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As Filed With the Securities and Exchange Commissio
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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 61- 0502302
(State or Other Jurisdiction of (I.R S. Enpl oyer
I ncorporation or Organization) Identification No.)

DOLLAR GENERAL CORPORATI ON
100 M ssion Ridge 37072
CGoodl ettsville, Tennessee (Zi p Code)
(Address of Principal Executive Ofices)

Dollar General Corporation Supplemental Executieéiriment Plan and
Compensation Deferral Plan
(Full title of the plan)

Robert C. Layne
Corporate Secretary
100 Mission Ridge
Goodlettsville, Tennessee 37072
(Name and address of agent for service)

(615) 855-4000
(Telephone number, including area code, of agergdovice)



CALCULATI ON OF REQ STRATI ON FEE

Proposed nmaxi mum Proposed maxi mum
Title of securities Amount to O fering price aggregate offering Amount  of
to be registered be registered Per share (1) price (1) registration fee
Pl an
Obl i gations $ 10, 000, 000 100 % $ 10, 000, 000 $ 2,780.00

(1) The obligations (the "Plan Obligations") benegistered hereunder are unsecured obligation®b&iDGeneral Corporation (the
"Registrant") to pay deferred compensation in titare in accordance with the terms of the Dollan&al Corporation Supplemental
Executive Retirement Plan and Compensation Def@leal (the "Plan™).

(2) Estimated solely for the purpose of determirtimgamount of the registration fe



PART |

INFORMATION REQUIRED IN THE
SECTION 10(a) PROSPECTUS

The document(s) containing the information spedifiePart | of Form S-8 will be sent or given tatRapants as specified by Rule 428(b)(1)
under the Securities Act of 1933, as amended @leeurities Act"). These documents and the documeotsporated by reference into this
Registration Statement, taken together, consti#yteospectus that meets the requirements of Sebfi@) of the Securities Act. Capitalized
terms used but not defined herein shall have trenimgs ascribed to them in the Dollar General Cafian Supplemental Executive
Retirement Plan and Compensation Deferral Plan"ghen™).

PART Il

INFORMATION REQUIRED IN THE REGISTRATION
STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents previously filed by Doli@eneral Corporation (the "Registrant”) with the 8ées and Exchange Commission (
"Commission") pursuant to the Securities ExchangeoA1934, as amended (the "Exchange Act") arerpmarated herein by reference:

(a) The Registrant's Annual Report on Form 10-Ktlerfiscal year ended January 29, 1999; and
(b) The Registrant's Quarterly Reports on Form 1f@Qhe fiscal quarters ended April 30, 1999, R0y 1999 and October 29, 1999.

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 Regisbn Statement which indicates that all Plan @dilons covered hereby have been sold or
which deregisters all Plan Obligations shares tieemining unsold shall be deemed to be incorpodaye@ference in this Registration
Statement and to be a part hereof from the dafiiraf of such documents. Any statements contaiineal document incorporated or deeme
be incorporated by reference herein shall be deembd modified or replaced for purposes heredlfi¢oextent that a statement contained
herein (or in any other subsequently filed docunvemith also is incorporated or deemed to be inc@ga by reference herein) modifies or
replaces such statement. Any statement so modifieelplaced shall not be deemed, except as so imddif replaced, to constitute a part
hereof.

Item 4. Description of Securities

The Plan was approved by the Board of DirectoRaijistrant to be effective on and after Januag000. $10,000,000 of Plan Obligations
are being registered herein pursuant to the thigsRation Statement, which Plan Obligations arbdmffered to certain eligible employee:

the Registrant and its subsidiaries pursuant té’the. The Plan Obligations are general unsecuségations of the Registrant to pay defel

compensation in the future in accordance with ¢énms of the Plan from the general assets of thésRagts, and rank pari passu with other
unsecured indebtedness of the Registrant fromtibntiene outstanding



The amount of compensation deferred by each Raatitiis determined in accordance with each Paatntip deferral election pursuant to the
Compensation Deferral Plan (the "CDP") and the Camgfs contributions pursuant to the CDP and the®uapental Executive Retirement
Plan (the "SERP") in accordance with the termsiefRlan. Such amount, as adjusted to reflect aepndd investment appreciation or
depreciation, will be payable upon the Particigatgtmination or retirement. Company contributiorede pursuant to the SERP will vest at
the earlier of the Participant's attainment of ager the Participant's being credited with ten) @Omore years of service, or death, disability
or a change in control, all as defined in the Plan.

