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Dear Shareholder:

The Notice of Annual Meeting and the Proxy Stateifi@nour 2003 Annual Meeting of Shareholders are
enclosed with this letter. We hope you find theteiesting and useful in understanding the stay@of company.

The Annual Meeting will be held on Monday, Jun2@03, at 10:00 a.m. Central Time, at Goodletts\iligy
Hall Auditorium, 105 South Main Street, Goodlettg/iTennessee, and you are most welcome to attend.

At this years meeting, you will have an opportunity to votetioa election of directors and on an amendme
Dollar General’'s 1998 Stock Incentive Plan, as aslto ratify the selection of Ernst & Young LLPRallar
Generals independent auditors. We have invited represeasatrom Ernst & Young to attend the meeting. didition
to the formal voting, we will discuss Dollar Genégerformance during the past fiscal year andh thieswer your
guestions as best we can.

Your interest in Dollar General and your vote aeenmportant to us. Please review the Proxy Statgrand
our Annual Report in detail and return your progyccas soon as possible so your vote can be repeesat the
Annual Meeting. For those of you who plan to weith us in person at the Annual Meeting, we looknard to
seeing you.

Sincerely,

/sl Susan S. Lanigan

Susan S. Lanigan

Vice President, General Counsel

and Corporate Secretary

April 30, 2003

Dollar General Corporation
100 Mission Ridgt
Goodlettsville, Tennessee 370




NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE:

TIME:

PLACE:

ITEMS OF BUSINESS:

WHO MAY VOTE:

Goodlettsville, Tennessee
April 30, 2003

Monday, June 2, 2003
10:00 a.m., local time

Goodlettsville City Hall Auditorium
105 South Main Street
Goodlettsville, Tennessee

1) To elect directors;
2) To consider and vote on an amendment to

the Dollar General Corporation 1998 Stock
Incentive Plan; and

3) To ratify the appointment of the

independent auditors for 2003.

You can vote if you were a shareholde
record on April 10, 2003.

By Order of the Board of Directors,
/sl Susan S. Lanigan
Susan S. Lanigan

Vice President, General Counsel and
Corporate Secretary

Please vote your proxy as soon as possible everyolu expect to physically attend the Annual Meeting.You
may vote your proxy electronically or by phone accaling to the instructions on the enclosed card, osign, date
and return the enclosed proxy card in the enclosedeply envelope. No postage is necessary if the prois
mailed within the United States. You may revoke ta proxy by following the instructions listed on pag 4 of the

proxy statement.

DOLLAR GENERAL CORPORATION

Proxy Statement for
2003 Annual Meeting of Shareholders
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GENERAL INFORMATION

What is this document?

This document is the Proxy Statement of Dollar Galn€orporation for the Annual Meeting of Shareleotc
be held on Monday, June 2, 2003. A form of proagdcaccompanies this document. This documentsisideing
mailed to shareholders on or about April 30, 2003.

We have tried to make this document simple and gaepderstand. The Securities and Exchange Casion
(“SEC”) encourages companies to use “plain Englestd we will always try to communicate with youarly and
effectively. We will refer to our company throughas “we” or “us” or “Dollar General.”

Throughout this document, “2002” refers to our disgear ended January 31, 2003, “2001” refers tdiecal
year ended February 1, 2002, and “2000” refersutdiscal year ended February 2, 2001. All shanewnts have
been adjusted to reflect the effects of all commsimek splits declared on or before April 10, 2003.

Why am | receiving this document?



We are sending this document and the form of paatg to you to solicit your proxy to vote upon eant
matters at the annual meeting.

Who is paying the costs of this document and the lggitation of my proxy?

All expenses of this solicitation, including thestof preparing and mailing this document, willdmne by
Dollar General.

Who is soliciting my proxy and will anyone be compesated to solicit my proxy?

Your proxy is being solicited by and on behalf af @oard of Directors. In addition to solicitatiby use of
the mails, proxies may be solicited by our officensl employees in person or by telephone, telegedeatronic mail,
facsimile transmission or other means of commuimoaOur officers and employees will not be addhty
compensated, but may be reimbursed for out-of-goekeenses in connection with any solicitation. &l&o may
reimburse custodians, nominees and fiduciariethigir expenses in sending proxies and proxy materizeneficial
owners.

We also have retained Morrow & Co., Inc. to assssin the solicitation of proxies. We will pay Mow a fee
of $5,000, plus reimbursement of out-of-pocket erges, in connection with their solicitation sergice

Who may attend the annual meeting?

Only shareholders, their proxy holders and ourted/guests may attend the annual meeting. If Yao to
attend the annual meeting, please detach the admissket from the enclosed proxy card and bringith you. If you
do not bring your admission ticket to the annuaktimg, you will be admitted only if we can verifyat you are a
shareholder. If your shares are held by a brdiark or other nominee in street name, you musglaioopy of the
account statement reflecting your stock ownershipfaApril 10, 2003 and check in at the registmnatitesk at the
meeting. We also will require photo identificatifum admission.

What if | have a disability?

If you are disabled and would like to participate¢he annual meeting, we can provide reasonabistaisse.
Please write to our Corporate Secretary, Dollangea Corporation, 100 Mission Ridge, GoodlettgyillN 37072, at
least two weeks before the annual meeting.

What is Dollar General Corporation?

We are a leading discount retailer of quality gaharerchandise at everyday low prices. As of Apdij 2003,
we operated 6,276 Dollar General stores in 27 staf&@arough conveniently located stores, we offfercased
assortment of consumable basic merchandise ingut#alth and beauty aids, packaged food produecitseltieaning
supplies, housewares, stationery, seasonal goasig, ¢dlothing and domestics. Our stores servegrifynow-,
middle- and fixed-income families.

Where is Dollar General Corporation located?

We conduct our business from offices located atMI&3ion Ridge, Goodlettsville, TN 37072. Ourefghone
number is 615-855-4000.

Where is Dollar General common stock traded?

Our common stock is traded and quoted on the Nexk $tock Exchange under the symbol “DG.”



VOTING MATTERS

What am | voting on?
You will be voting on the following:
* the election of directors;
» amendments to the Dollar General 1998 Stockniiee Plan; and
+ the ratification of the appointment of our aodst

Who is entitled to vote?

You may vote if you were the record owner of shafeBollar General common stock on the close ofriess
on April 10, 2003. Each share of stock is entitedne vote. As of April 10, 2003, there were ;533,979 shares of
Dollar General common stock outstanding.

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

We are not currently aware of any business to bedagoon at the annual meeting other than the thegters
described above. Under Tennessee law and ourmgagetocuments, no other business aside from puwaéchatters
may be raised at the annual meeting unless prajieerhas been given to the shareholders. If dibhsiness is
properly raised, your proxies have authority taevas they think best, including to adjourn the nget

The Chairman has broad authority to conduct thei@mmeeting so that the business of the meetingrised
out in an orderly and timely manner. In doingts®has broad discretion to establish reasonal#s faf discussion,
comments and questions during the meeting. ThedBafDirectors has decided that our annual meatitigoe
conducted in accordance with the American Bar Asgioni’'s “Handbook for the Conduct of Shareholddvi€etings”
published in 2000, including the supplemental rtieseto, as modified by our Board. The Chairnsaalso entitled
to rely upon applicable law regarding disruptionslisorderly conduct to ensure that the annual mggroceeds in a
manner that is fair to all participants.

How do | vote?

Proxies may be voted by returning the printed proend, or by voting via telephone or Internet. Fmre
information about how to vote your proxy, please #e instructions on your proxy card.

In addition to voting by proxy, you may vote in pen at the annual meeting. However, in order tstgs in
tabulating votes at the annual meeting, we enceuyag to vote by proxy even if you plan to be pneése the annual
meeting.

How will my proxy be voted?

The individuals named on the proxy card will votaiyproxy in the manner you indicate on the proasdc If
your proxy card is signed but does not contain ifipenstructions, your proxy will be voted: “FORill of the
directors nominated, “FOR” approval of the amendinerhe Dollar General 1998 Stock Incentive Plad &OR”
ratification of Ernst & Young LLP as our independanditors for 2003.

Can | change my mind and revoke my proxy?

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



» sign another proxy with a later date and retuto our Corporate Secretary at or before the ahmeeting;

» provide our Corporate Secretary with a written eef revocation dated later than the date of tiegypa
or before the annual meeting; or

» attend the annual meeting and vote in person. thatieattendance at the annual meeting will nobkeve
proxy if you do not actually vote at the annual timeg

What if | receive more than one proxy card?

Multiple proxy cards mean that you have more tha@ account with brokers or our transfer agentastiesote
all of your shares. We also recommend that yowambryour broker and our transfer agent to conatdichs many
accounts as possible under the same name and sd@astransfer agent is Registrar and Transfengzmy, P.O.
Box 1010, Cranford, New Jersey 07016-3572, anchy bre reached at 1-800-368-5948.

How will abstentions and broker non-votes be treatd?

Abstentions and broker non-votes will be treatedrases that are present and entitled to voteuqrgses of
determining whether a quorum is present, but vatllve counted as votes cast either in favor ofyairest a particular
proposal.

What are broker non-votes?

If you are the beneficial owner of shares heldstiéet name” by a broker, your broker is the re¢mider of
the shares, however the broker is required to thatse shares in accordance with your instructidhgou do not give
instructions to your broker, your broker may vdte shares with respect to “discretionary” itemsiiree matters like
uncontested elections of directors, the proposezhdments to the stock incentive plan, and the aypeint of
auditors, but the broker may not vote your shanéls igspect to “non-discretionary” items. In theseaf non-
discretionary items, the affected shares will leatied as “broker non-votes.” To avoid giving thibm effect of
negative votes, broker non-votes are disregardethéopurpose of determining the total number désaast or
entitled to vote with respect to a proposal.

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

A guorum must be present at the annual meetingrigrbusiness to be conducted. A quorum exists \iheen
holders of a majority of the 333,513,979 shareBalfar General common stock outstanding on April 2003 are
present at the meeting, in person or by proxy.

How many votes are needed to elect directors and pfove other matters?

Directors are elected by a plurality of the votastdy the holders of shares entitled to voteaatinual
meeting. This means that the director nominee thighmost affirmative votes for a particular skotlected for that
slot. You may vote in favor of all nominees, withthgour vote as to all nominees or withhold youtevas to specific

nominees.

Every proposal submitted to the shareholders aatimeial meeting, other than the election of dinectaill be
approved if the votes cast for the proposal exteedotes cast against it.

Will my vote be confidential?

Yes. We will continue our practice of keeping ttiges of all shareholders confidential. Shareholdees will
not be disclosed to our directors, officers, empés/or agents, except:



 to allow the independent inspectors of electmuoertify the results;

» as necessary to meet applicable legal requirenaemd to assert or defend claims for or against us

* in the case of a contested proxy solicitatian; o

* when a shareholder makes a written comment on fibveypcard or otherwise communicates the vol

management.

PROPOSAL 1:
ELECTION OF DIRECTORS

What is the structure of the Board of Directors?

Our Board of Directors must consist of at least¢hibut not more than fifteen directors, but theceramber is
set by the Board. The Board of Directors has fittetsize of the Board at twelve effective Juned®32 All directors
are elected annually by our shareholders.

Who are the nominees this year?

The nominees for the Board of Directors consistlef’en current directors who were elected at 00220
annual meeting and one additional director nomibe®jd A. Perdue, Jr., who was elected to the Boardpril 2,
2003 by unanimous vote of the directors, exercifiiggy authority to fill vacancies on the Boardl Carner, Jr. is not
standing for re-election. If elected, each nomiweeld hold office until the 2004 annual meetingsbareholders or
until his or her successor is elected and qualifldekse nominees, their ages and the year in wheshfirst became a
director are as follows:

Name Age Director Since
David L. Beré 50 2002
Dennis C. Bottorff 58 1998
Barbara L. Bowles 55 2000
James L. Clayton 69 1988
Reginald D. Dickson 57 1993
E. Gordon Gee 59 2000
John B. Holland 71 1988
Barbara M. Knuckles 55 1995
David A. Perdue, Jr. 53 2003
James D. Robbins 56 2002
David M. Wilds 62 1991
William S. Wire, I 71 1989

What is the background of this year’s nominees?

David L. Beréhas served as President and Chief Executive Officdras a director of Bakery Chef, Inc., a
specialty frozen baking company and a wholly owseloisidiary of Value-Added Bakery Holding Company, a
partnership formed by Mr. Beré, since 1998. Fr@%86lto 1998, Mr. Beré served as President and Executive



Officer of McCain Foods USA, a manufacturer andkegar of frozen foods and a subsidiary of McCaindx
Limited. From 1978 to 1995, Mr. Beré worked for TQaaker Oats Company and served as President 8iréadfast
Division from 1992 to 1995 and President of thedgal Grain Division from 1990 to 1992. Mr. Beré antty serves
on the Board of Advisors for the Alford Group, Inthe Board of Trustees of Fuller Theological Seanynand the
Dean’s Advisory Council Indiana University — KelBchool of Business.

Dennis C. Bottorffhas served as Chairman of Council Ventures, arstmant firm, since January 2001. He
previously served as Chairman of AmSouth Bancotoraa bank holding company, and, prior to thatPaesident
and Chief Executive Officer (1991-1999) and Chamni95-1999) of First American Corporation. Mr.t@off is a
director of Ingram Industries, a privately heldyadr of wholesale distribution, inland marine sportation and
insurance services, and Lancope, Inc., a develafdeehavorial-based intrusion detection systemséwork
security, and serves on the Board of Trustees afl¥eilt University. He also served until April 2D@s a director of
MEMX, Inc., a developer of horizontal micro-elegtro mechanical systems applications.

Barbara L. Bowlescurrently serves as Chairman and Chief Executiiee€@fof The Kenwood Group, Inc., an
equity investment advisory firm that she founded989. Ms. Bowles also started The Kenwood Funds@ood
Growth and Income Fund) in 1996. She previouslyestias Vice President, Investor Relations of Kiaft, from
1984 to 1989. Ms. Bowles is a director of Black &dRer Corporation, Wisconsin Energy CorporatiomiG&

Pacific Corp., and the Chicago Urban League. S$®iala trustee of Fisk University.

James L. Claytorhas served as Chairman of Clayton Homes, Inc. 4i66é and also served as its Chief
Executive Officer from 1956 to 1999. Clayton Homies, manufactures, sells, finances and insuresufaatured
homes. Mr. Clayton is Chairman and Chief Execu@¥gcer of FSB Bank Shares, Inc., a bank holdinghpany. He
also is a Director of Branch Banking and Trust @fd\orth Carolina, and Regional Chairman of BraBemking and
Trust Co. of Tennessee.

Reginald D. Dicksorhas served as Chairman (since 1996) and Chief ExedDfficer (since 2001) of Bufor
Dickson, Harper & Sparrow, Inc., Investment Advisand as President Emeritus of Inroads, Inc. nagnofit
organization supporting minority education. Mr. Kson served as President and Chief Executive @ffiténroads,
Inc. from 1983 to 1993.

E. Gordon Geéhas served as Chancellor of Vanderbilt Univerditges 2000. Dr. Gee previously served as
President of Brown University from 1998 until 20@Md as President of The Ohio State University fi@®0 until
1998. Dr. Gee is a director of The Limited, Inatirhate Brands, Inc., Allmerica Financial Corp.,sHeo, Inc., Masse
Energy, Inc. and Gaylord Entertainment Company.

John B. Holland has served as President and Chief Executive OféicEruit of the Loom, Inc., a manufactu
of underwear and other soft goods, since May 280d ,as a director of that company since 1999. Miard also
served as Executive Vice President, Operations9-2@8®1), consultant (1996-1999), and PresidentGindf
Operating Officer (197@:996) of Fruit of the Loom. Fruit of the Loom filedpetition for bankruptcy on December
1999.

Barbara M. Knuckleshas served as Director of Development and Corpétatations for North Central
College in Naperville, lllinois since 1992, andaadirector of Harris Bank of Naperville, lllinoignse 1990. Ms.
Knuckles served as a director of J.R. Short Mill@gmpany, a privately held specialty corn-millingmgany, from
1988 to 2002, and as a director of Edward Hospiga/ices Corp. from 1988 to 1999. From 1988 to 1982
Knuckles was a private investor managing severiljabusinesses. Ms. Knuckles also served as adZatg Vice
President both for Beatrice Foods, Inc. (1978-1288) for The Wirthlin Group (1986-1988).

David A. Perdue, Jr.currently serves as the Chief Executive Officet ardirector of Dollar General. Prior to
joining Dollar General on April 2, 2003, Mr. Perdserved as Chairman and Chief Executive OfficeRiddwtex
Corporation, a leading producer and marketer ofdntentiles, from July 2002 through March 27, 2008.. Perdue
also served as Executive Vice President (Janudy g0July 2002) and Senior Vice President, Gl&agiply Chain



(September 1998 to October 1999) of Reebok IntemmatLtd., as well as President and Chief Exeeutiv
Officer (January 2001 to July 2002) and Executivee\President, Global Operating Units (October 1@8%anuary
2001) of the Reebok Brand. From 1994 to Septem®@8,1Mr. Perdue was Senior Vice President of Hadogar,
where he was responsible for all aspects of omerafirom planning through distribution. From 1992ilu1994, he
was based in Hong Kong as Senior Vice Preside@ipafrations for Sara Lee Corp. Mr. Perdue also éa®d as a
director of Alliant Energy Corporation since 2001.

James D. Robbinserved as Managing Partner of the Columbus, Olficeodf PricewaterhouseCoopers L.L
from 1993 until his retirement in 2001. Mr. Robbiasa director (and chairman of the audit commjttd#eéboth
Huntington Preferred Capital, Inc., and TEAM Amaeritnc.

David M. Wildshas served as Managing Partner 8fAvenue Partners, L.P., a private equity partnersimgl
as a senior advisor for The Family Office, a liditebility company formed by the family of Mr. Tuer, our

Chairman, since 1998. From 1995 to 1998, Mr. Wilds President of Nelson Capital Partners Ill, LaHnerchant
banking company. From 1990 to 1995, Mr. Wilds sdrase Chairman of Cumberland Health Systems, Incovener
and operator of psychiatric hospitals. Mr. Wildsreutly serves as a director of Internet PicturegxGration (since
2001), iPayment Technologies (since 2001) and Symlnic. (since 1998).

William S. Wire, Il served as Chairman of Genesco, Inc., a manufactuhelesaler and retailer of footwear
and clothing, from 1986 until his retirement in 2994r. Wire also served as Chief Executive Offi¢E986-1993) and
Vice President Finance and Chief Financial Offid&74-1986) of Genesco. Mr. Wire currently sen&a director of
Genesco.

What if a nominee is unwilling or unable to serve?

That is not expected to occur. If it does, proxidsbe voted for a substitute designated by oaail of
Directors.

Are there any familial relationships between any othe nominees?
There are no familial relationships between anthefnominees.
How often did the Board meet in 20027

Our Board of Directors met 8 times during 2002 cldirector attended at least 75% of the totallahaeting:
of the Board and all committees on which he orsdrged.

What are the standing committees of the Board?

