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As Filed With the Securities and Exchange Commissio
on September 25, 1998

Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

DOLLAR GENERAL CORPORATION

(Exact name of Registrant as Specified in its Grart
TENNESSEE(State or Other Jurisdiction of Incorporation or Organization)
61-0502302(l.R.S.Employer Identification No.)

DOLLAR GENERAL CORPORATION
104 Woodmont Blvd., Suite 500
Nashville, Tennessee
(Address of Principal Executive Offices)

37205
(Zip Code)

Dollar General Corporation 1998 Stock Incentive Pla
(Full title of the plan)

Robert C. Layne
Corporate Secretary
104 Woodmont Blvd., Suite 500
Nashville, Tennessee 37205
(Name and address of agent for service)

(615) 783-2000
(Telephone number, including area code, of agargdovice)

Copy to:

Howard H. Lamar, Esq.
Bass, Berry & Sims PLC
2700 First American Center
Nashville, Tennessee 37238

CALCULATION OF REGISTRATION FEE

Title of Amount to Pr oposed Pr oposed Amount  of

securities be registered maxi mum maxi mum registration
to be registered of fering price of fering fee

per share price
(1) (1)
Common St ock, 7,500, 000 $26. 70 $200, 250, 000 $59, 073.75
par val ue $.50 shares
per share

(1) The offering price is estimated solely for fhepose of determining the amount of the regigiratee. Such estimate has been calculat
accordance with Rule 457(h) and is based uponwbage of the high and low prices per share oRgistrant's Common Stock as reported
on The New York Stock Exchange on September 218.



PART Il

INFORMATION REQUIRED IN THE REGISTRATION
STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents previously filed by Doll@eneral Corporation (the "Registrant") with the Guission pursuant to the Securities
Exchange Act of 1934, as amended (the "Exchang§ Ac incorporated herein by reference:

(a) The Registrant's Annual Report on Form 10-Ktlerfiscal year ended January 30, 1998 filed A20il1998;

(b) The Registrant's Quarterly Report on Form 1fQhe fiscal quarter ended April 30, 1998 filachd 16, 1998;

(c) The Registrant's Quarterly Report on Form 1fsQhe fiscal quarter ended July 31, 1998 filegt®mber 14, 1998; and

(d) The description of the Registrant's Common [Stamtained in the Registrant's Current Report @m8-K filed June 8, 1998 as amended
by a filing dated June 11, 1998.

All documents and reports subsequently filed byRegistrant pursuant to Section 13(a), 13(c), 145¢d) of the Exchange Act, prior to the
filing of a post-effective amendment to this Regison Statement which indicates that all share®@d hereby have been sold or which
deregisters all such shares then remaining unsaldlIse deemed to be incorporated by referenckisnRegistration Statement and to be a
hereof from the date of filing of such documentayAtatements contained in a document incorpo@tei@emed to be incorporated by
reference herein shall be deemed to be modifiedmaced for purposes hereof to the extent thdtaraent contained herein (or in any other
subsequently filed document which also is incorfeatar deemed to be incorporated by referencerijemdifies or replaces such statement.
Any statement so modified or replaced shall nolbemed, except as so modified or replaced, to itoresa part hereof.

ITEM 4. DESCRIPTION OF SECURITIES

Not applicable

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL
Not applicable

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Tennessee Business Corporation Act ("TBCA"Yioles that a corporation may indemnify any of itectors and officers against liabili
incurred in connection with a proceeding if (a)lsperson acted in good faith; (b) in the case oficat in an official capacity with the
corporation, he reasonably believed such condustimthe corporation's best interests; (c) in #lko cases, he reasonably believed that his
conduct was at least not opposed to the best siteoé the corporation; and (d) in connection waitly criminal proceeding, such person had
no reasonable cause to believe his conduct wasvtuildn actions brought by or in the right of tberporation, however, the TBCA provides
that no indemnification may be made if the direcoofficer was adjudged to be liable to the cogtion. The TBCA also provides that in
connection with any proceeding charging impropesgeal benefit to an officer or director, no indefication may be made if such officer or
director is adjudged liable on the basis that quensonal benefit was improperly received. In cagleare the director or officer is wholly
successful, on the merits or otherwise, in thergfef any proceeding instigated because of Higiostatus as a director or officer of a
corporation, the TBCA mandates that the corporatidemnify the director or officer against reasdaadxpenses incurred in the proceeding.
The TBCA provides that a court of competent jugddn, unless the corporation's charter providégmtise, upon application, may order
an officer or director be indemnified for reasomabkpenses if, in consideration of all relevantwinstances, the court determines that such
individual is fairly and reasonably entitled to @mnification, notwithstanding the fact that (a) lswdficer or director was adjudged liable to
the corporation in a proceeding by or in the righthe corporation; (b) such officer or directorsaadjudged liable on the basis that personal
benefit was improperly received by him; or (c) soéficer or director breached his duty of carehte torporation.

The Registrant's Charter and Bylaws provide thaRkgistrant shall indemnify its directors ande#fs to the fullest extent permitted by
applicable law. The Registrant's Bylaws providetfer that the Registrant shall advance expenseado director and officer of the Registr
to the full extent allowed by the laws of the statd ennessee, both as now in effect and as hereadfbpted. Under the Registrant's Charter
and Bylaws, such indemnification and advancemesipg&nses provisions are not exclusive of any atgbt that a director or officer may
have or acquire both as to action in his or heciafffcapacity and as to action in another capacity

The Registrant believes that its Charter and Bylaovisions are necessary to attract and retairifipthpersons as directors and officers.

The Registrant has in effect a directors' and efficliability insurance policy which provides coage for its directors and officers. Under this
policy, the insurer agrees to pay, subject to aegaclusions, for any claim made against a direstofficer of the Registrant for a wrongful
act by such director or officer, but only if andtbe extent such director or officer becomes lggaltiligated to pay such claim.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED



Not applicable
ITEM 8. EXHIBITS
See Exhibit Index (Page 1I-6)
ITEM 9. UNDERTAKINGS
A. The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:
(i) To include any prospectus required by Secti@a)(3) of the Securities Act of 1933, as amendee (Securities Act");

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtairaStatement (or the most recent post-
effective amendment hereof) which individually orthe aggregate, represent a fundamental chartge information set forth in the
Registration Statement. Notwithstanding the foregpany increase or decrease in the volume of secsuoffered (if the total dollar value of
securities would not exceed that which was regsiieand any deviation from the low or high andh&f éstimated maximum offering range
may be reflected in the form of prospectus filethwhe Commission pursuant to Rule 424(b) if, i@ #ygregate, the changes in volume and
price represent no more than 20 percent chandgeimaximum aggregate offering price set forth an'fBalculation of Registration Fee" ta
in the effective registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement; provided, however, that paragrdph@)(i) and (A)(1)(ii) do not apply if
the information required to be included in a pdétetive amendment by those paragraphs is contampdriodic reports filed by the
Registrant pursuant to Section 13 or Section 18{the Exchange Act, that are incorporated by efee in the Registration Statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such pafitctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a peffective amendment any of the securities beiggstered which remain unsold at the
termination of the offering.

