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REGISTRATION STATEMENT
UNDER THE SECURITIESACT OF 1933
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UNDER THE SECURITIESACT OF 1933
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(State or Other Jurisdiction of
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Susan S. Lanigan
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100 Mission Ridge
Goodlettsville, Tennessee 37072
(615) 855-4000

(Name, Address and Telephone Number, including &ede, of Agent for Service)

CALCULATION OF REGISTRATION FEE

_ Proposed Maximum
Proposed Maximum Agoregate Offering Amount of

Title of Securities _Amounttobe "oty price Per . \mour
Share(3) Price(3) Registration Fee

tobe Registered  Registered(1)(2)

Common Stock, par20,000,000 share $18.35 $367,000,000 $29,727.00

value $.50 per sha

(1) Plus such indeterminate number of additional shasesay be required to cover antidilutive adjustimemder the 1998 Stock Incentive Plan (the “Plan”)

(2) Dollar General Corporation (the “Company”gypiously registered 7,500,000 shares for issuancgugnt to the Plan on Form S-8 (Registration N@- 89448) filed with
the Securities and Exchange Commission on Septe?ihdi998, and paid a registration fee of $59,0 hitonnection therewith. Subsequent to thedilifi that registratio
statement, the Company declared a 5 for 4 stodk sgdulting in an additional 1,875,000 sharesarized for issuance pursuant to the Plan. The Goryip shareholders
also subsequently approved amendments to the Rafurther increased the amount of shares augmbfiar issuance pursuant to the Plan by an aggred&0 million
shares. This Registration Statement is being fileuant to General Instruction E. of Form S-8mister all such additional shares for issuanceyant to the Plan. No

additional filing fee is due, however, for the 158700 additional shares available for issuancerasut of the stock split.
(3) Computed pursuant to Rule 457(h) of the S&esrAct of 1933, as amended, solely for the pugprfsdetermining the amount of the registration feesed upon the average



of the high and low prices reported for the Compsu@ommon Stock on the New York Stock Exchange Ghbaated Tape on June 3, 2003 (U.S. $18.35).

The undersigned Registrant hereby files this Reggieh Statement on Form&fthe "Registration Statement") to regi:
an additional 20,000,000 shares of Dollar Geneasp@ration (the "Registrant” or the "Company") coomstock, $0.50 par
value (the "Common Stock"), for issuance undeb#ar General Corporation 1998 Stock IncentivenRtae "Plan™). Pursuant
to General Instruction E of Form&-the Registrant hereby incorporates by referasdéfully set forth herein the contents of
Registration Statement on Form S-8 (Registration3®8-09448) filed by the Registrant with the Sé@s and Exchange
Commission on September 25, 1998, and amends sgiktRition Statement to reflect the additionalh,800 shares of
Common Stock available for issuance pursuant taeims of the Plan as a result of the five for fstack split that occurred
subsequent to the filing of such Registration Statet.

PART I
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 6. Indemnification of Directors and Officers

The Tennessee Business Corporation Act ("TBCA"pvedl a Tennessee corporation's charter to contginoaisior
eliminating or limiting, with certain exceptionghet personal liability of a director to the corpawator its shareholders 1
monetary damages for breach of the direstéiduciary duty as a director. Under the TBCATennessee business corpore
may not eliminate or limit director monetary lidatyil for (i) breaches of the directar'duty of loyalty to the corporation or
shareholders; (ii) acts or omissions not in godthfar involving intentional misconduct or a knowiwiolation of law; or (iii
unlawful dividends, stock repurchases or redemptidinis provision also may not limit a direcwtiability for violation of, o
otherwise relieve a corporation or its directomnirthe necessity of complying with, federal or ests¢curities laws, or affect 1
availability of nonmonetary remedies such as injunctive relief orissgmn. The Registrant's charter contains a prawistating
that directors shall not be personally liable foormatary damage to the corporation or its sharehgldexcept to the exte
required by the TBCA.

The Tennessee Business Corporation Act (the "TB@Adyides that a corporation may indemnify anyt®firectors
and officers against liability incurred in contien with a proceeding if (a) such person actedadnd faith; (b) in the case of
conduct in an official capacity with the corption, he reasonably believed such conduct wasertorporation's best interests;
(c) in all other cases, he reasonably beliefiatihis conduct was at least not opposed to thertesests of the corporation; ¢
(d) in connection with any criminal proceeding, lsgerson had no reasonable cause to believe hikicbwas unlawful. In
actions brought by or in the right of the corparatihowever, the TBCA provides that no indemnifwatmay be made if the
director or officer was adjudged to be liable te thorporation. The TBCA also provides that inreeetion with any proceeding
charging improper personal benefit to an officedimector, no indemnification may be made if suéficer or director is
adjudged liable on the basis that such personaftiermas improperly received. In cases where fhectbr or officer is wholly
successful, on the merits or otherwise, in themkdeof any proceeding instigated because of Higostatus as a director or
officer of a corporation, the TBCA mandates that ¢brporation indemnify the director or officer ags reasonable expenses
incurred in the proceeding. The TBCA provides thhaburt of competent jurisdiction, unless the coation's charter provides
otherwise, upon application, may order that arceffor director be indemnified for reasonable egpsrif, in consideration of ¢
relevant circumstances, the court determines tiat sdividual is fairly and reasonably entitledndemnification,
notwithstanding the fact that (a) such officer wedtor was adjudged liable to the corporation pra@ceeding by or in the right
the corporation; (b) such officer or director wagualged liable on the basis that personal benefg improperly received by hi
or (c) such officer or director breached his dutgare to the corporation.

The Registrant's Charter and Bylaws provide thatRegistrant shall indemnify its directors andoeffs to the fullest
extent permitted by applicable law. The RegistsaBylaws provide further that the Registrant shdilance expenses to each
director and officer of the Registrant to the fttent allowed by the laws of the State of Tennedseth as now in effect and as
hereafter adopted. Under the Registrant's ChangBylaws, such indemnification and advanceméakpenses provisions are
not exclusive of any other right that a directooéiicer may have or acquire both as to actionigndn her official capacity and as
to action in another capacity. The Registrantdwels that its Charter and Bylaw provisions are sy to attract and retain
qualified persons as directors and officers.

The Registrant has in effect a directors' and effitliability insurance policy that provides coage for its directors and
officers. Under this policy, the insurer agreepag, subject to certain exclusions, for any claiade against a director or offic
of the Registrant for a wrongful act by such dioedr officer, but only if and to the extent sudhedtor or officer becomes
legally obligated to pay such claim, or incurs airtcosts in defending such claim.

Item 8. Exhibits



See Exhibit Index on page 4 hereof.
SIGNATURES

The Registrant . Pursuant to the requirements of the Securitig=s0A1933, the Registrant certifies that it hassmnabl
grounds to believe that it meets all of the requiats for filing on Form S-8 and has duly causésl Registration Statement to
be signed on its behalf by the undersigned, theéoedmly authorized, in the City of Goodlettsvillgtate of Tennessee, on the 6th
day of June, 2003.

DOLLAR GENERAL COPORATION

By: /s/ David A. Perdue

David A. Perdue
Chairman and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&933, this Registration Statement has been diggyehe following
persons in the capacities and on the dates indicate

Signature Capacity Date
Chairman and Chief Executive Officer June 6, 2003
/sl David A. Perdue (Principal Executive Officer)

David A. Perdue

Executive Vice President and Chief June 6, 2003

/sl James J. Hagan Financial Officer (Principal Financial and
James J. Hagan Chief Accounting Officer)

* Director *
David L. Beré

* Director *
Dennis C. Bottorff

* Director *
Barbara L. Bowles

* Director *
James L. Clayton

* Director *
Reginald D. Dickson

* Director *
E. Gordon Gee
John B. Holland Director *

* Director *




Barbara M. Knuckles

* Director *
James D. Robbins

* Director *
David M. Wilds

* Director *
William S. Wire, Il
* By: /s/ Susan S. Lanigan Attorney-in-Fact June 6, 2003

Susan S. Lanigan
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4.1 Dollar General Corporation 1998 Stock Incenfilan (As Amended and Restated
Effective as of June 2, 2003).
4.2 Sections 7, 8, 9, 10 and 12 of the Dollar Ga&n@éorporation Charter, as amended

(incorporated by reference to the Company’s CurRayort on Form 8-K filed
with the SEC on February 29, 2000).

4.3 Dollar General Corporation Bylaws (incorpodaby reference to the Company’s
Quarterly Report on Form 10-Q for the quarter enfledust 2, 2002, filed with the
SEC on August 28, 2002).

4.4 Rights Agreement dated as of February 29, 208@veen Dollar General
Corporation and Registrar and Transfer Company(parated by reference to the
Company’s Current Report on Form 8-K filed with ®EC on February 29, 2000).

5 Opinion of Dinsmore & Shohl LLP.
23.1 Consent of Ernst & Young LLP.
23.2 Consent of Dinsmore & Shohl LLP (includedEixhibit 5).