Our Board of Directors has the following standimgnenittees: audit, compensation and nominating and
corporate governance. Our Board has adopted awxtiarter for each of these committees. A coph@tharter of
the Audit Committee is attached to this proxy stegat asAppendix A . Current information regarding these
committees is set forth below.

Name of Functions of Number of
Committee & Members the Committee Meetings in 2002
AUDIT: e Appoints and oversees outside 12

Mr. Wire, Chairman auditors



Ms. Knuckles .

Mr. Robbins

COMPENSATION: .
Dr. Gee, Chairman
Mr. Beré
Mr. Clayton .
Mr. Dickson

NOMINATING AND .
CORPORATE
GOVERNANCE: o

Mr. Bottorff, Chairman

Ms. Bowles

Mr. Wilds

Acts as liaison between the Board :
outside auditors

Reviews audit fees

Discusses the independence of our
outside auditors

Pre-approves all audit and non-audit
services rendered by our outside
auditors

Develops procedures to receive
information and address complaints
regarding the status of our financial
condition and effectiveness of our
internal controls and audit process
Reviews internal accounting controls
and systems, including internal audit
plan

Reviews results of the annual audit
Discusses generally earnings press
releases

Reviews our accounting policies and
any changes to those policies

Establishes and reviews salaries,
bonuses, equity-based incentives and
other benefits of senior management
Reviews and recommends CEO
compensation

Reviews and reports on human
resources policies, programs and
plans

Reviews equity incentive and other
compensation plans

Reviews and recommends director
compensation

Evaluates and reports on CEO
performance

Administers stock compensation
plans

Considers and recommends to the
Board nominees for director
Considers nominees recommende
shareholders in writing to the
Secretary of Dollar General prior to
the annual deadline for submission of
shareholder proposals in accordance
with Dollar General’s Bylaws. A full
statement of qualifications and an
indication of the person's willingness
to serve must accompany the
recommendation.

Proposes nominees to serve on Board



committees

* Evaluates Board and individual
director performance and
effectiveness

« Reviews and recommends changes to
corporate governance policies and
practices and matters relating to
corporate compliance

How are directors compensated?

Directors receive a $5,000 quarterly retainer @250 for attending each regular Board or committe
meeting. Committee chairpersons receive an adaiti®250 for each committee meeting attended. @osgttion for
telephonic meetings is one-half the above ratdsecidrs who also are Dollar General officers donmeceive any
separate compensation for attending Board or comeniheetings. In addition, directors who are noltdd General
employees are entitled to receive nonqualifiedanstifor the purchase of Dollar General common spagkuant to
our 1998 Stock Incentive Plan. The number of shgrasted is dependent upon current director congtemslevels
and the fair market value of the stock on the gdaté.

Our Board has taken action such that, immediatdlgWwing the conclusion of the annual meeting, the
quarterly retainer for directors will be increased6,250. Also, the $250 per meeting fee paicbtormittee
chairpersons will be eliminated and replaced witladditional quarterly retainer of $1,250. In agbalit if the
amendments to our 1998 Stock Incentive Plan desttiibthis document are approved by our sharel®htethe
annual meeting, our directors will be entitled@ceive grants of restricted stock units rather tamgualified options
pursuant to that plan. See “Proposal 2: Amendntetite Dollar General Corporation 1998 Stock IncenPlan”
below for further information regarding the graotsestricted stock units.

Non-employee directors may defer all or a partrof fees normally paid by us to them pursuant tolantary
nongualified compensation deferral plan. The camspgon eligible for deferral includes the annehiner, meeting
and other fees, as well as any per diem compensfatispecial assignments, earned by a directanior her servic
to the Board or one of its committees. The comatms deferred is credited to a liability accoumhich is then
invested at the option of the director, in eithemacount that mirrors the performance of a fudcsed by the
Compensation Committee, or in a phantom stock atdombich mirrors the performance of our common ktoln
accordance with a director’s election made atithe bf the deferral, the deferred compensation lvélpaid in a lump
sum or in annual installments, or a combinatiobath, upon a director’s resignation or terminafi@m the Board.
All deferred compensation will be immediately cared payable upon a “change in control” (as definatie
compensation deferral plan) of Dollar General.

What does the Board of Directors recommend?

Our Board of Directors recommends that you /@R the election of each of these nominees.

TRANSACTIONS WITH MANAGEMENT AND OTHERS

Except as disclosed under “Executive Compensatamg’except as set forth below, our executive effic
directors and director nominees did not have sicanit business relationships with us which woulguree disclosure
under applicable SEC regulations and no other aimns which need to be disclosed are currendgnpd for the
2003 fiscal year.



John B. Holland, one of our directors, was a doeahd executive officer of Fruit of the Loom, Ina.
manufacturer of underwear and other soft goodsngd@002. In 2002, we purchased approximately@itlon in
goods from Fruit of the Loom, Inc. in the ordinagurse of business.

In July and August of 2002, Cal Turner, Jr., ouai@nan, made voluntary payments to Dollar Genataling
approximately $6.8 million in cash. Of that amquaypproximately $6.0 million represented the valneApril 10,
2002 of stock Mr. Turner acquired on April 7, 1988 April 20, 2000 upon the exercise of stock aifnet of the
strike price of those options), which stock Mr. fieir continues to own, and approximately $0.8 milliepresented tl
value of performance-based bonuses he receivegrih 999 and April 2000. Mr. Turner voluntarihajl these
amounts because the options vested and the perfoentnuses were paid based on performance medsatregere
attained under our originally reported financiauks for the period covered by our restatemeeadfain previously
released financial information. Those measuredavoot have been attained under the subsequerstigteel results.

For further information about the restatementapéesee our Annual Report on Form 10-K for thafigear ended
January 31, 2003.

Pursuant to law and our governing corporate doctisnare advanced to our directors and certain of our
officers, employees and agents reasonable expensksgling legal fees, for representation in cotimecwith legal
proceedings and an investigation by the SEC arisirighe restatement referred to above. The legaleedings are
no longer pending. Accordingly, no additional adwesmwill be made in connection with those procegsliHowever,
we continue to advance to those persons reasoegdases for representation in connection wittSiB€
investigation. These advances are made pursuanitdten undertaking by each such person to rapéyll the
amounts advanced if it is ultimately determined gwch person is not entitled to indemnificationusyin connection
with such legal proceedings and investigations.ifterest is charged on these advances. In 2B62xpenses we
advanced were less than $60,000 for each of oectdirs and executive officers except for Cal Turder John
Holland and James Hagan to whom we advanced $363$6&,766 and $100,080, respectively. Becaus8H
investigation is ongoing, we cannot reasonablyveste the total amount of expenses that may ultimaeeadvanced
or be advanced in 2003 to our directors and exezuwtificers individually or in the aggregate.

EXECUTIVE OFFICERS

Who are our executive officers and what are their ackgrounds?

The backgrounds of our current executive officeesset forth below, other than David A. Perdue,alir
Chief Executive Officer, whose background is sethf@bove under the heading “Proposal 1: EleatidDirectors.”

Name, Age, Position

with Dollar General Business Experience

Donald S. Shaffer, 60 Mr. Shaffer joined Dollar General as President @hgef
President and Chief Operating Operating Officer in May 2001. He also served asmycChief
Officer Executive Officer from November 2002 until April 2003.

From 2000 to 2001, Mr. Shaffer served as PresideatChief
Executive Officer of Heilig-Meyers Company, a régaiof
home furnishings and bedding, and was its PresalehiChief
Operating Officer from 1999 to 2000. Heilig-Meyers
Company filed a petition for bankruptcy on August 2000.
From 1997 to 1998, he served as Chairman and Chief
Executive Officer of Western Auto Supply Company, a
wholesaler of automotive parts and a subsidiargesrs,



James J. Hagan 44
Executive Vice President,
Chief Financial Officer

Tom J. Hartshorn, 52
Executive Vice President,
Merchandising

Stonie R. O'Briant, 49
Executive Vice President,
Operations

Melissa J. Buffington, 45
Senior Vice President, Human
Development and Planning

Roebuck and Co. From 1994 to 1996, Mr. Shafferesbns
President and Chief Executive Officer of Sears Qarlac., a
retailer of general merchandise and a majority-avne
subsidiary of Sears, Roebuck and Co.

Mr. Hagan joined Dollar General as Executive Vicedtlent
and Chief Financial Officer in March 2001. Frorm@w®000
through March 2001, he served as Chief Financiat@rfof
Central Parking Corporation, a provider of parkamgl
transportation management services. From Aprib8®ugh
June 2000, Mr. Hagan served as Executive Vice tRrasand
Chief Financial Officer of Saturn Retail Enterpasan
owner/operator of Saturn automobile dealershipsaawtiolly
owned indirect subsidiary of General Motors Corgpiora
From May 1996 through April 1999, he served ascdkee
Vice President and Chief Financial Officer of Brismc., a
supermarket operator. Mr. Hagan also previouslyeskas
Executive Vice President and Chief Financial OfficERevco
D.S., Inc.

Mr. Hartshorn joined Dollar General as Vice Prestde
Operations in 1992 and became Vice President, Meuiking
Operations in 1993. He was named Senior Vice teasi
Logistics and Merchandising Operations in Febr28§0 and
assumed his present position in February 2001.rBgdining
Dollar General, Mr. Hartshorn was Director of Store
Operations for McCrory/TG&Y, a retailing companyrM
Hartshorn joined TG&Y in 1968 and held various @biens
management positions, including Corporate DireabdiStore
Operations, Expense and Budget Control; Territ@ia¢ctor
of Store Operations; District Manager; and Storenddger.

Mr. O’Briant joined Dollar General in 1991 as Dinsal
Merchandise Manager. Mr. O’Briant was named Gédnera
Merchandise Manager in 1992, Vice President, Mardising
in 1995, Senior Vice President, Merchandising an8 M
1998, and Executive Vice President in 2000. He pvamoted
to his current position in February 2001. Befaiaing Dollar
General, Mr. O’Briant spent 17 years with Fredi;.] a
discount retailer, where he served in a numbexetative
management positions, including Vice Presidentdhtzes,
Vice President, Softlines, and Vice President, leébotd
Goods. He also owned his own business, O'Brian¢ipnises,
Inc. from 1989 to 1991, specializing in the sengeetor
serving retail and wholesale customers and theamyli

Ms. Buffington joined Dollar General as Vice Presid
Human Resources in October 1999 before becoming Vic
President and Chief Administrative Officer in Fedmy2001.
She was promoted to Senior Vice President, Human
Development and Planning in September 2002. Bgdimang



Susan S. Lanigan 40
Vice President, General
Counsel and Corporate
Secretary

Robert A. Lewis 41
Vice President, Controller

Dollar General, she served as Executive Vice Peesid
Human Resources of First American Corporation,r&kba
holding company. She spent seven years with Airggrican,
holding various top management positions, includegior
Vice President, Quality Management, and Assistaredior,
Strategic Planning. Ms. Buffington’s work experieradso
includes six years with NationsBank where she pekltions
as Assistant Vice President, Cost and ProfitabMgnagemer
and Senior Financial Analyst.

Ms. Lanigan joined Dollar General in July 2002 aseV
President, General Counsel and Corporate Secrétaoy.to
joining Dollar General, Ms. Lanigan served as Sewice
President, General Counsel and Secretary at Zalgo@aion,
a specialty retailer of fine jewelry, headquarterettving,
Texas. During her six years with Zale, Ms. Lanigaid
various positions, including Associate General calirbefore
being promoted to Vice President in 1997. Priathet, she
held legal positions with both Turner Broadcas@8ygtem,
Inc. and Troutman Sanders law firm.

Mr. Lewis joined Dollar General as Vice Presideéxontroller
in October 2001. From May 1999 through Septembeéd 2
Mr. Lewis served as Group Vice President, overggein
operational, planning and administrative functiéarsLux
Corp., an apparel retailer doing business as “Mg®R and a
then wholly-owned subsidiary of Claire’s Stores;. INr.
Lewis served as Vice President of Finance from Gaetyr 1996
until May 1999, and as Controller from November 8 8@itil
May 1999, for Claire’s Stores, Inc., an internasibretailer of
value-priced costume jewelry and accessories. Ryimining
Claire’s Stores, Mr. Lewis was employed with Arthur
Andersen & Co.

What are the terms of office of our executive offiers?

All of our executive officers serve at the pleasoir¢he Board of Directors, and, in the case of sigsPerdue,
Shaffer and Hagan, pursuant to employment agreasngset‘Executive Compensation - Other Executive Benéfits.

Are there any familial relationships between any obur executive officers or directors?

There are no familial relationships between anguwfexecutive officers or between any of our exgeut
officers and any member of the Board of Directors.

EXECUTIVE COMPENSATION

The following tables discuss the compensation ehoneccrued in 2002, 2001 and 2000 by those psnsbio
served during 2002 in the capacity as Chief Exgeudfficer or were one of our other four most higbdbmpensated
executive officers in 2002. In particular, the &bhtitled “Option Grants in Last Fiscal Year” sietgh all options to



acquire Dollar General common stock granted toettodécers during 2002 and the table entitled “Aegated
Option Exercises in the Last Fiscal Year and Yeaa-Falues” sets forth the number and value of ur@sed options
held by these officers at the end of 2002. We g@nb stock appreciation rights in 2002, and ndribkese officers
holds any stock appreciation rights. We will refethese officers as our “named executive officéinsdughout this
document.

Summary Compensation Tab

Long-term
Annual Compensation Compensation Awards
Restricted Securities
Other Annual Stock Underlying All Other

Name and Salary Bonus Compensation Awards Options Compensation
Principal Position Year %) $) $) %) @@ %)
Cal Turner, Jr., 2002 800,030 374,320 17,57¢ 0 446,925 250,79t (3)
Chairman @ 2001 795,864 800,000 20,14~ 0 111,785 35,25¢

2000 775,029 0 22,08( 0 205,168 35,014
Donald S. Shaffer, 2002 639,060 336,891 16,07t 0 137,600 136,037 (6)
President and Chief 2001 425,016 600,000 101,78: ®) 318,800 332,041 11,40C
James J. Hagan, 2002 391,679 187,160 3,56¢ 0 62,800 38,25¢(9)
Executive Vice Presidentand 2001 312,870 262,500 89,36: ® 224,800 132,564 3,75C
Chief Financial Officer (7) 2000 0 0 0 0 0 0
Tom J. Hartshorn, 2002 267,508 128,672 7,57¢ 0 62,800 54,67¢ (10)
Executive Vice President, 2001 225,841 172,500 5,57¢ 0 109,184 12,09¢
Merchandising 2000 201,674 0 3,584 0 96,340 13,357
Stonie R. O'Briant, 2002 343,345 163,765 7,948 0 123,148 51,161(11)
Executive Vice President, 2001 264,593 200,625 6,865 0 35,965 10,02t
Operations 2000 245,842 0 5,75¢ 0 66,061 10,41¢
Melissa J. Buffington, 2002 241,674 96,550 7,19¢ 0 25,200 33,557(12)
Senior Vice President, Human 2001 196,674 150,000 11,51¢ 0 45111 9,311
Development and Planning 2000 178,756 0 13,49: 0 39,712 5,11z

(1) The numbers in this column have been adjustedflecteall common stock splits as of April 10, 2003.

(2) Mr. Turner served as our Chief Executive Officetilldovember 11, 2002.

(3) Includes $9,566 for Dollar General’s contributidnghe 401(k) Plan, $27,060 for premiums paid uniderExecutive Life Plan,
$192,003 for Dollar General’s contributions to Bigoplemental Executive Retirement Plan and $22fd6bollar General's
contributions to the Compensation Deferral Plan.

(4) Mr. Shaffer joined Dollar General on May 14, 208l served as Acting Chief Executive Officer fromvMgmber 11, 2002 until April
2, 2003.

(5) Of the amount listed, $76,359 was a reimbursenmmniefocation expenses.

(6) Includes $8,500 for Dollar General’s contributidgnghe 401(k) Plan, $23,144 for premiums paid urtderExecutive Life Plan, $3,633
for premiums paid under the Disability InsurancarR$92,179 for Dollar General’s contributionshie Supplemental Executive
Retirement Plan and $8,581 for Dollar General’stbations to the Compensation Deferral Plan.

(7) Mr. Hagan joined Dollar General on March 8, 2001.

(8) Of the amount listed, $44,357 was a reimbursememMo Hagan's behalf to his previous employer felocation expenses that he
received from, and was required to reimburse tt, phevious employer, and $15,480 was reimbursefoeat company car that Mr.
Hagan purchased from his previous employer.

(9) Includes $5,259 for premiums paid under the Exgedtife Plan, $29,250 for Dollar General’s conttibus to the Supplemental
Executive Retirement Plan and $3,750 for Dollar &alis contributions to the Compensation DefertahP

(10) Includes $9,545 for Dollar General’s contributidgnghe 401(k) Plan, $5,447 for premiums paid uriderExecutive Life Plan, $5,689
for premiums paid under the Disability InsurancanPand $32,719 for Dollar General’s contributiom$tite Supplemental Executive
Retirement Plan and $1,275 for Dollar Ger’s contributions to the Compensation Deferral F



(11) Includes $6,530 for Dollar Gene’'s contributions to the 401(k) Plan, $5,252 for prens paid under the Executive Life Plan, $4,
for premiums paid under the Disability InsurancarR$24,169 for Dollar General’s contributionsiie Supplemental Executive

Retirement Plans and $10,482 for Dollar Generaltgributions to the Compensation Deferral Plan.
(12) Includes $9,941 for Dollar General’s contributidoghe 401(k) Plan, $5,429 for premiums paid uriderExecutive Life Plan, $17,437
for Dollar General’s contributions to the Supplenagfxecutive Retirement Plan and $750 for Doll@n€ral’s contributions to the

Compensation Deferral Plan.

Options Granted in Last Fiscal Year

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

Individual Grants Option Term
Number of % of Total
Securities  Options Exercise
Underlying Granted to Price
Options Employees in (per share) Expiration
Name Granted 2002 (%) $) Date 5% ($) 10% ($)
Cal Turner, Jr. 178,725(1) 4.31 15.42 4/19/2012 1,733,195 4,392,257
268,200(2) 6.47 16.14 8/12/2012 2,722,326 6,898,909
Donald S. Shaffer 137,600(2) 3.32 16.14 8/12/2012 1,396,689 3,539,485
James J. Hagan 62,800(2) 1.51 16.14 8/12/2015637,442 1,615,404
Tom J. Hartshorn 62,800(2) 151 16.14 8/12/2012637,442 1,615,404
Stonie R. O'Briant 15,684(3) 0.38 15.37 3/18/2012 51,603 384,192
44,664(4) 1.08 15.37 3/18/2012 31,727 1,094,081
62,800(2) 151 16.14 8/12/2012 37,442 1,615,404
Melissa J. Buffington  25,200(2) 0.61 16.14 g2 55,789 648,219

(1) These options became exercisable on October 2@, 200
(2) These options will become exercisable in incremeh25% on August 12, 2003, August 12, 2004, Audizst2005 and August 12, 20(

provided that the applicable officer continues ¢oamployed by Dollar General through such dates.