B. The Registrant hereby undertakes that, for pep@f determining any liability under the SecasitAct, each filing of the Registrant's
annual report pursuant to Section 13(a) or Sedtif{d) of the Exchange Act that is incorporateddfgmence in the Registration Statement
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering ¢loér

C. Insofar as indemnification for liabilities ang under the Securities Act may be permitted teadars, officers, and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddrttihe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad i@, therefore, unenforceable. In the
event that a claim for indemnification against sliahilities (other than the payment by the Registrof expenses incurred or paid by a
director, officer, or controlling person of the R&gant in the successful defense of any actioih, suproceeding) is asserted by such director,
officer, or controlling person in connection withetsecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeibing to a court of appropriate jurisdiction theegtion of whether such indemnification b

is against public policy as expressed in the SeearAct and will be governed by the final adjudica of such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitiwts reasonable grounds to believe that it
meets all of the requirements for filing on Forn8 8nd has duly caused this Registration Staterodrg signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitjashville, State of Tennessee, on the 14thod&eptember, 1998.

DOLLAR GENERAL CORPORATION

By: /s/ Cal Turner, Jr.
Cal Turner, Jr.,
Presi dent, Chief
Executive
O ficer and Chai rman

KNOW ALL MEN BY THESE PRESENTS, each person whogmature appears below hereby constitutes and afgpGal Turner, Jr. ar



Phil Richards his or her true and lawful attornay$act and agents, with full power of substitutiodaasubstitution, for him or her and in |

or her name, place and stead, in any and all cégmdio sign any and all amendments to this Redieh Statement, and to file the same, with
the Securities and Exchange Commission, granting said attorneys-in-fact and agents full power amtthority to do and perform each and
every act and thing requisite and necessary tmhe th and about the premises, as fully to allntg@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming hbt said attorneys-in- fact and agents, or histgubes or substitutes, may lawfully do or

cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and as of the dates indicated.

Si gnat ure Title Dat e

Cal Turner, Jr. President, Chief Sept ember 14, 1998
Executive O ficer and
Chai r man

Phil Richards Chi ef Financial Oficer Sept enber 14, 1998

and Treasurer (Principal
Fi nanci al and Accounting

O ficer)
Dennis C. Bottorff Di rector Sept enber 14, 1998
James L. Cayton Di rector Sept enber 14, 1998
Regi nal d D. Di ckson Director Sept enber 14, 1998
John B. Hol I and Director Sept enber 14, 1998
Barbara M Knuckl es Director Sept enber 14, 1998
Cal Turner Di rector Sept ember 14, 1998
David M W lds Di rector Sept ember 14, 1998
WlliamsS. Wre, 11 Director Sept enber 14, 1998
Exhibit Index
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No. Exhibit Descriptior

4 Dollar General Corporation 1998 Stock IncentilenP

5 Opinion of Bass, Berry & Sims PLC

23.1 Consent of Deloitte & Touche, LLP

23.2 Consent of Price Waterhouse Coopers

23.3 Consent of Bass, Berry & Sims PLC (includeé&xhibit 5)
24 Power of Attorney (included at pages 1l-4 anr8)l|

EXHIBIT 4

DOLLAR GENERAL CORPORATION
1998 STOCK INCENTIVE PLAN
SECTION 1. Purpose; Definitions

The purpose of the Dollar General Corporation 198&k Incentive Plan (the "Plan") is to enable Bioteneral Corporation (the
"Corporation") to attract, retain and reward keypdogees of and consultants to the Corporation en8ubsidiaries and Affiliates, a



directors who are not also employees of the Cotfmoraand to strengthen the mutuality of interéstsveen such key employees, consultants,
and directors by awarding such key employees, d@mmts, and directors performance-based stock thamnand/or other equity interests or
equity- based incentives in the Corporation, as asperformancéased incentives payable in cash. The provisiotiseoPlan are intended
satisfy the requirements of Section 16(b) of thetizxge Act, and shall be interpreted in a mannesistent with the requirements thereof, as
now or hereafter construed, interpreted, and aghfieregulations, rulings, and cases. The Plafssdesigned so that awards granted
hereunder intended to comply with the requiremémtsperformance-based" compensation under Sedfi@tm) of the Code may comply

with such requirements. The creation and implentmtaf the Plan will not diminish or prejudice ethcompensation plans or programs
approved from time to time by the Board.

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

2. "Affiliate" means any entity other than the Cargtion and its Subsidiaries that is designatethbyBoard as a participating employer under
the Plan, provided that the Corporation directlynolirectly owns at least 20% of the combined vpiower of all classes of stock of such
entity or at least 20% of the ownership interestsuch entity.

3. "Board" means the Board of Directors of the @oation.
4. "Cause" has the meaning provided in Sectionds(ne Plan.
5. "Change in Control" has the meaning provide8ection 9(b) of the Plan.

6. "Change in Control Price" has the meaning predioh
ection 9(d) of the Plan.

7. "Common Stock" means the Corporation's Commonk$$.50 par value per share.
8. "Code" means the Internal Revenue Code of 1&8&mended from time to time, and any successmtthe
9. "Committee" means the Committee referred toeati®n 2 of the Plan.

10. "Corporation" means Dollar General Corporat@aiprporation organized under the laws of theeSiafrennessee, or any successor
corporation.

11. "Disability" means disability as determined enthe Corporation's Group Long Term Disabilitydrence Plan.

12. "Early Retirement" means retirement, for pugsosf this Plan with the express consent of the@ation at or before the time of such
retirement, from active employment with the Corpimrmand any Subsidiary or Affiliate prior to ag®, éh accordance with any applicable
early retirement policy of the Corporation thereffect or as may be approved by the Committee.

13. "Effective Date" has the meaning provided iotie@ 13 of the Plan.
14. "Exchange Act" means the Securities Exchangeoft934, as amended from time to time, and awgessor thereto.

15. "Fair Market Value" means with respect to tloemhon Stock, as of any given date or dates, unlisEswise determined by the
Committee in good faith, the reported closing po€a share of Common Stock on the NYSE or suchratiarket or exchange as is the
principal trading market for the Common Stock,ibno such sale of a share of Common Stock is tepasn Nasdaq or other exchange or
principal trading market on such date, the fairketiwalue of a share of Common Stock as deterntiyatie Committee in good faith.

16. "Incentive Stock Option" means any Stock Optidanded to be and designated as an "IncentivekSdption" within the meaning of
Section 422 of the Code.

17. "Immediate Family" means any child, stepchgidndchild, parent, stepparent, grandparent, spsildang, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother- in-law, osteir-in-law, and shall include adoptive relatiopshi

18. "Non-Employee Director" means a member of tharBl who is a Non- Employee Director within the miag of Rule 16b-3(b)(3)
promulgated under the Exchange Act and an outsidetdr within the meaning of Treasury Regulati@t S162-27(e)(3) promulgated under
the Code.

19. "Non-Qualified Stock Option" means any StocKi@pthat is not an Incentive Stock Option.

20. "Normal Retirement" means retirement from acgmployment with the Corporation and any SubsydiarAffiliate on or after age 6!



21. "NYSE" means the New York Stock Exchange.

22. "Outside Director" means a member of the Bedrd is not an officer or employee of the Corponatiw any Subsidiary or Affiliate of the
Corporation.

23. "Outside Director Option" means an award t@artside Director under Section 8 below.