24 Power of Attorney.



DOLLAR GENERAL CORPORATION
1998 STOCK INCENTIVE PLAN
(As Amended and Restated Effective as of June @320

SECTION 1. Purpose; DefinitionsThe purpose of the Dollar General Corporatiof8L8tock Incentive Ple
(the “ Plan”) is to enable Dollar General Corporation (thedr@oration”) to attract, retain and reward key employees
of and consultants to the Corporation and its Slidnses and Affiliates, and directors who are neba@mployees of
the Corporation, and to strengthen the mutualitytdrests between such key employees, consul@amisgirectors by
awarding such key employees, consultants, andtdineperformance-based stock incentives and/or etipaity
interests or equity-based incentives in the Copmraas well as performance-based incentives payaltash. The
provisions of the Plan are intended to satisfyrdgiirements of Section 16(b) of the Exchange &wtl shall be
interpreted in a manner consistent with the requénets thereof, as now or hereafter construed,graerd, and applie
by regulations, rulings, and cases. The Plarsis @ésigned so that awards granted hereunder eddnccomply with
the requirements for “performance-based” compensatnder Section 162(m) of the Code may comply wiith
requirements. The creation and implementatiomefRlan will not diminish or prejudice other comgation plans or
programs approved from time to time by the Board.

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

A. “ Affiliate " means any entity other than the Corporation anfutssidiaries that is designai
by the Board as a participating employer undePda®, provided that the Corporation directly oriiadtly owns at
least 20% of the combined voting power of all atsssf stock of such entity or at least 20% of tivaership interests
in such entity.

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

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

D. “ Change in Contrc” has the meaning provided in Section 9(b) of tha f

E. “ Change in Control Pric” has the meaning provided in Section 9(d) of the

F. “ Common Stocl” means the Corporati’s Common Stock, $.50 par value per sh

G. “ Code” means the Internal Revenue Code of 1986, as amératedime to time, and ar

successor thereto.
H. “ Committee” means the Committee referred to in Section 2 oPtha.

l. “ Corporatior” means Dollar General Corporation, a corporatiomoized under the laws of 1
State of Tennessee, or any successor corporation.

J. “ Disability ” means disability as determined under the Corpar's Group Long Tern
Disability Insurance Plan.

K. “ Dividend Equivalent” means an amount equal to the cash dividends paigeb@orporatiol
upon one share of Common Stock for each Restridtedor property distributions awarded to a Paptit in
accordance with Section 7 or 8 of the Plan.

L. “ Early Retiremen” means retirement, for purposes of this Plan wighetkpress consent of t
Corporation at or before the time of such retiretngom active employment with the Corporation amy
Subsidiary or Affiliate prior to age 65, in acconda with any applicable early retirement policytioeé
Corporation then in effect or as may be approvethbyCommittee.




M. “ Effective Date” has the meaning provided in Section 13 of the F

N. “ Exchange Ac” means the Securities Exchange Act of 1934, as agdefindm time to time
and any successor thereto.

0. “ Fair Market Value’” means with respect to the Common Stock, as of amgnglate or date:
unless otherwise determined by the Committee irddaith, the reported closing price of a share ofm@on
Stock on the NYSE or such other market or exchasgs the principal trading market for the Commeock,
or, if no such sale of a share of Common Stockp®rted on NYSE or other exchange or principalitigd
market on such date, the fair market value of assbhCommon Stock as determined by the Commitiee i
good faith.

P. “ Incentive Stock Optio” means any Stock Option intended to be and desidjratar
“Incentive Stock Option” within the meaning of Sect422 of the Code.

Q. “ Immediate Family’ means any child, stepchild, grandchild, parenppeent, grandparer
spouse, sibling, mother-in-law, father-in-law, sofaw, daughter-in-law, brother-in-law, or sistarlaw, and
shall include adoptive relationships.

R. “ Non-Employee Directo” means a member of the Board who is a-Employee Directo
within the meaning of Rule 16b-3(b)(3) promulgatedier the Exchange Act and an outside directorimvitie
meaning of Treasury Regulation Sec. 162-27(e)(@npitgated under the Code.

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

T. “ Normal Retiremen” means retirement from active employment with thepGration and an
Subsidiary or Affiliate on or after age 65.

U. “NYSE” means the New York Stock Exchan

V. “ Qutside Directo” means a member of the Board who is not an officenaployee of th
Corporation or any Subsidiary or Affiliate of th@@oration.

W. “ Qutside Director Optio” means an award to an Outside Director under Se8tionbelow.

X. “ Qutside Director Restricted Unit Awa” means an award to an Outside Director ul
Section 8(c) below.

Y. “ Performance Goa” means performance goals based on one or more tiltbwing criteria:
(1) pre-tax income or after-tax income; j mperating cash flow; (ili operating profit; (V) return on equity,
assets, capital, or investment;  @arnings or book value per share; | sales or revenues; ( Jioperating
expenses; (\vi) Common Stock price appreciation; and J implementation, management, or completion of
critical projects or processes. Where applicable Performance Goals may be expressed in terasamhing
a specified level of the particular criteria or ettainment of a percentage increase or decredbe particular
criteria, and may be applied to one or more ofGbeporation or any Subsidiary, or a division oastgic
business unit of the Corporation, or may be apphetthe performance of the Corporation relativa tonarket
index, a group of other companies, or a combinatieneof, all as determined by the Committee. The
Performance Goals may include a threshold levekoformance below which no payment will be maden(r
vesting will occur), levels of performance at whigecified payments will be made (or specified ingsivill
occur), and a maximum level of performance abovielvho additional payment will be made (or at whiigh
vesting will occur). Each of the foregoing Perfamie Goals shall be determined, to the extentagige, in
accordance with generally accepted accounting iptesand shall be subject to certification by @G@nmittee




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

AA. *“ Restricted Stoc” means an award of shares of Common Stock thabjedito restriction:
under Section 7 of the Plan.

BB. “Restricted Unit means the right to receive, pursuant to the Rlae, share of Common Stock
at the end of a specified period of time, whiclntig subject to forfeiture in accordance with 88t or 8 of
the Plan.

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

DD. “ Retiremen” means Normal or Early Retireme

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

FF. “ Stock Appreciation Rigl” means the right pursuant to an award granted UBelgtion €
below to surrender to the Corporation all (or aipaj of a Stock Option in exchange for an amouwqutas to
the difference between | the Fair Market Value, as of the date such S@pkon (or such portion thereof) is
surrendered, of the shares of Common Stock cousretich Stock Option (or such portion thereof) jaci)
where applicable, to the pricing provisions in 88t6(b)(ii), and (i) the aggregate exercise price of such
Stock Option (or such portion thereof).

GG. *“ Stock Optiori or “ Option” means any option to purchase shares of CommarkSto
(including Restricted Stock, if the Committee stedines) granted pursuant to Section 5 below.

HH. “ Subsidiary” means any corporation (other than the Corporatioah unbroken chain ¢
corporations beginning with the Corporation if ea€lthe corporations (other than the last corporain the
unbroken chain) owns stock possessing 50% or nfdreedotal combined voting power of all classestoick
in one of the other corporations in the chain.

SECTION 2. _Administration Except as provided below, the Plan shall be attared by a Committee of
not less than two Non-Employee Directors, who shalappointed by the Board and who shall servieeapleasure of
the Board. The functions of the Committee spediirethe Plan may be exercised by an existing Cdteenof the
Board composed exclusively of Non-Employee DirextofFhe initial Committee shall be the Corporatey€&nance
and Compensation Committee of the Board. In tlemethere are not at least two Non-Employee Dirsato the
Board, the Plan shall be administered by the Baadall references herein to the Committee shidt te the Board.

The Committee shall have the power to delegateoaityhto the Corporation’s Chief Executive Officer, to a
committee composed of executive officers of thepOaation, to grant, on behalf of the Committee, Naumalified
Stock Options exercisable at Fair Market Valuetendate of grant, subject to such guidelines a€tremittee may
determine from time to time; provided, however thiat options may only be granted pursuant to suchgabel
authority for the purposes specified by the Coneritivhich may include attracting new employees rdiwvg
outstanding performance, or retaining employees), the Committee shall specify the maximum numbeshares thi
may be granted for purposes of attracting any singlv employee at any specified level and the maximumber
that may be granted to any other employee for éngrgurpose, and (i)ia report of each grant of an option pursuant
to such delegated authority shall be presenteldei@bmmittee at the first meeting of the Commiftéeewing such
grant. Options granted pursuant to such delegat#tbrity in accordance herewith shall be deeneethe extent
permitted under applicable law, to have been gdabyethe Committee for all purposes under the Plan.

The Committee shall have authority to grant, punst@athe terms of the Plan, to officers, other keyployees
and consultants eligible under Section 4) Stock Options, (i) Stock Appreciation Rights, (i)iRestricted Stock,



and/or (liv) Restricted Units.