(3) These options were granted in accordance with D@l&neral’s “Stock Plus” program by virtue of tlaef that Mr. O’Briant maintained
the necessary level of common stock ownership uthgeprogram. These options became exercisablepte®@ber 19, 2002.

(4) These options became exercisable on SeptembefQ2, 2

Aggregated Option Exercises in the Last Fiscal Yeard Yea-End Values

Value of Unexercised
In-the-Money
Options at Fiscal Year-End*

Number of Securities
Underlying Unexercised
Options at Fiscal Year End

Name Exercisable Unexercisable Exercisable  Unexercisable
Cal Turner, Jr. 579,457 884,995 - 8,212,775
Donald S. Shaffer 255,091 214,550 - -
James J. Hagan 88,614 106,750 - -
Tom J. Hartshorn 569,122 238,555 1,598,188 $ 503,052
Stonie R. O’Briant 357,714 229,565 88,521 $ 437,124
Melissa J. Buffington 105,654 89,980 - -

*  Based on the closing price of Dollar General’s cammtock on January 31, 2003 ($11.26).



Employee Retirement Pla

The Dollar General Corporation 401(k) Savings aetirement Plan became effective on January 1, 1998.
Balances in two earlier plans were transferred this plan.

Prior to January 1, 2003, we made discretionargahcontributions, which were equal to 2% of eddalilde
employees compensation. For the 2002 plan year, this taution was allocated only to eligible employeesowtere
actively employed as of December 31, 2002. Thidrdmrtion was made in cash and eligible employeesewnot
required to make any additional contributions idesrto receive this contribution. Additionally,rpeipants could
elect to contribute between 1% and 15% of theiuahealary, up to a maximum annual contributio®bf,000 in
calendar year 2002 and $12,000 in calendar ye&a.200addition to the discretionary annual conttibn, we made a
matching contribution equal to 50% of employee dbuations, up to 6% of annual salary.

Effective January 1, 2003, the plan was amendefirtonate the discretionary 2% contribution. Adalitally,
participants now are permitted to contribute betw®¥ and 25% of their annual salary, up to a marinofi$12,000
in calendar year 2003. We match these contributibsrate of 100% of employee contributions, up%oof annual
salary, after an employee has been employed foyeae

The plan covers all employees, including the namextutive officers, subject to certain eligibility
requirements. The plan is subject to the Empldyetrement and Income Security Act (“ERISA”).

A patrticipant’s right to claim a distribution ofshor her account balance is dependent on ERISAefjn@s and
Internal Revenue Service regulations. Furtherrgadanuary 1, 2003, the vesting schedule belqliexh

Employee Contributions Immediately Vested

Dollar General Discretionary
Contribution (2%) Immediately Vested

Employer Matching Contribution — 40% Vested at the end of the 4th Year
Effective through 12-31-01 100% Vested at the end of the 5th Year

Employer Matching Contribution — 1009 Vested at the end of thé&%year
Effective 01-01-02

Effective January 1, 2003, all active employeeduatg vested in all contributions to the plan.

As of January 31, 2003, Messrs. Turner, ShaffegadaHartshorn and O’Briant and Ms. Buffington 13&d 1,
1, 11, 11 and 3 years of credited service, resgaygti Their account balances under the plan dsaof@iary 31, 2003,
were $500,398 (Turner); $17,070 (Shaffer); $0 (Hap$118,418 (Hartshorn); $97,398 (O’Briant); arid8,721
(Buffington). Upon retirement, each participans ltlae option of taking a lump sum, an annuity statiment
payments.

Other Executive Benefits

We offer the Supplemental Executive Retirement Pfa@ “SERP”) and Compensation Deferral Plan (the
“CDP?”) to certain key employees who are determittede eligible by the Compensation Committee. &amsto the
CDP, participants make annual elections to defaoub% of base pay, reduced by any deferralsaattalified plan,
and up to 100% of bonus. All participants are 10@%4ted for all compensation deferrals. Pursuatite SERP, we
make an annual contribution to all participants \ahe actively employed on December 31. The camioh
percentage is based on the following schedule efohgs service:

Age Plus Service Percent of Base Plus Bonus




Non-Officers Officers

<40 2.0% 3.0%
40-59 3.0% 4.5%
60-79 5.0% 7.5%

80 or more 8.0% 12.0%

As of January 31, 2003, Messrs. Turner, ShaffegadaHartshorn and O’Briant and Ms. Buffington Hage
plus service” levels equal to 100, 60, 44, 63, B3 48, respectively. Their account balances utite SERP and
CDP, after taking into account contributions madeeispect of 2002, were $4,949,987 (Turner); $&B&D(Shaffer);
$33,001 (Hagan); $144,257 (Hartshorn); $477,83®(i@hnt); and $64,021 (Buffington). Participantveactual
investment funds to choose from which mirror theestment options available in the 401(k) Plan. $BE&P is non-
qualified and, therefore, is not subject to certaiguirements under ERISA. The CDP was amende@(8 & mirror
provisions in the 401(k) Plan.

We have entered into an employment agreement wathdA. Perdue, dated April 2, 2003, pursuant tacivh
Mr. Perdue serves as our Chief Executive Officéie &greement extends to March 31, 2007. Mr. Perdigeeement
provides for:

¢ minimum base salary of $900,000;
» signing bonus of $270,000 plus 78,865 sharessificted stock that vest in 5 equal annual iners;

» annual bonus opportunity of up to 160% of hisébsalary, with a guaranteed payment equal to 50% o
his base salary for 2003;

e options to acquire 1,000,000 shares of our comstock, which vest in 3 equal annual increments
(500,000 of which were granted under our 1998 Stockntive Plan and 500,000 of which were
granted outside of that plan);

* reimbursement for certain expenses associatedngthecoming our Chief Executive Officer, includ
moving expenses and up to $20,000 for accountiddeqgal fees;

* participation in our health, welfare and comgims benefit plans (excluding our Supplemental
Executive Retirement Plan for key employees),itiiirance with an aggregate death benefit of at lea
2.5 times his base salary and 4 weeks paid anagation;

* participation in an individualized Supplemeriiecutive Retirement Plan that provides for paynoént
a benefit equal to 25% of Mr. Perdue's highese&average compensation at the later of age &8 or
credited years of service, and 100% vesting aflesrédited years of service (with 5 additional gear
being credited for both benefit accrual and vesiintipe event that Mr. Perdue's employment is
terminated by us without cause or by him for gosakon). An employment year generates two years c
credited service for each of his first 5 employmysdrs, and 1 year of credited service thereattar t
maximum of 15 credited years of service;

* inthe event Mr. Perdue’s employment is termedadue to death or disability (as defined in the
agreement), all options, restricted shares and atbentive awards shall vest and become fully
exercisable;

* inthe event Mr. Perdue’s employment is termedaty us for any reason other than death, disgpbilit
cause or by him for good reason (each as defindteiagreement), a severance payment to be pai
a 24 month period equal to 2.5 times (3 times thimitwo years after a change in control) the sdim o
his base salary and his actual annual incentivedearned in the year immediately prior to the year
which his employment terminated (or 80% of basargaif greater); all stock options and restricted
shares granted under the agreement fully vest aooine exercisable and we pay a retiree medical



benefit for 30 (36 if the termination occurs witldryears after a change in control) months;
a tax gross up for amounts due for excise tarpssed upon severance payments; and

non-competition, non-disclosure and non-solimtaprovisions designed to protect us in the ewnt
Perdue were to leave our employment.

We have entered into an employment agreement wotiald S. Shaffer, dated November 12, 2003, purdoant
which Mr. Shaffer, in addition to serving as Presitland Chief Operating Officer, served as ourmigChief
Executive Officer until we hired a permanent Clitgecutive Officer. The agreement to serve as gdBhief
Executive Officer extended through April 2, 2003emtwe retained Mr. Perdue as our Chief Executiie@f The
agreement provides that Mr. Shaffer is to contitwugerve as our President and Chief Operating €ffar a term of
up to 270 days following Mr. Perdue’s retentiorCisef Executive Officer. After that time, the agneent
contemplates Mr. Shaffer’'s continued services asiBent and Chief Operating Officer upon the muaggeement of
Mr. Shaffer and us. Mr. Shaffer’'s agreement furgm@vides for:

minimum base salary of $625,000, with an add#ld8,334 a month during the time he serves as
Acting Chief Executive Officer;

participation in our management bonus program;
stock options provided for and available to osenior executives;
participation in our health, welfare and comiu benefit plans; and

in the event Mr. Shaffer’'s employment is ternt@thprior to the expiration of the employment tdayn
us for any reason other than death, disabilityzause (each as defined in the agreement) or byahim,
severance payment equal to two years’ base satabg paid over a 24-month period, and the bonus
payment that he otherwise would have receivedanwo years following his termination date, with a
guaranteed “level 1” minimum bonus payment, antaageother perquisites.

We also have entered into a letter agreement &itied J. Hagan, dated February 8, 2001, as amended
December 20, 2001, pursuant to which Mr. Haganeseag our Executive Vice President and Chief FiahQxficer.
Mr. Hagan receives the following benefits undet tgreement:

minimum base salary of $350,000;
annual bonus opportunity up to 75% of his badeary;

10,000 shares of restricted stock, which vestethe first anniversary of Mr. Haganémployment witl
us;

an option to acquire 87,900 shares of our commmrkstvhich will vest 9.5 years from the date ofrg
or, if earlier, upon the attainment by Dollar Gextaf certain performance goals;

reimbursement for relocation expenses, inclu@dingncome tax gross-up;
participation in our health, welfare and comiu benefit plans;

in the event of a termination of Mr. Hagan’s éoyment for any reason other than for cause (aselef
in his agreement), a severance payment payablead®@month period equal to two years’ base salary
and

reimbursement, including an income tax grossapthe depreciated book value of Mr. Hagan’s
automobile.

Compensation Committee Interlocks and Insider Paiation



Each of Messrs. Gee, Beré, Bottorff, Clayton, DacksWilds and Wire was a member of our Compensation
Committee at various times during 2002. None egéhpersons was at any time during 2002 an officemployee o
Dollar General or any of our subsidiaries. Exapset forth below, none of our executive officar/ed as a
member of a compensation committee or as a directany entity of which any of our directors senasdan executi\
officer during 2002. During 2002, Mr. Wilds servaslan employee of The Family Office, a limited ilizpcompany
formed by the family of Mr. Turner, our Chairmanr.Murner served as our Chief Executive Officenludbvember
11, 2002. Mr. Wilds resigned from our Compensa@@@mmittee in June 2002.

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

The United States securities laws require our exexofficers, directors, and 10% shareholdersléoréports
of ownership and changes in ownership on FormsaB\d45 with the SEC, the New York Stock Exchangskwaith us.
Based solely upon a review of Forms 3, 4 and 5aanendments thereto furnished to us during and mgpect to
fiscal 2002 and written representations by ourates, officers and 10% shareholders, each of pecsons filed, on
timely basis, the reports required by Section 16{dhe Securities Exchange Act of 1934 with respe2002.

However, we have become aware that some repougeddyy Section 16(a) to be filed with respegbésiods
prior to fiscal 2002 were filed untimely. A Form@report election as a director was filed latedach of Dennis C.
Bottorff and E. Gordon Gee. Two Forms 4 to repwd stock options grants to Mr. Bottorff were fillede. A Form 4
to report a stock option grant to each of Jame&Slayton, Reginald D. Dickson, E. Gordon Gee, JohR@&land,
Barbara M. Knuckles, David M. Wilds and William &ire, 11, all directors, and for Melissa J. Buffitmg, an
executive officer, was filed late. Two Forms 4éport three stock option grants to each of StB1i®’Briant, an
executive officer, and Robert I. Warner, a formezautive officer, were filed late.

REPORT OF THE COMPENSATION COMMITTEE

What is our compensation philosophy?

We emphasize a pay-for-performance philosophyjriopknanagement compensation, Dollar General
performance and shareholder return. This stratefigats our desire to reward results that are stersi with the key
goals of Dollar General and our shareholders. Wieuzethat this philosophy, implemented throught¢benpensation
program, enables us to attract, retain and motneselts-oriented employees to achieve higher seoktshareholder
return.

What is our direct compensation philosophy?

Executives receive their direct compensation inféen of base pay, short-term or annual incentive
compensation and long-term incentive compensation.

We believe base pay should relate to the skillaired to perform a job and to the value of eachgeldormed
relative to the industry, the market and the jattategic importance to us. This method of valuaéibows us to
respond to changes in our employment needs andjebam the labor market. Increases in base payresgu
satisfactory or better level of performance.

Short-term or annual incentive compensation awardsontingent upon Dollar General performance and
individual performance. The threshold, target arakimum annual incentive compensation opportunityefch
employee is set based upon his or her job claasific and competitive market data.



The long-term incentive compensation program ctiyeonsists of awards of time-vested stock optidrse
size of these awards is directly linked to emplojpdeclassification. These awards serve to impignment of
employee and shareholder interests and to rewaetisn performance. All stock option grants in 862002 were
issued under guidelines of the 1998 Stock InceRia@ and granted under the authority of this cotee

What is our indirect compensation philosophy?

Our indirect compensation programs are intendgmdtect employees from extreme financial hardshifhe
event of a catastrophic illness or injury and toviate limited income security for retirement yeaté believe that oL
health, life and disability benefit programs pravicbmpetitive levels of protection without jeopamdg our position ¢
a low-cost retailer. We manage healthcare costeeagyely and enlist employee assistance in cosagement.
Employees have various opportunities to share aftngare cost reductions and are encouraged td adafihy
lifestyles.

We believe our retirement plans provide limitedome security at retirement for the typical employee
Employees also are invited to share in ownershipalfar General through participation in the Dol@aeneral Direct
Stock Purchase Plan and the Dollar General Corpord01(k) Savings and Retirement Plan.

How are our executive officers compensated?

Under the supervision of this committee, Dollar €& has developed compensation policies and progra
designed to provide competitive levels of compeaosahat integrate pay with Dollar General’'s annaradl long-term
performance goals. We are committed to creatin@rdsvfor our officers that encourage a team apprtmeachieving
corporate objectives and to creating shareholdeleva

The executive officers’ incentive compensationfiscal 2002 reflects our emphasis on achieving Isbibrt
and long-term objectives. Short-term incentive cengation includes an annual cash bonus that isllmsBollar
General performance and is linked to a percentbtjeeexecutive officer’s salary. Long-term inceetcompensation
includes time-vested stock options. Prior to fi2@02, long-term incentive compensation includedqgomance-
accelerated stock options in addition to time-wvésteck options. A portion of these performancesbarated stock
options vested in fiscal 2003 based on Dollar Galresarnings performance in fiscal 2002. Decisi@ngay long-term
and short-term incentive awards to executive offi@e based on the achievement by Dollar Genépdréormance
goals that are established annually by this coremitt

This committee’s approach to base compensatianaffér competitive salaries to all executive dffis in
comparison with market practices.

How do we determine the salary increases for the CEand the other named executive officers?
The increase in base salaries in fiscal 2002 weséened based upon:

* acompetitive market study conducted by Watsgminternational, an executive compensation
consulting firm, including a proxy peer study angtgiew of data published in top retail and general
industry surveys; and

» the subjective analysis by this committee, aftex@ating the recommendations, peer group dataak
General’s overall performance, and the respectig&zidual performance criteria of all executive
officers (including the CEO).

How does our annual cash bonus program work?

Our annual cash bonus program for the executiveesf is the short-term incentive component ofdtiieers’
cash compensation. The payment of annual cash bsmibased on both objective and subjective @iter addition
to our executive officers, most full-time employees eligible to receive a cash bonus.



Objective criteria used to determine bonus levalekecutive officers include actual earnings inveroent
goals established by this committee at the beggnafreach fiscal year. We believe that our goadsdafined measur
of Dollar General performance, which are easilytdeed and reviewed by shareholders.

For executive officers, if Dollar General reachied tthreshold” goal, which was considered by tlusmittee
to be challenging, then 25% of salary was to berd@ghto each executive officer as a cash boniXollar General
reached the “target” goal, then 50-65% of salarg Wabe awarded. If Dollar General reached thextimam” goal,
which was considered by this committee to be ext¢tgrohallenging, then 75-100% of salary, dependipgn the
officer, was to be awarded to each executive affigea cash bonus (for a discussion of the anramaldplan as it
relates to our executives who served as CEO d@®3@, see the discussion below under the headiogv‘id the
CEO Compensated?”). The percentage of salary addodearnings performance falling between theé'stwold” and
“maximum” goals is based on a graduated scale corsuanate with earnings. Two factors determine wiredhe
employee receives an annual cash bonus: (a) DB#aeral must achieve an established earnings goal(b) the
individual must achieve a satisfactory performarating when evaluated against annually establistgetctives.

For fiscal 2002 performance, executive officerd vateive a cash bonus in 2003 ranging from 38-47%
salary, depending on the officer.

How does our employee stock incentive program work?

We grant non-qualified stock options under the 1888k Incentive Plan. Stock options are awardetie¢o
executive officers and other key employees, ascygpl by this committee. We use stock options aa@mntive for
outstanding performance and to encourage stock rsipe

Executive officers and other eligible employee®nee time-vested stock options. Prior to fiscal 20bese
persons also were granted performance-based oplibegperformance-based options had an accelerastithg
schedule tied to the achievement of various lesketorporate performance goals. In fiscal 2002 e the first level
of our stock program performance goals and, acoglyli the relevant performance-accelerated stotioog were
vested. For more information regarding our 199&IStacentive Plan, see “Proposal 2: AmendmenihéoDollar
General Corporation 1998 Stock Incentive Plan.”

In addition, we previously had a stock option pergr(the “Stock Plusprogram) that awarded stock option:
executive officers and other key employees as egnitive for holding certain target amounts of Dolkeneral stock.
This program was suspended on April 30, 2001, pendview of its effectiveness by this committeewdver,
during the 2000-2001 cycle, 34 participants man@dithe target level of ownership and earned areggte of
175,005 options under this program. Of these opti66,919 options held by five participants wernggd in fiscal
2002. The remainder were granted during fiscal 200is committee has determined not to continueStioek Plus
program.

What is a “performance-accelerated” stock option?

Prior to fiscal 2002, this committee tied the aecation of certain stock option vesting to cergamnings
goals. Each eligible employee received stock opgi@mts with a nine and one-half year vesting saleedHowever, if
the eligible employee met his or her individual lgaand Dollar General met one of its establishediegs goal levels
then the stock option grant tied to that particglaal level would vest on an accelerated basis.

How do we determine how many stock options to graft

In determining the number of shares subject tokstgdions granted to the employees eligible toipadte in
the 1998 Stock Incentive Plan, this committee takisaccount the employees’ scope of accountgbitieir strategic
and operational responsibilities and competitivengensation data.

How is the CEO compensated?



In determining the CEQ’s salary, this committeesiders the CEQO’s prior-year performance, when apple,
and expected future contributions to Dollar Geneaxslwell as peer industry survey results publisdredially. As witt
the other executive officers, the CEO’s compensatdlects our emphasis on achieving both shortlamg-term
performance. In order to better incentivize the CE(® committee believes that a substantial portibthe CEO’s
compensation should be tied directly to overalll@xoGeneral performance.