24, "Performance Goals" means performance goatdbas one or more of the following criteria: (iepiax income or after- tax income; (ii)
operating cash flow; (iii) operating profit; (iv@turn on equity, assets, capital, or investmenteérnings or book value per share; (vi) sales or
revenues; (vii) operating expenses;

(viif) Common Stock price appreciation; and (ix)dl@mentation, management, or completion of critpralects or processes. Where
applicable, the Performance Goals may be exprésdedms of attaining a specified level of the fafar criteria or the attainment of a
percentage increase or decrease in the particuteri@, and may be applied to one or more of tbepGration or any Subsidiary, or a division
or strategic business unit of the Corporation, ayre applied to the performance of the Corporaiitetive to a market index, a group of
other companies, or a combination thereof, alleerhined by the Committee. The Performance Goalsintlude a threshold level of
performance below which no payment will be maden@westing will occur), levels of performance dtieh specified payments will be (or,
specified vesting will occur), and a maximum legeperformance above which no additional paymetithvei made (or at which full vesting
will occur). Each of the foregoing Performance Gaalall be determined, to the extent applicablacoordance with generally accepted
accounting principles and shall be subject to fieation by the Committee; provided, that the Cotted shall have the authority to make
equitable adjustments to the Performance Goalsdognition of unusual or non-recurring events diifgcthe Corporation or any Subsidiary
or the financial statements of the Corporationryr ubsidiary, in response to changes in applidaie or regulations, or to account for
items of gain, loss, or expense determined to baexdinary or unusual in nature or infrequent@eurrence or related to the disposal of a
segment of business or related to a change in atiogurinciples.

25. "Plan" means this Dollar General CorporatioB8.8tock Incentive Plan, as amended from timente ti
26. "Restricted Stock" means an award of shar€oaimon Stock that is subject to restrictions uriktion 7 of the Plan.

27. "Restriction Period" has the meaning provided i
Section 7 of the Plan.

28. "Retirement" means Normal or Early Retirement.

29. "Section 162(m) Maximum" has the meaning presglith
Section 3(a) hereof.

30. "Stock Appreciation Right" means the right manst to an award granted under Section 6 belowrresder to the Corporation all (or a
portion) of a Stock Option in exchange for an antagual to the difference between

(i) the Fair Market Value, as of the date such BtOption (or such portion thereof) is surrendeafdhe shares of Common Stock covered by
such Stock Option (or such portion thereof), subj@bere applicable, to the pricing provisions gcton 6(b)(ii), and (ii) the aggregate
exercise price of such Stock Option (or such partiereof).

31. "Stock Option" or "Option" means any optiorptachase shares of Common Stock (including ResttiStock, if the Committee so
determines) granted pursuant to Section 5 below.

32. "Subsidiary" means any corporation (other tfenCorporation) in an unbroken chain of corporaibeginning with the Corporation if
each of the corporations (other than the last gatjum in the unbroken chain) owns stock possessdig or more of the total combined
voting power of all classes of stock in one of dtiger corporations in the chain.

SECTION 33. Administration.

Except as provided below, the Plan shall be adneired by a Committee of not less than two Non- Exygé Directors, who shall be
appointed by the Board and who shall serve at ligespre of the Board. The functions of the Commisigecified in the Plan may be
exercised by an existing Committee of the Boardmused exclusively of Non-Employee Directors. THeahCommittee shall be the
Corporate Governance and Compensation Committdeddoard. In the event there are not at leastNawe-Employee Directors on the
Board, the Plan shall be administered by the Baartiall references herein to the Committee shidl te the Board.

The Committee shall have the power to delegateoaitytto the Corporation's Chief Executive Officer,to a committee composed of
executive officers of the Corporation, to grant,bahalf of the Committee, Non- Qualified Stock @p8 exercisable at Fair Market Value on
the date of grant, subject to such guidelines aibmmittee may determine from time to time; predighowever that (i) options may only
granted pursuant to such delegated authority ®ptirposes specified by the Committee, which melpde attracting new employees,
awarding outstanding performance, or retaining eygss, (i) the Committee shall specify the maximmumber of shares that may be
granted for purposes of attracting any single nepleyee at any specified level and the maximum remtftat may be granted to any other
employee for any other purpose, (iii) options toghase no more than 100,000 shares may be grantet ifiscal year pursuant to st



delegated authority, and (iv) a report of each godan option pursuant to such delegated authsthigll be presented to the Committee at the
first meeting of the Committee following such gra@ptions granted pursuant to such delegated dtythioraccordance herewith shall be
deemed, to the extent permitted under applicableti@ahave been granted by the Committee for atbpses 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: (i) Stock Options, (ii) Stock ApprectatiRights, and/or (iii) Restricted Stock. In pautar, the Committee, or the Board, as the
may be, shall have the authority, consistent withterms of the Plan:

34. to select the officers, key employees of antsatiants to the Corporation and its Subsidiamebs Affiliates to whom Stock Options, Sto
Appreciation Rights, and/or Restricted Stock mayrfitime to time be granted hereunder;

35. to determine whether and to what extent Ingerfitock Options, Non- Qualified Stock Options,cBtéppreciation Rights, and/or
Restricted Stock, or any combination thereof, ared granted hereunder to one or more eligibleopsts

36. to determine the number of shares to be cougreshch such award granted hereunder;

37. to determine the terms and conditions, notristent with the terms of the Plan, of any awaehted hereunder (including, but not
limited to, the share price and any restrictiofiraitation, or any vesting acceleration or waivéfarfeiture restrictions regarding any Stock
Option or other award and/or the shares of CommookSelating thereto, based in each case on satbrs as the Committee shall
determine, in its sole discretion); and to amendaive any such terms and conditions to the exgennitted by Section 10 hereof;

38. to determine whether and under what circumstaacStock Option may be settled in cash or RésdriStock under Section 5(1) or (m), as
applicable, instead of Common Stock;

39. to determine whether, to what extent, and undhat circumstances Option grants and/or other @svander the Plan are to be made, and
operate, on a tandem basis vis- a-vis other awarder the Plan and/or cash awards made outside ¢flan;

40. to determine whether, to what extent, and undhat circumstances shares of Common Stock and atheunts payable with respect to
award under this Plan shall be deferred eithermaatizally or at the election of the participantc{uding providing for and determining the
amount (if any) of any deemed earnings on any dadexmount during any deferral period);

41. to determine the terms, conditions, and regiris of any Performance Goals and the number ¢ib@g Stock Appreciation Rights, or
shares of Restricted Stock subject thereto;

42. to determine whether to require payment ofatdlholding requirements in shares of Common Stadbject to the award; and

43. to impose any holding period required to satisf
Section 16 under the Exchange Act.

The Committee shall have the authority to adopéraand repeal such rules, guidelines, and pestioverning the Plan as it shall, from time
to time, deem advisable; to interpret the termsmodisions of the Plan and any award issued utiaePlan (and any agreements relating
thereto); and to otherwise supervise the admirtistraf the Plan; and, except as expressly seh togtein or otherwise required by law, all
decisions made by the Committee pursuant to thegioms of the Plan shall be made in the Commétsele discretion and shall be final and
binding on all persons, including the Corporation &lan participants.

SECTION 44. Shares of Common Stock Subject to Plan.

45. As of the Effective Date, the aggregate nunatbehares of Common Stock that may be issued uhddplan shall be 7,500,000 shares (as
adjusted for the September 21, 1998 five-for-faammon stock split). The shares of Common Stockaisieuunder the Plan may consist, in
whole or in part, of authorized and unissued sharéseasury shares. No officer of the Corporatiowther person whose compensation may
be subject to the limitations on deductibility un&ection 162(m) of the Code shall be eligiblegioaive awards pursuant to this Plan relating
to in excess of 500,000 shares of Common Stochkyrfiacal year (the "Section 162(m) Maximum").

46. If any shares of Common Stock that have beénryl cease to be subject to a Stock Option, anyfshares of Common Stock that are
subject to any Restricted Stock granted hereunddioafeited prior to the payment of any dividenidspplicable, with respect to such shares
of Common Stock, or any such award otherwise teatemwithout a payment being made to the partitipatiie form of Common Stock,
such shares shall again be available for distidiouti connection with future awards under the Plan.