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

(@) to select the officers, key employees of and cdastd to the Corporation and its Subsidia
and Affiliates to whom Stock Options, Stock Appetmn Rights, Restricted Stock, and/or Restrictadd)
may from time to time be granted hereunder;

(b) to determine whether and to what extent IncentieelSOptions, No-Qualified Stock Options
Stock Appreciation Rights, Restricted Stock, an&estricted Units or any combination thereof, arbé
granted hereunder to one or more eligible persons;

(c) to determine the number of shares to be coverezhbly such award granted hereun

(d)  to determine the terms and conditions, not incéasisvith the terms of the Plan, of any aw
granted hereunder (including, but not limited ke share price and any restriction or limitatianay vesting
acceleration or waiver of forfeiture restrictiomgarding any Stock Option or other award and/ostiaes of
Common Stock relating thereto, based in each aaseich factors as the Committee shall determinies sole
discretion); and to amend or waive any such temascanditions to the extent permitted by Sectioméfeof;

(e)  to determine whether and under what circumstan&eek Option may be settled in cast
Restricted Stock under Section 5(I) or (m), asiapple, instead of Common Stock;

() to determine whether, to what extent, and und®at circumstances Option grants and/or other
awards under the Plan are to be made, and operatetandem basis vis-a-vis other awards unddrldme
and/or cash awards made outside of the Plan;

(9) to determine whether, to what extent, and umdet circumstances shares of Common Stock
and other amounts payable with respect to an awratdr this Plan shall be deferred either automitioa at
the election of the participant (including provigifor and determining the amount (if any) of angmed
earnings on any deferred amount during any defpenabd);

(h) to determine the terms, conditions, and restristiohany Performance Goals and the numb:
Options, Stock Appreciation Rights, shares of Rastl Stock, or Restricted Units subject thereto;

0] to determine whether to require payment of tax motding requirements in shares of Comn
Stock subject to the award; and

()] to impose any holding period required to satisfgttéa 16 under the Exchange A

The Committee shall have the authority to adoperahnd repeal such rules, guidelines, and pestic
governing the Plan as it shall, from time to tirdeem advisable; to interpret the terms and pravssad the Plan and
any award issued under the Plan (and any agreemsdatisig thereto); and to otherwise superviseattministration o
the Plan; and, except as expressly set forth hereatherwise required by law, all decisions magéhe Committee
pursuant to the provisions of the Plan shall beenadhe Committee’s sole discretion and shallibal fand binding
on all persons, including the Corporation and Blarticipants.

SECTION 3. Shares of Common Stock Subject to F. (a) As of the Effective Date, the aggregate nenuf
shares of Common Stock that may be issued undétl#imeshall be 29,375,000 shares. The sharesmfr@m Stock
issuable under the Plan may consist, in whole gait, of authorized and unissued shares or trgahiares. No
officer of the Corporation or other person whosmpensation may be subject to the limitations orudedility under
Section 162(m) of the Code shall be eligible teeree awards pursuant to this Plan relating to iress of 500,000




shares of Common Stock in any fiscal year (thectiSa 162(m) Maximuny).

(b) If any shares of Common Stock that have been opti@ease to be subject to a Stock Option, or il
shares of Common Stock that are subject to anyriBiest Stock granted hereunder are forfeited gadhe payment
of any dividends, if applicable, with respect telsishares of Common Stock, or if any shares of Com8tock that
are subject to any Restricted Units granted hereuaik forfeited, or any such award otherwise teateis without a
payment being made to the participant in the foff@@mmon Stock, such shares shall again be avaifabl
distribution in connection with future awards unttex Plan.

(c) In the event of any merger, reorganization, codstilbn, recapitalization, extraordinary cash diwidl¢
stock dividend, stock split or other change in cogpe structure affecting the Common Stock, an@pate
substitution or adjustment shall be made in theimam number of shares that may be awarded undd?lére in the
number and option price of shares subject to autistg Options granted under the Plan, in the Perdmice Goals, in
the number of shares underlying Outside DirectaiidDp and Outside Director Restricted Units to kented under
Section 8 hereof and in the number of Restrictedislutstanding, in the Section 162(m) Maximum, anthe
number of shares subject to other outstanding agnahted under the Plan as may be determineddpgrepriate b
the Committee, in its sole discretion, provided thea number of shares subject to any award shedlys be a whole
number. An adjusted option price shall also bel usaletermine the amount payable by the Corparatpon the
exercise of any Stock Appreciation Right associatgd any Stock Option.

SECTION 4. Eligibility . Officers, other key employees and Outside Daescof and consultants to t
Corporation and its Subsidiaries and Affiliates vélte responsible for or contribute to the managéngeowth and/or
profitability of the business of the Corporatiordfor its Subsidiaries and Affiliates are eligibtelte granted awards
under the Plan. Outside Directors are eligibleet®ive awards pursuant to Section 8 and not patsaany other
provisions of the Plan.

SECTION 5. Stock Options. Stock Options may be granted alone, in additomr in tandem with othe
awards granted under the Plan and/or cash awards cudside of the Plan. Any Stock Option grantedeu the Plan
shall be in such form as the Committee may fronetimtime approve.

Stock Options granted under the Plan may be oftywes: (i) Incentive Stock Options and ()iNon-
Qualified Stock Options. Incentive Stock Optionaynve granted only to individuals who are employeabe
Corporation or any Subsidiary of the Corporatidio Incentive Stock Option shall be granted on dowing the
tenth anniversary of the earlier of ( the effectiveness of the Plan or J the date of shareholder approval of the Plan

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

Options granted to officers, key employees, OutBigtectors and consultants under the Plan shadlibgect to
the following terms and conditions and shall cam&ich additional terms and conditions, not incstesit with the
terms of the Plan, as the Committee shall deenmatdsi

(@  Option Price. The option price per share of Common Stock pagable under a Stock Option shall
determined by the Committee at the time of granisball be not less than 100% (or, in the casenpfeanployee who
owns stock possessing more than 10% of the tomabowed voting power of all classes of stock of @wporation or
of any of its Subsidiaries, not less than 110%thefFair Market Value of the Common Stock at grdftcept as
provided in Section 3(c), the Committee shall reténthe power or authority to reduce, whether thhoamendment
or otherwise, the exercise price of any outstan@itagk Option without prior shareholder approval.

(b) Option Term The term of each Stock Option shall be fixedh®y Committee, but no Stock Option
(Incentive or Non-Qualified) shall be exercisablerenthan ten years (or, in the case of an emplayeeowns stock
possessing more than 10% of the total combinechgqtower of all classes of stock of the Corporatioany of its
Subsidiaries or parent corporations, no IncentteelSOption shall be exercisable more than fivergeafter the date



the Option is granted.

(c) Exercisability. Stock Options shall be exercisable at such tntanes and subject to such terms
conditions as shall be determined by the Commites after grant; provided however, that Stocki@ys shall have
minimum vesting period of six months from the datgrant. The Committee may provide that a Stopkié» shall
vest over a period of future service at a rate ifipdcat the time of grant, or that the Stock Optis exercisable only
installments. If the Committee provides, in itéesdiscretion, that any Stock Option is exercisaily in installments
the Committee may waive such installment exercisgipions at any time at or after grant, in whoteropart, based
on such factors as the Committee shall determints sole discretion.

(d) Method of Exercis.. Subject to whatever installment exercise resns apply under Section 5(
Stock Options may be exercised in whole or in pagny time during the option period, by giving tiemn notice of
exercise to the Corporation specifying the numlieshares to be purchased. As determined by then@ibee, in its
sole discretion, at or (except in the case of aertive Stock Option) after grant, payment in &ulin part may also t
made in the form of shares of Common Stock alreadyed by the optionee or, in the case of a Non-ifpe@IStock
Option, shares of Restricted Stock or (to the exdpproved by the Committee prior to April 9, 208Bares subject to
such Option or another award hereunder (in each cased at the Fair Market Value of the Commorcistn the
date the Option is exercised). If payment of thereise price is made in part or in full with Comm®8tock, the
Committee may award to the employee a new Stoclo®pd replace the Common Stock which was surredietf
payment of the option exercise price of a Non-QiealiStock Option is made in whole or in part ie form of
Restricted Stock, such Restricted Stock (and apkacement shares relating thereto) shall remaibéprestricted in
accordance with the original terms of the Restd&éck award in question, and any additional Com&imck
received upon the exercise shall be subject tgdhee forfeiture restrictions, unless otherwise rdgteed by the
Committee, in its sole discretion, at or after grado shares of Common Stock shall be issued fultipayment
therefor (either by check, note, or such otherimsent as the Committee may accept) has been nfatdeptionee
shall generally have the rights to dividends oeotiights of a shareholder with respect to shaubgest to the Option
when the optionee has given written notice of egerdas paid in full for such shares, and, if esged, has given the
representation described in Section 12(a).

