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As filed with the Securities and Exchange Commissio November 1, 20!
Registration No. 333-
Registration No. 333330¢

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
AND

POST-EFFECTIVE AMENDMENT NO. 1 TO
FORM S-8 REGISTRATION STATEMENT UNDER THE SECURITIE S ACT OF 1933

DOLLAR GENERAL CORPORATION

(Exact name of registrant as specified in its @rart

TENNESSEE

61-0502302

(State or other jurisdiction of
incorporation or organization)

100 MISSION RIDGE
GOODLETTSVILLE, TENNESSEE

(I.LR.S. Employer
Identification No.)

37072

(Address of Principal Executive Offices)

(Zip Cdde

DOLLAR GENERAL CORPORATION CDP/SERP PLAN

and

DOLLAR GENERAL CORPORATION DEFERRED COMPENSATION PL AN

FOR NON-EMPLOYEE DIRECTORS

(Full title of the plan)

SUSAN S. LANIGAN
SENIOR VICE PRESIDENT, GENERAL COUNSEL AND CORPORAT E SECRETARY
100 MISSION RIDGE
GOODLETTSVILLE, TN 37072

(Name and address of agent for service)

(615) 855-4000

(Telephone number, including area code, of agargdovice)

CALCULATION OF REGISTRATION FEE

Proposed maximum] Proposed maximum

Title of each class of Amount to be offering price per aggregate offering Amount of
securities to be registered registered (2) share (3) price (3) registration fee
Deferred Compensation $ 40,000,00( 100% $ 40,000,00( $ 5,068.0C
Obligations (1) $ 4,000,000 100% $ 4,000,000 $ 506.80
Common Stock, par value 650,000 shares $18.52 (6) $ 12,038,00( $1,525.21
$0.50 per share (4)(5) 250,000 shares $18.52 (6) $ 4,630,000 $ 586.62

TOTAL: $ 7,686.65




(1) The deferred compensation obligations to whitls registration statement relates (the “Obligadi) arise under the Dollar Gene
Corporation CDP/SERP Plan (the “Executive Plan™)l éine Dollar General Corporation Deferred CompeasaPlan for NonEmployet
Directors (the “Directors Plan” and, together wtitle Executive Plan, the “Plansdhd are unsecured obligations of Dollar Generap@atior
(the “Registrant”) to pay deferred compensatiothimfuture in accordance with the terms of the £lan

(2) The registered amounts are comprised of (A)@M000 of Obligations and 650,000 shares of comstock, $0.50 par value per sh
of the Registrant (the “Common Stockiyr issuance under the Executive Plan and (B) $40@® of Obligations and 250,000 share
Common Stock for issuance under the Directors Plhre Registrant previously registered $10,000&00bligations for issuance under
Executive Plan on Form S-8 (Registration No. 33309) on December 21, 1999. The Registrant vallehan aggregate of $50,000,00
Obligations registered for issuance pursuant tdetkecutive Plan upon the effectiveness of this Regfion Statement.

(3) Estimated solely for the purpose of calculgtine registration fee pursuant to Rule 457(h){ihe Securities Act of 1933 (th&Ecuritie
Act”).

(4) Includes rights (the “Rights”) to purchase relsaunder the RegistrastRights Agreement dated as of February 29, 20@@,drior to th
occurrence of certain events will not be exercisablevidenced separately from the shares of Conshack.

(5) Includes an indeterminate number of shareS@fimon Stock that may be issuable under the Pkanedson of stock dividends, st
splits or similar transactions in accordance witheRi16 of the Securities Act.

(6) The proposed maximum offering price per shardased upon the average of the high and low gagdites (U.S. $18.52) of t
Registrant's Common Stock on October 26, 2004epsried on the New York Stock Exchange Consolid@itgze.




PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

The documents containing the information specifre®art | of Form S8 will be sent or given to the Participants in
Plans as specified under Rule 428(b)(1) under #wufties Act. Such documents are not requiredetcabd are not being, fil
by the Registrant with the Securities and Exchafigmmission (the “SEC”)gither as part of this Registration Statement
prospectuses or prospectus supplements pursuaRuleo 424 under the Securities Act. Such documdntgether with th
documents incorporated by reference herein pursieaitem 3 of Part Il of this Registration Statemesonstitute a prospect
that meets the requirements of Section 10(a) oStwurities Act.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference

The Registration Statement on Form S-8 of the Regis file number 3333309, as filed with the SEC on Decembel
1999, is incorporated by reference in this RedismaStatement and amended to reflect the infomnatontained herein.

The following documents previously filed by the Ragant with the SEC pursuant to the Securitiesharge Act ¢
1934, as amended (the “Exchange Act”), are incatealr herein by reference:

@) The Registrant’s Annual Report on FormKL@er the fiscal year ended January 30, 2004, filgth the SEC o
March 16, 2004;

(b) The Registrant’s Quarterly Reports on FormQ@éar the fiscal quarters ended April 30, 2004 daty 30, 200
(as amended by Form ID/A filed with the SEC on September 27, 2004) dfileith the SEC on May 27, 2004 and August
2004, respectively;

(c) The Registrant’s Current Reports on Form 8ikd with the SEC on October 12, 2004 and Oct@8r2004;

(d) The description of the Registrant's Commonc8toontained in the Registrant’s Current ReportFonm 8K,
filed with the SEC on June 8, 1998, as amendedrgdment No. 1 to Form 8-K filed with the SEC ondd 1, 1998; and

(e) The description of the Registrant’s Rightstaored in the Registrant’s Registration StatemenfForm 8A, filed
with the SEC on February 29, 2000.

All documents and reports subsequently filed by Registrant pursuant to Section 13(a), 13(c), 14.%(d) of th
Exchange Act, prior to the filing of a postfective amendment to this Registration Statemérith indicates that all securit
offered hereby have been sold or which deregistiéisuch securities then remaining unsold, shakibemed to be incorpora
by reference in this Registration Statement ante@ part hereof from the date of filing of sucltwments. Any statemel
contained in a document incorporated or deemedetanborporated by reference herein shall be deetmdne modified c
replaced for purposes hereof to the extent thaat@rment contained herein (or in any other subsgtyuéiled document whic
also is incorporated or deemed to be incorporayegterence herein)




modifies or replaces such statement. Any statersentodified or replaced shall not be deemed, d@xaspso modified ¢
replaced, to constitute a part hereof.

Item 4. Description of Securities.

The following descriptions of the Obligations oktRegistrant under the Plans are qualified by eefez to the Plar
which are included as Exhibits 4.1 and 4.2 to Ragjistration Statement.

Dollar General Corporation CDP/SERP Plan

On October 29, 2004, the Compensation Committee {@ompensation Committee”) of the RegistranBoard ¢
Directors approved an amended and restated ExedBlan, effective as of November 1, 2004 or asratise expressly provide
The Executive Plan consists of a Compensation bdféan (the “CDP”)and a Supplemental Executive Retirement Plar
“SERP”). Pursuant to the CDP, participants may make anrieatiens to defer up to 65% of base pay, if thetipiant ha
elected to make the maximum non-catch-up contoiputo the Registrarg’ 401(k) plan, and up to 100% of bonus pay
addition, the Registrant may make certain matcting discretionary contributions to the CDP on beb&lparticipants. Al
participants are 100% vested for all compensat&ferdals under the CDP. Pursuant to the SERP, dgisRant makes an ann
contribution to all participants who are activelpgoyed by the Registrant on both January 1 anceiéer 31 of a year. T
SERP contribution is based on a participaritase pay and bonus, age and years of servicéstiRay) contributions mai
pursuant to the SERP generally vest at the eanlidite participant’s attainment of age 50 or thdipigant’s being credited wi
10 or more “years of service,” or upon terminatmfnemployment due to death or “total and permardsability” or upon
“change in control,” all as defined in the ExecatRlan.

The Obligations are general unsecured obligationthe Registrant to pay certain retirement beneditsl deferre
compensation in the future in accordance with gmms of the Executive Plan from the general assfefse Registrant, and ra
pari passu with other unsecured indebtedness dRélgéstrant from time to time outstanding.

The amount of retirement benefits and deferred @nsation owed to participants pursuant to the BieztPlan equa
the amount of compensation deferred by each paatitiin accordance with his or deferral electiomlamthe CDP and tl
amount of the Registrant’s contributions under @@P and/or the SERP to each participaratcount in accordance with
terms of the Executive Plan, all adjusted to reéfeary deemed investment appreciation or depreciafioparticipants veste
account balance will be paid by (a) lump sum, (lonthly installments over a 5, 10 or 15 year peodc) a combination
lump sum and installments. However, a lump sunritdigion will be paid in lieu of installments if ¢hparticipants accour
balance is less than $25,000 (determined separatedy participant CDP account and SERP account), if the particifslst tc
specify a form of payment, or if the participanesli becomes disabled or does not meet certairemait criteria (eith
attainment of age 50 or being credited with 10 aren‘years of service”under the terms of the Executive Plan. The wve
amount will be payable upon the participantermination of employment or retirement, excdyat tparticipants may elect
receive an irservice lump sum distribution of vested amountslited to the CDP account, provided that the datdistfibutior
is a date that is no sooner than 5 years afteenideof the year in which amounts are deferreddttitan, a participant who is .
employee may request to receive an “unforeseeabkrgency hardship” iservice lump sum distribution of vested amo
credited to his CDP account.

Each participans Obligations will be adjusted to reflect the inmesnt experience of the underlying Executive
investment fund(s), including any appreciation epciation. A participant




may request that the participasObligations be deemed invested in one or mothefnvestment alternatives offered undel
Executive Plan, including the RegistranCommon Stock. While the committee administerimg Executive Plan will consic
properly made investment requests, the committeetisbligated to follow any such request.

Effective January 1, 2005, vested Executive Platbaat balances deemed to be invested in theGmnmon Stoc
investment fund(s) are payable in cash; and vesketdutive Plan account balances deemed to be et/éstthe Common Sto
investment fund are payable in shares of CommorkSamd cash in lieu of fractional shares. PriodJémuary 1, 2005,
Obligations are payable in cash.

A participants Obligations cannot be sold, transferred, assigplediged, hypothecated, or otherwise encumberra
pass only to a survivor beneficiary designated utige Executive Plan, or by will or the laws of dest and distribution. Exce
as described above in the case ofénvice withdrawals, the Obligations are not sutiigcedemption, in whole or in part, priol
the termination, retirement, disability or deathttod participant. However, the Registrant resethiegight to amend or termin:
the Executive Plan at any time, except that no samlendment or termination shall adversely affegagticipants right tc
Obligations in the amount of the participanticcounts as of the date of such amendment oini@ion. Except as descrik
above for posBecember 31, 2004 payment of Executive Plan accbaldnces deemed to be invested in the Common
investment fund under the Executive Plan (whichagable in shares of Common Stock), the Obligatiare not convertib
into another security of the Registrant. The Ohiayes will not have the benefit of a negative pledg any other affirmative
negative covenant on the part of the Registranttriistee has been appointed having the authoritsgk® action with respect
the Obligations and each participant will be resole for acting independently with respect to, amother things, the giving
notices, responding to any requests for consergijens or amendments pertaining to the Obligatiengprcing covenants a
taking action upon a default.

Dollar General Corporation Deferred Compensation Phn for Non-Employee Directors

On October 29, 2004, the Compensation Committeeoapd an amended and restated Directors Plan,tieffeas o
November 1, 2004 or as otherwise expressly providegrsuant to the Directors Plan, -employee members of the Boarc
Directors of the Registrant may make annual elestio defer up to 100% of director fees. All pap@nts are 100% vested
all deferrals.

The Obligations are general unsecured obligationthe Registrant to pay certain retirement beneditsl deferre
compensation in the future in accordance with #mmns of the Directors Plan from the general assfetse Registrant, and ra
pari passu with other unsecured indebtedness dRélggstrant from time to time outstanding.

The amount of deferred compensation owed to ppaits pursuant to the Directors Plan equals theuatnaf directo
fees compensation deferred by each participantcocordance with his deferral election, all adjustedreflect any deem:
investment appreciation or depreciation. A partois vested account balance will be paid by (a) lumm,s(b) month!
installments over a 5, 10 or 15 year period ora(cpmbination of lump sum and installments. Howesdump sum distributic
will be paid in lieu of installments if the parfizint’s account balance is less than $25,000, if thecjgzant fails to specify a for
of payment, or if the participant dies or becomissilled. The vested amount will be payable uporptréicipants terminatiol
of service as a non-employee director, provided éhaarticipant who is a noemployee director may request to receiv
“unforeseeable emergency hardship” in-service lgonp distribution of amounts credited to his DirestBlan account.




Each participang Obligations will be adjusted to reflect the invesnt experience of the underlying Directors |
investment fund(s), including any appreciation epiciation. A participant may request that thdigpant’s Obligations b
deemed invested in one or more of the investmaetraltives offered under the Directors Plan, iniclgdthe Registrang’
Common Stock. While the committee administering Bieectors Plan will consider properly made investinrequests, tl
committee is not obligated to follow any such resjue

Effective January 1, 2005, Directors Plan accoahtices deemed to be invested in the @ommon Stock investme
fund(s) are payable in cash; and vested Directlans &count balances deemed to be invested in aham®n Stock investme
fund are payable in shares of Common Stock and icakbu of fractional shares. Prior to Januan2@05, all Obligations a
payable in cash.