47. In the event of any merger, reorganizationsobdation, recapitalization, extraordinary casvidgnd, stock dividend, stock split or other
change in corporate structure affecting the ComBimck, an appropriate substitution or adjustmeali &ie made in the maximum number of
shares that may be awarded under the Plan, inuttnder and option price of shares subject to outatgnOptions granted under the Plan, in
the Performance Goals, in the number of sharesriyime Outside Director Options to be granted un8ection 8 hereof, in the Section 162
(m) Maximum, and in the number of shares subjecther outstanding awards granted under the Plamegshbe determined to be appropri



by the Committee, in its sole discretion, providlegt the number of shares subject to any award alays be a whole number. An adjusted
option price shall also be used to determine thewsrhpayable by the Corporation upon the exerdigenp Stock Appreciation Right
associated with any Stock Option.

SECTION 48. Eligibility.

Officers, other key employees and Outside Direabdrand consultants to the Corporation and its Biidnses and Affiliates who are
responsible for or contribute to the managemewtyvtr and/or profitability of the business of ther@aration and/or its Subsidiaries and
Affiliates are eligible to be granted awards unither Plan. Outside Directors are eligible to receiwards pursuant to Section 8 and not
pursuant to any other provisions of the Plan.

SECTION 49. Stock Options.

Stock Options may be granted alone, in additiomtdn tandem with other awards granted under tha Bnd/or cash awards made outside of
the Plan. Any Stock Option granted under the Pleall $e in such form as the Committee may from tim#me approve.

Stock Options granted under the Plan may be oftyyes:

() Incentive Stock Options and (ii) Non- Qualifi€ock Options. Incentive Stock Options may be g@ionly to individuals who are
employees of the Corporation or any Subsidianhef@orporation. No Incentive Stock Option shalgbented on or following the tenth
anniversary of the earlier of (i) the effectivene$the Plan or (ii) the date of shareholder applof the Plan.

The Committee shall have the authority to grargrtp optionee Incentive Stock Options, Non-Qualifgtdck Options, or both types of Stock
Options (in each case with or without Stock Appaion Rights).

Options granted to officers, key employees, OutBiglectors and consultants under the Plan shaduibgect to the following terms and
conditions and shall contain such additional teamd conditions, not inconsistent with the termghefPlan, as the Committee shall deem
desirable.

50. Option Price. The option price per share of @mm Stock purchasable under a Stock Option shaleermined by the Committee at the
time of grant but shall be not less than 100%i(othe case of any employee who owns stock posggsasore than 10% of the total combined
voting power of all classes of stock of the Corpioraor of any of its Subsidiaries, not less tha0%) of the Fair Market Value of the
Common Stock at grant, in the case of IncentivelS@ptions, and not less than 50% of the Fair Miaviadue of the Common Stock at grant,
in the case of Non-Qualified Stock Options.

51. Option Term. The term of each Stock OptionIdimfixed by the Committee, but no Stock Optiamc@ntive or Non-Qualified) shall be
exercisable more than ten years (or, in the cas@m eimployee who owns stock possessing more tHanoi@he total combined voting power
of all classes of stock of the Corporation or ahigoSubsidiaries or parent corporations, no ItigenStock Option shall be exercisable more
than five years) after the date the Option is grdnt

52. Exercisability. Stock Options shall be exergisat such time or times and subject to such tamadsconditions as shall be determined by
the Committee at or after grant. The Committee prayide that a Stock Option shall vest over a gedbfuture service at a rate specified at
the time of grant, or that the Stock Option is eisable only in installments. If the Committee fd®s, in its sole discretion, that any Stock
Option is exercisable only in installments, the @uittee may waive such installment exercise prowvisiat any time at or after grant, in wh
or in part, based on such factors as the Commnstiaé determine in its sole discretion.

53. Method of Exercise. Subject to whatever instafit exercise restrictions apply under Section, Htrjck Options may be exercised in
whole or in part at any time during the option pdriby giving written notice of exercise to the @anmation specifying the number of shares to
be purchased. Such notice shall be accompaniedyoypgnt in full of the purchase price, either byathenote, or such other instrument as the
Committee may accept. As determined by the Comejitteits sole discretion, at or (except in theecakan Incentive Stock Option) after
grant, payment in full or in part may also be madthe form of shares of Common Stock already owmethe optionee for a minimum of ¢
months or, in the case of a NQualified Stock Option, shares of Restricted Stoickhares subject to such Option or another awareumde

(in each case valued at the Fair Market Value @@bmmon Stock on the date the Option is exercisepgyment of the option exercise
price of a Non-Qualified Stock Option is made inaléhor in part in the form of Restricted Stock, lsirRestricted Stock (and any replacement
shares relating thereto) shall remain (or be) icstt in accordance with the original terms of Resstricted Stock award in question, and any
additional Common Stock received upon the exewtisdl be subject to the same forfeiture restricjamless otherwise determined by the
Committee, in its sole discretion, at or after grédo shares of Common Stock shall be issued fuitipayment therefor has been made. An
optionee shall generally have the rights to divakear other rights of a shareholder with respeshtares subject to the Option when the
optionee has given written notice of exercise,gwd in full for such shares, and, if requested, gigen the representation described in
Section 12(a).

54. Transferability of Options. No Non-Qualifiedo8k Option shall be transferable by the optionethouit the prior written consent of the
Committee other than (i) transfers by the Optiotee® member of his or her Immediate Family or attfar the benefit of the optionee or a
member of his or her Immediate Family, or (ii) stars by will or by the laws of descent and disttibn. No Incentive Stock Option shall be
transferable by the optionee otherwise than by avilby the laws of descent and distribution andradéntive Stock Options shall |



exercisable, during the optionee's lifetime, onhthe optionee.

55. Bonus for Taxes. In the case of a Non-Qualiéatk Option or an optionee who elects to makisgualifying disposition (as defined in
Section 422(a)(1) of the Code) of Common Stock aedupursuant to the exercise of an Incentive Spkon, the Committee in its
discretion may award at the time of grant or thiéeedhe right to receive upon exercise of suclckption a cash bonus calculated to pay
part or all of the federal and state, if any, ineotax incurred by the optionee upon such exercise.

56. Termination by Death. Subject to Section 5flgn optionee's employment by the Corporation amgl Subsidiary or (except in the cast
an Incentive Stock Option) Affiliate terminates t®ason of death, any Stock Option held by suctonpg may thereafter be exercised, to the
extent such option was exercisable at the timesaftdor (except in the case of an Incentive Stqeko@) on such accelerated basis as the
Committee may determine at or after grant (or ekoefhe case of an Incentive Stock Option, as begetermined in accordance with
procedures established by the Committee) by thed legresentative of the estate or by the legaté®emptionee under the will of the
optionee, for a period of one year (or such otlegiog as the Committee may specify at or after fyfmom the date of such death or un til the
expiration of the stated term of such Stock Optiehichever period is the shorter.