(e)  Transferability of Option. No Nor-Qualified Stock Option shall be transferable by dp&onee
without the prior written consent of the Committeber than () transfers by the Optionee to a member of hiseor h
Immediate Family or a trust for the benefit of tionee or a member of his or her Immediate Faroily
(ii) transfers by will or by the laws of descent argdribution or pursuant to a qualified domestiatelns order. No
Incentive Stock Option shall be transferable bydpgonee otherwise than by will or by the lawslescent and
distribution and all Incentive Stock Options shmlexercisable, during the optionee’s lifetime ydn} the optionee.

() Bonus for Taxes In the case of a Non-Qualified Stock Option woationee who elects to make a
disqualifying disposition (as defined in Sectior2¢(1) of the Code) of Common Stock acquired pamsto the
exercise of an Incentive Stock Option, the Commaitteits discretion may award at the time of g@nthereafter the
right to receive upon exercise of such Stock Opai@ash bonus calculated to pay part or all oféderal and state, if
any, income tax incurred by the optionee upon sxercise.

() Termination by Deat. Subject to Section 5(k), if an optiors employment by the Corporation
any Subsidiary or (except in the case of an Ingerfiitock Option) Affiliate terminates by reasordefth, any Stock
Option held by such optionee may thereafter beotseul, to the extent such option was exercisaltleeatime of deat
or on such accelerated basis as the Committee etayngine at or after grant (or as may be determmedcordance
with procedures established by the Committee) bydbal representative of the estate or by thetdegaf the optione
under the will of the optionee, for a period ofd@ryears (or such other period as the Committeespegify at or afte
grant) from the date of such death or until thei@tjon of the stated term of such Stock Optioniclbver period is
the shorter.

(h) Termination by Reason of Disabili. Subject to Section 5(k), if an optior's employment by th
Corporation and any Subsidiary or (except in theeaaf an Incentive Stock Option) Affiliate termieatby reason of




Disability, any Stock Option held by such optiomeay thereafter be exercised by the optionee, to the
extent it was exercisable at the time of termimatio (except in the case of an Incentive Stock@pton such
accelerated basis as the Committee may determuoreadtier grant (or, except in the case of an itigcerStock Option,
as may be determined in accordance with procedistablished by the Committee), for a period of three years (or
such other period as the Committee may specify after grant) from the date of such terminatiorewiployment or
until the expiration of the stated term of suchc&©@ption, whichever period is the shorter, inthse of a Non-
Qualified Stock Option and (Jione year from the date of termination of emplogitrag until the expiration of the
stated term of such Stock Option, whichever pelaghorter, in the case of an Incentive Stock @ptwovided
however, that, if the optionee dies within the pérspecified in () above (or other such period as the Committed
specify at or after grant), any unexercised Nonifled Stock Option held by such optionee shallrédadter be
exercisable to the extent to which it was exerdesabthe time of death for a period of twelve nisnfrom the date of
such death or until the expiration of the statethtef such Stock Option, whichever period is shorte the event of
termination of employment by reason of Disabilifygan Incentive Stock Option is exercised afterélpiration of the
exercise period applicable to Incentive Stock Qjdut before the expiration of any period thatuld@pply if such
Stock Option were a Non-Qualified Stock Option,ls@tock Option will thereafter be treated as a uralified
Stock Option.

0] Termination by Reason of Retirem¢«. Subject to Section 5(k), if an optior s employment by th
Corporation and any Subsidiary or (except in theeaaf an Incentive Stock Option) Affiliate termieatby reason of
Normal or Early Retirement, any Stock Option hejdshch optionee may thereafter be exercised bgphienee, tc
the extent it was exercisable at the time of suetir@nent or (except in the case of an IncentieelSOption) on suc
accelerated basis as the Committee may determureadtier grant (or, except in the case of an ItigerStock Option,
as may be determined in accordance with procedisteblished by the Committee), for a period of {hree years (or
such other period as the Committee may specify after grant) from the date of such terminatiorewiployment or
the expiration of the stated term of such Stockd@ptwvhichever period is the shorter, in the casa Mon-Qualified
Stock Option and () three months from the date of such terminatioaroployment or the expiration of the stated
term of such Stock Option, whichever period isgherter, in the event of an Incentive Stock Optmoyided
however, that, if the optionee dies within the pérspecified in () above (or other such period as the Committed
specify at or after grant), any unexercised Nonif}ed Stock Option held by such optionee shallrédadter be
exercisable to the extent to which it was exerdesabthe time of death for a period of twelve nisnfrom the date of
such death or until the expiration of the statethtef such Stock Option, whichever period is shorte the event of
termination of employment by reason of Retirem#éran Incentive Stock Option is exercised after éipiration of
the exercise period applicable to Incentive Stopkidds, but before the expiration of the period thiauld apply if
such Stock Option were a Non-Qualified Stock Optibe option will thereafter be treated as a Noralied Stock
Option.

()] Other Termination Subject to Section 5(k), unless otherwise detezthby the Committee (or
pursuant to procedures established by the Commdtes (except in the case of an Incentive Stopkdd) after
grant, if an optionee’s employment by the Corporaaind any Subsidiary or (except in the case dheentive Stock
Option) Affiliate is involuntarily terminated fomg reason other than death, Disability or Normatarly Retirement,
the Stock Option shall thereupon terminate, exttegdtsuch Stock Option may be exercised, to thengxitherwise
then exercisable, for the lesser of three montheebalance of such Stock Option’s term if theolomtary
termination is without Cause. For purposes of fi&, “Cause” means { ia felony conviction of a participant or the
failure of a participant to contest prosecutionddelony, or (i) a participant’s willful misconduct or dishonesty,
which is directly and materially harmful to the lmess or reputation of the Corporation or any Siibsy or Affiliate,
in each case as determined by the Committee, solésdirection. Unless otherwise determined leyGommittee, if
an optionee voluntarily terminates employment wiig Corporation and any Subsidiary or (except éndése of an
Incentive Stock Option) Affiliate (except for Digity, Normal or Early Retirement), the Stock Optishall thereupo
terminate; provided, however, that the Committegrant or (except in the case of an Incentive S@pkon)
thereafter may extend the exercise period in ftusison for the lesser of three months or the hadaof such Stock
Option’s term.

(k) Incentive Stock Option. Anything in the Plan to the contrary notwithstang, no term of this Pla




relating to Incentive Stock Options shall be intetpd, amended, or altered, nor shall any diseretio
authority granted under the Plan be so exerciseds $o disqualify the Plan under Section 422 efGlode, or, withot
the consent of the optionee(s) affected, to distyuahy Incentive Stock Option under such Secti@@.4No Incentive
Stock Option shall be granted to any participamteaurthe Plan if such grant would cause the aggedemit Market
Value (as of the date the Incentive Stock Optiograted) of the Common Stock with respect to whikthncentive
Stock Options are exercisable for the first timesbgh participant during any calendar year (untdeuah plans of th
Corporation and any Subsidiary) to exceed $100,0@0the extent permitted under Section 422 ofGbde or the
applicable regulations thereunder or any applichtilernal Revenue Service pronouncement:

(1) if ( x) a participar's employment is terminated by reason of death,diisg or Retirement an
(y) the portion of any Incentive Stock Option thadikerwise exercisable during the post-terminatienod
specified under Section 5(g), (h) or (i), appliedhaut regard to the $100,000 limitation contaime&ection
422(d) of the Code, is greater than the portiosuzh Option that is immediately exercisable aslacentive
Stock Option” during such post-termination periowier Section 422, such excess shall be treatedNas-a
Qualified Stock Option; and

(i) if the exercise of an Incentive Stock Option isederated by reason of a Change in Control,
portion of such Option that is not exercisablerasn@entive Stock Option by reason of the $100Ja@Qation
contained in Section 422(d) of the Code shall batéd as a Non-Qualified Stock Option.

()] Buyout Provision.. The Committee may at any time offer to buy auteg payment in cash, Comm
Stock, or Restricted Stock an Option previoushyntgd, based on such terms and conditions as therttea shall
establish and communicate to the optionee at the tihat such offer is made.

(m)  Settlement Provisior. If the option agreement so provides at grarfercept in the case of
Incentive Stock Option) is amended after grantmal to exercise to so provide (with the optiorsegdnsent), the
Committee may require that all or part of the shdoebe issued with respect to the spread valaa ekercised Optic
take the form of Restricted Stock, which shall bied on the date of exercise on the basis of dreMrarket Value
(as determined by the Committee) of such RestriStedk determined without regard to the forfeittgstrictions
involved.

(n) Performance and Other Conditicc. The Committee may condition the exercise of @pyion upon the
attainment of specified Performance Goals or di@etors as the Committee may determine, in its disleretion.
Unless specifically provided in the option agreatnany such conditional Option shall vest six nhsrprior to its
expiration if the conditions to exercise have marétofore been satisfied.