A participants Obligations cannot be sold, transferred, assigplediged, hypothecated, or otherwise encumberra
pass only to a survivor beneficiary designated umlge Directors Plan, or by will or the laws of dest and distribution. Exce
as described above in the case ofénvice withdrawals, the Obligations are not sutiigcedemption, in whole or in part, priol
the termination, retirement, disability or deathttod participant. However, the Registrant resethiegight to amend or termin:
the Directors Plan at any time, except that no saiclendment or termination shall adversely affegadicipants right tc
Obligations in the amount of the participanticcounts as of the date of such amendment oini@iion. Except as descrik
above for posDecember 31, 2004 payment of Directors Plan accbalances deemed to be invested in the Common
investment fund under the Directors Plan (whichgagable in shares of Common Stock), the Obligatame not convertible in
another security of the Registrant. The Obligatianl not have the benefit of a negative pledgeaay other affirmative ¢
negative covenant on the part of the Registranttriistee has been appointed having the authoritgk® action with respect
the Obligations and each participant will be reslole for acting independently with respect to, amother things, the giving
notices, responding to any requests for consergijens or amendments pertaining to the Obligatiensprcing covenants a
taking action upon a default.

Item 5. Interests of Named Experts and Counse
Not applicable.
Item 6. Indemnification of Directors and Officers.

The Tennessee Business Corporation Act (the “TBQ#bvides that a corporation may indemnify any efdtrector
and officers against liability incurred in connectiwith a proceeding if (a) the person acted indgéaith; (b) in the case
conduct in an official capacity with the corporatiche person reasonably believed the conduct wdke corporatiors bes
interests; (c) in all other cases, the person restdy believed that the conduct was at least npbsed to the best interests of
corporation; and (d) in connection with any crimlipeoceeding, the person had no reasonable causelieve the conduct w
unlawful (the requirements set forth in (a) throdhabove will be referred to as the “Standard€ohduct”).In actions brougl
by or in the right of the corporation, however, THBCA provides that no indemnification may be méde director or office
was adjudged to be liable to the corporation. TBEA also provides that in connection with any pextiag charging improp
personal benefit to an officer or director, no imgéfication may be made if the person is adjudgabtlé on the basis tr
personal benefit was improperly received. In cageare the director or officer is wholly successful, the merits or otherwise,
the defense of any proceeding instigated becaub&s @t her status as a director or officer of gpoecation, the TBCA mandai
that the corporation indemnify the director or offi against reasonable expenses incurred in tlre@dong. The TBCA provid
that a court of competent jurisdiction, unlesseheporation’s charter provides otherwise, upon igpfibn,




may order that an officer or director be indemumifig in consideration of all relevant circumstascthe court determines that
person is fairly and reasonably entitled to inddinaiion, notwithstanding the fact that (a) thequer was adjudged liable to
corporation in a proceeding by or in the right lné ftorporation; (b) the person was adjudged liablehe basis that a persc
benefit was improperly received by him; or (c) therson failed to meet the Standards of Conductlertmification unde
circumstances described in (a) and (b), howevédimited to reasonable expenses.

The Registrans Charter and Bylaws provide that the Registraatl shdemnify its directors and officers to thelégl
extent permitted by applicable law. The Registafylaws further provide that the Registrant slaalance expenses to e
director and officer of the Registrant to the fe)tent allowed by the laws of the State of Tenreseth as now in effect and
hereafter adopted. These indemnification and addarat of expenses provisions are not exclusivengfaher right that
director or officer may have or acquire both as¢tion in his or her official capacity and as tdéi@t in another capacity. T
Registrant believes that its Charter and Bylaw [sions are necessary to attract and retain quélihersons as directors ¢
officers.

The Registrant has in effect a directors’ and effi¢liability insurance policy that provides coverage its directors ar
officers. Under this policy, the insurer agreepay, subject to certain exclusions, for any claiadmagainst a director or offis
of the Registrant for a wrongful act by the direato officer, but only if and to the extent thedditor or officer becomes lege
obligated to pay the claim, or incurs certain castdefending the claim.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.

See the Exhibit Index immediately following thersigure page hereto, which Exhibit Index is incogbed herein by th
reference.

Item 9. Undertakings.
A. The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers smles are being made, a peffective amendment to t
Registration Statement:

() To include any prospectus required by seclif(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or mgearising after the effective date of the Regi&ir
Statement (or the most recent peffective amendment thereof) which, individuallyiorthe aggregat
represent a fundamental change in the informatien forth in the Registration Statem
Notwithstanding the foregoing, any increase or eéase in volume of securities offered (if the tatallar
value of securities offered would not exceed thlictv was registered) and any deviation from the de
high end of the estimated maximum offering rangg ima reflected in the form of prospectus filed \
the SEC pursuant to Rule 424(b) if, in the aggregidie changes in volume and price represent ne
than 20% change in the maximum aggregate offeniig [get forth in the




“Calculation of Registration Fee” table in the etfge Registration Statement; and

(i) To include any material information with n@esct to the plan of distribution not previouslyaasec
in the Registration Statement or any material ceaonguch information in the Registration Statement

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do nopls if the information required to be incluc
in a posteffective amendment by those paragraphs is comtameeriodic reports filed with or furnished tce
SEC by the Registrant pursuant to Section 13 oti®@ed5(d) of the Exchange Act that are incorpatats
reference in the Registration Statement.

(2) That, for the purpose of determining any iligb under the Securities Act, each such pefective
amendment shall be deemed to be a new registrstfid@ment relating to the securities offered timeranc
the offering of such securities at that time sbhalldeemed to be the initial bona fide offering ¢loérand

(3) To remove from registration by means of atygffective amendment any of the securities beingstegg«
which remain unsold at the termination of the offgr

B. The undersigned Registrant hereby undertakesftirgburposes of determining any liability under ®Becuritie
Act, each filing of the Registrat’annual report pursuant to Section 13(a) or Sectib(d) of the Exchange Act that
incorporated by reference in the Registration $&taetg shall be deemed to be a new registration rstate relating to tr
securities offered therein, and the offering oflssecurities at that time shall be deemed to beirtii@al bona fide offerin
thereof.

C. Insofar as indemnification for liabilities arisinquder the Securities Act may be permitted to dimestofficers
and controlling persons of the Registrant purstarhe foregoing provisions, or otherwise, the Rghnt has been advised 1
in the opinion of the SEC such indemnification gamst public policy as expressed in the Securifies and is, therefor
unenforceable. In the event that a claim for indification against such liabilities (other than tha&yment by the Registrant
expenses incurred or paid by a director, officeicantrolling person of the Registrant in the swstel defense of any action, s
or proceeding) is asserted by such director, affioe controlling person in connection with the wéites being registered, t
Registrant will, unless in the opinion of its coahthe matter has been settled by controlling pteng submit to a court
appropriate jurisdiction the question of whethectsindemnification by it is against public policg expressed in the Securi
Act and will be governed by the final adjudicatioinsuch issue.




SIGNATURES

The Registrant. Pursuant to the requirements of the SecuritigtsoR 1933, the Registrant certifies that it haasmnabl
grounds to believe that it meets all of the requigats for filing on Form $ and has duly caused this Registration Stateno
be signed on its behalf by the undersigned, theoedmly authorized, in the City of Goodlettsvilletate of Tennessee, on Octc
29, 2004.

DOLLAR GENERAL CORPORATION

By: /s/ David A. Perdue

David A. Perdue
Chairman and Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS, that each personos# signature appears below hereby constitute
appoints David A. Perdue, David M. Tehle, and SuUSahanigan, and any of them (with full power ircledo act alone), his
her true and lawful attorney-ifact and agent, with full power of substitution aredubstitution, for him or her and in his or
name, place and stead, in any and all capacitiesigh any and all amendments to this Registrafitaiement, and to file t
same, with all exhibits thereto, and other documeéntconnection therewith, with the Securities &hdahange Commissic
granting unto each said attorneyfact and agent full power and authority to do amdfg@rm each and every act and tt
requisite and necessary to be done in and aboydrémises, as fully to all intents and purposeseasr she might or could do
person, hereby ratifying and confirming all thatleaaid attorney-ifiact and agent, or his substitute or substitutes; awfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAdi933, this Registration Statement has been didpyethe following
persons in the capacities and on the date indicated

Signature Capacity Date
/s/ David A. Perdue October 29. 2004
David A. Perdue Chairman and Chief Executive @ffic

(principal executive officer)

/s/ David M. Tehle October 29, 2004

David M. Tehle Executive Vice President and Cliigfancial
Officer (principal financial and accounting offig

/s/ David L. Beré October 29, 2004
David L. Beré Director
/s/ Dennis C. Bottorff October 29, 2004
Dennis C. Bottorff Director
/s/ Barbara L. Bowles October 29, 2004

Barbara L. Bowles Director



/sl James L. Clayton

James L. Clayton Director

/s/ Reginald D. Dickson

Reginald D. Dickson Director

/sl E. Gordon Gee
E. Gordon Gee Director

/s/ Barbara M. Knuckles

Barbara M. Knuckles Director

/s/ J. Neal Purcell

J. Neal Purcell Director

/s/ James D. Robbins

James D. Robbins Director

/s/ David M. Wilds
David M. Wilds Director

October 29, 2004

October 29, 2004

October 29, 2004

October 29, 2004

October 29, 2004

October 29, 2004

October 29, 2004
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Description

Dollar General Corporation CDP/SERP Plan (as anctiathel restated effective Novem
1, 2004).

Dollar General Corporation Deferred Compensatlan for NorEmployee Directors (i
amended and restated effective November 1, 2004).

Dollar General Corporation Amended and Regdt@tearter (filed as Exhibit 3.1 to the
Company’s Annual Report on Form 10-K for the fisgaar ended January 30, 2004, filed
with the SEC on March 16, 2004 and incorporate@ihdvy this reference).

Dollar General Corporation Bylaws (filed ashibit 3 to the Company’s Quarterly Report
on Form 10-Q for the quarter ended August 2, 2€@2| with the SEC on August 28, 2002
and incorporated herein by this reference).

Rights Agreement dated as of February 29, 200Qyd®at Dollar General Corporation ¢
Registrar and Transfer Company (filed as Exhibtb4he Company Current Report ¢
Form 8K filed with the SEC on February 29, 2000 and ipovated herein by th
reference).

Opinion of Troutman Sanders LLP.
Consent of Ernst & Young LLP.
Consent of Troutman Sanders LLP (includexhibit 5).

Power of Attorney (included on signature pagesto).



DOLLAR GENERAL CORPORATION
CDP/SERP PLAN
(As Amended and Restated Effective November 1, 2004
ARTICLE |

Purpose and Adoption of Plans

1.1  “ Introduction " Dollar General Corporation (tF*Compan) previously established and maintai
the Dollar General Corporation Supplemental ExeeutRetirement Plan (the “SERP3nd the Dollar Genet
Corporation Compensation Deferral Plan (the “CDé&¥)separate plans. Effective as of January 1,,288@Compan
amended, restated, and consolidated the SERP afdplZds, so that such plans were combined intoptare witk
one master plan document. Effective as of JanGar003, the Company amended and restated the myaat
document. The separate provisions of both theFSBERI CDP are contained in this one plan docunmesepara
portions of the combined plan document. Neverdwgldhe terms of the SERP and CDP portions of the
independently govern participation in, and bengditsvided hereunder. Accordingly, an employee imaylesignate
for participation in one or both portions of thig®, as determined by the terms of each portiah@fPlan. Effectiv
as of November 1, 2004, the Company hereby ameamiisestates the plan document of the Plan, proyidedevel
that if this amendment and restatement does noplyowith Code Section 409A in any manner, the psmn(s) not s
complying shall not be effective until amended toc®mply (which amendment may be retroactive to é¢hien
permitted under Code Section 409A).

1.2 “ Rights of Employees” The rights and benefits, if any, of an Employee séh@mploymel
terminated before or after the effective date of #mendment and restatement shall be determinaccordance wii
the provisions of the Plan provided herein, progideowever, that there shall be no change in tha fa manner ¢
benefits in pay status on November 1, 2004.

1.3 * Purpose of SERP” The SERP is designed to permit a select group afagwment or high
compensated employees who contribute materialtheocontinued growth, development and future bissirseicce:
of the Company and the Subsidiaries additional fisnand in such amounts as the Company shall mhéterin its
sole discretion. Employees who previously parétgol in the SERP prior to January 1, 2000 wereiteickavith ar
initial benefit under the restated CDP/SERP madtaument equal to the present value of their benefder th
SERP as of December 31, 1999. Such present vdlusaah Participan$ SERP benefit was credited to -
Participant’s SERP Account described in Sectionh2reof as of January 1, 2000.

1.4 “ Purpose of CDP” The CDP is designed to permit a select group ofagament or high
compensated Employees who contribute materialhéocontinued growth, development and future bssirseicce:
of the Company and the Subsidiaries to elect t@rdafportion of their compensation until their dealisability
retirement or termination of employment with then@any or the Subsidiaries. The CDP also providkbtiana
benefits,

-1-




in the form of CDP Company Matching Credits and QDdmpany Discretionary Credits, that are, or ma,
credited pursuant to Article V.

ARTICLE Il

Definitions

For purposes of the Plan, the following terms shalle the following meanings unless a different mreg i<
plainly required by the context. The words in thasculine gender shall include the feminine andaregenders ar
words in the singular shall include the plural avatds in the plural shall include the singular.

2.1 * Accounts " shall mean the accounts established and maintalyedhe Plan Committee f
bookkeeping purposes to reflect the interest ohi¢pant in the SERP and/or CDP portions of tlePas describe
below. The Accounts shall be bookkeeping entridg and shall be utilized solely as devices fornmeasurement a
determination of the amounts to be paid to a Rpatit or Beneficiary under the Plan. Any Accountabae for one ¢
more periods may be separately accounted for iacagunts for any reason determined by the Plan Gthean

@) CDP Accountsshall consist of a CDP ParticipantCompany Match Account, Discretion
Credit Account, and Optional Deferral Account.

(b) SERP Accountshall mean the account established to reflectritezest of a SERP Participan
SERP benefits that may be payable under this Plan.