57. Termination by Reason of Disability. Subject to

Section 5(k), if an optionee's employment by thepBoation and any Subsidiary or (except in the cdsmn Incentive Stock Option) Affiliate
terminates by reason of Disability, any Stock Opfield by such optionee may thereafter be exerdigegte optionee, to the extent it was
exercisable at the time of termination or (excephie case of an Incentive Stock Option) on sucklacated basis as the Committee may
determine at or after grant (or, except in the @dsmn Incentive Stock Option, as may be determinextcordance with procedures
established by the Committee), for a period oftiee years (or such other period as the Commiti@especify at or after grant) from the ¢
of such termination of employment or until the eapion of the stated term of such Stock Option,clbiver period is the shorter, in the case
of a Non-Qualified Stock Option and (ii) one yeamh the date of termination of employment or uiltéd expiration of the stated term of such
Stock Option, whichever period is shorter, in thsecof an Incentive Stock Option; provided howethet, if the optionee dies within the
period specified in (i) above (or other such pedsdhe Committee shall specify at or after graarty, unexercised Non- Qualified Stock
Option held by such optionee shall thereafter l@sable to the extent to which it was exercisablihe time of death for a period of twelve
months from the date of such death or until tharakipn of the stated term of such Stock Optionijchver period is shorter. In the event of
termination of employment by reason of Disabilifyan Incentive Stock Option is exercised after épiration of the exercise period
applicable to Incentive Stock Options, but befdwe éxpiration of any period that would apply if Bugtock Option were a Non- Qualified
Stock Option, such Stock Option will thereafterttgated as a Non-Qualified Stock Option.

58. Termination by Reason of Retirement. Subject to

Section 5(k), if an optionee's employment by thepBoation and any Subsidiary or (except in the cdsmn Incentive Stock Option) Affiliate
terminates by reason of Normal or Early Retiremany, Stock Option held by such optionee may thézeak exercised by the optionee, to
the extent it was exercisable at the time of suetir@ment or (except in the case of an IncentivelSOption) on such accelerated basis a:
Committee may determine at or after grant (or, pkaethe case of an Incentive Stock Option, as beyetermined in accordance with
procedures established by the Committee), for mgef (i) three years (or such other period asGbenmittee may specify at or after grant)
from the date of such termination of employmentherexpiration of the stated term of such Stockidptwvhichever period is the shorter, in
the case of a Non-Qualified Stock Option and

(i) three months from the date of such terminatibemployment or the expiration of the stated tefrauch Stock Option, whichever period
is the shorter, in the event of an Incentive StOgkion; provided however, that, if the optioneesdigthin the period specified in (i) above (or
other such period as the Committee shall speciéy after grant), any unexercised Non-Qualifiedc&t@ption held by such optionee shall
thereafter be exercisable to the extent to whietai exercisable at the time of death for a pesifdsvelve months from the date of such death
or until the expiration of the stated term of si&thck Option, whichever period is shorter. In tkierg of termination of employment by
reason of Retirement, if an Incentive Stock Optaxercised after the expiration of the exerciseopl applicable to Incentive Stock Optio
but before the expiration of the period that woagighly if such Stock Option were a Non-Qualified&t@ption, the option will thereafter be
treated as a Non-Qualified Stock Option.

59. Other Termination. Subject to Section 5(k)esslotherwise determined by the Committee (or untsto procedures established by the
Committee) at or (except in the case of an Inceritock Option) after grant, if an optionee's eppient by the Corporation and any
Subsidiary or (except in the case of an IncentitoelSOption) Affiliate is involuntarily terminatefir any reason other than death, Disability
or Normal or Early Retirement, the Stock Optionlktieereupon terminate, except that such Stockddptiay be exercised, to the extent
otherwise then exercisable, for the lesser of thteaths or the balance of such Stock Option's tethe involuntary termination is without
Cause. For purposes of this Plan, "Cause" meaad¢ipny conviction of a participant or the fadusf a participant to contest prosecution for
a felony, or (i) a participant's willful misconduar dishonesty, which is directly and materialrimful to the business or reputation of the
Corporation or any Subsidiary or Affiliate, in eazdise as determined by the Committee, in its dodetibn. Unless otherwise determined by
the Committee, if an optionee voluntarily termirsagemployment with the Corporation and any Subsydia(except in the case of an
Incentive Stock Option) Affiliate (except for Diséty, Normal or Early Retirement), the Stock Optishall thereupon terminate; provided,
however, that the Committee at grant or (excepliéncase of an Incentive Stock Option) thereaftay extend the exercise period in this
situation for the lesser of three months or thamed of such Stock Option's term.

60. Incentive Stock Options. Anything in the Plaritie contrary notwithstanding, no term of thisrPlelating to Incentive Stock Options st
be interpreted, amended, or altered, nor shalld@sgretion or authority granted under the Plandex®rcised, so as to disqualify the Plan
under

Section 422 of the Code, or, without the conserthefoptionee(s) affected, to disqualify any Ineenstock Option under such Section 422.
No Incentive Stock Option shall be granted to aastipipant under the Plan if such grant would cathseaggregate Fair Market Value (as



the date the Incentive Stock Option is grantedhefCommon Stock with respect to which all Incemt8tock Options are exercisable for the
first time by such participant during any calengear (under all such plans of the Company and agiSiary) to exceed $100,000. To the
extent permitted under Section 422 of the Cod@éeiapplicable regulations thereunder or any apglchnternal Revenue Service
pronouncement:

1. if (x) a participant's employment is terminabgdreason of death, Disability, or Retirement ay)dife portion of any Incentive Stock

Option that is otherwise exercisable during theqtesmination period specified under Section 5(g),or

(i), applied without regard to the $100,000 limiatcontained in Section 422(d) of the Code, istgethan the portion of such Option that is
immediately exercisable as an "Incentive Stock @ptduring such post- termination period under Bec#22, such excess shall be treated as
a Non- Qualified Stock Option; and

2. if the exercise of an Incentive Stock Optioadselerated by reason of a Change in Control, anyop of such Option that is not
exercisable as an Incentive Stock Option by rea$dine $100,000 limitation contained in Section @Qaf the Code shall be treated as a
Non-Qualified Stock Option.

1. Buyout Provisions. The Committee may at any tafier to buy out for a payment in cash, Commorcktor Restricted Stock an Option
previously granted, based on such terms and condiis the Committee shall establish and communioghe optionee at the time that such
offer is made.

2. Settlement Provisions. If the option agreemermrsvides at grant or (except in the case of aeritive Stock Option) is amended after
grant and prior to exercise to so provide (withdp&onee's consent), the Committee may requireathar part of the shares to be issued \
respect to the spread value of an exercised Oplanthe form of Restricted Stock, which shall b&ied on the date of exercise on the basis
of the Fair Market Value (as determined by the Catte) of such Restricted Stock determined withregiard to the forfeiture restrictions
involved.

3. Performance and Other Conditions. The Commitiag condition the exercise of any Option upon tit@rament of specified Performance
Goals or other factors as the Committee may detexnim its sole discretion. Unless specificallyyided in the option agreement, any such
conditional Option shall vest six months prior t®éxpiration if the conditions to exercise havetheretofore been satisfied.

SECTION 4. Stock Appreciation Rights.

5. Grant and Exercise. Stock Appreciation Righty imagranted in conjunction with all or part of &®tpck Option granted under the Plan. In
the case of a Non- Qualified Stock Option, suchtdgnay be granted either at or after the timdefgrant of such Stock Option. In the case
of an Incentive Stock Option, such rights may enggd only at the time of the grant of such Stopkidh. A Stock Appreciation Right or
applicable portion thereof granted with resped tgven Stock Option shall terminate and no lormeexercisable upon the termination or
exercise of the related Stock Option, subject thqrovisions as the Committee may specify at gndrgtre a Stock Appreciation Right is
granted with respect to less than the full numlieshares covered by a related Stock Option. A Stqmbreciation Right may be exercised by
an optionee, subject to Section 6(b), in accordavitethe procedures established by the Committesidch purpose. Upon such exercise
optionee shall be entitled to receive an amourgrdghed in the manner prescribed in Section 6(tmckSOptions relating to exercised Stock
Appreciation Rights shall no longer be exercisablthe extent that the related Stock Appreciatiagh® have been exercised.