SECTION 6. Stock Appreciation Rights

€)) Grant and Exercis. Stock Appreciation Rights may be granted in goaofion with all or part of an
Stock Option granted under the Plan. In the caseNon-Qualified Stock Option, such rights may be grarditder ai
or after the time of the grant of such Stock Optidmthe case of an Incentive Stock Option, sughts may be
granted only at the time of the grant of such StOpkion. A Stock Appreciation Right or applicalplertion thereof
granted with respect to a given Stock Option dieathinate and no longer be exercisable upon timenation or
exercise of the related Stock Option, subject tthhqarovisions as the Committee may specify at gndrgire a Stock
Appreciation Right is granted with respect to e the full number of shares covered by a relS§tedk Option. A
Stock Appreciation Right may be exercised by amoge, subject to Section 6(b), in accordance thighprocedures
established by the Committee for such purpose.n$peh exercise, the optionee shall be entitleddeive an amou
determined in the manner prescribed in Section 68pck Options relating to exercised Stock Apjattiean Rights
shall no longer be exercisable to the extent tatre¢lated Stock Appreciation Rights have beencesent.

(b)  Terms and Condition. Stock Appreciation Rights shall be subject tohsterms and conditions, n
inconsistent with the provisions of the Plan, adldbe determined from time to time by the Comneifteicluding the
following:




(1) Stock Appreciation Rights shall be exercisable @tlguch time or times and to the extent
the Stock Options to which they relate shall ber@gable in accordance with the provisions of Sech and
this Section 6 of the Plan.

(i) Upon the exercise of a Stock Appreciation Rightpptionee shall be entitled to receive
amount in cash and/or shares of Common Stock @gwalue to the excess of the Fair Market Valuerod
share of Common Stock over the option price pereshpecified in the related Stock Option multipl®dthe
number of shares in respect of which the Stock Aption Right shall have been exercised, with the
Committee having the right to determine the fornp@yment. When payment is to be made in shares, th
number of shares to be paid shall be calculateti@basis of the Fair Market Value of the sharetherdate ¢
exercise. When payment is to be made in cash,auchunt shall be calculated on the basis of theNarket
Value of the Common Stock on the date of exercise.

(i)  Stock Appreciation Rights shall be transferableyavihen and to the extent that the underly
Stock Option would be transferable under Secti@) &f the Plan.

(iv)  Upon the exercise of a Stock Appreciation Righe, &#tock Option or part thereof to which si
Stock Appreciation Right is related shall be deemodaiave been exercised for the purpose of thédtion set
forth in Section 3 of the Plan on the number ofreb@f Common Stock to be issued under the Plan.

(v) The Committee, in its sole discretion, may alsovjgte that, in the event of a Change in Con
and/or a Potential Change in Control, the amoubgtpaid upon the exercise of a Stock Apprecidiimynt
shall be based on the Change in Control Pricegstilp such terms and conditions as the Commiteae m
specify at grant.

(vi)  The Committee may condition the exercise of anglSppreciation Right upon the attainms
of specified Performance Goals or other factothaCommittee may determine, in its sole discretion

SECTION 7. Restricted Stock and Restricted Ur.

(@  Administration. Shares of Restricted Stock or Restricted Unayg be issued either alone, in addit
to, or in tandem with other awards granted undeflan and/or cash awards made outside the Plae COmmittee
shall determine the eligible persons to whom, &edtitne or times at which, grants of Restrictectlstar Restricted
Units will be made, the number of shares of Re®ttiStock or Restricted Units to be awarded togargon, the price
(if any) to be paid by the recipient of Restric&tck (subject to Section 7(b)), the time or tima&kin which such
awards may be subject to forfeiture, and the asrens, restrictions and conditions of the awardsddition to those
set forth in Section 7(c). The Committee may cbodithe grant of Restricted Stock or Restrictedt$Japon the
attainment of specified Performance Goals or stiebrdactors as the Committee may determine, isdts discretior
The provisions of Restricted Stock or Restrictetdt @wards need not be the same with respect to regipient.

(b) Awards and Certificates for Restricted Stook &estricted Units The prospective recipient of a
Restricted Stock or Restricted Unit award shalllrote any rights with respect to such award, urdedsuntil such
recipient has executed an agreement evidencingwhed and has delivered a fully executed copy tifdcethe
Corporation, and has otherwise complied with thaliagble terms and conditions of such award.

(1) The purchase price for shares of Restricted Stbak be established by the Committee and
be zero.

(i) Awards of Restricted Stock or Restricted Units niesticcepted within a period of 60 days
such shorter period as the Committee may speciyaait) after the award date, by executing a ResttiStoc
Award Agreement or Restricted Stock Unit Award Agreent, as applicable, and paying whatever price (if
any) is required under Section 7(b)(i).



(i)  Each participant receiving a Restricted Stock aveaal be issued a stock certificate in res)
of such shares of Restricted Stock or shall hagh shares of Restricted Stock evidenced electriiyica
through a book entry transfer. Any such certicslhall be registered in the name of such partitif@ a
transferee permitted by Section 12(h) hereof),stradl bear an appropriate legend referring to ¢has,
conditions, and restrictions applicable to suchrawdn the event that certificates evidencing skaf
Restricted Stock are not issued and such awardsetdteelectronically, such shares shall be regisitar the
name of such participant (or a transferee permite8ection 12(h) hereof) and shall be subjecttmant
restrictions reflecting the terms, conditions, aestrictions applicable to such award.

(iv)  The Committee shall require that the stock cedtis evidencing shares of Restricted Stoc
held in custody by the Corporation until the resions thereon shall have lapsed, and that, asditean of
any Restricted Stock award, the participant shealehdelivered a stock power, endorsed in blanktirg] to the
shares of Common Stock covered by such award.

(v) In the case of an award of Restricted Unitsshares of Common Stock shall be issued at the
time an award is made, and the Corporation shabewequired to set aside a fund for the paymestich
award.

(vi)  The maximum number of shares eligible for issugnasuant to this Section 7 and Sectic
below shall be 4,000,000.

(© Restrictions and Conditior. Restricted Stock and Restricted Units awardedyant to this Section
shall be subject to the following restrictions aehditions:

(1) In accordance with the provisions of this Plan gredaward agreement, during a period se
the Committee commencing with the date of such d\{thie "Restriction Period"), the participant shrait be
permitted to sell, transfer, pledge, assign, oewntiise encumber shares of Restricted Stock or iReestrUnits
awarded under the Plan; provided however, that Restriction Period shall lapse no less than sirtimo
from the date of such award. Within these lintite Committee, in its sole discretion, may provialethe
lapse of such restrictions in installments and m@gelerate or waive such restrictions, in wholengrart,
based on service, the attainment of PerformancésGarasuch other factors or criteria as the Congaimay
determine in its sole discretion.

(i) Except as provided in this paragraph (ii) and ®eacfi(c)(i), the participant shall have, w
respect to the shares of Restricted Stock, ahefights of a shareholder of the Corporation,udiig the righ
to vote the shares, and the right to receive aslg davidends. The Committee, in its sole discretas
determined at the time of award, may permit or megilhe payment of cash dividends to be deferret] &the
Committee so determines, reinvested, subject tad®et2(e), in additional Restricted Stock to tixéeat
shares are available under Section 3, or othemgisgested. Pursuant to Section 3 above, stodietids
issued with respect to Restricted Stock shall éatéd as additional shares of Restricted Stoclatieasubject
to the same restrictions and other terms and dondithat apply to the shares with respect to whiath
dividends are issued. If the Committee so detezgjithe award agreement may also impose restisatiorithe
right to vote and the right to receive dividend#$e recipient of an award of Restricted Units shatlhave an
right, in respect of Restricted Units awarded panguo the Plan, to vote on any matter submitteiti¢o
shareholders of the Corporation until such timéhasshares of Common Stock attributable to suclrieesl
Units have been issued. At the discretion of then@ittee, the recipient’s Restricted Unit accoualyrbe
credited with Dividend Equivalents during the Riesion Period. At the discretion of the Committ€®ayidend
Equivalents may be credited in the form of cashdiitional Restricted Units.

(i)  Subject to the applicable provisions of the awayegtament and this Section 7, upon termina
of a participant's employment with the Corporatma any Subsidiary or Affiliate for any reason dgrthe
Restriction Period, all shares of Restricted St all Restricted Units still subject to restoctiwill vest, or



be forfeited, in accordance with the terms and tmms$ established by the Committee at or
grant.