2.2 “ Base Pay’ shall mean with respect to each CDP Participamet,Rarticipar's base wages or sal
determined prior to any deferrals under Article Hereof and determined without regard to any qeaifplan limit:
under Code Section 401(a)(17), exclusive of bonasesther amounts paid in excess of the Particigastated ba:
wages or salary, but inclusive of amounts defea®dlective Deferrals under the Dollar General Gafon 401(k
Savings and Retirement Plan and any amounts catgdlon a preéax basis under a cafeteria plan maintained b
Company under Code Section 125, all as determiméuki sole discretion of the Plan Committee odékegate.

2.3 “ Beneficiary ” shall mean any person, estate, trust or organizarditled to receive any paym
under the Plan upon the death of a Participante Hérticipant shall designate his beneficiary darm provided b
the Plan Committee.

2.4  “Board” shall mean the Board of Directors of the Company.

2.5 “ Change in Control” means the happening of any of the followi

(&  Any person or entity, including “groug” as defined in Section 13(d)(3) of the Exchange
other than the Company or a whotlysned subsidiary thereof or any employee benedih pif the Company or any
its subsidiaries, becomes the beneficial ownehef@Gompanys securities having 35% or more of the combinethyg
power of the then outstanding securities of the gamy that may be cast for the election of directdithe
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Company (other than as a result of an issuanceaifrgies initiated by the Company in the ordir
course of business);

(b)  As the result of, or in connection with, any cashder or exchange offer, merger or o
business combination, sales of assets or contekdetion, or any combination of the foregoing teoi®ns, less thar
majority of the combined voting power of the tharnstanding securities of the Company or any successporatiol
or entity entitled to vote generally in the elentiof the directors of the Company or such othepamation or entit
after such transaction are held in the aggregatidyolders of the Comparsysecurities entitled to vote generall
the election of directors of the Company immediafelor to such transaction; or

(c) During any period of two consecutive years, indints who at the beginning of any such pe
constitute the Board cease for any reason to ¢otestat least a majority thereof, unless the eactor the nominatic
for election by the Company’shareholders, of each director of the Comparsg &lected during such period \
approved by a vote of at least twhords of the directors of the Company then stillbffice who were directors of t
Company at the beginning of any such period.

2.6 “ Code ” shall mean the Internal Revenue Code of 1986, easdme may be amended from tim
time, or the corresponding section of any subsegl@ernal Revenue Code, and, to the extent nobnisister
therewith, regulations issued thereunder.

2.7 " Company” shall mean Dollar General Corporation, a Tenneseggoration with principal offices
Goodlettsville, Tennessee.

2.8 “ Company Match Account” shall mean a CDP Account that is maintained toectflany CDI
Company Matching Credits credited on a CDP Paditils behalf pursuant to Article V.

2.9  “ Deferral Election ” shall mean a CDP Participis written election under the CDP to defer a po
of his Base Pay and/or his bonus pursuant to Art\I

2.10 “Discretionary Credit Account ” shall mean a CDP Account that is maintained tceotfany CDI
Company Discretionary Credits credited on a CDPiéipant’s behalf pursuant to Article V (including amot
attributable to the Automatic Contribution Accodoit periods prior to January 1, 2003).

2.11 “ Effective Date” shall mean the January 1 next following or coingydivith the date on which
Employee is designated by the Plan Committee ggbkdifor participation in the CDP or SERP, as ed by th
terms of each plan.

2.12 “ Eligible SERP Compensation” shall mean a SERP Particip’s base wages or salary and bont
determined prior to any CDP deferrals under Artideand inclusive of amounts deferred as Eleciheferrals unde
the Dollar General Corporation 401(k) Savings amdirBment Plan and any amounts contributed on dgxréasi
under a cafeteria plan maintained by the Companleiuug@ode Section 125, all as determined in the digleretion o
the Plan Committee or its delegate.
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2.13 * Employee” shall mean any common law employee who is actieetployed by the Company. |
this purpose, an Employee receiving severance Ipay rsot be considered “actively employdaly the Company. If ¢
individual is not considered to be an "Employee'tted Company in accordance with this Section féfan Year,
subsequent determination by the Company, any gowamtal agency or court that the individual is a own law
employee of the Company, even if such determinai@pplicable to prior years, will not have a oatrtive effect fc
purposes of eligibility to participate in the Plan.

2.14 * Enrollment Date ” shall mean January 1 of each Plan Y

2.15 * ERISA ” shall mean the Employee Retirement Income Secéatyof 1974, as the same may
amended from time to time, or the correspondingiee®f any subsequent legislation which repla¢eand, to th
extent not inconsistent therewith, the regulatisssed thereunder.

2.16 “ Exchange Act” shall mean the Securities Exchange Act of 1934nasnded

2.17 * Investment Reques!’ shall mean a Participe’s written request to have his Accounts deemed
invested pursuant to Article VII.

2.18 * Leave of Absence’ shall mean a Participe's leave of absence from his employment on accoh
military service, Total and Permanent Disability, any other reason and which is authorized, inimgjtby the
Company.

2.19 *“ Optional Deferral Account ” shall mean a CDP Account that is maintained toectfla CDI
Participant’s elective deferrals, and earningsegbey made pursuant to Article IV.

2.20 “ Participant " shall have the following meanings, depending upbetiver participation is in the CI
or the SERP:

(@) For purposes of the CDP,” CDP Participant ” shall mean an Employee or former Emplc
who meets all of the conditions of eligibility urrdgection 3.2 and who participates in the CDP portf the Plan i
accordance with Article V.

(b) For purposes of the SERP,“ SERP Participant ” shall mean an Employee or forr
Employee who meets all of the conditions of elilifipiunder Section 3.1 and who participates in $RP portion ¢
the Plan.

2.21 *“ Plan ” shall mean this Dollar General Corporation CDP/SHREBNn, as reflected in this P
document.

2.22 * Plan Committee” shall mean the Compensation Committee of the Boaahother committee that
appointed by the Compensation Committee to sertieeaBlan Committee, subject to the provisionsedfti®n 10.1.

2.23 * Plan Year” shall mean the 12 consecutive month period commgreach January 1st and endin
the last day of December next following.
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2.24 * Retirement Eligibility ” shall mean, with respect to a Participant, theievadf the Participars
attainment of age 50 or the date such Particigacitadited with 10 Years of Service under this Plan

2.25 “ SERP Company Credit” shall mean amounts credited to a SERP Partics Account under Articl
V of the Plan.

2.26 “ Subsidiary " shall mean any corporation, the majority of thestanding voting stock of which
owned, directly or indirectly, by the Company.

2.27 * Total and Permanent Disability ” shall mean the inability to engage in any subsahrgainfu
activity by reason of any medically determinablg$bal or mental impairment that can be expectagsalt in deat
or to be of continuous period of not less than Xihtins, as evidenced by qualification for disabiligome benefii
under the federal Social Security system.

2.28 “ Year of Service” shall mean each o-year period of time, including time before a Papan’s
Effective Date, commencing on the date on whichRhdicipant was first employed by the Company &uasidiar
and each anniversary thereof during which the &pant was an Employee of the Company or a Subgidiaon ¢
Leave of Absence for the entire year. The Plan Qtee, in its discretion, shall develop policieslgrocedures
determine Years of Service for purposes of thismRlad that address the determination of Years o¥i&e for
Participants who terminate employment and are tata@red by the Company or a Subsidiary.

2.29 * Trust Agreement ”: The agreement, if any, by and between the Compadyaay trustee unc
which assets pertaining to the Plan, if any, isntaaned. If assets pertaining to the Plan are tamed pursuant to
Trust Agreement, such Trust Agreement is intenadelet a grantor trust (sometimes referred to adhi taust), o
which the Company is the grantor, within the megroh subpart E, part I, subchapter J, chapter ftitka1 A of the
Code.

ARTICLE Il
Eligibility

3.1 “ SERP Eligibility Rules ” The Plan Committee shall establish, and amend essgary, rules
determine which individuals or groups of employskeall be eligible to participate in the SERP.

3.2  “ CDP Eligibility Rules " The Plan Committee shall establish, and amend asssary, rules
determine which individuals or groups of employskeall be eligible to participate in the CDP.
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ARTICLE IV

Deferral of Compensation under CDP

4.1 “ Compensation Which May Be Deferrec”

(@) Subject to Section 4.1(b), a CDP Participant magcteto defer amounts under this Plai
follows:

0] A CDP Participant who has elected to make the maminpre-tax elective deferr
permitted under the Dollar General Corporation &pSavings and Retirement Plan (determined withegéard to th
catchup contributions thereunder) may elect to defemfiltis Base Pay otherwise payable to him during @agholl
period after his Effective Date any whole perceatégm 1% to 65% of his Base Pay. The amount gfelactive
deferral made under this Section 4.1(a) shall bdited to a CDP Participant’s Optional Deferral éanot; and

(i) A CDP Participant may elect to defer from any bootlerwise payable to him by f
Company any whole percentage from 1% to 100% oh fagnus. The amount of any elective deferral unbes
Section 4.1(b) shall be credited to a CDP PartitigaOptional Deferral Account. The Plan Committeall
determine, in its sole discretion, the bonus tya is eligible for deferrals under this Plan.

(b) Notwithstanding the provisions of Section 4.1(d)e tPlan Committee or its delegate 1
establish lower deferral limits for any CDP Pagamt (or Participants) as it deems necessary asauale from time t
time. Any affected CDP Participants will be nadi of such lower deferral limits by the Plan Contest (or it:
delegate).

4.2  “ Establishment of Optional Deferral Account” An Optional Deferral Account shall be establis
for each CDP Participant by the Plan CommitteefdBeoEffective Date of such Participanthitial Deferral Electior
The Participans Optional Deferral Account shall be credited astanonthly with amounts that a CDP Participan
deferred under Section 4.1.

4.3  “ Deferral Election Form ” A CDP Participant shall complete a Deferral Elactiorm, which shall k
made in writing on a form prescribed by the Plam@uottee. The initial Deferral Election form shaiate:

(@) That the CDP Participant wishes to make an eledtatefer the receipt of a portion of his B
Pay and/or bonus pay;

(b)  The percentage of such elective deferral, congistéh the provisions of Section 4.

(© Subject to the provisions of Sections 4.5 and #4d Article VIII, the form of any distributic
from the Plan, which election may in the discretminthe Plan Committee be made on a Plan Year (dtipte
prospective Plan Years) by Plan Year (or multiptespective Plan Years) basis and/or separatelydiiberen
Accounts and/or contributions thereto;
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(d)  That the deferral is to termination of employmentpursuant to Section 4.5(a), a specified
no sooner than 5 years after the end of the Plam ivewhich amounts are deferred (provided, howett upon th
Participants unforeseeable emergency, amounts deferred m@aidepursuant to Section 4.5(b) and that upol
Participants termination of employment (whether before orraRetirement Eligibility) for any reason, death,Tatal
and Permanent Disability, all amounts deferred date certain shall nevertheless be paid as praviddrticle VIII),
which election of a specified date may in the dison of the Plan Committee be made on a Plan Y@amultiple
prospective Plan Years) by Plan Year (or multiptespective Plan Years) basis and/or separatelydiiberen
Accounts and/or contributions thereto; and

(e)  Such other information that the Plan Committedjdrdiscretion determines to be necessa
advisable to administer deferral elections hereunde

4.4 “ Making and Modifying Deferral Elections ”

(@  The Deferral Election form of a new CDP Participsiméll be made by a signed written notict
a form acceptable to the Plan Committee, that iveled to the Plan Committee at a date establidhethe Pla
Committee, but no later than the day before the @aRicipants Effective Date. A CDP Participant shall comple
Deferral Election form annually thereafter at aedestablished by the Plan Committee, but no latan the last day
the Plan Year immediately preceding the Plan Yeavhich such election relates, unless the Plan Gttesrin its sol
discretion waives the requirement for an annuattele form (thereby making Deferral Elections eveen unti
changed or revoked). A CDP Participant who dedivesiodify or revoke a Deferral Election for a sedpgent Pla
Year must provide the Plan Committee with a sigweitten notice no later than such date as the Blammittee ma
determine in its sole discretion, but not latemtiiae day immediately prior to the first day of fRkan Year to whic
such modification or revocation relates. Subjecthie provisions of this Section 4.4, any modifimator revocatio
shall be effective on the first day of the Plan ivieawhich such modification or revocation relates.

(b)  As an alternative to the foregoing, in the disartf the Plan Committee, any Deferral Elec
to defer a bonus which is performaru@sed compensation based on services performedagverod of at least .
months (within the meaning of Code Section 409AKdR)(iii))) and is payable for a period commenciiger 200
may be made no later than 6 months prior to theadrtie performance period for such bonus detertieina Any
such Deferral Election therefor may not be modifiedevoked by the Participant after the latesetior making th
election.

(c) The termination of participation in the CDP shall mffect amounts previously deferred by
CDP Participant under the Plan.

(d) It is intended that all Deferral Elections and niiwditions thereto will comply with tf
requirements of Code Section 409A. The Plan Cotemis authorized to adopt rules or regulationsreieknecessa
or appropriate in connection therewith to antiagand/or comply the requirements of Code Sectid@A4@cluding
any transition or grandfather
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rules thereunder). In this regard the Committeexpressly authorized to permit elections pric
January 1, 2005 on such basis as it deems necessappropriate.

45 “ In-Service Distributions and Election Form Procedure?