6. Terms and Conditions. Stock Appreciation Rigttitall be subject to such terms and conditionsinmuainsistent with the provisions of the
Plan, as shall be determined from time to timelgy@ommittee, including the following:

3. Stock Appreciation Rights shall be exercisallly at such time or times and to the extent that3tock Options to which they relate shall
be exercisable in accordance with the provisiorSegftion 5 and this Section 6 of the Plan.

4. Upon the exercise of a Stock Appreciation Rightpptionee shall be entitled to receive an amipucash and/or shares of Common Stock
equal in value to the excess of the Fair Markeu¥alf one share of Common Stock over the optioreger share specified in the related
Stock Option multiplied by the number of sharesespect of which the Stock Appreciation Right shale been exercised, with the
Committee having the right to determine the fornpayment. When payment is to be made in sharesyuiimer of shares to be paid shall be
calculated on the basis of the Fair Market Valuthefshares on the date of exercise. When paymémtie made in cash, such amount shall
be calculated on the basis of the Fair Market Valugie Common Stock on the date of exercise.

5. Stock Appreciation Rights shall be transferaily when and to the extent that the underlyingct©ption would be transferable under
Section 5(e) of the Plan.

6. Upon the exercise of a Stock Appreciation Rig, Stock Option or part thereof to which suchcBtAppreciation Right is related shall be
deemed to have been exercised for the purpose diftitation set forth in Section 3 of the Plantbe number of shares of Common Stock to
be issued under the Plan.

7. The Committee, in its sole discretion, may gsavide that, in the event of a Change in Contral/ar a Potential Change in Control, the
amount to be paid upon the exercise of a Stock égation Right shall be based on the Change inGbRtice, subject to such terms and
conditions as the Committee may specify at gt



8. The Committee may condition the exercise of &tock Appreciation Right upon the attainment ofc#iied Performance Goals or other
factors as the Committee may determine, in its disleretion.

SECTION 1. Restricted Stock.

2. Administration. Shares of Restricted Stock maydsued either alone, in addition to, or in tanddgth other awards granted under the Plan
and/or cash awards made outside the Plan. The Gteershall determine the eligible persons to whand, the time or times at which, grants
of Restricted Stock will be made, the number ofet®f Restricted Stock to be awarded to any petberprice (if any) to be paid by the
recipient of Restricted Stock (subject to Secti@i))7 the time or times within which such awardsyrba subject to forfeiture, and the other
terms, restrictions and conditions of the awardsddition to those set forth in Section 7(c). Thernittee may condition the grant of
Restricted Stock upon the attainment of specifiedd®Pmance Goals or such other factors as the Caserinay determine, in its sole
discretion. The provisions of Restricted Stock aisareed not be the same with respect to each eetipi

3. Awards and Certificates. The prospective reaipaf a Restricted Stock award shall not have aghits with respect to such award, unless
and until such recipient has executed an agreeaviaiéncing the award and has delivered a fully etextcopy thereof to the Corporation,
and has otherwise complied with the applicable seamd conditions of such award.

9. The purchase price for shares of Restrictedk3tball be established by the Committee and mazebe

10. Awards of Restricted Stock must be accepteklinva period of 60 days (or such shorter periothasCommittee may specify at grant)
after the award date, by executing a RestrictedkStavard Agreement and paying whatever price (if)ds required under
Section 7(b)(i).

11. Each participant receiving a Restricted Stoglird shall be issued a stock certificate in respestich shares of Restricted Stock. Such
certificate shall be registered in the name of quatticipant (or a transferee permitted by Sectid¢h) hereof), and shall bear an appropriate
legend referring to the terms, conditions, andricgins applicable to such award.

12. The Committee shall require that the stockifteates evidencing such shares be held in cushydye Corporation until the restrictions
thereon shall have lapsed, and that, as a condifiany Restricted Stock award, the participantl steeve delivered a stock power, endorse
blank, relating to the shares of Common Stock ced/day such award.

13. The maximum number of shares eligible for issegursuant to this Section 7 shall be 100,000.

1. Restrictions and Conditions. The shares of Réstl Stock awarded pursuant to this Section 7 bleadubject to the following restrictions
and conditions:

14. In accordance with the provisions of this Rlad the award agreement, during a period set b ¢memittee commencing with the date
such award (the "Restriction Period"), the participshall not be permitted to sell, transfer, piedgssign, or otherwise encumber shares of
Restricted Stock awarded under the Plan. WithisgHimits, the Committee, in its sole discretiomynprovide for the lapse of such
restrictions in installments and may accelerateaive such restrictions, in whole or in part, basaedervice, the attainment of Performance
Goals, or such other factors or criteria as the @dtae may determine in its sole discretion.

15. Except as provided in this paragraph (ii) aedti®n 7(c)(i), the participant shall have, witlspect to the shares of Restricted Stock, all of
the rights of a shareholder of the Corporationluding the right to vote the shares, and the righteceive any cash dividends. The
Committee, in its sole discretion, as determinetth@time of award, may permit or require the paynué cash dividends to be deferred an
the Committee so determines, reinvested, subjesettion 12(e), in additional Restricted Stockihte éxtent shares are available under
Section 3, or otherwise reinvested. Pursuant to

Section 3 above, stock dividends issued with regpeRestricted Stock shall be treated as additisinares of Restricted Stock that are sut

to the same restrictions and other terms and dondithat apply to the shares with respect to whigth dividends are issued. If the
Committee so determines, the award agreement rsayirapose restrictions on the right to vote andridjiat to receive dividends.

16. Subject to the applicable provisions of the rabegreement and this Section 7, upon terminatiengarticipant's employment with the
Corporation and any Subsidiary or Affiliate for amason during the Restriction Period, all shati#sabject to restriction will vest, or be
forfeited, in accordance with the terms and coodgiestablished by the Committee at or after grant.

17. If and when the Restriction Period expires wiittha prior forfeiture of the Restricted Stock &dbjto such Restriction Period, certificates
for an appropriate number of unrestricted sharafi bh delivered to the participant (or a transégpermitted by Section 12(h) hereof)

promptly.

1. Minimum Value Provisions. In order to better @msthat award payments actually reflect the peréorce of the Corporation and service of
the participant, the Committee may provide, irsit¢e discretion, for a tandem performance-basedh@r award designed to guarantee a
minimum value, payable in cash or Common Stockéorécipient of a restricted stock award, subjestich performance, future service,
deferral, and other terms and conditions as magpkeified by the Committe



SECTION 2. Awards to Outside Directors.

3. The provisions of this Section 8 shall applyyaal awards to Outside Directors in accordance ttith
Section 8. The Committee shall have no authorityet@rmine the timing of or the terms or conditiofiany award under this Section 8. No
awards shall be made hereunder until awards atenger made pursuant to the 1995 Outside DireGtwsk Option Plan.

4. A Non-Qualified Stock Option will be awarded @dender pursuant to the following formula: Each @lgDirector shall receive an annual
Non-Qualified Stock Option for the purchase of shafeSa@mmon Stock determined by dividing (i) the arimegainer for an Outside Direct
(determined with reference to the rate of annualmer in effect on the date the NQualified Stock Option is granted) by (ii) the Filarket
Value of a share of Common Stock on the date ofthat, multiplying the result (the quotient) byeh, rounding the resulting number of
shares up to the nearest whole share. In the ene@utside Director serves as Chairman of the Bahedmultiplier in the preceding sentence
shall be four in lieu of three. The exercise pofeach Non- Qualified Stock Option granted hereurghall be the Fair Market Value on the
date of grant.