(iv)  If and when the Restriction Period expires withayrior forfeiture of the Restricted Sto
subject to such Restriction Period, certificatesafio appropriate number of unrestricted shares sbal
delivered to the participant (or a transferee pgeaiby Section 12(h) hereof) promptly. Upon tieske of the
Restriction Period with respect to any Restrictestdwithout a prior forfeiture of such Restrictedits, the
Corporation shall deliver to the participant, og fharticipant’'s beneficiary or estate, as the casg be, one
share of Common Stock for each Restricted Unibasghich restrictions have lapsed and any Dividend
Equivalents credited with respect to such Restfitirits; provided that any fractional shares of Common
Stock to be delivered in respect of a Restricted bhrrelated Dividend Equivalent shall be setiledash
based on the Fair Market Value on the date therieResh Period lapsed with respect to the relatedtRcted
Unit or Dividend Equivalent. The Committee mayjtsisole discretion, elect to pay cash or parh sl part
Common Stock in lieu of delivering only Common $tod he amount of such cash payment for each sifare
Common Stock to which a participant is entitledlish@ equal to the Fair Market Value of the Comn&tack
on the date on which the Restriction Period lapgitl respect to the related Restricted Unit.

(d) Minimum Value Provision. In order to better ensure that award paymeritsalfy reflect the
performance of the Corporation and service of gmtigpant, the Committee may provide, in its stikcretion, for a
tandem performance-based or other award designgubi@antee a minimum value, payable in cash or Cam®tock
to the recipient of a Restricted Stock or Restddiait award, subject to such performance, futergise, deferral, ar
other terms and conditions as may be specifiethéyCommittee.

SECTION 8. Awards to Outside Directol. (a) The provisions of this Section 8 shall apmhyy to awards t
Outside Directors in accordance with this SectiorTBe Committee shall have no authority to deteathe timing of
or the terms or conditions of any award under 8@stion 8. No awards shall be made hereunderawétds are no
longer made pursuant to the 1995 Outside Dire@twsk Option Plan. Following approval of this Anded and
Restated 1998 Stock Incentive Plan by a majorithhefvotes cast by the holders of the Corporati@Q@simon Stock,
no additional awards of Non-Qualified Stock Optishsll be made to Outside Directors pursuant tdi&@e8(b).

(b) Outside Director Stock Optiot

(1) A Non-Qualified Stock Option will be awardeéreunder pursuant to the following formula:
Each Outside Director shall receive an annual Rodified Stock Option for the purchase of sharfes o
Common Stock determined by dividing (i) the anmeghiner for an Outside Director (determined with
reference to the rate of annual retainer in efbecthe date the Non-Qualified Stock Option is gedipby (ii)
the Fair Market Value of a share of Common Stockhendate of the grant, multiplying the result (tumtient)
by three, rounding the resulting number of shapetuhe nearest whole share. In the event anid@uts
Director serves as Chairman of the Board, the plidtiin the preceding sentence shall be fouran bf three.
The exercise price of each Non-Qualified Stocki@pgranted hereunder shall be the Fair Market ¥ alu
the date of grant.

(i) Each Outside Director Option shall vest and becerecisable on the first anniversary of
date of grant if the grantee is still a memberef Board on such date, but shall not be exercidsitae such
date except as provided in Section 9.

(i)  No Outside Director Option shall be exercisablempto vesting. Each Outside Director Opt
shall expire, if unexercised, on the tenth annaeref the date of grant. The exercise price mapdid in
cash or in shares of Common Stock, including shair€ommon Stock subject to the Outside Directoti@p

(iv)  Outside Director Options shall not be transferatitbout the prior written consent of the Boz
other than (i) transfers by the optionee to a merobhis or her Immediate Family or a trust for thenefit of
optionee or a member of his or her Immediate Faroilii) transfers by will or by the laws of destend



distribution.

(v) Recipients of Outside Director Options shall emés a stock option agreement with 1
Corporation setting forth the exercise price argeoterms as provided herein.

(vi)  Upon termination of an Outside Director's servis@alirector of the Corporation, (i) all Outs
Director Options shall be governed by the provisiohSections 5(g), 5(i), and 5(j) hereof as if g
Directors were employees of the Corporation, extiegdtthere shall be no discretion to acceleragesésting o
any Outside Director Options in connection with themination of service of any individual Outsidedztor.

(vii)  Outside Director Options shall be subject to Secio The number of shares and the exel
price per share of each Outside Director Optionetiodore awarded shall be adjusted automaticaltheéssame
manner as the number of shares and the exerceefpriStock Options under Section 3(c) hereohgttane
that Stock Options are adjusted as provided ini@e&(c). The number of shares underlying Out§idector
Options to be awarded in the future shall be adguautomatically in the same manner as the nunflsrases
underlying outstanding Stock Options are adjustetku Section 3(c) hereof at any time that StockaDgtare
adjusted under Section 3(c) hereof.

(c) Outside Director Restricted Unit Awar

(1) Each Outside Director shall receive an annual @etBiirector Restricted Unit Award of 4,6
Restricted Units. In the event an Outside Dires@mwes as Chairman of the Board, the annual GuiBiickctol
Restricted Unit Award shall be 6,000 Restrictedtklni

(i) Subject to earlier vesting as provided in &t 9, each Outside Director Restricted Unit Award
shall vest on the first anniversary of the datgraht if the grantee is still a member of the Boamdsuch date.

(i)  An Outside Director shall not have any right, ispect of Restricted Units awarded pursuat
the Plan, to vote on any matter submitted to thgp@Qation’s shareholders until such time as theeshaf
Common Stock attributable to such Restricted Umdtge been issued.

(iv)  Dividend Equivalent. Whenever a dividend, other than a dividend pkeyabthe form of
shares of Common Stock, is declared with respettieshares of Common Stock, the number of Restrict
Units credited to an Outside Director shall be @ased by the number of Restricted Units deterniayed
dividing:

(A)  the product of

(2) the number of Restricted Units credited to suchs@etDirector on the relate
dividend record date and

(2) the amount of any cash dividend declared byGQbrporation on a share of
Common Stock (or, in the case of any dividend ihistable in property other than shares of CommarciSt
the per share value of such dividend, as deternbgeatie Corporation for purposes of Federal inctame
reporting) by

(B) the Fair Market Value on the related dividend paynhuate.
(v) Subject to Section 9, no shares of Common Stodk lshaistributed, or amount paid, to a
Outside Director in respect of any Restricted Unitsl such time as such Outside Director has ackasbe a

member of the Board.

(vi)  An Outside Director may elect, at any time and ftome to time, but in no event later than ¢



full year prior to the date as of which his or kervice as an Outside Director terminates (the
“Service Termination Date”):

(A) toreceive a distribution of shares of Common Siodkespect of the Outside Direc’s
Restricted Units in a single lump sum payment aguoh number of annual installments, not to exterdas
the Outside Director shall elect; and

(B)  whether the lump sum distribution or first instadim shall be mads
(1) assoon as practicable after the Service Termimé&gte;

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

3) on the first anniversary of the Service Terminatate.

Any election shall be filed in writing with the Setary of the Corporation and shall be effectivewineceived
by the Secretaryprovided that, if an Outside Directa’Service Termination Date occurs within one felhyo
the date an election is received it shall be deeimée ineffective and the last election filed mtivan twelve
months before the Service Termination Date shatldmmed to be effective.

(vi)  Any payment to be made to an Outside Director sf@lnade in shares of Common Stc
provided, that any fractional shares of Common Stock to beeted in respect of Restricted Units shall be
settled in cash based upon the Fair Market Valuiherast business day immediately prior to the dath
shares would otherwise have been delivered to thsid@® Director or the Outside Director’s benefigja
provided, further, that the Committee may, in its sole discretion¢iele pay cash, or part cash and part
Common Stock in lieu of delivering only Common $tdar Restricted Units. If a cash payment is mide
lieu of delivering Common Stock, the amount of saakh payment for each share of Common Stock tohwhi
a Participant is entitled shall be equal to the Feirket Value of the Common Stock as of on thé basiness
day immediately prior to the date on which theribsition is required to be made.

(viii)  If an Outside Director fails to specify a commeneetdate for a distribution in accordance \
Section 8(c)(vi), such distribution shall commecethe first anniversary of the Outside Direct@&rvice
Termination Date. If an Outside Director failssjpecify whether a distribution shall be made iorap-sum
payment or a number of installments, such distidoushall be made in a lump-sum payment.

(ix)  Inthe case of any distribution being made in ahmstallments, each installment after the f
installment shall be paid on the first business aflagach subsequent calendar year until the esutir@unt shall
have been paid. The value of any installment paympayable in cash shall be an amount equal tpriheuct
of:

(A)  the number Restricted Units then standinghtodredit of an Outside Director (which
shall be net of the number of Restricted Units witbpect to which a prior installment payment heenb
made);

(B) the Fair Market Value of a share of CommoncEton the last business day immediately
prior to the date as of which such installmentaggble; and

(C) afraction, the numerator of which is one and teeamninator of which is the number
installments (including the then current installt)@emaining to be paid.

(x) Outside Director Restricted Unit Awards shall netttansferable without the prior writt:
consent of the Board other than (i) transfers leyhtblder to a member of his or her Immediate Faonilg trus



for the benefit of the holder or a member of hisier Immediate Family, or (ii) transfers by will
or by the laws of descent and distribution or alijad domestic relations order.