(@ A CDP Participant may elect to receive‘time specifi” in-service lump sum distribution
amounts credited to his CDP Accounts, provided thatdate of distribution is a date that is no gwdhan 5 yea
after the end of the Plan Year in which amountsdaferred. Notwithstanding anything to the conftrany amoun
deferred to a “time specificdate certain pursuant to this Section 4.5 shalertbeless be paid as soon as practic
after the Participang’ termination of employment (whether before orraRetirement Eligibility), death or Total a
Permanent Disability, subject to the further prmns of Article VIII. If a CDP Participant elects“time specific” in-
service distribution, payment of benefits pursuarthat election shall be made in the form of apusum distributior
With the approval of the Plan Committee, a CDPi€ipant may amend the timing of his “time specifia-service
benefit distribution date while actively employed the Company or a Subsidiary, provided, howeusat ho suc
amendment shall be effective if it, coupled witk flan requirement that Plan benefits be distribaféer separatic
from service (regardless of the Participant’'s “tisgecific” inservice distribution date), would cause the Ple
violate the requirements of Code Section 409A(a)(2) or (4). Any such amendment must be made sigmec
written form that is acceptable to the Plan Comeeithnd must be provided to the Plan Committeeatet than 1
months before the CDP Participant’s “time specific’service distribution date as stated on theipant’s currentl
effective election form and the new payment datestning at least 5 years later than the date suchgratywoul
otherwise have been made. A CDP Participant thiaiptetes an amendment to his “time specifics@rvice benei
distribution date in accordance with this Sectiob may defer distribution of his Accounts to a dateer the dai
selected in his most recent validly completed fanmuntil his termination of employment, attainmentRetiremer
Eligibility, or Total and Permanent Disability. BDP Participant may only complete one amendmerit reispect t
his “time specific” inservice benefit distribution date, unless the Rlammittee in its sole discretion waives this
with respect to the CDP Participant. A CDP Pgraait may not elect to have “time specifdistributions paid to hi
in any form of distribution other than a single lpisum payment at the elected date of distribution.

(b) A Participant who is an Employee may request toeixec an “unforeseeable emergel
hardship” inservice lump sum distribution of vested amountsdited to his Account in the event he has
unforeseeable emergency hardship. Upon a findinthé Plan Committee that the Participant has doraseeabl
emergency hardship, the Plan Committee (in its siideretion) may authorize the payment of all opaat of ¢
Participants vested Account in the form of a lump sum distituprior to his or her ceasing to be an Employaay
such written request must set forth the circums&anconstituting such unforeseeable emergency hpt
Notwithstanding the foregoing, the Plan Committessy not direct payment of any amounts creditedhéoAccount ¢
a Participant to the extent that such unforeseeahkrgency hardship is or may be relieved (i) thhoreimburseme
or compensation by insurance or otherwise or {fi)liQuidation of the Participard’ assets, to the extent that ¢
liquidation would itself not cause severe finantiatdship. Any distribution due to unforeseealtergency hardsh
shall only be permitted to the extent reasonablded to satisfy such hardship plus amounts negessgray taxe
reasonably anticipated as a result of
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the distribution, and shall be made in the solerdison of the Plan Committee, both with respedht
determination as to whether an unforeseeable emeydeardship exists and as to the amount distriibeitaln al
cases, the requirements and standards set fo@bde Section 409A will govern the determinations dfarticipant
eligibility for and the amount of any distributionsder this Section 4.5(b). For purposes herewffdreseeab
emergency hardship” means as a severe finahardkship of the Participant resulting from an iiser accident of tl
Participant, the Participant's spouse, or the épaint's dependent (as defined in Code Sectionalhdpss of th
Participant's property due to casualty (including need to rebuild a home following damage to aehaot otherwis
covered by homeowner's insurance, e.g., as a resuét natural disaster), or other similar extraoady an
unforeseeable circumstances arising as a resaltasfts beyond the control of the Participant.

(© In-service distributions shall be made in th@nner described in Section 8.7.

(d) A SERP Participant may not elect to receiv‘time specifi” or an“unforeseeable emergel
hardship” in-service distribution of vested amowredited to his SERP Account.

4.6 “ Amending the Deferral Election to Change Form of Dstribution at Retirement or Termination
of Service Not Permitted” A Participant may not change his elected or deflauih of the distribution of his existil
Account (including the CDP and SERP portions of Blan) to be made at retirement or other terminatu
employment. The foregoing is not intended to drdmew and different elections on a prospectiveiséor amouni
earned in a subsequent Plan Year to the extentifpednunder Section 4.3. Form of payment electioneffect ot
November 1, 2004 shall continue to apply to all &aat balances attributable to deferrals and crdditsl earning
thereon) for periods prior to January 1, 2005 amdess otherwise determined by the Plan Commitéeg.,(b
permitting Plan Year by Plan Year elections effextiprospectively), to Deferral Elections made on aftel
November 1, 200¢

ARTICLE V

Company Credits

5.1 “ SERP Company Credits”

(@) As of the last day of each Plan Year, the Plan Citeenshall credit as a SERP Company C
such amounts as the Plan Committee may deem apgeopo the account of an eligible SERP Participan
accordance with the requirements of Section 54€k)w.

(b) The amount of the SERP Company Credit shall beutated by using a SERP Particig’s
Eligible SERP Compensation, as defined in Secti@@ as a base. The Plan Committee shall cred#RPSCompan
Credit only to the SERP Account of a Participanbwras a SERP Participant on the first day of tlaa Flear and la
day of the Plan Year to which the SERP Company iCreldtes.
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(c) The Company, and any Subsidiary of which a Paditips employed at the end of the cale
year, shall reflect as a liability on its books awdreflected in a SERP Account, the SERP CompaegiGvithin 31
days after the last day of each Plan Year.

5.2 “ CDP Company Matching Credits” The Company shall credit, each calendar monthnaouat fo
each CDP Participant employed by the Company artesiSiary determined as follows:

€)) Determine the maximum amount subject to a matcleutite CDP for such calendar mo
which is the lesser of (i) 5% of the CDP ParticipgBase Pay; or (ii) the CDP ParticipanOptional Deferrals fro
his Base Pay under Section 4.1(a) of this Plasdch month;

(b)  Apply to the amount determined under (a) immedjatabove the employer match
contribution percentage which applies for such rmomhder the Dollar General Corporation 401(k) Sgsian:
Retirement Plan; and

(c) Subtract from the amount determined under (b) imately above the employer match
contribution actually allocated to the CDP Parteipfor such month under the Dollar General Corpamad01(k
Savings and Retirement Plan, regardless of whetigr match is forfeited or distributed under Codeti®n 401(m).

Any CDP Matching Credit shall be credited to theRCBarticipant’'s CDP Company Match Account each
calendar month.

5.3 * Special Rule for a CDP Participant who has not yemet eligibility requirements to receive :
matching contribution in the Dollar General Corporation 401(k) Savings and Retirement Plari Notwithstandin
Section 5.2 above, if for a given calendar montG2P Participant has not yet met the eligibility wggments t
receive a matching contribution in the Dollar Gethe01(k) Savings and Retirement Plan, such CDRdjznt shal
nevertheless be credited with a CDP Company Magckiredit under this Plan for such month. In sueceng the
amount subtracted under Section 5.2(c) above bbhakro.

5.4 “ CDP Company Discretionary Credits” The Company may, in its sole discretion and frommetitc
time, credit an amount equal to 2% of each CDPiddaaint’s Base Pay, if any, that exceeds the compensatir
established under Code Section 401(a)(17). Any CImpany Discretionary Credit shall be creditedat&€DF
Participant’s Discretionary Credit Account.
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ARTICLE VI

Vesting

6.1 “ SERP Vesting” SERP Company Credits credited pursuant to the giang of Article V, along wit
any earnings thereon, shall be fully vested atetludier of the SERP Participastattainment of age 50 or the SE
Participants being credited with 10 or more Years of Serviewever, until full vesting occurs, a SERP Paptei
will not have a vested interest in any percentdg@SERP Account. The Plan Committee shall haeediscretio
to accelerate the vesting of SERP Company Credi@noindividual by individual basis for any reasdrany time an
from time to time.

6.2 “ CDP Vesting” Amounts credited to a CDP ParticipatCompany Match Account, Discretion
Credit Account, and Optional Deferral Account, @amith any earnings thereon, shall be fully vestedll times.

6.3 “ Full Vesting Under SERP on Death, Disability or Chage In Control ” Notwithstanding Sectic
6.1 hereof, a SERP Participant shall be fully wste his SERP Account if he terminates employmerth the
Company because of a Total and Permanent Disahii while employed by the Company or a Subsidiar is ¢
SERP Patrticipant at the time of a Change in Control

ARTICLE VI

Investments
7.1 “In General”

(@  The Plan Committee shall determine the investmgitibons available under the Plan and
procedures for making Investment Requests therefdueh investment options and procedures may &eged by th
Plan Committee at any time and from time to timiée Plan Committee may provide for suspension gfiavestmer
option as it deems appropriate at any time.

(b) The Accounts of each Participant shall be crediedf the last day of each calendar month
the deemed investment gains and losses based hp@dctount value as of the first day of the calemdanth, or on
more frequent basis as determined by the Plan Cteeni Unless otherwise provided by the Plan Cotamitth
Company will pay for general Plan administrativepenses, although the Plan Committee could diremit tthes
expenses be charged to Participaat£ounts as a Plan administrative expense anddheenin which such expen
are charged.

(c) A Participant shall request how his Accounts arentied to be invested by completing
Investment Request. Such Investment Request lshatlade in writing in accordance with procedurgaldished b
the Plan Committee. Any Investment Request madacoordance with this Section 7.1 shall continukegs th
Participant changes the Investment Request underPlan in accordance with procedures establishethé Plal
Committee.
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(d) Deemed elections made under this Plan and purggamsin Investment Request shall
applicable only with respect to this Plan and Itmwesht Requests and changes thereto requested Byattieipant she
be effective prospectively only. The Plan Comnaittehall be authorized to permit more frequent chang
investment options to be effective on such dates €wall specify. The Plan Committee shall coasidn Investme
Request, but is not obligated to follow such regues

(e) In connection with investment option changes eifecNovember 1, 2004 and any subseq
change in investment options under the Plan (wihdifigeason of changes effected in the investmptibios unde
the Plan by the Plan Committee or otherwise), ttaan Eommittee may establish such blackout periogherod:
during which Investment Requests and Plan disiobstwill be suspended and may provide for such pimap of
Account balances from old investment options to mevestment options and/or such Participant chuiith respec
thereto as its deems appropriate.

() Effective January 1, 2005, no amount attributablart Account balance deemed to be inve
in a Company stock investment option shall be feansd by Investment Request to an investment pptiber tha
the Company stock investment option, and no amatiributable to an Account balance deemed to besitad in a
investment option other than a Company stock imrest option shall be transferred by Investment Refjto th
Company stock investment option.

(9) Company Common Stock acquired by the Plan foridigion or investment purposes may
acquired on the open market, in private transastmmdirectly from the Company as determined indble discretio
of the Plan Committee, provided that acquisitiorsrf the Company are approved by the Board of Dorscor it
Compensation Committee. Fractional shares of Cojn@mmmon Stock disposed of by the Plan may beodesp o
the open market, in private transactions or diyeitdim the Company as determined in the sole diseref the Pla
Committee. Company Common Stock acquired or dexhdsy the Plan on the open market shall be acquir
disposed of based on such procedures and staratarday be determined by the Plan Committee. Coyn@ammol
Stock acquired by the Plan in private transactmndirectly from the Company shall be acquiredrfot more than
fair market value as determined by the Plan ConemittCompany Common Stock disposed of by the Plamivate
transactions or directly from the Company shalbisposed of for not less than its fair market vadgedetermined |
the Plan Committee.

7.2 “ Gains Invested in Same Optior” Dividends, interest and other distributions credligth respect t
any deemed investment election shall be deemed toviested in the same investment option.

7.3  “ Participant Reports on Account Values” At the end of each Plan Year (or on a more freqbast
as determined by the Plan Committee), a report beaksued to each Participant who has an Accstating the vall
of such Account.
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ARTICLE VI

Distribution of Accounts

8.1  “ Distribution Upon Separation from Service After Reirement Eligibility ”

(@) For benefits payable from the Plan on or afterRaeticipan’s separation from service (witl
the meaning of Code Section 409A(a)(2)(A)(i)) afterving attained Retirement Eligibility, the Pagant shall b
entitled to receive the balance of his Accountspantions thereof) in one of the following forms elected by hir
pursuant to Section 4.3:

0] A lump sum distribution

(i) Monthly installments payable over a 5, 10 or 15rygeriod, determined by dividii
(A) the current balance in such Account by (B) tlugnber of installments in which distributions remé& be mad
(including the current distribution); or

(i) A combination of an initial lump sum distributiori a specified dollar amount and
remainder in monthly installments payable over a(®bor 15 year period.

(b) Notwithstanding the other provisions of this Planthe contrary, the Plan shall distribute
lump sum distribution any benefits payable to atiBigant from the SERP portion of the Plan if thalue of th
Participants SERP Account as of the valuation date coincidettit or next following his termination or retirentes
$25,000 (or any lesser amount required to compth e requirements of Code Section 409A) or lasst the Pla
shall distribute in a lump sum distribution any egts payable to a Participant from the CDP portodnhe Plan if th
value of the Participarga’ CDP Account as of the valuation date coincideitit wr next following his termination
retirement is $25,000 (or any lesser amount requoecomply with the requirements of Code SectiOfA) or less.

(c) If a Participant fails to specify a form of paymdpt if there is no validly executed form
payment elected by the Participant) for any portbhis Accounts, such portion of his Accounts Ebaldistributed i
a lump sum distribution.

(d) If a Participant separates from service prior taiaing Retirement Eligibility, distribution of r
Accounts shall be governed by Section 8.5 hereof.

(e)  The transfer of a Participant between the Compariy aa Subsidiary shall not be treated
termination of employment with the Company for pases of this Plan.