Consistent with this philosophy, this committeeabished a 2002 annual salary for Cal Turnerpdi., CEO
through November 11, 2002 and our Chairman, thatapgroximately equal to the median for CEOs ofinldestry
comparison group, and emphasized the pay-for-padnce components of his total compensation package.
Turner did not receive a salary increase in 20@hdld S. Shaffer was appointed our Acting CEO ore¥aber 12,
2002. Because Mr. Shaffer served as our PresigenCaief Operating Officer until that time, hisagl and other
compensation were previously determined at thenmegyg of fiscal 2002. However, we modified Mr. Sieafs
compensation effective November 12, 2002 to takeaccount his added responsibilities. Mr. Shakéeeived a 3%
increase in his 2002 annual salary prior to hisoagment as Acting CEO, and a 16% increase in 0@22annual
salary upon his appointment as Acting CEO. Referemo the “CEQO” throughout this report refer torbbtr. Turner
and Mr. Shaffer unless otherwise noted.

Also consistent with this philosophy, we have cedadn opportunity for additional reward through
performance-based compensation in the form of silmatlong-term incentive compensation. Like othercative
officers, the CEO is eligible for an annual bonasdx on the attainment of Dollar General earnimggavement
goals. The CEO also is eligible for grants of naraldied time-vested options. As with other exeeetofficers, any
prior grants of performance-based stock optionsghvhave a nine and one-half year vesting schedalepe
accelerated to an earlier vesting date if certamruittee-established Dollar General earnings im@noent goals and
individual performance goals are achieved. Thetested stock options vest ratably according tcap@oved
vesting schedule.

When determining the pay-for-performance compooéttte CEO’s compensation package, this committee
takes into consideration market competitive practind performance against goals. This committaeuss that it is
important to continue its incentive compensatioogpam in a manner that is competitive in the induahd continues
to motivate and reward outstanding performance.

Under our short-term incentive program, the CEOtaltpossible cash-bonus incentive is 100% of &ilisrg.
To be eligible for a cash bonus, the CEO must aehperformance goals established by this committee Dollar
General must meet its earnings improvement gotelfCEO meets all relevant performance goals‘tirashold”
level, the CEO will receive a cash bonus equab® ®f his annual salary. If the CEO meets all retd\goals at a
“target” level, the CEO will receive a cash bongsa& to 65% of his annual salary. If the CEO meadtselevant
goals at a “maximum” level, the CEO will receiveash bonus equal to 100% of his annual salary p€heentage of
salary awarded for earnings performance fallingvbenh the “threshold” and “maximungjbals is based on a graduz
scale commensurate with performance.

For fiscal 2002 performance, Mr. Turner and Mr. fraeach earned a bonus equal to 47% of his réspec
annual salary. Our Board, upon the recommendafitimcommittee, determined that because Mr. Tiynvbo
remains as our Chairman, served as our CEO fobstautial portion of fiscal 2002, his bonus payshuduld be
calculated as though his position as CEO were oatl through the entire 2002 fiscal year.

Our long-term incentive compensation program fecdl 2002 rewarded Mr. Turner with time-vested @i
to acquire stock with a fair market value on theeds grant approximately equal to 3 times his ahisalary. Mr.
Shaffer was awarded a grant of time-vested op@@psoximately equal to 2.5 times his annual salargddition,
because the first level of the stock option proggarals established by this committee were achiavédcal 2002,
Mr. Turner’s and Mr. Shaffer’s relevant stock opsdied to that goal level will become exercisainiean accelerated
basis in fiscal 2003.

How are the limitations on deductibility of compensgtion handled?



Section 162(m) of the Internal Revenue Code lintits deductibility of executive compensation paic
publicly held corporations to $1 million per empé&y unless certain requirements are met. Ourypiigenerally t
design our compensation plans and programs to ersilrdeductibility. This committee attempts talénce thi
policy with compensation programs designed to nadéivmanagement to maximize shareholder value.hig
committee determines that the shareholdetgrests are best served by the implementaticcoofpensation policis
that are affected by Section 162(m), our policiendt restrict this committee from exercising déetimm in approvin
compensation packages even though that flexibiligy result in certain non-deductible compensatipeases.

Who has furnished this report?

This report on executive compensation has beemshwed by the members of the Compensation Committee:

E. Gordon Gee, Chairman
David L. Beré

James L. Clayton
Reginald D. Dickson

REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors ispensible for providing independent, objective sigint
and review of Dollar General’s accounting functi@msl internal controls. This committee is comprisethree
directors who are independent as determined inrdance with Section 303.01(B)(2)(a) and (3) of Neav York
Stock Exchange listing standards. On November Q02 2the Board of Directors adopted an Audit CortesitCharter
to govern this committee, a copy of which is ateths Appendix A to this proxy statement. This cattem is
responsible for recommending to the Board thatamglited financial statements be included in ouahreport. In
connection with this recommendation, this committexk the following steps:

* In overseeing the preparation of Dollar Generaiiiancial statements, the committee met with both
management and Dollar General’s outside auditorewi@w and discuss financial statements, including
associated footnotes and Management’s Discussiiaalysis of Financial Condition and Results of
Operations, to be included in SEC filings priotheir issuance and to discuss significant accognssues.
Management advised the committee that all findistedements were prepared in accordance with géy
accepted accounting principles, and the commitismuidsed the statements with both management and th
outside auditors. The committee’s review includestussion with the independent auditors of matters
required to be discussed pursuant to Statemenuditidg Standards No. 61 (Communication with Audit
Committees).

* The committee discussed with our independenit@ngdmatters relating to the auditors’ independgnc
including the written disclosures made, and thietdtom the independent auditors delivered to the
committee as required by the Independence Stan8aasl Standard No. 1 (Independence Discussior
Audit Committees). In addition, this committee coesed the compatibility of certain non-audit sees
with the auditors’ independence. This discussimh disclosure informed this committee of the audito
independence, and assisted this committee in evauhat independence.

* Reviewed and discussed CEO and CFO Certificattmmcerning the Company's Form 10-K.
This report has been furnished by the memberseoAtidit Committee:

* William S. Wire, Il, Chairman
e Barbara M. Knuckles
+ James D. Robbins



SHAREHOLDER RETURN
PERFORMANCE GRAPH

As a part of the executive compensation informagicesented in this proxy statement, the SEC regjuiseto
prepare a performance graph that compares our atireitotal shareholders’ return during the presitive years
with a performance indicator of the overall stockrket and our peer group. For the overall stocketgperformance
indicator, we use the S&P 500 Index. For the peeup stock market performance indicator, we useSiP General
Merchandise Stores Index, which is a subgroup®fS&P 500 and includes Dollar General. In priorrgeae
compared ourselves with a peer group consistirgjaak market results of the publicly held particifgof the peer
group compensation survey published by Hewitt (ferlgnknown as the MCS survey), which, in 2002, cstesl of
Big Lots, Inc., Kmart Corporation, Ross Stores, Iitie TIX Companies, Inc., Value City Departmeoté&s, Inc. an
Wal-Mart Stores, Inc. Upon review, we believe thatause we are included in the S&P 500, a moreopppte peer
group for performance graph purposes would be & 900 subgroup, the S&P General Merchandise Stditas
year, we have shown our performance versus bothgpeeps in accordance with SEC regulations.

[GRAPH ATTACHED AS SEPARATE FILE]

SECURITY OWNERSHIP

Security Ownership of Certain Beneficial Owne

The following table shows information concerninggmas who, as of April 10, 2003, were known byaibé
beneficial owners of more than five percent of common stock. Unless otherwise noted, these pgisave sole
voting and investment power over the shares of comstock listed opposite his, her or its name. &dege
computations are based on 333,513,979 shares @bounon stock outstanding as of April 10, 2003.

Name and Address of Amount and Nature of Percent of
Beneficial Owner Beneficial Ownership Class
Cal Turner, Jr. 45,038,374 13.5%

100 Mission Ridge
Goodlettsville, TN 37072

James Stephen Turner 23,218,9902) 7.0%
138 Second Avenue, Suite 200
Nashville, TN 37201

Capital Research and Management Co. 25.171,350%) 7.5%
333 South Hope Street
Los Angeles, CA 90071

Oppenheimer Capital LLC 28,390,4244) 8.5%
1345 Avenue of the Americas

49 Floor
New York, New York 10105

Maverick Capital, Ltd. 18,077,600 5.4%



300 Crescent Court, 18Floor
Dallas, Texas 75201

(1) Includes 14,564,755 shares held by various trusif@undations for which Mr. Turner is a truste&,71.1,503 shares pursuant to

)

@)

(4)
(6)

which he has voting authority pursuant to a voiggeement; 758,836 shares held by his wife; 21s@ades held in retirement plans;
12,102,412 shares held directly; 82 shares helthd¥state of Cal Turner, Sr. for which Mr. Turserves as co-executor with James
S. Turner; and 878,870 shares issuable upon theisg®f outstanding options currently exercisailexercisable within 60 days of
April 10, 2003. Mr. Turner has sole voting powethwiespect to 29,830,732 shares, shared voting peitke respect to 15,207,640
shares, sole investment power with respect to 8322 shares and shared investment power with cegpé5,207,640 shares of
common stock. The shares issuable upon the exatmgstanding options described in this notecargsidered outstanding for the
purpose of computing the percentage of outstanctimgmon stock owned by Mr. Turner, but not for thiepgpse of computing the
percentage ownership of any other person.

Includes 15,293,789 shares held by various trusif@undations for which Mr. Turner is a truste®,485 shares held by his wife; 82
shares held by the estate of Cal Turner, Sr. fachvNr. Turner is a co-executor with Cal Turner; 9863 shares held by his
retirement accounts; and 7,858,811 shares heldtlyireMr. Turner has sole voting and investmentpowith respect to 8,648,824
shares and shared voting and investment powerresghect to 14,570,166 shares of common stock.

Based solely on the Schedule 13G filed by Capitddrch and Management Company on February 13, 2B82ntity has sole
dispositive power with respect to 25,175,350 shdresdoes not have sole or shared voting power awg of the shares, and Capital
Research and Management Company disclaims benefiereership of all the shares of common stock pamsto Rule 13d-4.

Based solely on the Schedule 13G filed by Oppentie®@apital LLC on February 14, 2003.

Based solely on the Schedule 13G filed by Mave@iekital, Ltd. On February 14, 2003. Maverick Cdpifanagement, LLC is the
General Partner of Maverick Capital, Ltd. and carrdached at the same address as that noted faridaCapital, Ltd. Mr. Lee S
Ainslie, Il is a manager of Maverick Capital Maragent, LLC and is granted sole investment disangtiarsuant to Maverick Capital

Management, LLC's Regulations. Mr. Ainslie’s addriss767 Fifth Avenue, 14 Floor, New York, New York 10153.

Security Ownership by Officers and Directo

The following table shows the amount of our comratwtk beneficially owned, as of April 10, 2003, dy

directors and named executive officers, and bguwallent directors and executive officers as a gralpess otherwise
noted, these persons may be contacted at our @xcifices, and they have sole voting and invesinpewer with
respect to the shares indicated. Percentage cotigmstare based on 333,513,979 shares of our constook
outstanding as of April 10, 2003 .

Name of Beneficial Owner Shares Beneficially Owned Percent of Class
David L. Beré 5,00C(2) *
Dennis C. Bottorff 19,52£(2) *
Barbara L. Bowles 8,054(1) *
James L. Clayton 482,527(1)(2) *
Reginald D. Dickson 63,63£(1) *

E. Gordon Gee 10,212(2) *
John B. Holland 510,38¢(1) *
Barbara M. Knuckles 18,60z (1) *
David A. Perdue, Jr. 78,865 (1) *
James D. Robbins 6,91¢(1) *
Cal Turner, Jr. 45,038,37:(1) (3) 13.5%
David M. Wilds 278,33:(1) *
William S. Wire, 1l 53,361(2) *
Donald S. Shaffer 326,39:(1) *
James J. Hagan 127,91«(1) *
Tom J. Hartshorn 864,91:(1)(4) *

Stonie R. O’'Briant 582,20:(1)(5) *



Melissa J. Buffington 132,90¢(1) *

All directors and executive
officers as a group (20 persons) 48,608,11:(2) 14.4%

*  Denotes less than 1% of class.

(1) Includes the following number of restricted shaaed shares subject to options either currentlyasalle or exercisable by the
named holders within 60 days of April 10, 2003: Bottorff (17,573); Ms. Bowles (7,054); Mr. Clayt¢nl,642); Mr. Dickson
(43,630); Dr. Gee (10,212); Mr. Holland (37,380)s.NKnuckles (17,842); Mr. Perdue (78,865); Mr. Robl{3,619); Mr. Turner
(878,870); Mr. Wilds (71,642); Mr. Wire (37,380);rMshaffer (306,391); Mr. Hagan (117,914); Mr. $hdrn (671,193); Mr.
O’Briant (426,322); Ms. Buffington (132,129); anlldirectors and executive officers as a group@3,657). The shares described
in this note are considered outstanding for th@@se of computing the percentage of outstandinggD@eneral common stock
owned by each named individual and by the groupyTdre not considered outstanding for the purpbseraputing the
percentage ownership of any other person.

(2) Includes 7,765 shares over which Mr. Clayton shaotisig and investment power.

(3) Includes shares beneficially owned as set fortrenf8ecurity Ownership of Certain Beneficial Owners

(4) Includes 24,139 shares held by Mr. Hartshespouse over which Mr. Hartshorn does not exexgiiag or investment power, a
157,066 shares over which Mr. Hartshorn sharesigand investment power.

(5) Includes 5,087 shares held by Mr. O’Briant’s spoorser which Mr. O’Briant does not exercise votingrvestment power.

PROPOSAL 2:
AMENDMENT TO THE DOLLAR GENERAL
CORPORATION 1998 STOCK INCENTIVE PLAN

What is the Dollar General Corporation 1998 Stock mcentive plan?

The Dollar General 1998 Stock Incentive Plan wagirally approved for adoption by our shareholdardune
1998. The stated purpose of the plan is to ensbte attract, retain and reward key employeesndfcmnsultants to
Dollar General and its subsidiaries and affiliages] our non-employee directors, and to strengtiremutuality of
interests between those persons by awarding pesftceibased cash and stock incentives and/or afjnéy énterests
or equity-based incentives in Dollar General. Tlaanpermits the award of stock options, stock agpt®n rights,
restricted stock and restricted stock units to plarticipants. The plan currently provides thatw@1,375,000 shares
of our common stock may be issued under the plaa.plan is not intended to be a “qualified plantlenSection 401
(a) of the Internal Revenue Code.

How do the amendments change the plan?

The proposed amendments will provide greater fiéibn crafting awards that will provide competié
incentives to our key employees by:

permitting the grant of restricted stock units;

increasing the number of awards that may betgdain the form of restricted stock or restrictéack units
from 100,000 shares to 4,000,000 shares;

* increasing the number of shares available fangunder the plan by 8,000,000 shares; and

» changing the form of equity compensation grameaually to our outside directors from stock opsgi®o
restricted stock units.

The amendment also will add provisions that we kaogvfavored by shareholders generally. Theseigoms
provide that:

* we will not amend outstanding stock optionsawer the exercise price of the stock option withanibr
shareholder approval;



» options will not be granted with an exercisecerihat is below the fair market value of our stonkhe date
the stock option is granted;

» options will not vest prior to the sixth monthraversary of the date of grant; and

 the restriction period for restricted stock aastricted stock units granted to key employeescamdultants
will be at least six months from the date of grant.

Why is the Board recommending amendment of the plah

The Board believes that the proposed amendmenthel us to increase shareholders’ value and durttie
goals of the plan by providing us with the gredexibility to implement annual and long-term in¢mes that are
intended to increase shareholder value. We betleatein many instances, providing a key employék a more
direct interest in Dollar General through a restdcstock or restricted stock unit grant can pre\adgreater incentive
to employees, and better align the interests okoyloyees with our shareholders, than a stockoptihe increase
in the number of shares is the number that oursadviand we think is necessary to provide competiticentives an
rewards over the next few years.

Changing equity compensation to outside directans fstock options to restricted stock units with@ve the
speculative nature of equity-based compensationdooutside directors. Our advisors and we tltirak the current
level of compensation for our outside directorsubstantially below that of similarly situated canpes, and that this
change is necessary to provide competitive inceatand rewards for our outside directors and tegktheir
compensation closer in line with those of otherilairty situated companies.

Has the Board adopted the amendment to the plan?
Yes, but the Board’s adoption of the plan is sutf@shareholder approval at the annual meeting.
When will the amendment become effective?

The amended and restated plan will become effeotivine date it is approved by our shareholdetbeliplan
is approved at the annual meeting, it will becoiffiective on June 2, 2003.

Who can participate in the plan?
The following persons are eligible to participatdhe plan:

 all Dollar General employees;
» all employees of our 50% or more owned subgekar

» all employees of our 20% or more owned affikatieat our Board designates as a participating @epl
and

e our outside directors, to a limited extent.

The selection of the participants who will receaweards, other than our outside directors, is dgtigthin the
discretion of the Compensation Committee of ourrBad Directors, except that only employees of BolBeneral or
our 50% or more owned subsidiaries may receiveniee stock options. The Compensation Committeertta
discretion over the terms and conditions of grantgwards to our outside directors. Instead, tha ppecifies those
terms and conditions. We will refer to the CompéinsaCommittee throughout this section as the “cotte®.”

What types of awards does the plan allow for partipants?

Under the plan, as proposed to be amended, the ittmarhas the authority to grant to our employeets a
consultants, and the Board of Directors has thlecaity to grant to directors who are not employgdib, the
following types of awards:

» stock options (incentive stock options and natifjed stock options);



» stock appreciation rights;
» restricted stock; and/or
e restricted stock units.

What is a restricted stock unit?

A restricted stock unit represents a right to nee@ne share of Dollar General common stock foheac
restricted stock unit. A restricted stock unisiiilar to restricted stock, except that the shafesommon stock are
not issued to the restricted stock unit recipienttl the end of a specified period of time. Thght is subject to
forfeiture under certain circumstances. When trexied period of time ends, without a prior fotdiee, the holder of
the restricted stock unit receives one share ofncomstock for each restricted stock unit.

What are the rules and restrictions applicable tohe different types of awards?

Incentive stock options (“ISOs”) and non-qualifigck options may be granted for such number aleshas
the committee may determine and may be grantee alorconjunction with, or in tandem with other adsunder the
plan or cash awards outside the plan. A stocloaptiill be exercisable at the times and subjethéoterms and
conditions as the committee will determine. In¢hse of an 1ISO, however, the term will be no ntbaa ten years
after the date of grant (five years in the casks@rs for certain 10% shareholders). The optioogpfor an 1SO will
not be less than 100% (110% in the case of cet@fn shareholders) of the fair market value of mmmon stock as
of the date of grant and for any non-qualified ktoption will not be less than the fair market \&ahs of the date of
grant. 1SOs granted under the plan may not befieared or assigned other than by will or by theslaf descent and
distribution. No ISOs may be granted on or aftertenth anniversary of the earlier of the effesniss of the plan or
shareholder approval of the plan. Non-qualifiextktoptions and stock appreciation rights may motransferred or
assigned without the prior written consent of thenmittee other than (i) transfers by the optioreea member of his
or her immediate family or a trust for the benefithe optionee or a member of his or her immedeataly, or (ii)
transfers by will or by the laws of descent andriigtion or pursuant to a qualified domestic nelas order.