(xi)  Recipients of Outside Director Restricted Unit Adashall enter into a restricted u
agreement with the Corporation setting forth thenteof such grant as provided herein.

(xi)  Termination of Servic

(A) Ifan Outside Directc s service as a director of the Corporation ternematy reason c
death, Disability or Normal Retirement, all Outsldeector Restricted Unit Awards held by such Qdgsi
Director shall immediately vest.

(B) If an Outside Directc s service as a director of the Corporation ternem&br any reasc
other than death, Disability or Normal RetiremetitUnvested Outside Director Restricted Unit Awsalekld
by such Outside Director shall thereupon terminaxegpt that if an Outside Director’s service asractor is
terminated for Cause (as such term is defined ati@e5(j) of this Plan) all Restricted Units shiiminate
and be forfeited.

(C) Inthe event of the death of an Outside Directoy, payment due in respect of
Outside Director’s Restricted Units shall be mamlthe beneficiary designated in writing by such e
Director and filed with the Secretary of the Comgd@n, or, in the absence of such designatiorhédutside
Director’s estate. Any such payment shall be n&dbe same time and subject to the same condii®ns
would have applied had the Outside Director sudii@ed the date of his or her death been treatdteas
termination date of the Outside Director’s serviegless the Outside Director shall have specitied an
alternative form of payment permitted under thenRlaould apply in the event of his or her death.

(xiii)  Outside Director Restricted Unit Awards shall bbjeat to Section 9. The number of Outs
Director Restricted Units theretofore awarded shaladjusted automatically in the manner prescridyed
Section 3(c).

(d)  Any applicable withholding taxes shall be paid aes of Common Stock subject to the Out
Director Option or Outside Director Restricted UAward valued as the Fair Market Value of such ehamless the
Corporation agrees to accept payment in cash iani@unt of such withholding taxes.

(e)  The Board, in its sole discretion, may determingetiuce the size of any Outside Director Optio
Outside Director Restricted Unit Award prior to grar to postpone the vesting or distribution of &utside Directo
Restricted Unit Award prior to grant.

SECTION 9. Change in Control Provisiol.

(@) Impact of Even. In the event of

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

(2) a" Potential Change in Contr” as defined in Section 9(c), but only if and to
extent so determined by the Committee or the Batuad after grant (subject to any right of appromgbressly
reserved by the Committee or the Board at the @freeich determination);

0] subject to the limitations set forth below in tRisction 9(a), the following accelerati
provisions shall apply:

(A)  Any Stock Appreciation Right, Stock Option or OdtsiDirector Option awarded unc
the Plan not previously exercisable and vested beabme fully exercisable and vested.



(B)  The restrictions applicable to any Restricted StarcRestricted Units in each case to
extent not already vested under the Plan, shaklamd such shares and awards shall be deemeddatld.

(i) subject to the limitations set forth below in tRisction 9(a), the value of all outstanding St
Options, Stock Appreciation Rights, Restricted 8tdtestricted Units and Outside Director Optiongach
case to the extent vested, shall, unless otheeamined by the Board or by the Committee isdte
discretion prior to any Change in Control, be cdstwt on the basis of the “Change in Control Prae”
defined in Section 9(d) as of the date such Chan@m®ntrol or such Potential Change in Controlesedmined
to have occurred or such other date as the Boatwimittee may determine prior to the Change int@bn

(i)  The Board or the Committee may impose additionatld@mns on the acceleration or valuat
of any award in the award agreement.

\{3
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(b) Definition of Change in Contr«. For purposes of Section 9(a* Change in Contr¢” means the

happening of any of the following:

0] any person or entity, including“groug” as defined in Section 13(d)(3) of the Exchange
other than the Corporation or a wholly-owned subsydthereof or any employee benefit plan of the
Corporation or any of its Subsidiaries, becomed#reeficial owner of the Corporatiasecurities having 35
or more of the combined voting power of the thetstanding securities of the Corporation that magds for
the election of directors of the Corporation (otthen as a result of an issuance of securitieiated by the
Corporation in the ordinary course of business); or

(i) as the result of, or in connection with, any castder or exchange offer, merger or of
business combination, sales of assets or contektetion, or any combination of the foregoing test®ns,
less than a majority of the combined voting powfahe then outstanding securities of the Corporatinany
successor corporation or entity entitled to voteegally in the election of the directors of the @amation or
such other corporation or entity after such trainsaare held in the aggregate by the holders@®f th
Corporation’s securities entitled to vote generallyhe election of directors of the Corporatiormediately
prior to such transaction; or

(i) during any period of two consecutive years, indial$ who at the beginning of any such pe
constitute the Board cease for any reason to ¢atesat least a majority thereof, unless the adactor the
nomination for election by the Corporation’s shaldlrs, of each director of the Corporation filsiceed
during such period was approved by a vote of at leeo-thirds of the directors of the Corporatibert still in
office who were directors of the Corporation at lieginning of any such period.

1]
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(c) Definition of Potential Change in Contr. For purposes of Section 9(a)* Potential Change i

Control” means the happening of any one of the following:

0] The approval by shareholders of an agreement b dingoration, the consummation of wh
would result in a Change in Control of the Corpiorats defined in Section 9(b); or

(D) The acquisition of beneficial ownership, directlyidirectly, by any entity, person or gro
(other than the Corporation or a Subsidiary or @oyporation employee benefit plan (including amstee of
such plan acting as such trustee)) of securitiegseCorporation representing 5% or more of theldosd
voting power of the Corporation’s outstanding séms and the adoption by the Committee of a regmiuto
the effect that a Potential Change in Control ef@worporation has occurred for purposes of thia.Pla

(d) Change in Control Pric. For purposes of this Section” Change in Control Pric’ means the highe
price per share paid in any transaction reportethemMew York Stock Exchange or such other exchangearket as
is the principal trading market for the Common &tawr paid or offered in any bona fide transactielated to a
Potential or actual Change in Control of the Coaion at any time during the 60 day period immedyapreceding




the occurrence of the Change in Control (or, wiaggicable, the occurrence of the Potential Cham
Control event), in each case as determined by tmendittee except that, in the case of Incentive iE@ptions and
Stock Appreciation Rights relating to Incentive @&@®ptions, such price shall be based only on &etitns reported
for the date on which the optionee exercises stmtkSAppreciation Rights or, where applicable, dage on which a
cash out occurs under Section 9(a)(ii).

SECTION 10 Amendments and Terminatic. The Board may at any time amend, alter or digcoa the Plai
without shareholder approval to the fullest exygrmitted by the Exchange Act and the Code; prakilewever, the
no amendment, alteration, or discontinuation gbeilinade which would impair the rights of an opt®oe participant
under a Stock Option, Stock Appreciation Right,tRet®d Stock, Restricted Unit or Outside Diredfiption
theretofore granted, without the participant’s @ns

Subject to Section 5(b) above, the Committee magrahthe terms of any Stock Option or other award
theretofore granted, prospectively or retroactivblyt, subject to Section 3 above, no such amentisiati impair the
rights of any holder without the holder’'s conseiihe Committee may also substitute new Stock Optfon
previously granted Stock Options (on a one for @nether basis), including previously granted St@gkions having
higher option exercise prices. Solely for purpasfiesomputing the Section 162(m) Maximum, if anp&t Options o
other awards previously granted to a participaatcanceled and new Stock Options or other awandadna lower
exercise price or other more favorable terms ferghrticipant are substituted in their place, b#hinitial Stock
Options or other awards and the replacement Stetios or other awards will be deemed to be outsitan(althoug!
the canceled Stock Options or other awards willo@éxercisable or deemed outstanding for any qingroses).

SECTION 11.Unfunded Status of Ple. The Plan is intended to constitute“unfunde plan for incentive
and deferred compensation. With respect to anynpays not yet made to a participant or optionethbyCorporatior
nothing contained herein shall give any such piaditt or optionee any rights that are greater thase of a general
creditor of the Corporation. In its sole discratithe Committee may authorize the creation oft$ras other
arrangements to meet the obligations created uhdd?lan to deliver Common Stock or payments i ¢itor with
respect to awards hereunder; provided, however, uhéess the Committee otherwise determines Wwighcbnsent of
the affected participant, the existence of sucktsror other arrangements is consistent with tindufuded” status of
the Plan.

SECTION 12.General Provision. (a) The Committee may require each person jaging shares pursuant
a Stock Option or other award under the Plan tcessmt to and agree with the Corporation in writimgf the optione
or participant is acquiring the shares withoutewto distribution thereof. The certificates fach shares may
include any legend which the Committee deems ap@tepto reflect any restrictions on transfer. édrtificates for
shares of Common Stock or other securities deltvareler the Plan shall be subject to such stosfieaiorders and
other restrictions as the Committee may deem ablésander the rules, regulations, and other remerds of the
Commission, any stock exchange upon which the Caom@tock is then listed, and any applicable Fedmratate
securities law, and the Committee may cause a tegelegends to be put on any such certificatesake appropriate
reference to such restrictions.