)] Solely for purposes of this Section 8.1, prior tovlmber 1, 2004, any benefit payments 1
the CDP or SERP Accounts shall be paid or commeémée paid no later than 60 days after the lastadahe Pla
Year in which the Participant terminates employmafter having attained Retirement Eligibility. Edtive
November 1, 2004, all distributions to Participants separate from service during January througle &fter havin
attained Retirement Eligibility shall commence Ire tfollowing February, and all distributions to fapants wh
separate from service during July through Decermalier having attained Retirement Eligibility shetimmence in tt
following August.
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8.2  “ Distribution on Participant’s Death” Upon the death of a Participant or a former Paudict prior t
the complete distribution of his Accounts (incluglirunless violative of the requirements of CodetiSec109A, the
Participant’s death subsequent to the Participaatemencement of payment under the Plan or afeePtrticipant
separation from service), the balance of his Actoshall be paid in a lump sum distribution to Beneficiary withir
60 days following the close of the calendar quamemwhich the Plan Committee is provided evidendeths
Participants death (or as soon as reasonably practicableafiteme In the event a beneficiary designationason file
with the Plan Committee or the Beneficiary is desesebor cannot be located, payment will be madbdaestate of tt
Participant or former Participant. Notwithstandihg foregoing, in the event of the death of aiBigent subseque
to the commencement of installment payments, kot po the completion of such payments and prioNewember 1
2004, the installment payments shall continue dral $e paid to the Beneficiary as if the Partiajphad not diec
provided, however, that if the Beneficiary is astror estate, the remaining benefits shall be paid lump sur
distribution.

8.3 “ Change of Beneficiary Permitted” A Participan's beneficiary designation may be changed b
Participant or former Participant at any time withthe consent of the Participant’s prior namedeBierary.

8.4  “ Distribution on Total and Permanent Disability ”

€)) Upon the Total and Permanent Disability of a Pgudint or former Participant (whether bet
or subsequent to the commencement of payment tBdheipant) prior to November 1, 2004, the Pgrént shall b
entitled to receive the balance of his Accounts iform permitted or provided under Section 8.1s@ected by tr
Participant on a form provided by the Plan Comnaifte such purpose.

(b) Upon the Total and Permanent Disability of a Padint or former Participant (including, unl
violative of the requirements of Code Section 408w, Participans Total and Permanent Disability subsequent t
Participant’s commencement of payment under tha Blaafter the Participarst’separation from service) on or a
November 1, 2004, the balance of his Accounts &®aflaid in a lump sum distribution to hi

(© Payments made pursuant to this Section 8.4 shalh@nce within 60 days following the clc
of the calendar quarter in which the Plan Commiteseives notification of the determination of ity by the
Social Security Administration (or as soon as raabty practicable thereafter).

8.5  “ Distribution Upon Separation from Service Prior to Retirement Eligibility ” If a Participar
separates from service (within the meaning of C8detion 409A(a)(2)(A)(i)) prior to attaining Retinent Eligibility
and for reasons other than death or Total and Remdisability, then the Participaatvested Accounts will be p:
in a lump sum distribution, or, at the discretidrttee Plan Committee, as directed in the most recalidly execute
distribution election form. Any SERP amounts credito the Participard’ Accounts which are not otherwise ve
shall be forfeited immediately upon such terminaid employment. Prior to November 1, 2004, anydbépayment
under this Section 8.5 shall be paid no later #@rdays after the last day of the Plan Year in Wwhiee Participal
terminates employment.
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Effective November 1, 2004, all distributions tatiRapants who separate from service during Janttagugt
June prior to attaining Retirement Eligibility shabommence in the following February, and all digitions tc
Participants who separate from service during dlutgugh December prior to attaining Retirement illgy shall
commence in the following August.

8.6 “ Correction of Erroneous Credits or Payments” The Company intends only to credit amounts
Participants Accounts and distribute benefits to which Pgtiais are entitled under the Plan. If the Plan Qitae
discovers that an amount was or was not approjyiatedited to a Participarst’Account(s), the Plan Committee s
take any steps necessary to adjust the Particgpakttount(s) to correct the error, including anuatipent fo
earnings, if applicable. If the Plan Committeeedetines that a Participant is entitled to a beribft is greater thi
the benefit that has been or is being distributethé Participant, then the Plan Committee shallstduture benef
payments, or make a lump sum distribution, if appede, of any additional benefit. If the Plantdizutes a benefit -
a Participant and the Plan Committee determinesthigaParticipant was not entitled to receive sbehefit, then th
Plan Committee shall take reasonable steps to ee¢be total amount of the additional benefit frdra individual tc
whom the amounts were distributed. The Plan Cotamiiay, in its sole discretion, reduce subseqgpayment
from the Plan to a Participant, if any, until suiche as the full amount of the additional paymeas been returned
the Company. At its discretion, the Plan Committesey also require that the Participant return thditeonal paymer
immediately or over a period of time. If the Pl@@mmittee elects to reduce a Participsrgubsequent bene
payment(s), the Plan Committee shall provide thi#id@ant with notice of such reduction and thesaas therefor.

8.7 " Medium of Distribution ” Effective January 1, 2005, distributions attriblgado an Account balan
deemed to be invested in a Company stock investmoption shall be made in whole shares of Compangk
(rounded to the next lowest whole share) and, enctise of a lump sum distribution or the last ilment distribution
cash in lieu of any fractional share (where the @any does not issue fractional shares); and digioibs attributabl
to an Account balance deemed to be invested imasiment option other than a Company stock investraptior
shall be made in cash.

ARTICLE IX

Nature of Employer Obligation and Participant Interest

9.1 * In General ” A Participant, his Beneficiary, and any other parso persons having or claiming
right to payments under the Plan shall rely sotatythe unsecured promise of the Company set faetkim, an
nothing in this Plan or any Trust Agreement shalcbnstrued to give a Participant, Beneficiaryamy other person
persons any right, title, interest, or claim intorany specified assets, fund, reserve, accourgraperty of any kin
whatsoever owned by the Company or in which it rhaye any right, title or interest now or in theuf; but i
Participant shall have the right to enforce hisnclagainst the Company in the same manner as agcured credito

9.2 “ Benefits Payable from General Assets of Compar” All amounts paid under the Plan shall be
in cash or Company stock from the general assdteedCompany
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(including, where applicable, any such assets hetdyant to a Trust Agreement). Benefits shalldikectec
on the accounting records of the Company but si@llbe construed to create, or require the creaiipra trust
custodial or escrow accounting. Nothing contaimethis Plan or any Trust Agreement, and no actaken pursua
to the provisions of this Plan or any Trust Agreatehall create or be construed to create a wudtduciary
relationship of any kind between the Company anBasticipant, Beneficiary or any other person. Naitthe
Participant, Beneficiary, nor any other personishejuire any interest greater than that of an cunsel creditor.

9.3 * Other Benefit Programs ” Any benefits payable under the Plan shall be indéget of and i
addition to any other benefits or compensationnyf sort payable to or on behalf of the Participamier or pursua
to any other employee benefit program sponsordtidy"ompany for its employees generally.

ARTICLE X

Administration of the Plan

10.1 “ In General” The Plan Committee shall be responsible for thegdradministration of the Plan. 1
members of the Plan Committee, if not the Compémsaommittee, shall be appointed by and may beoveah by
the Compensation Committee, in each case by writtg#ite delivered to the Plan Committee membere Phai
Committee may select a chairman and may selectietaey (who may, but need not, be a member ofPRiae
Committee) to keep its records or to assist ith@ dlischarge of its duties. A majority of the memsbof the Pla
Committee shall constitute a quorum for the tratisa®f business at any meeting. Any determinatioaction of th
Plan Committee may be made or taken by a majofitth® members present at any meeting thereof, trom ¢
meeting by resolution or written memorandum corexdirm by a majority of members. Meetings may bédl
electronically.

10.2 “ No Special Compensation for Committe€’ No member of the Plan Committee shall receive
compensation from the Plan for his service.

10.3 “ Powers of the Committee” The Plan Committee shall administer the Plan imetance with it
terms and shall have all powers necessary or apptedo carry out the provisions of the Plan.shall be the so
interpreter of the Plan provisions and shall deteenall questions arising in the administratiorterpretation an
application of the Plan. The Plan Committee statermine a persos’eligibility for participation in the CDP a
SERP portions of the Plan, a Participantght to benefits from the Plan, the amount of benefit due and the man
in which any benefit is to be paid by the Plan.witl construe the Plan, supply any omissions, nede an)
differences and determine all factual issues ttlate to the Plan. Any such determination by tlae@ Eommittee she
be conclusive and binding on all persons. It mdgph any procedure or administrative regulationitadeem:
necessary or desirable for the conduct of its ffand appropriate administration of the Plan. Pk Committe
may appoint and retain service providers, includicgountants, counsel, actuaries, specialists tHrat persons as
deems necessary or desirable in connection witldhanistration of this Plan, and shall be the af@mnthe service (
process.
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10.4 * Expenses of Committee Reimburse” The Plan Committee shall be reimbursed by the Compa
all reasonable expenses incurred by it in thelkolént of its duties. Such expenses shall inclamdg expenses incide
to its functioning, including, but not limited téees of accountants, counsel, actuaries, and spemialists, and oth
costs of administering the Plan.

10.5 “ Appointment of Agents” The Plan Committee is responsible for the daily iagstration of the Plal
It may appoint other persons or entities to penfany of its fiduciary or other functions as requirby the terms
the Plan. The Plan Committee and any such apmoimsy employ advisors and other persons necessalgsoabl
to help it carry out its duties, including theispective fiduciary duties; provided, however, thay trustee appoint
in connection with the Plan shall be appointed g may be removed by the Compensation Committéershan th
Plan Committee. The Plan Committee shall from titoetime review the work and performance of eachh
appointee, and shall have the right to remove a sppointee from his position at any time, withwithout notice
Any person, group of persons or entity may semvyaore than one fiduciary capacity.

10.6 “ Plan Accounting” The Plan Committee shall maintain accurate andlddteecords of Participar
and Accounts established under the Plan and oéedlipts, disbursements, transfers and other ttosa concernin
the Plan. Such Accounts, books and records rgldliareto shall be open at all reasonable timaagpection an
audit by the Board of Directors and by personsgiegied thereby.

10.7 “ Plan to Comply with Law " The Plan Committee shall take all steps necessagpgure that the Pl
complies with applicable laws at all times. Theseps shall include such items as the preparatonfitng of all
documents and forms required by any government@&n@g maintaining of adequate Participantgcords
withholding of applicable taxes and filing of akquired tax forms and returns; recording and trassion of al
notices required to be given to Participants arar tBeneficiaries; the receipt and disseminatibnequired, of a
reports and information received from the Compamd doing such other acts necessary for the admnaitis of the
Plan. The Plan Committee shall keep a record lobfaits proceedings and acts and shall keep ahdwooks c
account, records and other data as may be necdssahe proper administration of the Plan. ThanPCommitte
shall notify the Company upon its request of anyoadaken by it, and when required, shall notify ather intereste
person or persons.

10.8 * Claims and Appeals Procedures; Consistent Applicatn of Procedures Required” Upor
application for benefits made by a Participant en&iciary, the Plan Committee shall determinelater than 90 da
after receipt of the claim, whether or not the esme@pplied for shall be denied either in wholdropart and so noti
the applicant in writing. If benefits applied fare denied either in whole or in part, the follogviprovisions she
govern:

(@) Notice of Denial. The Plan Committee, upon its denial of a clamnldenefits under the Pl:
shall provide the applicant with the aforesaid tgrtnotice of such denial setting forth:
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(i) the specific reason for the deni
(i) specific reference to pertinent Plan provisionsruptich the denial is base

(i)  a description of any additional material or infotrma necessary for the claimant
perfect the claim; and

(iv) an explanation of the claimé¢s right with respect to the claims review procedat
provided in subsection (b) of this Section.

(b) Claims Review. Every claimant with respect to whom a claim enigd shall, upon writte
notice of such denial, have the right in the pemddch expires 60 days after receipt by the claihdrthe aforesa
written notice of denial to:

0] request a review of the denial of benefits by wnttnotice delivered to the P
Committee;

(i) review pertinent documents; a
(i)  submit issues and comments in writi

(c) Decision on Review. The Plan Committee, upon receipt of a requestdaiew submitted k
the claimant in accordance with subsection (b)|l slmduct a review of its decision, and provide taimant witl
written notice of the decision reached by the Rtamimmittee setting forth the specific reasons fa decision ar
specific references to the provisions of the Plponuwhich the decision on review is based. Suditeshall b
delivered to the claimant not later than 60 day®Wang the receipt of the claimamstrequest, or, in the event that
Plan Committee shall determine that a hearing ésled, no later than 120 days following the recefsuch request.

The Plan Committee shall establish and consistebty procedures hereunder.

10.9 * Modification of Eligibility Rules " Notwithstanding anything to the contrary in the rRldhe
Compensation Committee shall be authorized to ngatiié eligibility requirements and rescind the iblility of any
Participant if necessary to ensure that the Plaasnaintained primarily for the purpose of provgliadditiona
benefits to a select group of management or higbigpensated employees under ERISA.

ARTICLE XI

Miscellaneous Provisions

11.1 *“ No Assignment” Neither the Participant, his Beneficiary, nor tegdl representative shall have
rights to commute, sell, assign, transfer or otleewconvey, or hypothecate or pledge, the righteimeive an
payments hereunder, which payments and the righgseto are expressly declared to be nonassignaid
nontransferable except by will or
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the laws of descent and distribution. Any attetopdssign or transfer the right to payments of @ shall b
void and have no effect.

11.2 “ All Benefits Before Payment Subject to Compar’s Creditors " The assets from whi
Participants’benefits shall be paid shall at all times be subjedhe claims of the creditors of the Companyobs
payment to a Participant and a Participant shallehao right, claim or interest in any assets ashich sucl
Participant’s account is deemed to be investededtited under the Plan.