Stock appreciation rights (“SARs”) may be granteder the plan in conjunction with all or part aftack
option and will be exercisable only when the unged stock option is exercisable. Once a stockegation right
has been exercised, the related portion of th&ksiptton underlying the stock option appreciatight will terminate.

Upon the exercise of a stock appreciation riglewill pay to the employee or consultant in casblld) General
common stock, or a combination thereof (the metbfqehyment to be at the discretion of the commiftae amount
equal to the excess of the fair market value otttimamon stock on the exercise date over the optime, multiplied
by the number of stock appreciation rights beingreised. No SARs have been granted under the plan.

Restricted stock and restricted stock unit awardg be granted alone, in addition to, or in tandath vother
awards under the plan or cash awards made outsdadn. The provisions attendant to a grant stficted stock or
restricted stock units may vary from participanpsosticipant. In making an award of restricteccktor restricted
stock units, the committee will determine the pasiduring which the restricted stock and restristedk units are
subject to forfeiture and may provide such othearals designed to guarantee a minimum value for stk and
units. The committee also may impose such otheditons and restrictions on the shares of reswlistock and
restricted stock units as it deems appropriatéudicg the satisfaction of one or more of the faliog performance
criteria: (i) pre-tax income or after-tax incomi) gperating cash flow; (iii) operating profitM) return on equity,
assets, capital, or investment; (v) earnings okh@tue per share; (vi) sales or revenues; (vigrapng expenses;
(viii) common stock price appreciation; and (ix)al@mentation, management, or completion of critpralects or
processes (the “Performance Goals”). The Perfocm&oals may include a threshold level of perforcednelow
which no payment will be made (or will occur), aamdhaximum level of performance above which no amiukt
payment will be made (or at which full vesting valtcur). Each of the Performance Goals will bedeined, to the
extent applicable, in accordance with generallyept®d accounting principles and will be subjeatedification by
the committee. The committee may provide that sastrictions will lapse with respect to specifpetcentages of ti
awarded shares of restricted stock or restricteckainits on successive future dates.



During the restriction period, the participant nmt sell, transfer, pledge, assign or otherwiseietoer the
restricted stock or restricted stock units, subjedertain limited exceptions. Participants Ww#l entitled to vote the
restricted stock and to receive, at the electiothefcommittee, cash or deferred dividends. Urdeslsuntil common
stock has been issued, restricted stock units doamvey any voting rights; however, there may teglited to an
account for the holder of a restricted stock uniaeount equal to any cash dividends we pay ovahes of any
property distributions we make on our common sthakng the restriction period. In lieu of delivagi only common
stock for restricted stock units, the committee ral@gt to pay cash or part cash and part commaik.sto

What types of awards does the plan currently allovior the outside directors?

Our outside directors are currently entitled tceree an annual formula grant of nonqualified stopkons
under the plan. These options vest one year frengtant date and must be exercised within ten yearsthe grant
date. We have described those grants under thmgdproposal 1—Election of Directors—How are dis
compensated?” The Board also has the authorijyaot stock options, SARs, restricted stock andsiricted stock
units to our outside directors.

If the plan is amended, what types of awards willite plan allow for the outside directors?

If the amendments to the plan are approved, owidritirectors will receive an annual grant ofnietgd stocl
units rather than nonqualified options. Each atslirector will receive an automatic annual gier4,600 restricted
stock units. In the event an outside directoregmas Chairman of the Board, the annual grant @l 000 restricted
stock units. The Board will continue to have th¢harity to make additional grants to outside dives.

What terms and conditions are applicable to the ameded outside director awards?

The committee has no discretion over the termscanditions of the annual awards to our outsidectiones.
Instead, the plan specifies the terms and comditad the annual awards. Restricted stock unéatgd to outside
directors vest on the first anniversary of the ddtgrant, if such outside director is still senyias a director on such
date; however, no common stock shall be distributedany amount paid, to any outside directoespect of
restricted stock units until such time as the aatslirector has ceased to be a member of the B&ixidend
equivalents on the restricted stock units will bedged to the outside director’s restricted stonk account. In
addition to the foregoing, awards of restrictedktonits made to outside directors are subjecpézi§ic rules
governing termination of service.

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

Up to 29,375,000 shares of our common stock mayrémeted under the plan. This number may be adjdsted
changes in our capital structure, such as a stgidk@and may include authorized and unissued sharéreasury
shares. The following shares of common stock lvgllvailable again for grant under the plan:

» those related to awards which terminate by exjoin, forfeiture, cancellation or otherwise witthdioe
issuance of shares;

* those that are settled in cash in lieu of comistonk; and

» those that are used by a participant for payrogtite purchase price of common stock upon exeign
option or for withholding taxes due as a resulthait exercise.

Are there any limits on the amount of awards that an be granted?

Yes. The maximum number of shares of common dtmrcwhich awards may be made under the plan to any
officer of Dollar General or other person whose pemnsation may be subject to the limitations on dability under
Section 162(m) of the Internal Revenue Code is@IDduring any single year.

Who can amend the plan?



The committee may amend the plan at any time fgmre@ason or no reason, except that the committeeota
amend the provisions of the plan dealing with awdodour outside directors. The committee mustiotsthareholder
approval to adopt any amendment:

 affecting covered employees that otherwise requirevote of our shareholders under Section 168(rtf)e
Internal Revenue Code;

 resulting in repricing stock options or othemviacreasing the benefits accruing to participant® our
outside directors;

* increasing the number of shares of our commaocksssuable under the plan; or

* modifying the requirements for eligibility;

The committee also must obtain shareholder appibitdielieves shareholder approval is necessary o
advisable to:

* permit awards to be exempt from liability un&sction 16(b) of the Securities Exchange Act 04193
» to comply with the listing or other requiremenfsan automated quotation system or stock exchange

» to satisfy any other tax, securities or otheliapble laws, policies or regulations.
What happens to awards under the plan if there is ahange in control of Dollar General?

If there is a change in control or a potential @eaf control of Dollar General, stock appreciatimits and
any stock options which are not then exercisabiépecome fully exercisable and vested and thé&ist®ns and
deferral limitations applicable to restricted stostricted stock units and other stock-based @svaill lapse and
such shares and awards will be deemed fully vestéeése vested and exercisable awards will, udideswise
determined by the committee, be cashed out ondbkis bf the change in control price. The changmirtrol price
will be the highest price per share paid in angdetion reported on the New York Stock Exchangeaat or offered
to be paid in any bona fide transaction relating thange in control or potential change in cordgt@ny time during
the immediately preceding 60-day period, as detegthby the committee.

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

* any person or entity, other than Dollar Genera wholly-owned subsidiary of Dollar General, twing
the beneficial owner of Dollar General’s securiti@ving 35% or more of the combined voting powethef
then outstanding securities that may be cast etlction of directors;

* in connection with a cash tender, exchange offerger or other business combination, sale @&tass
contested election, less than a majority of thelmoed voting power of the then outstanding seasitf
Dollar General entitled to vote generally in theagion of directors being held in the aggregatéhiey
holders of Dollar General’'s securities entitled/tde generally in the election of our directors ietdiately
prior to such transaction; and

» during any period of two consecutive years,\itlials who at the beginning of any such periodstitute
the Board ceasing to constitute at least a majthgyeof, unless the election of each directot &lscted
during such period was approved by a vote of &t lweothirds of our directors then still in office who e
directors of Dollar General at the beginning of angh period.

What are the federal tax consequences of the stooktions granted under the plan?

The following is a brief summary of the United $&federal income tax consequences relating todswarde
the plan based upon the federal income tax lawesf@ct on the date hereof. This summary is n&ndéed to be
exhaustive and, among other things, does not desstate or local tax consequences.

A participant who exercises a ngnalified stock option will realize ordinary inconmean amount measured



the excess of the fair market value of the shaneth® date of exercise over the exercise pricegéverally
will be entitled to a corresponding deduction fedéral income tax purposes.

A patrticipant who exercises an incentive stockaptwvill not be subject to taxation at the time »éeeise, nor
will we be entitled to a deduction. The differerfmween the exercise price and the fair marketevafishares on the
date of exercise is a tax preference item for psgp®f determining a participant’s alternative mimm tax. A
disposition of the purchased shares after the attpir of the required holding periods will subjdot participant to
taxation at long-term capital gains rates in thary# disposition in an amount determined undeiniernal Revenue
Code, and we will not be entitled to a deductionféaleral income tax purposes. A disposition ofgihechased shares
prior to the expiration of the applicable holdingripds will subject the participant to taxatioroatinary income rates
in the year of disposition in an amount determineder the Internal Revenue Code, and we generdllpeventitled
to a corresponding deduction.

A participant who exercises a stock appreciatightrwill realize ordinary income in an amount equaeihe
amount of cash and the fair market value of anyesheeceived. We generally will be entitled tooaresponding
deduction for federal income tax purposes. Ifghgicipant receives common stock upon exercisesiock
appreciation right, the taxation of the post-ex@@ppreciation or depreciation is treated asreglshort-term or long-
term capital gain or loss, depending upon the eonfitime the participant held the shares of comstock.

A participant receiving restricted stock generalill recognize ordinary income in the amount of fag
market value of the restricted stock at the tineedtock is no longer subject to forfeiture, less¢bnsideration paid f
the stock. However, a participant may elect, ur@kmtion 83(b) of the Internal Revenue Code wiBtirdays of the
grant of the stock, to recognize taxable ordinappme on the date of grant equal to the excedsedhair market valu
of the shares of restricted stock (determined witmegard to the restrictions) over the purchaszemf the restricted
stock. Thereafter, if the shares are forfeited,ghrticipant will be entitled to a deduction, redyor loss, for tax
purposes only, in an amount equal to the purchase of the forfeited shares regardless of wheltteemade a Section
83(b) election. With respect to the sale of shaftess the forfeiture period has expired, the hajdperiod to determir
whether the participant has long-term or short-teapital gain or loss generally begins when th&iot®n period
expires and the tax basis for such shares will igdigebe based on the fair market value of suchieshan such date.

However, if the participant makes an election urkction 83(b), the holding period will commencetioe date of
grant, the tax basis will be equal to the fair nearkalue of shares on such date (determined wittegatrd to
restrictions), and we generally will be entitledatdeduction equal to the amount that is taxabladisary income to
the participant in the year that such income isléex Dividends paid on restricted stock genenallybe treated as
compensation that is taxable as ordinary incontbdgarticipant, and will be deductible by us. hidwever, the
participant makes a Section 83(b) election, the&ddivds will be taxable as ordinary income to theigi@ant but will
not be deductible by us.

A participant will not realize income in connectiatith the grant of a restricted stock unit or tinedit of any
dividend equivalents to his or her account. Whearess of common stock (and/or cash in lieu of ssoshmon stock)
are delivered, the participant will generally bguieed to include as taxable ordinary income inytbar of receipt, an
amount equal to the amount of cash and the faikebaalue of any shares received. We will be leatito a deductic
at the time and in the amount included in the pgdint's income by reason of the receipt. For eddre of common
stock received in respect of a restricted stock time taxation of the post-exercise appreciatiodepreciation is
treated as either a short-term or long-term capgaal or loss, depending upon the length of tingegarticipant held
the shares of common stock.

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

Under Section 162(m) of the Internal Revenue Codefederal income tax deductions may be limiteth&®
extent that total compensation paid to a coverepl@yee exceeds $1 million in any one year. We bamever,
preserve the deductibility of certain compensatiexcess of $1 million provided it complies witietconditions
imposed by Section 162(m), including the paymengeformanceésased compensation pursuant to a plan approv
shareholders. The plan has been designed to esxapkeward granted by the committee, to the extesat elects, to a
covered employee to qualify as performance-basegpeasation under Section 162(m).



What benefits will be granted under the plan?

The following table sets forth the annual awardsestricted stock units to be made under the @aut
current directors who are not executive officessagroup, assuming the amendments are adoptedr Ishareholders
at the annual meeting. Future awards under the ptaproposed to be amended, other than those tmade outside
directors, will be made at the discretion of thenauttee. Consequently, the total benefits or anm®tht will be
received by any particular person or group, othantour outside directors, pursuant to the ameptiedis not
presently determinable.

New Plan Benefits
Dollar General Corporation 1998 Stock Incentive Pla

Dollar Restricted Stock
Name and Position value @ Units @)
Non-Executive Director Group $664,378 50,600

(1) The dollar value of the restricted stock units Wilctuate depending on the value of the underlygiojimon stock. For purposes
of this disclosure, we have determined the dol#ue of the restricted stock units based on thenfarket value of our common
stock on April 10, 2003 ($13.13).

(2) This number assumes that an outside director daotesenve as Chairman. In the event an outsidetdireloes serve as
Chairman, the annual number of restricted stoctsigranted under the plan as proposed to be amevoldd equal 52,000.

The following table sets forth the amount of shanederlying options that have been granted undepkin
since its inception in 1998 through April 10, 2G03ach of the named executive officers, all curexecutive
officers, as a group, all current directors whoraseexecutive officers, as a group, and all otifecers and
employees, as a group:

Name and Position Shares Underlying Options
Cal Turner, Jr., 969,872
Chairman

Donald S. Shaffer, 469,641

President and Chief Operating Officer

James J. Hagan, 195,364

Executive Vice President and
Chief Financial Officer

Tom J. Hartshorn, 317,074
Executive Vice President, Merchandising

Stonie R. O’Briant, 299,331
Executive Vice President, Operations

Melissa J. Buffington, 195,634

Senior Vice President, Human
Development and Planning

Executive Officer Group 3,106,815
Non-Executive Director Group 152,859
Non-Executive Officer Employee Group 20,761,389

(1) Includes 5,720,415 shares underlying options thgéfexpired or have been forfeited or cancelledvamidh remain available fi
grant under the plan.

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



The following table sets forth information about @guity compensation plans as of January 31, 2003.
Equity Compensation Plan Information

Number of securities

Number of remaining available for
securities to be future issuance under equity
issued upon  Weighted-average ~ CcOmpensation plans
exercise of exercise price of ~ (excluding securities to be
outstanding outstanding issued upon exercise of
options, warrants options, warrants outstanding options,
Plan category and rights and rights warrants and rights) (1)
Equity compensation
plans approved by
security holder§?) 26,916,571 $15.73 6,160,342

Equity compensation
plans not approved
by security holders - - -

(1) Consists of 3,300,693 shares reserved for issyamseiant to the 1998 Stock Incentive Plan (upBtO®0 of which may be issued in the
form of restricted stock), 631,691 shares resefeetssuance pursuant to the 1995 Employee Stomdnitive Plan (all of which may be
issued in the form of restricted stock or other @savalued or otherwise based on our common stack) 2,227,958 shares reserved for
issuance pursuant to the 1993 Employee Stock liveeRtan (all of which may be issued in the fornrestricted stock or other awards
valued or otherwise based on our common stockhelamendments to the 1998 Stock Incentive Plaamweoved by our shareholders at
the annual meeting, the shares reserved for issuamder the 1993 and 1995 Employee Stock IncePRiiaes, other than with respect to

outstanding grants under those plans, will no lotgeavailable for issuance.
(2) Consists of the 1998 Stock Incentive Plan, 1995 [Byse Stock Incentive Plan, 1993 Employee Stocktive Plan, 1989 Employee

Stock Incentive Plan, 1995 Outside Directors St@pkion Plan and 1993 Outside Directors Stock Opfttam.
What was the recent closing price of Dollar Generatommon stock?

The closing price of our common stock reportedr@New York Stock Exchange on April 10, 2003, was
$13.13 per share.

When will the plan terminate?

The plan does not specify a certain terminatioe.d&ather, it will terminate on the date deterrdibg our
Board or by the committee that administers the.gloowever, no awards may be granted under theguaor after the
tenth anniversary of the effective date of the plan

Who administers the plan?

The plan is administered by a committee of nottkas two outside directors, who are appointedhieyBoard
This committee currently is the Compensation Cotta®i The functions of the committee specifiechim plan may
be exercised by an existing committee of the Baardposed exclusively of outside directors. Indiient there are
not at least two outside directors on the Boarel plan is administered by the entire Board.

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

No. The description of the plan in this documerdng/ a summary. A copy of the plan as proposdakto
amended is attached Appendix B to this document.

What does the Board recommend?

Our Board of Directors recommends that you \F6BER approval of the amendments to the Dollar General
Corporation 1998 Stock Incentive Plan.



PROPOSAL 3:
RATIFICATION OF APPOINTMENT OF AUDITORS

Who has the Audit Committee selected as our indepdent auditors?

The Audit Committee of our Board of Directors hatested Ernst & Young LLP as our independent aus
for the 2003 fiscal year.

How long has Ernst & Young LLP served as our indepedent auditors?
Ernst & Young LLP has served as our independent@sdsince October 2001.
Will representatives of Ernst & Young LLP attend the annual meeting?

Representatives of Ernst & Young LLP have been esmd to attend the annual meeting. T
representatives will have the opportunity to makstaiement if they so desire and are expected tavh#able t
respond to appropriate questions.

What does the Board of Directors recommend?

Our Board recommends that you v&¥@R the ratification of Ernst & Young LLP as our indeplent auditor
for the 2003 fiscal year.

FEES PAID TO AUDITORS

The following table sets forth certain fees billedus by Ernst & Young LLP in connection with varg
services provided to us throughout fiscal year2248td 2001.:

Service 2002 Aggregate Fees Billed 2001 Aggregate Fees Billed
Audit Fees $1,712,500 $ 1,380,000
Audit-Related Fee® 510,000 55,000
Tax Fee®) 170,000 52,000

All Other Fees -- --

(1) Includes $1.2 million of audit fees disclosed ie firoxy statement for the 2001 annual meeting afedtolders, which was the
amount of fees estimated at the time that proxgstant was prepared, plus an additional billingmfroximately $180,000
subsequent to the preparation of that proxy statéme

(2) 2002 fees include fees related to assistance witlt@mpletion of a formally documented accountintigies and procedures
manual, as well as fees for other miscellaneousces provided. 2001 fees include fees relatedsistance provided to our
internal audit group regarding risk assessment.

(3) 2002 and 2001 fees include fees relating to a LidsOengagement and various other tax engagements.



The Charter of the Audit Committee requires that@ommittee pre-approve all audit and permissible n
audit services provided by our independent accotinvghere feasible, the Audit Committee consideid, avhen
appropriate, pre-approves such services at regidaheduled meetings after disclosure by manageamehthe
independent accountant of the nature of the seswa@oe performed and estimated fees. The Auditr@ittee also ha
authorized its Chairman to consider and, when gp@ate, pre-approve audit and permissible non-aefitices in
situations where pre-approval is necessary pritinéaext regularly scheduled meeting of the AG@dimmittee. The
Chairman must report to the Audit Committee ah@gt meeting with respect to all services so prgr@apeed by him
since the last Audit Committee meeting.

