth on the revedseddithis proxy card. The shares will be voteddnordance with your instructiori§no

choice is specified, shares will be voted “FOR” et¢ion of all director nominees, “FOR” approval of the amendments to the Dollar
General Corporation 1998 Stock Incentive Plan, andFOR” the ratification of the appointment of the in dependent auditors.

Address Changes/Comments

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)
IMPORTANT - This Proxy is continued and must be siged and dated on the reverse side.