Each Participant's Plan Obligations will be adjdgtereflect the investment experience of the uiydey Plan investment fund(s), including
any appreciation or depreciation. A Participant meguest that the Participant's Plan Obligationmbested among five alternatives. While
the committee administering the Plan will consigiperly made investment requests, the committeetisbligated to follow any such
request. Pursuant to the terms of the Plan, thicRant's account balance will be paid in casi{d)ya lump sum, (b) monthly installments
over a five, 10 or 15 year period or (c) a comborabf an initial lump sum of a specified dollar aamt and the remainder in monthly
installments over a five, 10 or 15 year period. ldger, a lump sum distribution will be paid in liefiinstallments if the Participant's account
balance is less than $25,000, or if the Particifeite to specify a form of payment.

A Participant's Plan Obligations cannot be aliethaseld, transferred, assigned, pledged, attacferdished, or otherwise encumbered, and
pass only to a survivor beneficiary designated uttuke Plan, or by will or the laws of descent aistribution. The Plan Obligations are not
subject to redemption, in whole or in part, priothe termination, retirement or death of the Bgrdint. However, the Registrant reserves the
right to amend or terminate the Plan at any tirteept that no such amendment or termination skiakesely affect a Participant's right to
Plan Obligations in the amount of the Participaat'sounts as of the date of such amendment orrtatioin. The Plan Obligations are not
convertible into another security of the Registraiite Plan Obligations will not have the benefiiafegative pledge or any other affirmative
or negative covenant on the part of the Registidottrustee has been appointed having the authioriigke action with respect to the Plan
Obligations and each Participant will be respomsfbl acting independently with respect to, amothgiothings, the giving of notices,
responding to any requests for consents, waiveasn@ndments pertaining to the Plan Obligationgreirfg covenants and taking action u

a default.

Item 5. Interests of Named Experts and Counsel

Robert C. Layne, Corporate Secretary of the Registiwvho has passed upon the legality of the Plaig&tions offered hereby, is eligible for
participation in the Plar



Item 6. Indemnification of Directors and Officers

The Tennessee Business Corporation Act ("TBCA"Yigles 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 of conduct in an official capaeif}h the corporation, he reasonably believed susidact was in the corporation's best
interests; (c) in all other cases, he reasonalig\ssl that his conduct was at least not opposehetdest interests of the corporation; and (d)
in connection with any criminal proceeding, suchspe had no reasonable cause to believe his comdisctunlawful. In actions brought by or
in the right of the corporation, however, the TB@®vides that no indemnification may be made ifdirector or officer was adjudged to be
liable to the corporation. The TBCA also provideattin connection with any proceeding charging ioper personal benefit to an officer or
director, no indemnification may be made if sucticef or director is adjudged liable on the bakat such personal benefit was improperly
received. In cases where the director or officavhslly successful, on the merits or otherwisethim defense of any proceeding instigated
because of his or her status as a director oravffif a corporation, the TBCA mandates that thea@ation indemnify the director or officer
against reasonable expenses incurred in the pringedthe TBCA provides that a court of competenisgliction, unless the corporation's
charter provides otherwise, upon application, maepthat an officer or director be indemnified feasonable expenses if, in consideration
of all relevant circumstances, the court determthas such individual is fairly and reasonably #&di to indemnification, notwithstanding the
fact that (a) such officer or director was adjudtielle to the corporation in a proceeding by othia right of the corporation; (b) such officer
or director was adjudged liable on the basis teasqnal benefit was improperly received by him(a@rsuch officer or director breached his
duty of care to the corporation.

The Registrant's Charter and Bylaws provide thaRbgistrant shall indemnify its directors anda#fs to the fullest extent permitted by
applicable law. The Registrant's Bylaws providdtfer that the Registrant shall advance expenseadio 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 hereafbpted. 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 hecialf capacity and as to action in another capacity

The Registrant believes that its Charter and Bylasvisions are necessary to attract and retainfopthpersons 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 aeraclusions, for any claim made against a direstafficer of the Registrant for a wrongful
act by such director or officer, but only if andthe 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.



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&egistration Statement to file, during
any period in which offers or sales are being madmyst-effective amendment to this Registrati@iednent to include any material
information with respect to the plan of distributinot previously disclosed in the Registration &tent or any material change to such
information in the Registration Statement;

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such pefitctive 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; and

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

B. The Registrant hereby undertakes that, for pmepf determining any liability under the SecasitAct, each filing of the Registrant's

annual report pursuant to Section 13(a) or Sedttf{d) of the Exchange Act of (and, where applicabéeh filing of an employee benefit
plan's annual report pursuant to Section 15(dhe@fExchange Act) that is incorporated by referentbe Registration Statement shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time shall be

deemed to be the initial bona fide offering thereof

C. Insofar as indemnification for liabilities ang under the Securities Act may be permitted tedaars, officers, and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddrttiae opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad &, 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 actioit, 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 &nd has duly caused this Registration Staterodrg signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitijashville, State of Tennessee, on the 21sod@ecember, 1999.