RELATIONSHIP WITH INDEPENDENT
PUBLIC ACCOUNTANTS

Change in Independent Accountant

On September 14, 2001, we dismissed Deloitte & fieud_P (“Deloitte & Touche”) as our independent
accountant. Our decision was approved by bothAodit Committee and by our Board of Directors. Qe &
Touche’s reports on our financial statements &odi years 1998 and 1999 contained no adverseoopanidisclaimer
of opinion, and were not qualified or modified asuhcertainty, audit scope, or accounting prinaplBeloitte &
Touche has not issued an audit report on any ofimaincial statements since January 28, 2000, 899 fiscal year
end.

Also on September 14, 2001, we retained the seat@ricewaterhouseCoopers LLP
(“PricewaterhouseCoopers”) as our new independsadumtant to audit our financial statements. ®tention of
PricewaterhouseCoopers was recommended by our Sodiimittee and approved, by resolution, by our Boar
PricewaterhouseCoopers orally consented to sareerindependent accountant.

On September 20, 2001, prior to announcing thatackretained PricewaterhouseCoopers,
PricewaterhouseCoopers resigned as our indepeadentintant because of an irreconcilable confliobterest that
was previously unknown to the PricewaterhouseC@pepresentatives associated with the Dollar Ganer
engagement. PricewaterhouseCoopers has adviskdtuts resignation was not related in any resfietiie matters
on which we consulted with PricewaterhouseCoopeos {o its engagement to serve as our indeperatduntant,
or any matter respecting Dollar General that camitstattention subsequent to its retention.

Neither our Audit Committee nor our Board of Diest have been provided information relating torthure
of PricewaterhouseCoopers’ conflict. As a reshk, Audit Committee and the Board were not in atjpwsto
recommend or to approve or disapprove of PricelateseCoopers’ resignation.

PricewaterhouseCoopers has never issued any omnionr financial statements.

On September 21, 2001, Ernst & Young LLP (“ErnsY&ung”) advised us that it was prepared to serveuas
independent accountant, subject to the completi@erain acceptance procedures that it expectsddoessfully
conclude. On October 5, 2001, we retained Erngb&ng as our independent accountant. The reteofi@nnst &
Young was recommended by our Audit Committee amuieyed by our Board of Directors.

Disagreement with Prior Independent Accountant — Dieitte & Touche

During our two most recent fiscal years and throtighdate of this document, there were no disageaesn
with Deloitte & Touche on any matter of accountprgnciples or practices, financial statement disaole, or auditing
scope or procedure, which disagreements, if nalved to the satisfaction of Deloitte & Touche, Wbbave caused
to make reference to the subject matter of thegdesament in its report on our financial statemgmtsyided however:



In the course of preparing to restate our finanstialements for fiscal years 1998 and 1999, asasgalkvising
the previously released unaudited financial infararafor fiscal year 2000 (collectively, the “Retgments”) we more
closely examined our previous accounting practaés regard to certain synthetic lease facilitieseeed into in 1997
and 1999 with respect to our use and occupancgrtdia real property, including approximately 4@rss, two of oL
distribution centers and our corporate headquaineBoodlettsville, Tennessee (the “Synthetic LegseAfter review
and consultations with outside accountants from KPM.P, we determined that the previous treatmerthef
Synthetic Leases as operating leases for accouptinmses was in error. We therefore restatedimamcial
statements to treat these leases as capital ledgesnd representatives from KPMG LLP, as webasAudit
Committee, through its representatives, have dssmithe subject of the accounting treatment foSyrehetic Leases
with Deloitte & Touche. At the time of its termiian, Deloitte & Touche had expressed the view thiaadd not been
provided sufficient information by us to concludkat our previous treatment of the Synthetic Leasasperating
leases was in error.

Disagreement with Prior Independent Accountant — RcewaterhouseCoopers

During our two most recent fiscal years and throtighdate of this document, there were no disageaésn
with PricewaterhouseCoopers on any matter of adewgiprinciples or practices, financial statemesthbsure, or
auditing scope or procedure, which disagreementstiresolved to the satisfaction of Pricewateg&itioopers, wou
have caused it to make reference to the subjed¢enddtithe disagreement in its report on our finanstatements.

Other Reportable Events — Deloitte & Touche

During our two most recent fiscal years and throtighdate of this document, there were no “reptetab
events” by Deloitte & Touche, as that term is dedinn Item 304(a)(1)(v) of Regulation S-K, provideawever:

As discussed in further detail in our periodicfgs with the Securities and Exchange Commissiatyding
without limitation our Annual Report on Form 10-&rfthe fiscal year ended January 31, 2003, we becamare of
certain accounting issues that have caused ustateeour financial statements. Following a refrorn us to Deloitte
& Touche in April 2001 on our discovery of thessuss, Deloitte & Touche gave us notice as provideter Section
10A of the Securities Exchange Act of 1934 (theciiEange Act”) that such issues may have includéelgal acts” as
that term is defined in the Exchange Act. Our A@bmmittee conducted an investigation of thesderatassisted
by its outside counsel, Dechert Price & Rhoads,thadndependent accounting firm, Arthur Andersé® Lin order
to ensure that the Audit Committee was adequatétymed with respect to the issues raised by treaReEments. On
the Audit Committee’s recommendation and with tloai8l of Directors’ approval, we have implementedaie
appropriate interim remedial actions in respondgbeéamatters included in the Audit Committee’s esvi

In connection with these events, Deloitte & Touatfermed us that information had come to its aitenthat,
if further investigated, (i) might materially impabe fairness or reliability of its previously issd audit reports and t
underlying financial statements, as well as tharfmal statements to be issued for the Companyd$ #8cal year; (ii)
might have caused it to be unwilling to rely on thpresentations of certain members of our manageraed (iii) due
to Deloitte & Touche’s dismissal, it would be urelbd conduct such further investigation or resdhese issues to its
satisfaction.

Other Reportable Events — PricewaterhouseCoopers

During our two most recent fiscal years and throtighdate of this report, there were no “reportavients,”
by PricewaterhouseCoopers, as that term is defimiddm 304(a)(1)(v) of Regulation S-K.

Authorization to Respond to Successor Independent@eountant

We have authorized Deloitte & Touche and Priceviatese Coopers to respond fully to the inquiries roiSE&
Young concerning these issues.

Consultations with Independent Accountant — PricewgerhouseCoopers



Prior to its retention as our independent accounRncewaterhouseCoopers was engaged as accounting
consultants by our counsel who was advising a apecmmittee of the Board of Directors with respectertain
shareholder derivative lawsuits that were then pendgainst us and several current and former mesyddeour Boart
of Directors and management. In connection with émgagement, counsel directed PricewaterhouseCotp
consult with our personnel regarding the appropréaicounting treatment for the Synthetic Leaseoral
communications, PricewaterhouseCoopers providedpgheial committee a preliminary view, based oonrimfation
made available to it by us, that the Synthetic Eeahould be treated as capital leases for acogupitirposes. Dollar
General’s consultation with Deloitte & Touche oe gubject of the accounting treatment for the S3tith_eases and
Deloitte & Touche’s views thereon are discussedrahmder the caption “Disagreement with Prior Iretefent
Accountant.”

In addition, in connection with its work relating the shareholder derivative litigation, counsetcied
PricewaterhouseCoopers to consult with our perdaymthe application of the accounting standardséovaluation
of certain deferred state income tax liabilitiéicewaterhouseCoopers, in oral communicationse ¢fae special
committee its preliminary views that the applicadbeounting standards require us to determine ideféncome tax
liabilities using differentiated rates as opposed tonsolidated tax rate. After review and camasions with KPMG
LLP and taking into account the oral observati@teived from PricewaterhouseCoopers, we have eestair
financial statements accordingly. We did not cétnsith Deloitte & Touche on this subject.

Other than with respect to the two preceding mstiee have not consulted with PricewaterhouseCagoper
regarding either (i) the application of accountmimciples to a specified transaction, either cceeted or proposed, or
the type of audit opinion that might be renderedonfinancial statements, and either a writterorewas provided to
us or oral advice was provided that PricewaterhGaseers concluded was an important factor consideyeus in
reaching a decision as to the accounting, auddirfghancial reporting issue, or (i) any matteathvas either the
subject of a disagreement, as that term is deimé&&m 304(a)(1)(iv) of Regulation B-and the related instructions
Item 304 of Regulation S-K, or a reportable evastthat term is defined in Item 304(a)(1)(v) of Ragon S-K.

PricewaterhouseCoopers was not requested to antbtijgerform an engagement under Statement on iAgdit
Standards No. 50 with respect to either consuhatio

Consultations with Independent Accountant — Ernst &Young

During our two most recent fiscal years and priothieir engagement as our independent accountant, w
consulted with Ernst & Young on various tax relateatters which, we have been advised by Ernst &godid not
involve matters that are the subject of Item 3020)&) or (ii) of Regulation S-K.

SHAREHOLDER PROPOSALS
FOR 2004 ANNUAL MEETING

To be considered for inclusion in our proxy materralating to the 2004 annual meeting of sharedrsld
proposals must be submitted by eligible sharehsldéro have complied with the relevant regulatiointhe SEC and
our Bylaws and must be received no later than Jgriua&004. In addition, if we are not notifiedathareholder
proposal by January 1, 2004, then the proxies Ielour management may provide the discretion te agginst such
shareholder proposal, even though the proposaltidiscussed in our proxy materials sent in conaeatith the 200:
annual meeting of shareholders. Shareholder patpshould be mailed to Corporate Secretary, DQkmeral
Corporation, 100 Mission Ridge, Goodlettsville, measee 37072. As provided under our Bylaws, sbateh
proposals submitted outside of the process destnibRule 14a-8 of the Securities Exchange Act384l, as
amended, will not be considered at any annual mgeti shareholders.

ANNUAL REPORT AND FINANCIAL INFORMATION



In accordance with notices previously sent to metmreholders who hold their shares through a daoker
or other holder of record (a “Street-Name Sharetr)dand share a single address, only one AnnupbR@nd proxy
statement is being delivered to the address untagsary instructions from any shareholder at tthdress were
received. This practice, known as “householdimgjhtended to reduce our printing and postagescadbwever, any
such Street-Name Shareholder residing at the sddress who wishes to receive a separate copypthky
statement or the accompanying Annual Report mayestcp copy by contacting the bank, broker or dtloéter of
record, or us by telephone at: (615) 855-4000yanhil to: Dollar General Corporation, 100 Missigitge,
Goodlettsville, Tennessee 37072, Attention: InveBtelations. The voting instruction sent to a &ildame
Shareholder should provide information on how tpuesst (1) householding of future Dollar Generalerats or (2)
separate materials if only one set of documerttgiilsg sent to a household. If it does not, a $twder who would
like to make one of these requests should contasundicated above.

A copy of our Annual Report to Shareholders for2@0being mailed to each shareholder with thispro
statement. A copy of our Annual Report on FornKlfor the fiscal year ended January 31, 2003 aligt af all its
exhibits will be supplied without charge to any r&telder upon written request sent to our princgxacutive offices:
Dollar General Corporation, Attention: Investord®&m®ns, 100 Mission Ridge, Goodlettsville, Tenres87072.
Exhibits to the Form 10-K are available for a rewdue fee. You may also view our Form 10-K ancekxBibits onkne
at the SEC website at www.sec.gov or via our welaitvww.dollargeneral.com.

Appendix A

DOLLAR GENERAL CORPORATION
BOARD OF DIRECTORS
AUDIT COMMITTEE CHARTER

. PURPOSE

The Audit Committee shall be directly responsildethe appointment, compensation and oversightefitork of the
Corporation’s independent accountants who shatirtegirectly to the Committee. The Committee, a®hjective
body independent of management, shall monitorth@)ntegrity of the Corporation’s financial statemis, including
the Corporatiors systems of internal controls regarding financepanting, and ethics established by managemel
the Board; (2) the performance of the Corporatiamiernal audit function and independent accoustantluding the
Corporation’s auditing, accounting and financigdading processes generally; (3) the Corporaticoimpliance with
legal and regulatory requirements; and (4) thepeddent accountants’ qualifications and indepenelehice
Committee also shall prepare the report requirethbyules of The Securities and Exchange Comnmidside
included in the Corporation’s annual proxy statetnen

Consistent with these functions, the Audit Commait@ould encourage continuous improvement of, hadld foster
adherence to, the Corporatisrpolicies, procedures and practices at all leviéis. Audit Committee should provide
open avenue of communication among the indeperateoiuntants, financial and senior managementnteenial
auditing department, and the Board of Directorse Aladit Committee will primarily fulfill these resmsibilities by
carrying out the activities enumerated in Sectdmi this Charter and through regular reportinghte Board of
Directors.

Il. COMPOSITION

The Audit Committee shall be comprised of threenore directors as determined by the Board, eagthom shall



meet the independence, experience and financiargse requirements of The New York Stock Exchaame the
Securities Exchange Act of 1934. The following dioes do not satisfy the definition of “independé&nt

» Addirector who has been an employee of the Corporatithin the previous five (5) years (or a di@cwith ar
immediate family member who has been an officahefCorporation within the previous five (5) years)
however, a director who has served as an interiair@érson or CEO will not be deemed to have befennaer
employee of the Corporation solely by reason of $keavice; also, if an executive officer dies octrmes
incapacitated, his or her immediate family memimeay be deemed independent immediately thereafteaif
family member is otherwise independent;

» Adirector that accepts any consulting, advisespmpensatory fee or any other compensatory &ae the
Corporation other than directors’ fees; any pensioother form of deferred compensation from the
Corporation for prior service that is not continggnany way on continued service shall be deemeidegtors’
fee;

* Adirector that is an affiliated person of ther@oration or any of its subsidiaries (other thahis or her
capacity as a Committee member, Board member, orimeof any other Board Committee);

* Adirector who is, or in the past five (5) yeaes been, affiliated with or employed by a preseriormer
auditor of the Corporation (or of an affiliate) iifitve (5) years after the end of either the adfilon or the
auditing relationship (or a director with an immegtei family member in such category);

» Adirector who is, or in the past five (5) years l@en, part of an interlocking directorate in ahan executiv
officer of the Corporation serves on the compensatommittee of another company that concurrentipleys
the director (or a director with an immediate fgnmlember in such category).

For purposes of this Section Il, “immediate fammtgmber” shall have the definition contained in #¥éSE Listed
Company Manual from time to tome.

In addition, each member of the Committee shafrée from any material relationship with the Comgtarn, as
determined by the Board, either directly or asrénea, shareholder or officer of any organizatiobatthas a
relationship with the Corporation.

Each member of the Committee shall be financidiydte and must be able to read and understamihfoental
financial statements, including the Corporatioratalnce sheet, income statement, and cash flowrstate or must
become able to do so within a reasonable periditnaf after appointment to the Committee.

At least one member of the Committee shall havewatiing or related financial management experéisesuch
qualification is interpreted by the Corporation’saéd in its business judgment, and must be a “Grzexpert” (as
such term is defined by the rules and regulatidrikeSecurities Exchange Act of 1934). Accounbngelated
financial management experience may include beirigaving been a chief executive officer, chief fingl officer or
other senior officer with financial reporting ovigiist responsibilities.

Without express approval from the Board, no menolbéine Audit Committee may serve on more than tlangstit
committees of public companies, including the Cotteei

The members of the Committee shall be elected byBibard at the annual organizational meeting ofBbard an
shall serve until their successors shall be dubgteld and qualified. The Board shall affirmativetynclude that tr
members of the Committee are independent. Unl€dsa# is elected by the full Board, the memberthefCommitte
may designate a Chair by majority vote of the fi@lymmittee membership.

. MEETINGS



The Committee shall meet at least four times aryual more frequently as circumstances dictatep&s of its job tc
foster open communication, the Committee shall rmaeh quarter with management (i.e., the CEO, GH€sident o
other senior officers), the director of the intdraaditing department and the independent accotstarseparate
executive sessions to discuss any matters th&dhemittee or each of these groups believe shouttidmeissed
privately.

IV. RESPONSIBILITIES AND DUTIES
To fulfill its responsibilities and duties the Audommittee shall:

Documents/Reports Review

1. Review and recommend to the Board revisiorikitoCharter periodically, but at least annuallycanditions
dictate.

2. Review and discuss with management and thgpértkent accountants the Corporation’s annual alifiitancial
statements and quarterly unaudited financial statésnsubmitted to The Securities and Exchange Cesiom, or
disclosed to the public, including any certificatioeport, opinion or review rendered by the inde@nt accountants,
and disclosures made under MD&A provisions.

3. Discuss generally, in terms of types of infotimato be disclosed and the type of presentabdmetmade, the
Corporation’s earnings press releases as welhasdial information and earnings guidance provitegnalysts and
rating agencies.

4. Discuss the Corporation’s risk assessmentigkdranagement.

5. Review reports to management and /or the Comengrepared by the internal auditing departmedt an
management’s response.

6. Report regularly to the Board of Directors, @hreport may include issues that arise with resjoe(d) the quality
or integrity of the Corporation’s financial statem (2) the Corporation’s compliance with legategulatory
requirements, (3) the performance and independeinite Corporation’s independent accountants, pth@
performance of the internal audit function.

7. As necessary to perform its duties, obtain@@end assistance from outside legal, accountiogher advisors
without the necessity of Board approval at the Goapon’s expense.

Independent Accountants

8. Retain and/or terminate the Corporation’s irehelent accountants (subject to shareholder ratdigaand approve
all audit engagement fees and terms.

9. Review the qualifications, performance and pefelence of the independent accountants, incluirennual
review and evaluation of the lead partner on trditaand approve any proposed discharge of thepiigent accoun
when circumstances warrant. Periodically considegtiver it would be in the best interests of thepGaation to rotate
independent accounting firms.

10. At least annually, obtain and review a repgrthe independent accountants describing (1) dké &rm’s interna
guality-control procedures, (2) any material isstzsed by the most recent internal quality-conteview, or peer
review, of the audit firm, or by any inquiry or stigation by governmental or professional autlesjtwithin the last
five (5) years, respecting one or more independedits carried out by the audit firm, and any stegen to address
any such issues, and (3) all relationships betvwleerudit firm and the Corporation.

11. Pre-approve all audit services and all nontengdservices. The Committee may delegate to armaare of its



members the authority to pre-approve audit senacesnon-audit services; provided, however, tHairalapproved
services must be disclosed by such delegate tmlih@ommittee at each of its scheduled meetings.

12. Periodically consult with the independent artants out of the presence of management ab@uwhaitcontrols
and the reasonableness and accuracy of the Cdggosdinancial statements, and review with thegpendent
accountants any audit problems or difficulties am@hagement’s response.

13. Review any reports of the independent accotstaandated by Section 10A of the Securities Exgba\ct of
1934 and obtain from the independent accountatendormation relating to illegal acts, related fyaransactions
and other information in accordance with SectioA.10

14. Discuss with the independent accountants #itéens required to be discussed by Statement ortiAgiGtandard:
No. 61, as amended, relating to the conduct oatlukt.