11.3 “ Plan Amendment or Termination” The Plan may be amended, modified, or terminatetth&yBoar:
of Directors or the Compensation Committee in iée sdiscretion at any time and from time to timeoyded
however, that no such amendment, modification.eanination shall reduce the value of benefits ¢esdunder th
Plan prior to such amendment, modification or teation, provided such benefits remain riorfeitable a
determined by the terms of the Plan immediatelprpto such amendment, modification or terminatiow sucl
benefits are subject to the claims of the Compaasgditors as described in Article 1X hereof.

11.4 *“ Benefits Under This Plan Are Additional to Other Benefits or Pay” It is expressly understood &
agreed that the payments made in accordance wetiPldn are in addition to any other benefits or pensation t
which a Participant may be entitled or for whichrhay be eligible, whether funded or unfunded, gsoam of hi
employment by the Company.

11.5 *“ Company to Withhold Taxes” The Company shall deduct from each payment undeiPtan th
amount of any tax (whether federal, state or lawabme taxes, Social Security taxes or Medicaregpxequired L
any governmental authority to be withheld and pawér by the Company to such governmental authdatythe
account of the person entitled to such distribution

11.6 “ Distributions Not Compensation for Purposes of AnyOther Plan " Distributions from this Ple
shall not be considered wages, salaries or compensander any other employee benefit plan spomsan
maintained by the Company or a Subsidiary.

11.7 *“ No Promise of Employment” No provision of this Plan shall be construed t@eifin any manner t|
existing rights of the Company to suspend, terneinatter, modify, whether or not for cause, the leympen
relationship between the Participant and the Compan

11.8 *“Applicable Law " To the extent state law is not preempted by ERI®B#, Plan, and all its rigk
under it, shall be governed and construed in aerurel with the laws of the State of Tennessee.

11.9 *“ Binding Affects on Assigns and Successo” This Plan shall be binding upon the Company
assigns, and any successor which shall succeedbgtasitially all of its assets and business throsgje of assei
merger, consolidation or acquisition.

11.10 “ Titles Do Not Prevail” The titles to the Sections of this Plan are inctudely for ease of use and
not terms of the Plan and shall not prevail overabtual provisions of the Plan.
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11.11 “ Electronic Administration ” Notwithstanding anything to the contrary in the rRlahe Pla
Committee may announce from time to time that Bigeint enrollments, Participant elections, and atitmer aspect «
plan administration may be made by telephonic bewoglectronic means rather than in paper form.

11.12 “ Construction ”.

(@) The Plan is created for the exclusive benefit ofpleiyees of the Company and its Subsidic
and their Beneficiaries, and the Plan and any TAgeement shall be interpreted and administered manne
consistent with their being an unfunded deferreghpensation plan maintained for a select group afiagament ¢
highly compensated employees (sometimes referrad to“top-hat” plan) described in ERISA Sectio%(2), 301(a)
(3) and 401(a)(1) and a nonqualified deferred carmeggon plan which complies with the requirementsCode
Section 409A. If the fund is maintained pursuanad fTrust Agreement, it is intended to be a grattet, of which th
Company is the grantor, within the meaning of subga part I, subchapter J, chapter 1, subtitlefAhe Code, ar
shall be construed accordingly.

(b) In determining separation from service for purpostshe Plan and Code Section 409A,
Company, the Employer and each of the following itess entities or other organizations (whether ot
incorporated) which during the relevant periodresated (but only for the portion of the period seated and for tt
purpose and to the extent required to be so treatedl be treated as single employer:

0] Any corporation which is a member of a controlledup of corporations (as definec
Section 414(b) of the Code) which includes the Exygt, and

(i) Any trade or business (whether or not incorporatelich is under common control
defined in Section 414(c) of the Code) with the Hoyer.
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IN WITNESS WHEREOF, this amendment and restaterakttie Plan has been executed on théhZQay o
October, 2004, but effective as of November 1, 2004

DOLLAR GENERAL CORPORATION

By: /s/ Jeffrey R. Rice
Its:  Vice President, Human Resources

ATTEST:

/sl Brenda M. Mosley

-21-



DOLLAR GENERAL CORPORATION
DEFERRED COMPENSATION PLAN
FOR NON-EMPLOYEE DIRECTORS

(As Amended and Restated Effective November 1, 2004

ARTICLE |

Purpose and Adoption of Plans

1.1  “ Introduction " Dollar General Corporation (tF*Compan™) previously established and maintai
the Dollar General Corporation Deferred Compensddian for Non-Employee Directors (the “PlanBffective as ¢
November 1, 2004, the Company hereby amends atategshe plan document of the Plan, provided, hewehat i
this amendment and restatement does not comply @atte Section 409A in any manner, the provisions(g)sc
complying shall not be effective until amended toc®mply (which amendment may be retroactive to é¢hien
permitted under Code Section 409A).

1.2  * Rights of Directors” The rights and benefits, if any, of a Director wlaggrvice terminated before
after the effective date of this amendment andatestent shall be determined in accordance witlptbeisions of th
Plan provided herein, provided, however, that trsér@l be no change in the form or manner of bé&nefipay statt
on November 1, 2004.

1.3 “ Purpose of Plan” The purpose of the Plan is to provide each Direafitih an opportunity to def
some or all of the Director’'s Fees as a meanswihgdor retirement or other purposes.

ARTICLE Il

Definitions

For purposes of the Plan, the following terms shalle the following meanings unless a different mveg i<
plainly required by the context. The words in thasculine gender shall include the feminine andaregenders ar
words in the singular shall include the plural aatds in the plural shall include the singular.

2.1 “ Accounts” shall mean the account or accounts establishednanttained by the Plan Committee
bookkeeping purposes to reflect the interest otdidtpant in the Plan, as described below. Theodats shall k
bookkeeping entries only and shall be utilized Iyades devices for the measurement and determinafitime amoun
to be paid to a Participant or Beneficiary undex Blan. Any Account balance for one or more periothy b
separately accounted for in subaccounts for argoredetermined by the Plan Committee.

2.2 “ Beneficiary ” shall mean any person, estate, trust or organizarditled to receive any paym
under the Plan upon the death of a Participante Hérticipant shall designate his beneficiary darm provided b
the Plan Committee.

2.3 " Board” shall mean the Board of Directors of the Compi
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2.4  * Change in Control” means the happening of any of the followi

(&  Any person or entity, including “groug” as defined in Section 13(d)(3) of the Exchange
other than the Company or a whotiysned subsidiary thereof or any employee benedih pif the Company or any
its subsidiaries, becomes the beneficial ownehef@ompanys securities having 35% or more of the combinethyg
power of the then outstanding securities of the Gamy that may be cast for the election of directdrhe Compan
(other than as a result of an issuance of secwuritigated by the Company in the ordinary coursbusiness);

(b)  As the result of, or in connection with, any cashder or exchange offer, merger or o
business combination, sales of assets or contektetion, or any combination of the foregoing teai®ns, less thar
majority of the combined voting power of the tharistanding securities of the Company or any suocessporatiol
or entity entitled to vote generally in the elentiof the directors of the Company or such othepamation or entit
after such transaction are held in the aggregathdyolders of the Comparsysecurities entitled to vote generall
the election of directors of the Company immedjagglor to such transaction; or

(© During any period of two consecutive years, indiNts who at the beginning of any such pe
constitute the Board cease for any reason to ¢otestat least a majority thereof, unless the edactor the nominatic
for election by the Company’shareholders, of each director of the Comparsy &tected during such period \
approved by a vote of at least twhords of the directors of the Company then stillbffice who were directors of t
Company at the beginning of any such period.

25 * Code” shall mean the Internal Revenue Code of 1986, asdme may be amended from tim
time, or the corresponding section of any subsegleernal Revenue Code, and, to the extent nobnsister
therewith, regulations issued thereunder.

2.6 “ Company” shall mean Dollar General Corporation, a Tennessggoration with principal offices
Goodlettsville, Tennessee.

2.7 “ Deferral Election ” shall mean a Participamst'written election to defer a portion of his Feasspan
to Article IV.

2.8 " Director ” shall mean any n-employee director of the Compat

29 * ERISA " shall mean the Employee Retirement Income Secéwatyof 1974, as the same may

amended from time to time, or the correspondingice®f any subsequent legislation which repla¢eand, to th
extent not inconsistent therewith, the regulatisssed thereunder.

2.10 “ Exchange Act” shall mean the Securities Exchange Act of 1934nasnded

2.11 * Fees” shall mean the annual retainer, meeting and othes, fas well as any per diem compens
for special assignments, earned by a Director fosérvice as a member of the Board or a comniitterof during
Plan Year or portion thereof.
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2.12 “ Investment Reques!’ shall mean a Participe’s written request to have his Accounts deemed
invested pursuant to Article VII.

2.13 * Participant ” shall mean a Director or former Director who mesdtof the conditions of eligibilit
under Section 3.1 and who patrticipates in the Platcordance with Article IV.

2.14 *“ Plan " shall mean this Dollar General Corporation Defer@ampensation Plan for N-Employet
Directors, as reflected in this Plan document.

2.15 * Plan Committee” shall mean the Compensation Committee of the Boaehother committee that
appointed by the Compensation Committee to sertieeaBlan Committee, subject to the provisionsedti®on 10.1.

2.16 “ Plan Year” shall mean

0] For periods beginning before February 1, 2004, ie consecutive month peri
commencing each February 1st and ending on theldgsof January next following;

(i) For the period beginning on February 1, 2004, tle cbnsecutive month peri
commencing on February 1st and ending on the &sbtiDecember next following; and

(i)  For periods beginning on or after January 1, 2006, 12 consecutive month per
commencing each January 1st and ending on thddgstf December next following.

2.17 * Termination " means retirement from the Board or other separdtoin service of a Director (with
the meaning of Code Section 409A(a)(2)(A)(i)) faryaother reason other than Total and Permanentblitgaor
death.

2.18 *“ Total and Permanent Disability ” shall mean the inability to engage in any subséhrgainfu
activity by reason of any medically determinablggibal or mental impairment that can be expectegsalt in deat
or to be of continuous period of not less than Iéhtins, as evidenced by qualification for disabilitgome benefii
under the federal Social Security system.

2.19 “Trust Agreement ”: The agreement, if any, by and between the Compadyaay trustee unc
which assets pertaining to the Plan, if any, isntaaned. If assets pertaining to the Plan are tamed pursuant to
Trust Agreement, such Trust Agreement is intendeldet a grantor trust (sometimes referred to aghbi taust), o
which the Company is the grantor, within the megroh subpart E, part I, subchapter J, chapter ftitd1 A of the
Code.
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ARTICLE Il
Eligibility
3.1  “ Eligibility Rules ” Any Director of the Company shall be eligible totpapate in the Plar

ARTICLE IV

Deferral of Fees under the Plan

4.1 “ Fees Which May Be Deferrec”

(&)  Subject to Section 4.1(b), a Participant may dledefer all or any portion of his Fet

(b) Notwithstanding the provisions of Section 4.1(d)e tPlan Committee or its delegate 1
establish lower deferral limits for any Particip&ot Participants) as it deems necessary or adei$edm time to time
Any affected Participants will be notified of sulchver deferral limits by the Plan Committee (ar dielegate).

4.2 * Establishment of Account” An Account shall be established for each Partidigan the Pla
Committee as of the effective date of such Paditijs initial Deferral Election. The ParticipastAccount shall k
credited at least monthly with amounts that a Pigdnt has deferred under Section 4.1.

4.3  “ Deferral Election Form " A Participant shall complete a Deferral Electiomiowhich shall be mau
in writing on a form prescribed by the Plan Comegtt The initial Deferral Election form shall state

(@) That the Participant wishes to make an electiatefer the receipt of all or a portion of his Fe
(b) The percentage of such elective deferral, congistéh the provisions of Section 4.

(c) Subject to the provisions of Sections 4.5 and 4 Article VIII, the form of any distributic
from the Plan, which election may in the discretminthe Plan Committee be made on a Plan Year (dtipte
prospectivePlan Years) by Plan Year (or multiple prospectidanPYears) basis and/or separately for diffe
Accounts and/or contributions thereto;

(d) That the deferral is to termination of service aBigector (provided, however, that upon
Participant’s unforeseeable emergency, amountsréefenay be paid pursuant to Section 4.5(b)); and

(e) Such other information that the Plan Committedtdrdiscretion determines to be necessa
advisable to administer deferral elections hereunde
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4.4  “ Making and Modifying Deferral Elections ”

@) Except as provided in Section 4.4(b), a Deferrackbn for a Plan Year must be filed or
before the last day of the Plan Year immediategceding the Plan Year to which the Deferral Electelates in ord
to be effective for Fees earned in that Plan Year.

(b)  With respect to Directo’ Fees payable for all or any portion of a Plan Yafser a persc's
initial election to the office of Director of theoBpany, any such person wishing to participatdh@Rlan may file
proper Deferral Election within 30 days after electto office. Any Deferral Election shall be effeve upon filing o
as soon as possible thereafter with respect to Seeh earned subsequent to filing.

(c) An effective Deferral Election may not be revokednoodified (except as to changes in
designation of Beneficiary and as otherwise stagr@in) with respect to Fees payable for a Plarr ¥e@ortion of
Plan Year for which the Deferral Election is effeet A Deferral Election shall apply only for suBtan Year, unle:
the Plan Committee in its sole discretion waivesrggquirement for an annual election form (thenetaking Deferre
Elections evergreen until changed or revoked)orhter to defer a portion of his Fees for a subsetgBé&an Year,
Director must make a new Deferral Election in adeoice with this Section.

(d)  The termination of participation in the Plan shadt affect amounts previously deferred by
Participant under the Plan.

(e) It is intended that all Deferral Elections and niimwditions thereto will comply with tf
requirements of Code Section 409A. The Plan Cotemis authorized to adopt rules or regulationsreieknecessa
or appropriate in connection therewith to antiagpanhd/or comply the requirements of Code Sectid@A4@cluding
any transition or grandfather rules thereundem)this regard the Committee is expressly authoriaguermit electior
prior to January 1, 2005 on such basis as it demogssary or appropriate.