(b) Nothing contained in this Plan shall prevent theBldrom adopting other or additional compensa
arrangements, subject to shareholder approvatki approval is required; and such arrangementsheather
generally applicable or applicable only in specifases.

(© The adoption of the Plan shall not confer upoyp employee of the Corporation or any Subsidiary
Affiliate any right to continued employment withetiCorporation or a Subsidiary or Affiliate, as tdase may be, nor
shall it interfere in any way with the right of t®rporation or a Subsidiary or Affiliate to terrate the employment
of any of its employees at any time.

(d) No later than the date as of which an amount liestomes includable in the gross income of
participant for Federal income tax purposes widpeet to any award under the Plan, the participlaall pay to the
Corporation, or make arrangements satisfactorggdommittee regarding the payment of, any Fedstate, or local



taxes of any kind required by law to be withheldhwiespect to such amount. The Committee may
require withholding obligations to be settled w@bmmon Stock, including Common Stock that is pathe award
that gives rise to the withholding requirement.ehligations of the Corporation under the Planl ffgaconditional
on such payment or arrangements and the Corporatidits Subsidiaries or Affiliates shall, to theent permitted b
law, have the right to deduct any such taxes fragngayment of any kind otherwise due to the paréint.

(e) The actual or deemed reinvestment of dividendsiwidBnd Equivalents in additional Restricted St
(or other types of Plan awards) at the time of dmydend payment shall only be permissible if stifnt shares of
Common Stock are available under Section 3 for seitivestment (taking into account then outstan@tark
Options and other Plan awards).

)] The Plan and all awards made and actions tdkemeunder shall be governed by and construed in
accordance with the laws of the State of Tennessee.

(9) The members of the Committee and the Board shabb@diable to any employee or other person \
respect to any determination made hereunder inrmendhat is not inconsistent with their legal ghtions as
members of the Board. In addition to such othginte of indemnification as they may have as dirscbo as members
of the Committee, the members of the Committed sleahdemnified by the Corporation against thesosable
expenses, including attorneys’ fees actually argsgarily incurred in connection with the defeniseny action, suit
or proceeding, or in connection with any appeaildime to which they or any of them may be a pastydason of any
action taken or failure to act under or in conr@civith the Plan or any option granted thereunaied, against all
amounts paid by them in settlement thereof (praVsiech settlement is approved by independent tmaisel
selected by the Corporation) or paid by them irs&adtion of a judgment in any such action, suiparceeding, exce
in relation to matters as to which it shall be adjed in such action, suit or proceeding that sumimi@ittee member is
liable for negligence or misconduct in the perfonceof his duties; provided that within 60 daygaistitution of
any such action, suit or proceeding, the Committeenber shall in writing offer the Corporation thgportunity, at its
own expense, to handle and defend the same.

(h) In addition to any other restrictions on tif@nshat may be applicable under the terms of e or the
applicable award agreement, no Stock Option, Séggkreciation Right, Restricted Stock Award, Restdait Award
or other right issued under this Plan is transfieraly the participant without the prior written camt of the
Committee, or, in the case of an Outside Diredtar,Board, other than () itransfers by an optionee to a member o
or her Immediate Family or a trust for the benefithe optionee or a member of his or her Immediatmily or (i)
transfers by will or by the laws of descent andriigtion or pursuant to a qualified domestic nelas order. The
designation of a beneficiary will not constituteansfer.

0] The Committee may, at or after grant, conditionrdeeipt of any payment in respect of any awar
the transfer of any shares subject to an awarti@satisfaction of a six-month holding period,u€k holding period
is required for compliance with Section 16 under EBxchange Act.

SECTION 13 Effective Date of Amended and Restated F. This Amended and Restated Plan sha
effective as of the date of approval by a majasityhe votes cast by the holders of the Corpor&i@ommon Stock
(the * Effective Dat€).




[Letterhead of Dinsmore & Shohl LLP]

June 6, 2003

Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

Ladies and Gentlemen:

This opinion is rendered for use in connection witle Registration Statement on Form S-8 (tB80<
Registration Statement”), relating to the Dollam@eal Corporation 1998 Stock Incentive Plan (thriP, to be filec
by Dollar General Corporation (the “Company”) witie Securities and Exchange Commission (the “SEQ"pl
about June 6, 2003, under which an additional ZDID shares of the CompasyCommon Stock $.50 par va
(“Common Stock”)are to be registered. In addition, the 2003 Regjisn Statement amends a prior Registr:
Statement filed by the Company on Form S-8 (Regjisin No. 33309448) that registered 9,375,000 shares (ad]
for a five-for-four split effected May 1999) of Conon Stock that could be issued pursuant to the Plan

We hereby consent to the filing of this opinionaas exhibit to the 2003 Registration Statement antht
reference to our name in the 2003 RegistratioreStant.

As counsel to the Company, we have examined anthaméiar with originals or copies, certified orharwise
identified to our satisfaction, of such statutesguinents, corporate records, certificates of putiicials, and othe
instruments as we have deemed necessary for thmgmurof this opinion, including the CompamyCharter ar
Bylaws and the record of proceedings of the shadden® and directors of the Company.

Based upon the foregoing, we are of the opiniohtti@shares that may be issued and sold fromtbrtiene ir
accordance with the Plan have been duly authof@edsuance and will, when issued, sold and paidrf accordanc
with the Plan, be legally issued, fully paid anch+assessable.

Very truly yours,

DINSMORE & SHOHL LLP
/s/ Dinsmore & Shohl LLP



Exhibit 23.1

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference iis fRegistration Statement on Form S-8 and the Pisttive
Amendment No. 1 to the Registration Statement (F&+@ No. 33339448) pertaining to the Dollar Gene
Corporation 1998 Stock Incentive Plan (as amendédrestated effective June 2, 2003) of our repated March 1:
2003, with respect to the consolidated financiaeshents of Dollar General Corporation includedsrAnnual Repo
(Form 10-K) for the year ended January 31, 2008 fivith the Securities and Exchange Commission.

/sl Ernst & Young LLP

Nashville, Tennesse
June 4, 2003



POWER OF ATTORNEY

Each person whose signature appears below dodsyhmiake, constitute and appoint David A. Perdumei
J. Hagan and Susan S. Lanigan, and each of thamfudlipower to act as his or her true and lavdtibrneys-infact
and agents, in his or her name, place and steagleiwute on his or her behalf, as an officer andit@ctor of Dolla
General Corporation, a Tennessee corporation @oenpany”),one or more Registration Statements of the Conr
on Form S-8 (the “Registration Statements”) for tbgistration of the Comparg/'Common Stock in connection w
the Dollar General Corporation 1998 Stock IncenfAlan, as such Plan has been or may be amendedjenant
restated from time to time, and any and all amemdsnéo the Registration Statements (including @disetive
amendments), and file the same with all exhibitsréto and other documents in connection therewiith the
Securities and Exchange Commission (the “SEC”)yantsto the Securities Act of 1933, as amended“@k¥), anc
any and all other instruments which any of saidrattys-infact and agents deems necessary or advisable liteehe
Company to comply with the Act, the rules, regulasi and requirements of the SEC in respect theesuf, th
securities laws of the United States, and any stat@her governmental subdivision, giving and granto each ¢
said attorneys-itiact and agents full power and authority to do padform each and every act and thing whatsc
necessary or appropriate to be done in and abeyprigmises as fully to all intents as he or shehtmg could do |
personally present at the doing thereof, with fadiwer of substitution and resubstitution, herebgfyiag anc
confirming all that his or her said attorneysfawt and agents or substitutes may or shall laywfdd or cause to |
done by virtue hereof.

IN WITNESS WHEREOF, each of the undersigned hasur@p subscribed this power of attorney on thesdate
indicated below.

Signature Capacity Date

/s/ David L. Beré Director June 2, 2003
David L. Beré

/s/ Dennis C. Bottorff Director June 2, 2003

Dennis C. Bottorff

/s/ Barbara L. Bowles Director June 2, 2003
Barbara L. Bowles

/sl James L. Clayton Director June 2, 2003
James L. Clayton

/sl Reginald D. Dickson Director June 2, 2003
Reginald D. Dickson

/sl E. Gordon Gee Director June 2, 2003
E. Gordon Gee

/s/ John B. Holland Director June 2, 2003
John B. Holland




/s/ Barbara M. Knuckles

Barbara M. Knuckles

/s/ James D. Robbins

James D. Robbins

/s/ David M. Wilds

David M. Wilds

/s/ William S. Wire, Il

William S. Wire, Il

Director

Director

Director

Director

June 2, 2003

June 2, 2003

June 2, 2003

June 2, 2003