15. Set clear hiring policies for employees onfer employees of the independent accountants.

Internal Audit

16. Review activities, organizational structuneg gualifications of the internal audit department.

17. Approve the internal audit department projecis annual budget.

18. Review with the internal audit departmentstaus and results (including remedial actionsguafit projects.
19. Meet separately with the internal audit departt at least once a quarter.

Financial Report Processes

20. In consultation with the independent accoustand the internal auditors, review the integoityhe Corporatiors
financial reporting processes and controls, batérial and external.

21. Consider the independent accountants’ judgsregmut the quality and appropriateness of the @atjon’s
accounting principles as applied in its financegarting.

22. Consider and approve, if appropriate, majanges to the Corporation’s auditing and accourginciples and
practices as suggested by the independent accesint@magement, or the internal auditing department

23. Prepare the report required by the rulesef&écurities and Exchange Commission to be includédthe
Corporation’s annual proxy statement, including, oot limited to, whether the Audit Committee recoended to the
Board that the audited financial statements bauded in the Corporation’s Annual Report on FormKLlfdr the last
fiscal year for filing with the Securities and Execige Commission.

Process Improvement

24. Establish regular and separate reportingeddtidit Committee by each of management, the inoidget
accountants and the internal auditors regardingsaynjificant judgments made in management’s prejoaraf the
financial statements and the view of each as toogpateness of such judgments.

25. Following completion of the annual audit, mviseparately with management, the independentiataats and
the internal auditing department any significaffficlilties encountered during the course of theitaurttluding any
restrictions on the scope of work or access toirequnformation.

26. Review any significant disagreements amongag@ment and the independent accountants and/oténeal
auditing department in connection with the prepanabf the financial statements.



27. Review with the independent accountants,riternal auditing department and management thatetaavhich
changes or improvements in financial or accounpiragtices, as approved by the Audit Committee, len
implemented. This review should be conducted aoropriate time subsequent to implementation ahgks or
improvements, as decided by the Committee.

28. Conduct an annual performance self-evaluatiadhe Audit Committee.

Ethical and Legal Compliance

29. Establish a system for receiving, retainind Bandling accounting, accounting controls or angitcomplaints an
concerns, including providing for the confident@honymous reporting of problems by employees®fGbrporation.

30. Review and approve periodically the Compa®@gsle of Ethical Conduct and ensure that managehaant
established a system to promote compliance with@ide. Periodically discuss with management thefgamy’s
compliance with the Code.

31. Review, with the Corporation’s General Counksglal matters that could have a significant immacthe
Corporation’s quarterly or annual financial stateise

32. Perform any other activities consistent witis Charter, the Corporation’s By-Laws and govegriaw, as the
Committee or the Board deems necessary or apptepria

While the Audit Committee has the responsibiliaesl duties set forth in this Charter, it is not dogy of the Audit
Committee to plan or conduct audits or to deterntivad the Corporation’s financial statements aragete and
reasonably stated in accordance with generallypedeaccounting principles. This is the responisydf
management and the independent accountants. Nahésduty of the Audit Committee to conduct intigations or tc
assure compliance with laws and regulations anctrporation’s Code of Ethical Conduct.

Appendix B

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 Corporatiof8LStock 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 Slidases and Affiliates, and directors who are nebamployees 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 ettpaity
interests or equity-based incentives in the Copmraas well as performance-based incentives gayaltash. The
provisions of the Plan are intended to satisfyrdgpiirements of Section 16(b) of the Exchange &wtl shall be
interpreted in a manner consistent with the requenets 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” compenmsatnder Section 162(m) of the Code may comply sitth
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 sbaltlefined as set forth below:



A. “ Affiliate " means any entity other than the Corporation asa&ubsidiaries that is designated
by the Board as a participating employer undeiPia@, provided that the Corporation directly oritadtly 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 Corporation.

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

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

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

F. “ Common StockK means the Corporation’s Common Stock, $.50 parevper share.

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

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

l. “ Corporation” 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 Corpamna Group Long Term
Disability Insurance Plan.

K. “ Dividend Equivalents means an amount equal to the cash dividendslpaitle Corporation
upon one share of Common Stock for each Restridtetdor property distributions awarded to a Paptit in
accordance with Section 7 or 8 of the Plan.

L. “ Early Retirement means retirement, for purposes of this Plan whhexpress consent of the
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 policytiod
Corporation then in effect or as may be approvethbyCommittee.

M. “ Effective Date” has the meaning provided in Section 13 of theaPla
N. “ Exchange Act means the Securities Exchange Act of 1934, andetfrom time to time,

and any successor thereto.

O. “ Fair Market Valu€ means with respect to the Common Stock, as ofgawgn date or dates,
unless otherwise determined by the Committee irddaibh, the reported closing price of a share om@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 Optiohmeans any Stock Option intended to be and detdras an
“Incentive Stock Option” within the meaning of Sect422 of the Code.

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




R. “ NonEmployee Directof means a member of the Board who is a Non-Empl@jiesctor
within the meaning of Rule 16b-3(b)(3) promulgatealer the Exchange Act and an outside directorimvitie
meaning of Treasury Regulation Sec. 162-27(e)(@npitigated under the Code.

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

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

U. “NYSE"” means the New York Stock Exchange.

V. “ Qutside Directol’ means a member of the Board who is not an officegmployee of the
Corporation or any Subsidiary or Affiliate of th@@oration.

W. “ Qutside Director Optiohh means an award to an Outside Director under Ge&fb) below.

X. “ Qutside Director Restricted Unit Awafdneans an award to an Outside Director under
Section 8(c) below.

Y. “ Performance Goalsmeans performance goals based on one or moteedbtiowing criteria:
(1) pre-tax income or after-tax income; j mperating cash flow; (ili operating profit; (iV) return on equity,
assets, capital, or investment;  @arnings or book value per share; | sales or revenues; ( Jioperating
expenses; (vii) Common Stock price appreciation; and | 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 appbeithe performance of the Corporation relativa tnarket
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 abovehvho additional payment will be made (or at whiigh
vesting will occur). Each of the foregoing Perfamse Goals shall be determined, to the extentcaipé, in
accordance with generally accepted accounting iptesand shall be subject to certification by @G@nmittee

Z. “ Plan” means this Dollar General Corporation 1998 Stimdlentive Plan, as amended from
time to time.
AA. “ Restricted Stock means an award of shares of Common Stock trathgect to restrictions

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. “Retirement means Normal or Early Retirement.

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

FF.  “ Stock Appreciation Righitmeans the right pursuant to an award granted uGdetion 6

below to surrender to the Corporation all (or aipal) of a Stock Option in exchange for an amoujutas 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), subject, where applicable, to the prigngvisions in Section 6(b)(ii), and ()ithe aggregate exercise
price of such Stock Option (or such portion theyeof

GG. “Stock Optiorf 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 Corporaiioan unbroken chain of
corporations beginning with the Corporation if eatlthe corporations (other than the last corporaiin 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 adtared 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 DirextoFhe initial Committee shall be the Corporatey€&nance
and Compensation Committee of the Board. In tlemethere are not at least two Non-Employee Dirsaba 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 delegateoaityto the Corporation’s Chief Executive Officer, to a
committee composed of executive officers of thepBaation, to grant, on behalf of the Committee, Naumalified
Stock Options exercisable at Fair Market Valuelandate of grant, subject to such guidelines a€tmmittee 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 numbeshafres 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 delegatdtbrity in accordance herewith shall be deenwthe 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 amusaltants to the Corporation and its Subsidiaries
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 Ingerfstock Options, Non-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 covieyesach such award granted hereunder;

(d) to determine the terms and conditions, nabmséstent with the terms of the Plan, of any award
granted hereunder (including, but not limited tee 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 circunestsia Stock Option may be settled in cash or
Restricted Stock under Section 5(I) or (m), asiapple, instead of Common Stock;

() to determine whether, to what extent, and undeat 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 awatdr 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 defpaabd);

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

0] to determine whether to require payment ofwathholding requirements in shares of Common
Stock subject to the award; and

()] to impose any holding period required to dgtSection 16 under the Exchange Act.

The Committee shall have the authority to adoperaand repeal such rules, guidelines, and pexctic
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 agreemsatisig 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 beeniadhe Committee’s sole discretion and shallibal fand binding
on all persons, including the Corporation and Blarticipants.

SECTION 3. _Shares of Common Stock Subject to Pléa) As of the Effective Date, the aggregate nends
shares of Common Stock that may be issued undétlfimeshall be 29,375,000 shares. The sharesmafrfom 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 orudeldility 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 bgxiommed cease to be subject to a Stock Optiorf,amyi
shares of Common Stock that are subject to anyriBtest Stock granted hereunder are forfeited godhe 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.

(© In the event of any merger, reorganizatiomsotidation, recapitalization, extraordinary cashcdknd,
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 Restrictedislrutstanding, 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 the number of shares subject to any award shedlya be a whole
number. An adjusted option price shall also belusaletermine 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 the
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 paotsaany other
provisions of the Plan.

SECTION 5. _Stock Options Stock Options may be granted alone, in additomr in tandem with other
awards granted under the Plan and/or cash awards 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 Optionaynibe granted only to individuals who are employa&eahke
Corporation or any Subsidiary of the Corporatidfo Incentive Stock Option shall be granted on dofaing 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-Qualifgtdck
Options, or both types of Stock Options (in eacdeoaith 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 pasahle under a Stock Option shall be
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 tomaboweed voting power of all classes of stock of @ poration or
of any of its Subsidiaries, not less than 110%thefFair Market Value of the Common Stock at grditcept 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 fixedhsy 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 IncentieelSOption shall be exercisable more than fivergeafter the date
the Option is granted.

(c) Exercisability. Stock Options shall be exercisable at such timtemes and subject to such terms and
conditions as shall be determined by the Commétew 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 exercisaiily in installments
the Committee may waive such installment exercisgigions at any time at or after grant, in whoteropart, based
on such factors as the Committee shall determirts sole discretion.

(d) Method of Exercise Subject to whatever installment exercise resins apply under Section 5(c),
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@lStock
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 eaah 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 surresdietf
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 aphkacement shares relating thereto) shall remain (or
be) restricted in accordance with the original ewhthe Restricted Stock award in question, arydaaiditional
Common Stock received upon the exercise shall besito the same forfeiture restrictions, unlebewise
determined by the Committee, in its sole discretairor after grant. No shares of Common Stock beassued until
full payment therefor (either by check, note, actsother instrument as the Committee may acceptpban made.

An optionee shall generally have the rights tad#inds or other rights of a shareholder with resfgeshares subject
to the Option when the optionee has given writtetice of exercise, has paid in full for such shasaesl, if requested,
has given the representation described in Secfi¢a).1

(e) Transferability of Options No Non-Qualified Stock Option shall be transbéeaby the optionee
without the prior written consent of the Committeher 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 mioptionee 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 sxehcise.

(9) Termination by Death Subject to Section 5(k), if an optionee’s empient by the Corporation and
any Subsidiary or (except in the case of an Ingerfiitock Option) Affiliate terminates by reasordefth, any Stock
Option held by such optionee may thereafter beotsel, to the extent such option was exercisalileeatime of deat
or on such accelerated basis as the Committee etaynaine at or after grant (or as may be determimedcordance
with procedures established by the Committee) bydhal representative of the estate or by thedegaf 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@tjpn of the stated term of such Stock Optioniclvbver period is
the shorter.

(h) Termination by Reason of DisabilitySubject to Section 5(k), if an optionee’s emptent by the
Corporation and any Subsidiary or (except in theeaa an Incentive Stock Option) Affiliate termiaatby reason of
Disability, any Stock Option held by such optiomeay thereafter be exercised by the optionee, texkent it was
exercisable at the time of termination or (excaghe case of an Incentive Stock Option) on sucklacated basis as
the Committee may determine at or after granteecept in the case of an incentive Stock Optiormayg be
determined in accordance with procedures establisiieghe Committee), for a period of Y three years (or such other
period as the Committee may specify at or aftentyfaom the date of such termination of employmanantil the
expiration of the stated term of such Stock Optehichever period is the shorter, in the case ba-Qualified Stoc!
Option and (i) one year from the date of termination of emplogtra until the expiration of the stated term oflsu
Stock Option, whichever period is shorter, in tasecof an Incentive Stock Option; provided howetret, if the
optionee dies within the period specified in) @bove (or other such period as the Committed spatify at or after
grant), any unexercised Non-Qualified Stock Opheid by such optionee shall thereafter be exerlgdalthe extent
to which it was exercisable at the time of deattefperiod of twelve months from the date of sueatd or until the
expiration of the stated term of such Stock Optwhichever period is shorter. In the event of teation of
employment by reason of Disability, if an Incentls®ck Option is exercised after the expiratiothef exercise peric
applicable to Incentive Stock Options, but beftwe éxpiration of any period that would apply if Bugtock Option
were a Non-Qualified Stock Option, such Stock Optall thereafter be treated as a Non-Qualifiedc&tOption.

0] Termination by Reason of RetiremenSubject to Section 5(k), if an optionee’s empient by the
Corporation and any Subsidiary or (except in theeaa an Incentive Stock Option) Affiliate termiaatby reason of
Normal or Early Retirement, any Stock Option hejdshich optionee may thereafter be exercised bgplienee, 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 Itige
Stock Option, as may be determined in accordanttepwocedures established by the Committee), fmeraod of (i)
three years (or such other period as the Commeeespecify at or after grant) from the date ofhstezmination of
employment or the expiration of the stated terrauwth Stock Option, whichever period is the shontethe case of a
Nonr-Qualified Stock Option and ()ithree months from the date of such terminatioaroployment or the expiration
of the stated term of such Stock Option, whichgesrod is the shorter, in the event of an Incen8tack Option;
provided however, that, if the optionee dies witthia period specified in_()iabove (or other such period as the
Committee shall specify at or after grant), anyxameised Non-Qualified Stock Option held by suchiaee shall
thereafter be exercisable to the extent to whievag exercisable at the time of death for a pesidavelve months
from the date of such death or until the expirabbthe stated term of such Stock Option, whichegesiod is shorter.
In the event of termination of employment by reaebRetirement, if an Incentive Stock Option igeised after the
expiration of the exercise period applicable tcelmtose Stock Options, but before the expiratiothef period that
would apply if such Stock Option were a Non-QuaetifiStock Option, the option will thereafter be teglbas a Non-
Quialified Stock Option.

() Other Termination Subject to Section 5(k), unless otherwise detethby the Committee (or
pursuant to procedures established by the Commitem (except in the case of an Incentive Stopkdd) after
grant, if an optionee’s employment by the Corporaind any Subsidiary or (except in the case dheantive 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 i@, “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 lgyGbommittee, if
an optionee voluntarily terminates employment wlith Corporation and any Subsidiary or (except endhse of an
Incentive Stock Option) Affiliate (except for Digaty, Normal or Early Retirement), the Stock Optishall thereupo
terminate; provided, however, that the Committegrant or (except in the case of an Incentive Spton)
thereafter may extend the exercise period in ftusison for the lesser of three months or the thadaof such Stock
Option’s term.

(k) Incentive Stock Options Anything in the Plan to the contrary notwithstang, no term of this Plan
relating to Incentive Stock Options shall be intetpd, amended, or altered, nor shall any diseretiaauthority
granted under the Plan be so exercised, so asdaalify the Plan under Section 422 of the Codewidhout the
consent of the optionee(s) affected, to disqualify Incentive Stock Option under such Section 448.Incentive
Stock Option shall be granted to any participamteaurthe Plan if such grant would cause the aggedegit Market
Value (as of the date the Incentive Stock Optiogranted) of the Common Stock with respect to wihiltihncentive
Stock Options are exercisable for the first timesbgh participant during any calendar year (unteuah plans of th
Corporation and any Subsidiary) to exceed $100,0u0the extent permitted under Section 422 ofGhde or the
applicable regulations thereunder or any applicatilernal Revenue Service pronouncement:

0] if (x ) a participant employment is terminated by reason of death,ldilisg or Retirement an
(y) the portion of any Incentive Stock Option thadiberwise exercisable during the post-terminapenod
specified under Section 5(g), (h) or (i), applieithaut 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 Optisraccelerated by reason of a Change in Contrgl, an
portion of such Option that is not exercisablerasngentive Stock Option by reason of the $100/)@@dation
contained in Section 422(d) of the Code shall bated as a Non-Qualified Stock Option.

() Buyout Provisions The Committee may at any time offer to buy autd payment in cash, Common




Stock, or Restricted Stock an Option previouslynggd, based on such terms and conditions as the
Committee shall establish and communicate to thi@nge at the time that such offer is made.

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

(n) Performance and Other Condition§he 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 agreatany such conditional Option shall vest six ngnprior to its
expiration if the conditions to exercise have matrétofore been satisfied.

SECTION 6. Stock Appreciation Rights

€)) Grant and ExerciseStock Appreciation Rights may be granted in goaofion with all or part of any
Stock Option granted under the Plan. In the caseNbpn-Qualified Stock Option, such rights may be grarditder a
or after the time of the grant of such Stock Optiémthe 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 timeination or
exercise of the related Stock Option, subject tthhqurovisions as the Committee may specify at gndngre a Stock
Appreciation Right is granted with respect to e the full number of shares covered by a rel§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.nigoeh exercise, the optionee shall be entitleddeive an amou
determined in the manner prescribed in Section 68dpck Options relating to exercised Stock Apjatean Rights
shall no longer be exercisable to the extent tiatre¢lated Stock Appreciation Rights have beenocesent.

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

0] Stock Appreciation Rights shall be exercisatnidy at such time or times and to the extent that
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 iRjgan optionee shall be entitled to receive an
amount in cash and/or shares of Common Stock éguwalue to the excess of the Fair Market Valuercé
share of Common Stock over the option price pereshpecified in the related Stock Option multiplBdthe
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@gment. 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,auchint shall be calculated on the basis of theMarket
Value of the Common Stock on the date of exercise.

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

(iv)  Upon the exercise of a Stock AppreciationiRjghe Stock Option or part thereof to which such
Stock Appreciation Right is related shall be deemodaiave been exercised for the purpose of thédtran 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, maygtsovide that, in the event of a Change in Control
and/or a Potential Change in Control, the amoubgtpaid upon the exercise of a Stock Apprecid®imnt
shall be based on the Change in Control Priceestib) such terms and conditions as the Commitee m
specify at grant.

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

SECTION 7. Restricted Stock and Restricted Units

(@) Administration Shares of Restricted Stock or Restricted Unay be issued either alone, in addition
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 Restrictecclstar Restricted
Units will be made, the number of shares of RestiGStock or Restricted Units to be awarded togergon, the price
(if any) to be paid by the recipient of Restric&ibck (subject to Section 7(b)), the time or timakin which such
awards may be subject to forfeiture, and the airens, restrictions and conditions of the awardsddition to those
set forth in Section 7(c). The Committee may cbadithe grant of Restricted Stock or Restrictedt®Japon the
attainment of specified Performance Goals or stcbrdactors as the Committee may determine, isdts discretior
The provisions of Restricted Stock or Restrictedt @wards need not be the same with respect to regpient.