45 “ In-Service Distributions and Election Form Procedure?”

(@) A Participant may not elect to receive a “tigpecific” inservice distribution of vested amot
credited to his Account.

(b) A Participant who is a Director may request to nee@an“unforeseeable emergency hard”
in-service lump sum distribution of vested amountditee to his Account in the event he has an unéwabl
emergency hardship. Upon a finding by the Plan @dtee that the Participant has an unforeseeablerganc
hardship, the Plan Committee (in its sole discrgtimay authorize the payment of all or a part Blaticipants veste
Account in the form of a lump sum distribution prto his Termination or other cessation of sernaseDirector. An
such written request must set forth the circum&anconstituting such unforeseeable emergency hprt
Notwithstanding the foregoing, the Plan Committessy not direct payment of any amounts creditedhéoAccount ¢
a Participant to the extent that such unforeseeshkrgency hardship is or may be relieved (i) thhoreimburseme
or compensation by insurance or otherwise or {fi)liQuidation of the Participard’ assets, to the extent that ¢
liquidation would itself not cause severe finantiatdship. Any distribution

-5-




due to unforeseeable emergency hardship shall lmmlpermitted to the extent reasonably need
satisfy such hardship plus amounts necessary tdg@s reasonably anticipated as a result of theillition, an
shall be made in the sole discretion of the Plam@dtee, both with respect to the determinationtcas/hether a
unforeseeable emergency hardship exists and aketarount distributable. In all cases, the requems an
standards set forth in Code Section 409A will gavére determinations of a Participaneligibility for and th
amount of any distributions under this Sectionld).5(For purposes hereof, “unforeseeable emergeaship’mean:
as a severe financibhrdship of the Participant resulting from an #ser accident of the Participant, the Particig
spouse, or the Participant's dependent (as defin€&bde Section 152(a)), loss of the Participapitsperty due t
casualty (including the need to rebuild a homeofeihg damage to a home not otherwise covered byebamer’
insurance, e.g., as a result of a natural disasiegther similar extraordinary and unforeseeableumstances arisi
as a result of events beyond the control of thédhaant.

(c) In-service distributions shall be made in the manescdbed in Section 8.

4.6 “ Amending the Deferral Election to Change Form of Datribution at Termination Not Permitted ”
A Participant may not change his elected or deftarlin of the distribution of his existing Accourd be made .
Termination. The foregoing is not intended to indmew and different elections on a prospectiasib for amoun
earned in a subsequent Plan Year to the extentifp@dnunder Section 4.3. Form of payment electioneffect ot
November 1, 2004 shall continue to apply to all duat balances attributable to deferrals (and egsnthereon) fc
periods prior to January 1, 2005 and, unless otiserdetermined by the Plan Committee (e.g., by fieng Plan Yea
by Plan Year elections effective prospectively)Diferral Elections made on or after November D420

ARTICLE V

Change in Control

5.1 * Change in Control ” Notwithstanding any provision of this Plan to thentrary, in the event of
Change in Control, each Participant shall receivaatomatic lump sum distribution of his entire Aant not late
than 15 days after the date of the “Change in @fntbut in no event earlier than the earliest time piea for
payment assuming compliance with Code Section 4@94\, if the Change in Control is not a changteownershi
or effective control of the Company, or in the ovalgp of a substantial portion of the Company, imitthe meanin
of Code Section 409A). In addition, the Companyligieemburse a Director for the legal fees and eygas incurred
the Director is required to seek to obtain or ecdoany right to distribution pursuant to this Saati Notwithstandin
any provision of this Plan to the contrary, theimigbn of the term “Change in Controfind this Section may not
amended after a “Change in Control” occurs withthatwritten consent of a majority in number of Rias.
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ARTICLE VI

Vesting

6.1 “ Vesting” Amounts credited to a Particip’s Account, along with any earnings thereon, shaliubly
vested at all times.

ARTICLE VI

Investments
7.1 “In General”

(@) The Plan Committee shall determine the investm@tibons available under the Plan and
procedures for making Investment Requests therefdueh investment options and procedures may &eged by th
Plan Committee at any time and from time to timiée Plan Committee may provide for suspension gfiavestmer
option as it deems appropriate at any time.

(b)  The Accounts of each Participant shall be crediedf the last day of each calendar month
the deemed investment gains and losses based hp@ctount value as of the first day of the calemdanth, or on
more frequent basis as determined by the Plan Cteeni Unless otherwise provided by the Plan Cotamitth
Company will pay for general Plan administrativepexses, although the Plan Committee could diremit tthes
expenses be charged to Participaat£ounts as a Plan administrative expense anddheenin which such expen
are charged.

(c) A Participant shall request how his Accounts arented to be invested by completing
Investment Request. Such Investment Request lshatlade in writing in accordance with procedurgsldished b
the Plan Committee. Any Investment Request madacoordance with this Section 7.1 shall continukeas thi
Participant changes the Investment Request unaéePlan in accordance with procedures establishethé Plai
Committee.

(d) Deemed elections made under this Plan and purdgamsin Investment Request shall
applicable only with respect to this Plan and Inwvest Requests and changes thereto requested Pathepant she
be effective prospectively only. The Plan Comneittehall be authorized to permit more frequent chaniy
investment options to be effective on such dates fwall specify. The Plan Committee shall coasidn Investme
Request, but is not obligated to follow such regues

(e) In connection with investment option changes effecNovember 1, 2004 and any subseq
change in investment options under the Plan (windifiegeason of changes effected in the investmptibios unde
the Plan by the Plan Committee or otherwise), ttaan Eommittee may establish such blackout periogherod:
during which Investment Requests and Plan disiobstwill be suspended and may provide for such pimap of
Account balances from old investment options to mewestment options and/or such Participant chuiith respec
thereto as its deems appropriate.
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() Effective January 1, 2005, no amount attributablart Account balance deemed to be inve
in a Company stock investment option shall be feansd by Investment Request to an investment pptiber tha
the Company stock investment option, and no amatinbutable to an Account balance deemed to besited in a
investment option other than a Company stock imrest option shall be transferred by Investment Refjto th
Company stock investment option.

(9) Company Common Stock acquired by the Plan foridigion or investment purposes may
acquired on the open market, in private transastmrdirectly from the Company as determined indble discretio
of the Plan Committee, provided that acquisitiorsrf the Company are approved by the Board of Dorscor it
Compensation Committee. Fractional shares of Caojn@mmmon Stock disposed of by the Plan may beodisp o
the open market, in private transactions or diyeitdim the Company as determined in the sole diseref the Pla
Committee. Company Common Stock acquired or dexpdsy the Plan on the open market shall be acquir
disposed of based on such procedures and staratarday be determined by the Plan Committee. Coyn@ammol
Stock acquired by the Plan in private transactmndirectly from the Company shall be acquiredrfot more than
fair market value as determined by the Plan ConemittCompany Common Stock disposed of by the Plamivate
transactions or directly from the Company shallisposed of for not less than its fair market vadsedetermined |
the Plan Committee.

7.2 " Gains Invested in Same Optior” Dividends, interest and other distributions cretlitgth respect t
any deemed investment election shall be deemed toviested in the same investment option.

7.3  “ Participant Reports on Account Values” At the end of each Plan Year (or on a more freqbast:
as determined by the Plan Committee), a report bbeatsued to each Participant who has an Accstating the vall
of such Account.

ARTICLE VI

Distribution of Accounts

8.1 “ Distribution on or after Termination

(@) For benefits payable from the Plan on or afterRbdicipan’s Termination, the Participant st
be entitled to receive the balance of his Accoontpprtions thereof) in one of the following forras elected by hi
pursuant to Section 4.3:

(1) A lump sum distribution

(i) Monthly installments payable over a 5, 10 or 15ryeeriod, determined by dividil
(A) the current balance in such Account by (B) tlugnber of installments in which distributions remé& be mad
(including the current distribution); or

(i) A combination of an initial lump sum distributiori a specified dollar amount and
remainder in monthly installments payable over a®bor 15 year period.
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(b) Notwithstanding the other provisions of this Planthe contrary, the Plan shall distribute
lump sum distribution any benefits payable to aiBigant from the Plan if the value of the Partanip's Account as ¢
the valuation date coincident with or next follogyilhis Termination is $25,000 (or any lesser amaaquired t
comply with the requirements of Code Section 400Aess.

(© If a Participant fails to specify a form of paymdbot if there is no validly executed form
payment elected by the Participant) for any portbhis Account, such portion of his Account shmldistributed in
lump sum distribution.

(d) Solely for purposes of this Section 8.1, prior tovember 1, 2004, payments of amo
deferred pursuant to a valid Deferral Election sbammence after a DirectarTermination (i) with respect to a lu
sum, on the February 1 of the year selected byrecir in his or her Deferral Election and (ii) witespect to annt
installments, on the February 1 of the first yehideferred payment selected by a Director in hisher Deferre
Election. Effective November 1, 2004, all disttilons shall commence in the August following théendar year i
which the Director’'s Termination occurs.

8.2 “ Distribution on Participant's Death” Upon the death of a Participant or a former Pauaict prior tc
the complete distribution of his Accounts (incluglirunless violative of the requirements of CodetiSec109A, the
Participant’s death subsequent to the Participaatemencement of payment under the Plan or afeePtrticipant
separation from service), the balance of his Actoshall be paid in a lump sum distribution to Beneficiary withir
60 days following the close of the calendar quamemwhich the Plan Committee is provided evidendeths
Participants death (or as soon as reasonably practicableafiteme In the event a beneficiary designationason file
with the Plan Committee or the Beneficiary is desegebor cannot be located, payment will be madbdaestate of tt
Participant or former Participant. Notwithstandihg foregoing, in the event of the death of aiBigent subseque
to the commencement of installment payments, kot po the completion of such payments and prioNewember 1]
2004, the installment payments shall continue dral $e paid to the Beneficiary as if the Partiajphad not diec
provided, however, that if the Beneficiary is astror estate, the remaining benefits shall be paid lump sur
distribution.

8.3 “ Change of Beneficiary Permitted” A Participan's beneficiary designation may be changed b
Participant or former Participant at any time withthe consent of the Participant’s prior namedeBierary.

8.4  “ Distribution on Total and Permanent Disability ” Upon the Total and Permanent Disability
Participant or former Participant (including, urdesiolative of the requirements of Code Section AlO%he
Participant’s Total and Permanent Disability sulbser to the Participars’commencement of payment under the
or after the Participard’separation from service) on or after Novemb&(0D4, the balance of his Accounts sha
paid in a lump sum distribution to him. Paymentsde pursuant to this Section 8.4 shall commendeairw80 day
following the close of the calendar quarter in whibe Plan Committee receives notification of tie¢edmination c
disability by the Social Security Administratiornr @s soon as reasonably practicable thereafter).
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8.5  “ Correction of Erroneous Credits or Payments” The Company intends only to credit amounts
Participants Account and distribute benefits to which Partais are entitled under the Plan. If the Plan Citee
discovers that an amount was or was not appropriaetedited to a Participarst’Account(s), the Plan Committee s
take any steps necessary to adjust the Particgpakttount(s) to correct the error, including anuatipent fo
earnings, if applicable. If the Plan Committeeedaitines that a Participant is entitled to a bertbét is greater th:
the benefit that has been or is being distributethé Participant, then the Plan Committee shallstduture benef
payments, or make a lump sum distribution, if appede, of any additional benefit. If the Plantdizutes a benefit -
a Participant and the Plan Committee determingsthigaParticipant was not entitled to receive sbehefit, then th
Plan Committee shall take reasonable steps to eecbe total amount of the additional benefit frima individual t
whom the amounts were distributed. The Plan Cotemimay, in its sole discretion, reduce subsegpayient
from the Plan to a Participant, if any, until suche as the full amount of the additional paymess been returned
the Company. At its discretion, the Plan Committesy also require that the Participant return thditeonal paymer
immediately or over a period of time. If the Pl@@mmittee elects to reduce a Participsrgubsequent bene
payment(s), the Plan Committee shall provide th&idaant with notice of such reduction and thesss therefor.

8.6 “ Medium of Distribution " Effective January 1, 2005, distributions attriblgalo an Account balan
deemed to be invested in a Company stock investmoption shall be made in whole shares of Compangk
(rounded to the next lowest whole share) and, enctise of a lump sum distribution or the last iiment distribution
cash in lieu of any fractional share (where the Gany does not issue fractional shares); and didioibs attributabl
to an Account balance deemed to be invested imasiment option other than a Company stock investraptior
shall be made in cash.

ARTICLE IX

Nature of Company Obligation and Participant Interest

9.1 * In General ” A Participant, his Beneficiary, and any other parso persons having or claiming
right to payments under the Plan shall rely sotalythe unsecured promise of the Company set fatkim, an
nothing in this Plan or any Trust Agreement shalcbnstrued to give a Participant, Beneficiaryamy other person
persons any right, title, interest, or claim intorany specified assets, fund, reserve, accourgraperty of any kin
whatsoever owned by the Company or in which it rhaye any right, title or interest now or in theui; but
Participant shall have the right to enforce hisnclagainst the Company in the same manner as agcured credito

9.2 “ Benefits Payable from General Assets of Compar” All amounts paid under the Plan shall be
in cash or Company stock from the general assetiseo€Company (including, where applicable, any sas$ets he
pursuant to a Trust Agreement). Benefits shalldblected on the accounting records of the Comgartyshall not b
construed to create, or require the creation tijst, custodial or escrow accounting. Nothingtaored in this Plan
any Trust Agreement, and no action taken pursuatitd provisions of this Plan or any Trust Agreetmshall creat
or be construed to create a trust or fiduciaryti@hahip of any kind
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between the Company and a Participant, Benefi@dagny other person. Neither the Participant, Berey,
nor any other person shall acquire any interesttgrehan that of an unsecured creditor.