5. Each Outside Director Option shall vest and bezexercisable on the first anniversary of the datgrant if the grantee is still a member
of the Board on such date, but shall not be exaltésbefore such date except as provided in Se8tion

6. No Outside Director Option shall be exercisaier to vesting. Each Outside Director Option $bapire, if unexercised, on the tenth
anniversary of the date of grant. The exerciseepmay be paid in cash or in shares of Common Stockiding shares of Common Stock
subject to the Outside Director Option.

7. Outside Director Options shall not be transferatithout the prior written consent of the BoatHer than (i) transfers by the optionee to a
member of his or her Immediate Family or a trusttifi@ benefit of optionee or a member of his orlhenediate Family, or (ii) transfers by
will or by the laws of descent and distribution.

8. Recipients of Outside Director Options shalkermto a stock option agreement with the Corporasietting forth the exercise price and
other terms as provided herein.

9. Upon termination of an Outside Director's sex\as a director of the Corporation, (i) all Outditleector Options shall be governed by the
provisions of Sections 5(g),

5(i), and 5(j) hereof as if Outside Directors wereployees of the Corporation, except that ther# Baano discretion to accelerate the vesting
of any Outside Director Options in connection witik termination of service of any individual OutsiDirector.

10. Outside Director Options shall be subject to

Section 9. The number of shares and the exercise jper share of each Outside Director Option tioéoee awarded shall be adjusted
automatically in the same manner as the numbenares and the exercise price for Stock Options u8detion 3(c) hereof at any time that
Stock Options are adjusted as provided in Sectfoj) Ihe number of shares underlying Outside Dire€ptions to be awarded in the future
shall be adjusted automatically in the same maaséhe number of shares underlying outstandingkSdgtions are adjusted under Section 3
(c) hereof at any time that Stock Options are adpisinder Section 3(c) hereof.

11. Any applicable withholding taxes shall be paidhares of Common Stock subject to he Outsidedir Option valued as the Fair Mar
Value of such shares unless the Corporation agoescept payment in cash in the amount of suchhelting taxes.

12. The Board, in its sole discretion, may deteenimreduce the size of any Outside Director Oppidor to grant or to postpone the vesting
and exercisability of any Outside Director Optiatopto grant.

SECTION 13. Change in Control Provisions.
14. Impact of Event. In the event of:
1. a "Change in Control" as defined in Section 9¢b)

2. a "Potential Change in Control" as defined int®a 9(c), but only if and to the extent so detieed by the Committee or the Board at or
after grant (subject to any right of approval esghg reserved by the Committee or the Board atithe of such determination);

18. subject to the limitations set forth belowhistSection 9(a), the following acceleration pravis shall apply:

1. Any Stock Appreciation Right, Stock Option ort€ide Director Option awarded under the Plan netipusly exercisable and vested shall
become fully exercisable and vested.

2. The restrictions applicable to any Restrictantkin each case to the extent not already vestddruithe Plan, shall lapse and such shares
and awards shall be deemed fully ves



19. subject to the limitations set forth belowhistSection 9(a), the value of all outstanding Bt@ptions, Stock Appreciation Rights,
Restricted Stock and Outside Director Options ichezase to the extent vested, shall, unless otherdétermined Board or by the Committee
in its sole discretion prior to any Change in Cohtbe cashed out on the basis of the "Change mrGlaPrice" as defined in Section 9(d) a:
the date such Change in Control or such PotentiahGe in Control is determined to have occurreslich other date as the Board or
Committee may determine prior to the Change in fbnt

20. The Board or the Committee may impose additiooaditions on the acceleration or valuation of award in the award agreement.

1. Definition of Change in Control. For purposes of
Section 9(a), a "Change in Control" means the haipgeof any of the following:

21. any person or entity, including a "group" aBral in Section 13(d)(3) of the Exchange Act, ottian the Corporation or a wholly-
owned subsidiary thereof or any employee benedit pif the Corporation or any of its Subsidiariesgdimes the beneficial owner of the
Corporation's securities having 35% or more ofdtvabined voting power of the then outstanding séearof the Corporation that may be
cast for the election of directors of the Corpamatfother than as a result of an issuance of sexsimitiated by the Corporation in the
ordinary course of business); or

22. as the result of, or in connection with, anghceender or exchange offer, merger or other basinembination, sales of assets or contestec
election, or any combination of the foregoing t@st®ns, less than a majority of the combined ptiower of the then outstanding securities
of the Corporation or any successor corporatioantity entitled to vote generally in the electidrthee directors of the Corporation or such
other corporation or entity after such transacdomheld in the aggregate by the holders of thgp@ation's securities entitled to vote
generally in the election of directors of the Cogimn immediately prior to such transaction; or

23. during any period of two consecutive yearsividdials who at the beginning of any such periodstitute the Board cease for any reason
to constitute at least a majority thereof, unléssdlection, or the nomination for election by @erporation's shareholders, of each director of
the Corporation first elected during such period wpproved by a vote of at least two-thirds ofdinectors of the Corporation then still in
office who were directors of the Corporation at tieginning of any such period.

1. Definition of Potential Change in Control. Farrposes of Section 9(a), a "Potential Change intt@tirmeans the happening of any one of
the following:

24. The approval by shareholders of an agreemetiidbZorporation, the consummation of which woesult in a Change in Control of the
Corporation as defined in Section 9(b); or

25. The acquisition of beneficial ownership, digct indirectly, by any entity, person or grougher than the Corporation or a Subsidiary or
any Corporation employee benefit plan (including ttastee of such plan acting as such trusteedgoftirities of the Corporation representing
5% or more of the combined voting power of the @oagion's outstanding securities and the adoptjothé Committee of a resolution to the
effect that a Potential Change in Control of theg@eation has occurred for purposes of this Plan.

1. Change in Control Price. For purposes of this

Section 9, "Change in Control Price" means thedsgjprice per share paid in any transaction reganethe New York Stock Exchange or
such other exchange or market as is the prinaipdirtg market for the Common Stock, or paid or i&ffiein any bona fide transaction related
to a Potential or actual Change in Control of tloep©ration at any time during the 60 day period edmately preceding the occurrence of the
Change in Control (or, where applicable, the oanre of the Potential Change in Control eventgdoh case as determined by the
Committee except that, in the case of IncentivelS@ptions and Stock Appreciation Rights relatiadricentive Stock Options, such price
shall be based only on transactions reported fod#te on which the optionee exercises such StpgkeXiation Rights or, where applicable,
the date on which a cash out occurs under Sec(@)ii®.

SECTION 2. Amendments and Termination.

The Board may at any time amend, alter or discaetihe Plan without shareholder approval to thestkextent permitted by the Exchange
Act and the Code; provided, however, that no ameamdalteration, or discontinuation shall be madiéctv would impair the rights of an
optionee or participant under a Stock Option, SthpRreciation Right, Restricted Stock or Outsidegdtor Option theretofore granted,
without the participant's consent.

The Committee may amend the terms of any Stocko@uif other award theretofore granted, prospestioetetroactively, but, subject to
Section 3 above, no such amendment shall impaiighés of any holder without the holder's consdiie Committee may also substitute 1
Stock Options for previously granted Stock Opti¢mrs a one for one or other basis), including presip granted Stock Options having hig
option exercise prices. Solely for purposes of cating the Section 162(m) Maximum, if any Stock ©@p8 or other awards previously
granted to a participant are canceled and new Sdptions or other awards having a lower exerciggepr other more favorable terms for
participant are substituted in their place, bothittitial Stock Options or other awards and thdaggment Stock Options or other awards will
be deemed to be outstanding (although the can&taxk Options or other awards will not be exerdisaln deemed outstanding for any other
purposes)



SECTION 3. Unfunded Status of Plan.