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

0] The purchase price for shares of Restricted Stbak be established by the Committee and
be zero.

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

(i)  Each participant receiving a Restricted $tagvard shall be issued a stock certificate ineesp
of such shares of Restricted Stock or shall hagh shares of Restricted Stock evidenced electrtiypica
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 ¢hes,
conditions, and restrictions applicable to suchrdwan the event that certificates evidencing ebanf
Restricted Stock are not issued and such awardsetaeslectronically, such shares shall be regstar 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 stockifieates evidencing shares of Restricted Stock be
held in custody by the Corporation until the restoins thereon shall have lapsed, and that, ag@itcan 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 foummsce pursuant to this Section 7 and Section 8
below shall be 4,000,000.



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

0] In accordance with the provisions of this Ptard the award agreement, during a period set by
the Committee commencing with the date of such d\ihie "Restriction Period"), the participant shradt be
permitted to sell, transfer, pledge, assign, oewntiise encumber shares of Restricted Stock or iRiestrUnits
awarded under the Plan; provided however, that Restriction Period shall lapse no less than sirtim
from the date of such award. Within these lintite Committee, in its sole discretion, may provioiethe
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 Cor@aimay
determine in its sole discretion.

(i) Except as provided in this paragraph (ii) &ettion 7(c)(i), the participant shall have, with
respect to the shares of Restricted Stock, ahetights 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 ireglne payment of cash dividends to be deferrel] ifuthe
Committee so determines, reinvested, subject taddet2(e), in additional Restricted Stock to théeat
shares are available under Section 3, or othemgisgested. Pursuant to Section 3 above, stodletds
issued with respect to Restricted Stock shall éatéd as additional shares of Restricted Stoclatigasubject
to the same restrictions and other terms and dondithat apply to the shares with respect to whiath
dividends are issued. If the Committee so detegmjithe award agreement may also impose restigatiorthe
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 submittetti¢o
shareholders of the Corporation until such timéhasshares of Common Stock attributable to suclrieesl
Units have been issued. At the discretion of tben@ittee, the recipient’s Restricted Unit accoualyrhe
credited with Dividend Equivalents during the Resion Period. At the discretion of the Committ€ayidend
Equivalents may be credited in the form of cashdifitional Restricted Units.

(i)  Subject to the applicable provisions of t@ard agreement and this Section 7, upon termimatio
of a participant's employment with the Corporatmu any Subsidiary or Affiliate for any reason dgrthe
Restriction Period, all shares of Restricted Sta#t all Restricted Units still subject to restoctiwill vest, or
be forfeited, in accordance with the terms and tmm$ established by the Committee at or aftengra

(iv)  If and when the Restriction Period expireshout a prior forfeiture of the Restricted Stock
subject to such Restriction Period, certificatesaio appropriate number of unrestricted shares kbal
delivered to the participant (or a transferee pgeadiby Section 12(h) hereof) promptly. Upon theske of the
Restriction Period with respect to any Restrictestdwithout a prior forfeiture of such Restrictedits, the
Corporation shall deliver to the participant, o fharticipant’s beneficiary or estate, as the oca&g be, one
share of Common Stock for each Restricted Unibasgtich restrictions have lapsed and any Dividend
Equivalents credited with respect to such Restiitinits; 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 mayitgisole discretion, elect to pay cash or parh casl part
Common Stock in lieu of delivering only Common $od 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 Provisions In order to better ensure that award paymerntsaby reflect the
performance of the Corporation and service of gmtigpant, the Committee may provide, in its sdikcretion, 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 Restddtait award, subject to such performance, futergise, deferral, ar
other terms and conditions as may be specifieth&yCommittee.



SECTION 8. _Awards to Outside Directarga) The provisions of this Section 8 shall appiyy to awards to
Outside Directors in accordance with this SectiorTBe Committee shall have no authority to detaathe 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 majorithefvotes cast by the holders of the CorporatiQ@simon Stock,
no additional awards of Non-Qualified Stock Optishsll be made to Outside Directors pursuant tdi&@e8(b).

(b) Outside Director Stock Options

) 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 (thustient)
by three, rounding the resulting number of shapetuhe nearest whole share. In the event anid@uts
Director serves as Chairman of the Board, the pligtiin 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 amtdme exercisable on the first anniversary of the
date of grant if the grantee is still a memberhef Board on such date, but shall not be exercidstae such
date except as provided in Section 9.

(i)  No Outside Director Option shall be exerdgaprior to vesting. Each Outside Director Option
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 tramafde without the prior written consent of the Bbar
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 shallex into a stock option agreement with the
Corporation setting forth the exercise price argeoterms as provided herein.

(vi)  Upon termination of an Outside Director's servis@aalirector 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, extiggdtthere shall be no discretion to accelerateséisting o
any Outside Director Options in connection with thenination of service of any individual Outsidedator.

(vii)  Outside Director Options shall be subjec&ection 9. The number of shares and the exercise
price per share of each Outside Director Optionetiodore awarded shall be adjusted automaticalthessame
manner as the number of shares and the exerctsefpriStock Options under Section 3(c) hereohgttame
that Stock Options are adjusted as provided ini@e8(c). The number of shares underlying Outfidector
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.

(© Outside Director Restricted Unit Awards

0] Each Outside Director shall receive an antuatiside Director Restricted Unit Award of 4,600
Restricted Units. In the event an Outside Direstwves as Chairman of the Board, the annual QuiBickctol



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 respect of Restricted Units awarded pursuant t
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 Equivalents Whenever a dividend, other than a dividend plyeithe 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 deterniiyed
dividing:

(A)  the product of:

(2) the number of Restricted Units credited tohsOeitside Director on the related
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 CommaniSt
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 dividgrayment date.

(v) Subject to Section 9, no shares of CommonikSsball be distributed, or amount paid, to any
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 timeldrom time to time, but in no event later than one
full year prior to the date as of which his or bervice as an Outside Director terminates (theviSer
Termination Date”):

(A) toreceive a distribution of shares of Comn8iack in respect of the Outside Director’s
Restricted Units in a single lump sum payment aguoh number of annual installments, not to ex¢erdas
the Outside Director shall elect; and

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

(1) as soon as practicable after the Service Textion Date;

(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 Teration Date.

Any election shall be filed in writing with the Setary of the Corporation and shall be effectivewineceived
by the Secretaryrovided that, if an Outside Directa’Service Termination Date occurs within one fehyo
the date an election is received it shall be deetmée@ ineffective and the last election filed mtiven twelve
months before the Service Termination Date shatldemed to be effective.

(vii)  Any payment to be made to an Outside Direstaall be made in shares of Common Stock;
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 Valutherast business day immediately prior to
the date such shares would otherwise have beeredslito the Outside Director or the Outside Dogst
beneficiary;provided, further, that the Committee may, in its sole discretion¢ile pay cash, or part cash and
part Common Stock in lieu of delivering only Comntstock for Restricted Units. If a cash paymemhaie
in lieu of delivering Common Stock, the amount uéts cash payment for each share of Common Stock to
which a Participant is entitled shall be equahte Fair Market Value of the Common Stock as oftenlast
business day immediately prior to the date on wihiehdistribution is required to be made.

(viii)  If an Outside Director fails to specify a commeneeatdate for a distribution in accordance \
Section 8(c)(vi), such distribution shall commeecethe 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 distiaoushall be made in a lump-sum payment.

(ix)  Inthe case of any distribution being madaimual installments, each installment after trs fi
installment shall be paid on the first business afagach subsequent calendar year until the esutir@unt shall
have been paid. The value of any installment paymayable in cash shall be an amount equal tpribduct
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 #m&denominator of which is the number of
installments (including the then current installf)@emaining to be paid.

(x) Outside Director Restricted Unit Awards shradk be transferable without the prior written
consent of the Board other than (i) transfers leyttblder 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 loy the laws
of descent and distribution or a qualified domestlations order.

(xi)  Recipients of Outside Director Restricted t#wards shall enter into a restricted unit
agreement with the Corporation setting forth thenteof such grant as provided herein.

(xif)  Termination of Service

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

(B) If an Outside Directos service as a director of the Corporation ternesmé&br any reasc
other than death, Disability or Normal RetiremetitUnvested Outside Director Restricted Unit Awsalekld
by such Outside Director shall thereupon terminaxeept 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 shi@iminate
and be forfeited.

(C) Inthe event of the death of an Outside Doecny payment due in respect of the
Outside Director’s Restricted Units shall be mamlthe beneficiary designated in writing by such i
Director and filed with the Secretary of the Cogd@n, or, in the absence of such designatiorhéddutside
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 sudvi@ed the date of his or her death been treatdteas



termination date of the Outside Director’s servigaless the Outside Director shall have
specified that an alternative form of payment p&ediunder the Plan should apply in the event ®bhiher
death.

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

(d) Any applicable withholding taxes shall be pamighares of Common Stock subject to the Outside
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 detesrip reduce the size of any Outside Director @pdio
Outside Director Restricted Unit Award prior to gr@ar to postpone the vesting or distribution of &utside Directo
Restricted Unit Award prior to grant.

SECTION 9. Change in Control Provisions

(@) Impact of Event In the event of:

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

(2) a “ Potential Change in Controhs defined in Section 9(c), but only if and te th
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 belowtins Section 9(a), the following acceleration
provisions shall apply:

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

(B)  The restrictions applicable to any Restric&dck or Restricted Units in each case to the
extent not already vested under the Plan, shadklapmd such shares and awards shall be deemedgdstid.

(i) subject to the limitations set forth belowtims Section 9(a), the value of all outstandingc&t
Options, Stock Appreciation Rights, Restricted 8tdestricted Units and Outside Director Optiongatch
case to the extent vested, shall, unless othetgmined by the Board or by the Committee isaie
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@®ntrol or such Potential Change in Controlesedmined
to have occurred or such other date as the Boa@wimmittee may determine prior to the Change int@n

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

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

0] any person or entity, including a “group” asfided in Section 13(d)(3) of the Exchange Act,
other than the Corporation or a wholly-owned subsydthereof or any employee benefit plan of the
Corporation or any of its Subsidiaries, becomed#meeficial owner of the Corporatiasecurities having 35
or more of the combined voting power of the thetstainding securities of the Corporation that magduss for
the election of directors of the Corporation (ottie&m as a result of an issuance of securitiesied by the
Corporation in the ordinary course of business); or



(i) as the result of, or in connection with, atgsh tender or exchange offer, merger or other
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 gamation or
such other corporation or entity after such trafisaare 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 yedrglividuals who at the beginning of any such period
constitute the Board cease for any reason to ¢atesat least a majority thereof, unless the aactor 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.

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

(1) The approval by shareholders of an agreemetitd» Corporation, the consummation of which
would result in a Change in Control of the Corpiorats defined in Section 9(b); or

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

(d) Change in Control PriceFor purposes of this Section 9, “ Change in @bmirice” means the highest
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, wiagnaicable, the occurrence of the Potential Cham@zontrol
event), in each case as determined by the Comneitieept that, in the case of Incentive Stock Otiamd Stock
Appreciation Rights relating to Incentive Stock ©ps, such price shall be based only on transaztieported for the
date on which the optionee exercises such Stockeption Rights or, where applicable, the datevbich a cash ot
occurs under Section 9(a)(ii).

SECTION 10. Amendments and Terminatiofithe Board may at any time amend, alter or digcoa the Plai
without shareholder approval to the fullest exjgrmitted by the Exchange Act and the Code; prakilewever, the
no amendment, alteration, or discontinuation dbalinade which would impair the rights of an optmoe participant
under a Stock Option, Stock Appreciation Right, tReted Stock, Restricted Unit or Outside Dired@ytion
theretofore granted, without the participant’s @ons

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 amentshati 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 purpasfesomputing 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 qiingroses).



SECTION 11. Unfunded Status of Plaihe Plan is intended to constitute an “unfundaédh for incentive
and deferred compensation. With respect to anynpays not yet made to a participant or optionethbyCorporatior
nothing contained herein shall give any such paditt 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 ¢ieor with
respect to awards hereunder; provided, however, uhéess the Committee otherwise determines Wwghconsent of
the affected participant, the existence of sucktsror other arrangements is consistent with tindufuded” status of
the Plan.

SECTION 12. General Provisionga) The Committee may require each person jaging shares pursuant to
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 stosfieaorders 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 prevém Board from adopting other or additional comp&asa
arrangements, subject to shareholder approvatti 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 tirporation 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 amowsttthecomes includable in the gross income of the
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 withheldhwespect to such amount. The Committee may requithholding
obligations to be settled with Common Stock, inadgdCommon Stock that is part of the award thaegitise to the
withholding requirement. The obligations of ther@ration under the Plan shall be conditional ochguayment or
arrangements and the Corporation and its Subsdiari Affiliates shall, to the extent permittedlaw, have the right
to deduct any such taxes from any payment of ang &therwise due to the participant.

(e) The actual or deemed reinvestment of dividemd3ividend Equivalents in additional Restrictadk
(or other types of Plan awards) at the time of dirndend payment shall only be permissible if stiéfnt 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 tdkereunder shall be governed by and construed in
accordance with the laws of the State of Tennessee.

(9) The members of the Committee and the Boarll sbebe liable to any employee or other persothwi
respect to any determination made hereunder inrmendhat is not inconsistent with their legal ghtions as
members of the Board. In addition to such othgta of indemnification as they may have as dimsobo as members
of the Committee, the members of the Committed Sleaindemnified by the Corporation against thesoeable
expenses, including attorneys’ fees actually argsgarily incurred in connection with the defenisany 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@tivith the Plan or any option granted thereunaled, against all
amounts paid by them in settlement thereof (praVsiech settlement is approved by independent tegaisel



selected by the Corporation) or paid by them irs&adtion of a judgment in any such action, suit or
proceeding, except in relation to matters as takitishall be adjudged in such action, suit ocpealing that such
Committee member is liable for negligence or misttan in the performance of his duties; provided thighin 60
days after institution of any such action, suipooceeding, the Committee member shall in writiffgrahe
Corporation the opportunity, at its own expensdandle and defend the same.

(h) In addition to any other restrictions on tf@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 andrdistion or pursuant to a qualified domestic nelas order. The
designation of a beneficiary will not constituteansfer.

0] The Committee may, at or after grant, conditibe receipt of any payment in respect of any dwear
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 Exchange Act.

SECTION 13. Effective Date of Amended and Rest&®iedi. This Amended and Restated Plan shall be
effective as of the date of approval by a majaoityhe votes cast by the holders of the Corporai@ommon Stock
(the * Effective Dat€).

Appendix C
Form of Proxy Card and Admission Ticket

DOLLAR GENERAL CORPORATION
ADMISSION TICKET

You are cordially invited to attend the Annual Megt of Shareholders (the “Annual Meetingdf Dollar General Corporation (t
“Company”),to be held in the Goodlettsville City Hall Auditam, 105 South Main Street, Goodlettsville, TennesseJune 2, 2003 at 10
a.m., local time, for the purposes stated on thierse side.

Please present this admission ticket in order o gdmittance to the Annual Meeting. This ticketratd only the Shareholder(s) listed on
reverse side and is not transferable. If youreshaf common stock are held by a broker, banklegratominee in street name, you must k
a copy of the account statement reflecting youckstiawnership as of the April 10, 2003 record dattd eheck in at the registration desk a
meeting. Photo identification will also be requifer admission.
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Whether or not you expect to be physically preserdt the Annual Meeting, please vote your proxy as sa as possible. You may vot
your proxy electronically or by phone according tothe instructions on the enclosed card, or sign, datand return the encloseq
printed proxy card in the enclosed business replyreelope. No postage is necessary if the proxy isaited within the United States|
You may revoke the proxy at any time before it is oted.

DOLLAR GENERAL CORPORATION

Proxy Solicited by and on behalf of the Board of Dectors for the
Annual Meeting of Shareholders to be held on June, 2003

The undersigned shareholder of Dollar General Gatfm, a Tennessee corporation (the “Companygyeby acknowledges receipt of
notice of annual meeting of shareholders and petatement dated April 30, 2003, and hereby appdantses J. Hagan and Susan S. Lan
or either of them, proxies and attorn-in-fact, with full power to each of substitution, oehalf and in the name of the undersigne:



represent the undersigned at the annual meetisbastholders of Dollar General Corporation to bd be June 2, 2003, at 10:00 a.m., I
time, in the Goodlettsville City Hall Auditoriumptated at 105 South Main Street, GoodlettsvillennBssee, and at any adjournme
thereof, and to vote all shares of common stoclclvitihe undersigned would be entitled to vote, énttand there personally present, or
matters set forth on the reverse side of this proasd. Your shares will be voted in accordance wibhir instructionslf no choice is
specified, shares will be voted “FOR” election of la director nominees, “FOR” approval of the amendments to the 1998 Sto
Incentive Plan, and “FOR?” ratification of the appointment of the independent auditors.

IMPORTANT — This Proxy is continued and must be siged and dated on the reverse side

DOLLAR GENERAL CORPORATION
100 MISSION RIDGE
GOODLETTSVILLE, TN 37072

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic delivery of information uptiuh1:59 P.M. Eastern Time the day before
the cut-off date or meeting date. Have your proagddn hand when you access the web site. Youbsilbrompted to enter your 12-digit
Control Number which is located below to obtain yoecords and to create an electronic voting imsion form.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gostructions up until 11:59 P.M. Eastern Time dlag before the cut-off date or meeting
date. Have your proxy card in hand when you cadlu Will be prompted to enter your 12-digit Contkdimber which is located below and
then follow the simple instructions the Vote Vom®vides you.

VOTE BY MAIL

Mark, sign, and date your proxy card and retuin the postage-paid envelope we have providedtarrrét to Dollar General Corporation,
c/o ADP, 51 Mercedes Way, Edgewood, NY 11717.

CONTROL NUMBER
ACCOUNT NUMBER

TO VOTE, MARK BLOCKS BELOW IN BLUE
OR BLACK INK AS FOLLOWS: X DLLRO1 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED
DOLLAR GENERAL CORPORATION

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

Proposal 1 - Election of Directors

To withhold authority to vote,
mark “For All Except” and write

To elect twelve directors to serve until the nernAal Meeting and until For Al the nominee’s number on the line
their successors are elected and qualified: For All Withhold Al Except below.

01) David L. Beré 07) John B. Holland [ 1] [ 1] [ ]

02) Dennis C. Bottorff 08) Barbara M. Knuckles

03) Barbara L. Bowles 09) David A. Perdue, Jr.

04) James L. Clayton 10) James D. Robbins

05) Reginald D. Dickson 11) David M. Wilds

06) E. Gordon Gee 12) William S. Wire, Il

Proposal 2 - Amendment to the Dollar General Corpaation 1998 Stock For Against Abstain

Incentive Plan

[T [1] []



Proposal 3 - Ratification of the appointment For Against Abstain

of Ernst & Young LLP as independent auditors

[1 [

[]

Yes No
Please indicate if you plan to attend [1] []
meeting
Signature (PLEASE SIGN WITHIN BOX) Date Signature (Joint Owners) Date
End of Filing
Pmnmdﬂp]'ilﬁif‘l.[j -
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