9.3 “ Other Benefit Programs” Any benefits payable under the Plan shall be inddeet of and i
addition to any other benefits or compensationnyf sort payable to or on behalf of the Participamder or pursua
to any other plan or program sponsored by the Comnfi its Directors generally.

ARTICLE X

Administration of the Plan

10.1 “In General” The Plan Committee shall be responsible for thegdradministration of the Plan. 1
members of the Plan Committee, if not the Compémsalommittee, shall be appointed by and may beovweth by
the Compensation Committee, in each case by writtgice delivered to the Plan Committee membere Phai
Committee may select a chairman and may selectietaey (who may, but need not, be a member ofPiae
Committee) to keep its records or to assist ith@ dlischarge of its duties. A majority of the memsobof the Pla
Committee shall constitute a quorum for the tratisa®f business at any meeting. Any determinatioaction of th
Plan Committee may be made or taken by a majofitth® members present at any meeting thereof, trowi ¢
meeting by resolution or written memorandum coredirm by a majority of members. Meetings may bé&l
electronically.

10.2 “ No Special Compensation for Committe€’ No member of the Plan Committee shall receive
compensation from the Plan for his service.

10.3 *“ Powers of the Committee” The Plan Committee shall administer the Plan iroetance with it
terms and shall have all powers necessary or apptedo carry out the provisions of the Plan.shall be the so
interpreter of the Plan provisions and shall debeenall questions arising in the administrationerpretation an
application of the Plan. The Plan Committee sdallermine a persos’eligibility for participation in the Plan,
Participants right to benefits from the Plan, the amount of benefit due and the manner in which any benefio ibe
paid by the Plan. It will construe the Plan, sypghy omissions, reconcile any differences andrdete all factue
issues that relate to the Plan. Any such detetmimdy the Plan Committee shall be conclusive bimdling on al
persons. It may adopt any procedure or adminig&raégulation as it deems necessary or desirabléhé conduct
its affairs and appropriate administration of tHanP The Plan Committee may appoint and retaidicemproviders
including accountants, counsel, actuaries, spstsaind other persons as it deems necessary aaldlesn connectic
with the administration of this Plan, and shalklhe agent for the service of process.

10.4 *“Expenses of Committee Reimburse” The Plan Committee shall be reimbursed by the Compa
all reasonable expenses incurred by it in thelként of its duties. Such expenses shall inclamg expenses incide
to its functioning, including, but not limited tfges
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of accountants, counsel, actuaries, and otherapssj and other costs of administering the Plan.

10.5 * Appointment of Agents” The Plan Committee is responsible for the daily iadstration of the Plai
It may appoint other persons or entities to penfany of its fiduciary or other functions as requirby the terms
the Plan. The Plan Committee and any such apgoimsey employ advisors and other persons necessalgsoabl
to help it carry out its duties, including theispective fiduciary duties; provided, however, thay trustee appoint
in connection with the Plan shall be appointed g may be removed by the Compensation Committéerghan th
Plan Committee. The Plan Committee shall from titnetime review the work and performance of eachh
appointee, and shall have the right to remove a sppointee from his position at any time, withwithout notice
Any person, group of persons or entity may semvyaore than one fiduciary capacity.

10.6 “Plan Accounting” The Plan Committee shall maintain accurate andlddteecords of Participar
and Accounts established under the Plan and oéedlipts, disbursements, transfers and other thosa concernin
the Plan. Such Accounts, books and records rgldliareto shall be open at all reasonable timaagpection an
audit by the Board of Directors and by personsgiegied thereby.

10.7 *“Plan to Comply with Law " The Plan Committee shall take all steps necessagpdure that the Pl
complies with applicable laws at all times. Theseps shall include such items as the preparationfitng of all
documents and forms required by any government@&n@g maintaining of adequate Participantgcords
withholding of applicable taxes and filing of akquired tax forms and returns; recording and trassion of al
notices required to be given to Participants arar tBeneficiaries; the receipt and disseminatibnequired, of a
reports and information received from the Compamgd doing such other acts necessary for the admaitias of the
Plan. The Plan Committee shall keep a record lobfaits proceedings and acts and shall keep ahgwooks c
account, records and other data as may be necdssahe proper administration of the Plan. ThanPCommitte
shall notify the Company upon its request of anyoadaken by it, and when required, shall notifyy ather intereste
person or persons.

ARTICLE XI

Miscellaneous Provisions

11.1  “No Assignment” Neither the Participant, his Beneficiary, nor tegdl representative shall have
rights to commute, sell, assign, transfer or otleewconvey, or hypothecate or pledge, the righteimeive an
payments hereunder, which payments and the righgseto are expressly declared to be nonassignaid
nontransferable except by will or the laws of des@nd distribution. Any attempt to assign or #fan the right t
payments of this Plan shall be void and have neceff

11.2 “ All Benefits Before Payment Subject to Compar’'s Creditors " The assets from whi
Participants’benefits shall be paid shall at all times be subjedhe claims of the creditors of the Companyobs
payment to a Participant and a Participant shak mo right,
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claim or interest in any assets as to which suchidjEnt’s account is deemed to be invested or creditedr
the Plan.

11.3 “ Plan Amendment or Termination” The Plan may be amended, modified, or terminatethé&yBoar:
of Directors or the Compensation Committee in i¢e sdiscretion at any time and from time to timeowded
however, that no such amendment, modification.eanination shall reduce the value of benefits ¢esdunder th
Plan prior to such amendment, modification or teation, provided such benefits remain riorfeitable a
determined by the terms of the Plan immediatelprpto such amendment, modification or terminatiowl aucl
benefits are subject to the claims of the Compaaongditors as described in Article 1X hereof.

11.4 “ Benefits Under This Plan Are Additional to Other Benefits or Pay” It is expressly understood &
agreed that the payments made in accordance vétildn are in addition to any other benefits or mensation t
which a Participant may be entitled or for whichrhay be eligible, whether funded or unfunded, ysoam of hi
service to the Company.

11.5 “ Company to Withhold Taxes” The Company shall deduct from each payment undeiPthn th
amount of any tax (whether federal, state or lacadme taxes, Social Security taxes or Medicaredpxequired k
any governmental authority to be withheld and pawér by the Company to such governmental authdatythe
account of the person entitled to such distribution

11.6 “ Distributions Not Compensation for Purposes of AnyOther Plan ” Distributions from this Ple
shall not be considered wages, salaries or compensaamder any other plan or program sponsored @intained b
the Company or a subsidiary.

11.7 * Applicable Law " To the extent state law is not preempted by ERI®&, Plan, and all its rigr
under it, shall be governed and construed in aeeme with the laws of the State of Tennessee.

11.8 “ Binding Affects on Assigns and Successo” This Plan shall be binding upon the Company
assigns, and any successor which shall succeedbsiasitially all of its assets and business throsagjk of asse!
merger, consolidation or acquisition.

11.9 “ Titles Do Not Prevail” The titles to the Sections of this Plan are inctudely for ease of use and
not terms of the Plan and shall not prevail overabtual provisions of the Plan.

11.10 * Electronic Administration ” Notwithstanding anything to the contrary in the rRlahe Pla
Committee may announce from time to time that Bigeint enrollments, Participant elections, and atitmer aspect «
plan administration may be made by telephonic bewoglectronic means rather than in paper form.

11.11 “ Construction ”.

(@) The Plan is created for the exclusive benefit aeBtors of the Company and their Beneficia
and the Plan and any Trust Agreement shall bepgreéeed and administered in a manner consistenttivitin being a
unfunded deferred compensation plan
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exempt from ERISA and a nonqualified deferred camspéon plan which complies with 1
requirements of Code Section 409A. If the fundnaintained pursuant to a Trust Agreement, it isrided to be
grantor trust, of which the Company is the grantathin the meaning of subpart E, part |, subchapgtechapter :
subtitle A of the Code, and shall be construed @ogly.

(b) In determining separation from service for purpostshe Plan and Code Section 409A,
Company and each of the following business entdresther organizations (whether or not incorpatatehich during
the relevant period is treated (but only for thetipa of the period so treated and for the purpase to the exte
required to be so treated) shall be treated asesamgployer:

0] Any corporation which is a member of a controlledup of corporations (as definec
Section 414(b) of the Code) which includes the Exygt, and

(i) Any trade or business (whether or not incorporatelich is under common control
defined in Section 414(c) of the Code) with the Hoyer.
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IN WITNESS WHEREOF, this amendment and restateroétite Plan has been executed on théhZEy o
October, 2004, but effective as of November 1, 2004

DOLLAR GENERAL CORPORATION

By: /s/ Jeffrey R. Rice
Its:  Vice President, Human Resources

ATTEST:

/sl Brenda M. Mosley
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BANK OF AMERICA CENTER
1111 EAST MAIN STREET
RICHMOND, VIRGINIA 23219
www.troutmansanders.com
TELEPHONE: 804-697-1200
FACSIMILE: 804-697-1339

MAILING ADDRESS
P.0. BOX 1122
RICHMOND, VIRGINIA 23218-1122

October 29, 2004

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Dollar General Corporation
Registration Statement on Form S-8 and
Post-Effective Amendment No. 1 to Registration Statment on Form S-8

Ladies and Gentlemen:

We have acted as counsel for Dollar General Cotjporaa Tennessee corporation (the “Companyi),
connection with the proposed registration underSbeurities Act of 1933, as amended, of (i) $40iomlof unsecure
obligations of the Company (“Executive Plan Obligas”) to pay deferred compensation in accordance withethma:
and conditions of the Compamsy’'CDP/SERP Plan, as amended and restated effddtvember 1, 2004 (il
“Executive Plan”) and $4 million of unsecured ohbligns of the Company (“Directors Plan Obligatioastl togethe
with Executive Plan Obligations, the “Obligationst) pay deferred compensation in accordance withi¢has an
conditions of the Company’s Deferred Compensatitan For NonEmployee Directors, as amended and res
effective November 1, 2004 (the “Directors Plaaf)d (ii) 650,000 shares of the common stock, parev&0.50 pe
share, of the Company (the “Common Stockl)ich may be acquired for the benefit of particiggapursuant to tt
Executive Plan (the “Executive Plan Sharesiid 250,000 shares of Common Stock which may bair@chjfor the
benefit of participants pursuant to the DirectdiemnRthe “Directors Plan Shareahd together with the Executive F
Shares, the “Plan Shares”T.he Company contemplates that the only Plan Sharé& acquired for the benefit
participants in the Executive Plan and the Directlan (together, the “Plansijill be shares acquired for the ben
of such participants through opemarket purchases. Absent further authorizatiorthgy Board of Directors of tl
Company, no Plan Shares will be issued by the Casnfmaparticipants in the Plans.
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We have assisted in the preparation of the combRegistration Statement on Form S-8 and Edfeetive
Amendment No. 1 to Registration Statement on For&h(Sommission File No. 3393309) proposed to be filed
the Company with the Securities and Exchange Cogiomsfor the registration of the Obligations thaaymbe
assumed, and Plan Shares that may be acquiredligerdd to participants, under the Plans (tlRe(istratiol
Statement”).

We also have examined each of the Plans and cdxtaks and records of the Company and have madh
other investigations as we have deemed necessapyifposes of this opinion. In such examinatiomeshave assum
the genuineness of all signatures on all originratwinents, the authenticity of all documents suleditio us &
originals, the conformity to original documents af copies submitted to us, the authenticity of treginals o
documents submitted to us as copies and the dwritexe and delivery of all documents where due aien anc
delivery are prerequisite to the effectivenessabter

Based upon and subject to the foregoing, we atbeobpinion that the Obligations have been dulyhauitec
and, when accrued for the account of participamthé Plans in accordance with the terms of theaRhaill be valic
and binding obligations of the Company, enforceablaccordance with the terms of the Plans excegndorcemel
thereof may be limited by applicable bankruptcysoiwency, reorganization, moratorium and other Isimiaws
relating to or affecting creditors' rights generaind general principles of equity, whether suclforeement i
considered in a proceeding at law or in equity.

In expressing the opinion set forth above, we aepassing on the laws of any jurisdiction otheanttthe
federal laws of the United States of America anel ldlws of the State of Tennessee, and as to ttee tatly with
respect to the Tennessee Rwofit Business Corporation Act, as well as apjtlieaprovisions of the Tennes:
Constitution and reported judicial decisions inteting these laws.

This opinion is limited to the matters expresslyned on herein, and no opinion may be implied denmec
beyond those expressly stated. This opinion islesed as of the date hereof, and we make no ukdegtanc
expressly disclaim any duty to supplement or updath opinion, if, after the date hereof, factsiccumstances cor
to our attention or changes in the law occur whdohld affect such opinion. This opinion is beingnished to yo
solely for your benefit in connection with the tsations contemplated by the Plans and, exceptmesssly set fori
below, is not to be used, circulated, quoted oemtise referred to for any other purpose without uor expres
written consent and may not be relied upon by dahgrgoerson without our express written consent.
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We consent to the filing of this opinion as an éxio the Registration Statement.
Very truly yours,

/sl TROUTMAN SANDERS LLP



CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference irs tRiegistration Statement on Form S-8 and Effsietive
Amendment No. 1 to the Registration Statement (F&@ No. 3333309) pertaining to the Dollar Gene
Corporation CDP/SERP Plan and this Registratiote8tant on Form 8-pertaining to the Dollar General Corpora
Deferred Compensation Plan for NBmployee Directors of our report dated March 110£&0with respect to ti
consolidated financial statements of Dollar Gen€aiporation included in its Annual Report (FormKYfor the yea
ended January 30, 2004, filed with the SecuritresEExchange Commission.

/sl Ernst & Young LLP

Nashville, Tennesse
October 26, 2004