The Plan is intended to constitute an "unfundedhbr incentive and deferred compensation. Wiipeet to any payments not yet made to a
participant or optionee by the Corporation, nothingtained herein shall give any such participarptionee any rights that are greater than
those of a general creditor of the Corporatioritdrsole discretion, the Committee may authorizedfeation of trusts or other arrangemen
meet the obligations created under the Plan teeleCommon Stock or payments in lieu of or withpexst to awards hereunder; provided,
however, that, unless the Committee otherwise daters with the consent of the affected participtre,existence of such trusts or other
arrangements is consistent with the "unfundedustaf the Plan.

SECTION 4. General Provisions.

5. The Committee may require each person purcha$iages pursuant to a Stock Option or other awagdéthe Plan to represent to and
agree with the Corporation in writing that the optte or participant is acquiring the shares witlzouew to distribution thereof. The
certificates for such shares may include any legeimdh the Committee deems appropriate to reflagtrastrictions on transfer. All
certificates for shares of Common Stock or otheusties delivered under the Plan shall be sulifgstich stop-transfer orders and other
restrictions as the Committee may deem advisalderihe rules, regulations, and other requiremediise Commission, any stock exchange
upon which the Common Stock is then listed, andapplicable Federal or state securities law, arddbmmittee may cause a legend or
legends to be put on any such certificates to naglgeopriate reference to such restrictions.

6. Nothing contained in this Plan shall preventBloard from adopting other or additional compemsatirrangements, subject to shareholder
approval if such approval is required; and suchragements may be either generally applicable dicgiybe only in specific cases.

7. The adoption of the Plan shall not confer upoy employee of the Corporation or any Subsidianjffitiate any right to continued
employment with the Corporation or a SubsidianAffiliate, as the case may be, nor shall it integfan any way with the right of the
Corporation or a Subsidiary or Affiliate to termiaahe employment of any of its employees at amg ti

8. No later than the date as of which an amoust ffiecomes includible in the gross income of théigipant for Federal income tax purposes
with respect to any award under the Plan, the @patnt shall pay to the Corporation, or make areamgnts satisfactory to the Committee
regarding the payment of, any Federal, state,aal liaxes of any kind required by law to be witltheith respect to such amount. The
Committee may require withholding obligations todedtled with Common Stock, including Common Stthkt is part of the award that giy
rise to the withholding requirement. The obligatiai the Corporation under the Plan shall be camit on such payment or arrangements
and the Corporation and its Subsidiaries or Affdgshall, to the extent permitted by law, haveridjet to deduct any such taxes from any
payment of any kind otherwise due to the participan

9. The actual or deemed reinvestment of dividemabwidend equivalents in additional Restrictedc&t¢or other types of Plan awards) at the
time of any dividend payment shall only be perntisif sufficient shares of Common Stock are avddainder Section 3 for such
reinvestment (taking into account then outstandtagk Options and other Plan awards).

10. The Plan and all awards made and actions thlezaunder shall be governed by and construedcordance with the laws of the State of
Tennessee.

11. The members of the Committee and the Board sbbe liable to any employee or other persomwéspect to any determination made
hereunder in a manner that is not inconsistent thighr legal obligations as members of the Boardaddition to such other rights of
indemnification as they may have as directors anesbers of the Committee, the members of the Ctteenshall be indemnified by the
Corporation against the reasonable expenses, ingadtorneys' fees actually and necessarily irezlim connection with the defense of any
action, suit or proceeding, or in connection witly appeal therein, to which they or any of them ey party by reason of any action taken
or failure to act under or in connection with tHarPor any option granted thereunder, and agaihatreunts paid by them in settlement
thereof (provided such settlement is approved dgpendent legal counsel selected by the Corpojatiopaid by them in satisfaction of a
judgment in any such action, suit or proceedingeekin relation to matters as to which it shalbldgudged in such action, suit or proceec
that such Committee member is liable for negligemrcmisconduct in the performance of his dutiesyjfed that within 60 days after
institution of any such action, suit or proceeditigg Committee member shall in writing offer ther@mation the opportunity, at its own
expense, to handle and defend the same.

12. In addition to any other restrictions on tranghat may be applicable under the terms of ttd@ia Br the applicable award agreement, no
Stock Option, Stock Appreciation Right, Restric&dck Award or other right issued under this Ptatransferable by the participant without
the prior written consent of the Committee, orthia case of an Outside Director, the Board, otten (i) transfers by an optionee to a mer
of his or her Immediate Family or a trust for trenbfit of the optionee or a member of his or henbdiate Family or (ii) transfers by will or
by the laws of descent and distribution. The destign of a beneficiary will not constitute a tragisf

13. The Committee may, at or after grant, conditlemreceipt of any payment in respect of any awaitie transfer of any shares subject to
an award on the satisfaction of a six-month holdiagod, if such holding period is required for qdiance with Section 16 under the
Exchange Act.

SECTION 14. Effective Date of Pla



The Plan shall be effective as of the date of aprof the Plan by a majority of the votes casthm holders of the Corporation's Common
Stock (the "Effective Date").
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EXHIBIT 5
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ATTORNEYS AT LAW
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TELEPHONE (615) 742- 6200 KNOXVI LLE, TENNESSEE 37901- 1509
TELECOPI ER (615) 742- 6293 TELEPHONE (423) 521- 6200

TELECOPI ER (423) 521-6234

September 14, 1998

Dollar General Corporation
104 Woodmont Blvd.

Suite 500

Nashville, TN 3720¢

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as your counsel in the preparatiarefistration statement on Form S-8 (the "Reatisin Statement") relating to the Dollar
General Corporation 1998 Stock Incentive Plan (ian"), filed by you with the Securities and Exaga Commission covering 7,500,000
shares (as adjusted for the September 21, 1998divieur common stock split) of the Company's coomstock, par value $0.50 per share
(the "Shares"), issuable pursuant to the Plano lacsing, we have examined and relied upon sudalrdscdocuments and other instruments as
in our judgment are necessary or appropriate irrai@express the opinion hereinafter set forthleae assumed the genuineness of all
signatures, the authenticity of all documents stligahito us as originals and the conformity to thiginal documents of all documents
submitted to us as certified or photostatic copies.

Based upon the foregoing, we are of the opiniobtti@Shares, when issued pursuant to and in aamcoedwith the Plan, will be duly and
validly issued, fully paid and nonassessable.

We hereby consent to the use of this opinion asxairbit to the Registration Statement.
Very truly yours,

/sl Bass, Berry & Sins PLC

INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of Dollar General Corponadbn Form S-8 of our report dated
February 24, 1998, appearing in the Annual Repofarm 10-K of Dollar General Corporation for theay ended January 30, 1998.

DELOITTE & TOUCHE LLP

Nashville, Tennesse
September 15, 1998

EXHIBIT 2.2

Consent of Independent Accountant:



We consent to the incorporation by reference inRbgistration Statements of Dollar General Corponadn Form S-8 (Nos. 33-23796, 33-
31827, 33-51589 and 33-51591) of our report datedch5, 1997 on our audits of the consolidatedniiie statements of Dollar General and

Subsidiaries as of January 31, 1997 and for thesyereded January 31, 1997 and 1996, which reporthisded in the Annual Report on Form
10-K filed April 20, 1998.

September 18, 1998

Price Waterhouse Coopers

End of Filing
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