DOLLAR GENERAL CORPORATION

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

KNOW ALL MEN BY THESE PRESENTS, each person whogmature appears below hereby constitutes and afgpGal Turner, Jr. and
Brian M. Burr, his or her true and lawful attorneagsfact and agents, with full power of substitutiand resubstitution, for him or her and in
his or her name, place and stead, in any and pélaites, to sign any and all amendments to thstmtion Statement, and to file the same,
with the Securities and Exchange Commission, gngninto said attorneys-in-fact and agents full poaved authority to do and perform each
and every act and thing requisite and necessdrg tibne in and about the premises, as fully tmedhts and purposes as he or she might or
could do in person, hereby ratifying and confirmaigthat said attorneys-ifact and agents, or his substitute or substitutes, lawfully do o
cause to be done by virtue here



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 gnature Title Dat e
/sl Cal Turner, Jr. Presi dent, Chief Executive Oficer Decenber 21, 1999
Cal Turner, Jr. and Chairman
/sl Brian M Burr Executive Vice President and Chief Decenber 21, 1999
Brian M Burr Fi nancial Oficer
/sl Dennis C. Bottorff Director Decenber 21, 1999
Dennis C. Bottorff
/sl James L. C ayton Di rector Decenber 21, 1999
James L. C ayton
/sl Reginald D. Dickson Di rector Decenber 21, 1999
Regi nal d D. Di ckson
/sl John B. Hol |l and Director Decenber _ , 199
John B. Holl and
/sl Barbara M Knuckl es Director Decenber 21, 1999
Barbara M Knuckl es
/sl Cal Turner Director Decenber 21, 1999
Cal Turner
/s/ David M W lds Director Decenber 21, 1999

David M W |ds

/sl WlliamsS. Wre, Il Di rector Decenber 21, 1999
Wlliams$S. Wre, Il

DOLLAR GENERAL CORPORATION SUPPLEMENTAL EXECUTIVE R ETIREMENT PLAN AND
COMPENSATION DEFERRAL PLAN

By: /s/ Cal Turner, Jr.

Cal Turner, Jr.

Title: Chairman, President and Chi ef Executive O ficer
Dol I ar General Corporation



Exhi bit | ndex

Exhi bi t

No. Exhi bit Description

4 Dol | ar General Corporation Supplenmental Executive Retirenent
Pl an and Conpensation Deferral Plan

5 Opi ni on of Robert C. Layne
23.1 Consent of Deloitte & Touche, LLP
23.2 Consent of PriceWaterhouseCoopers LLC
23.3 Consent of Robert C. Layne (included in Exhibit 5)

24 Power of Attorney (included on signature page)



EXHIBIT 4
DOLLAR GENERAL CORPORATION
MASTER PLAN DOCUMENT

FOR THE SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
AND THE COMPENSATION DEFERRAL PLAN

ARTICLE |
Purpose and Adoption of Plans

1.1 "Introduction" Dollar General Corporation (th@ompany") previously established and currentlyntains the Dollar General Corporation
Supplemental Executive Retirement Plan (the "SERRt)the Dollar General Corporation CompensatiofeDa& Plan (the "CDP") as
separate plan documents. The purpose of this datLisy@® amend and restate both the SERP and theeffective as of January 1, 2000 so
that such plans are combined into one master maardent as of such date. An employee may be deseigjfiar participation in one or both
the Plans, according to their terms.

1.2 "Adoption of SERP" The provisions of the resthaind continued SERP shall apply to an Employe®isvactively employed by the
Company or Subsidiary on or after January 1, 2@00ch is the date that this restated and contirRlad becomes operative. An Employet
severance pay shall not be considered to be ag#mployed by the Company or Subsidiary. The rigimg benefits, if any, of an Employee
whose employment terminated before such date Bhaletermined in accordance with the provisionh®fSERP that were in effect on the
date that such employment was terminated.

1.3 "Adoption of CDP" The provisions of the resthtsd continued CDP shall apply to an Employee istaztively employed by the
Company or Subsidiary on or after January 1, 2@00ch is the date that this restated and contirRlad becomes operative. An Employet
severance pay shall not be considered to be ag#aployed by the Company or Subsidiary. The rigimg benefits, if any, of an Employee
whose employment terminated before such date Bhaletermined in accordance with the provisionh®iCDP that were in effect on the
date that such employment was terminated.

1.4 "Purpose of SERP" The SERP is designed to persglect group of management or highly compedsatgloyees who contribute
materially to the continued growth, development aurtdre business success of the Company and theidbaties additional benefits and in
such amounts as the Company shall determine golésdiscretion. Employees who previously partitgpan the SERP shall be credited with
an initial benefit under the SERP equal to thegmesalue of their benefit under the SERP as ofebdser 31, 1999. Such present value of
each Participant's benefit shall be credited toBaaticipant's SERP Account described in Sectidrh2reof as of January 1, 2000.

1.5 "Purpose of CDP" The CDP is designed to pearsitlect group of management or highly compendatggoyees who contribute
materially to the continued growth, development aurtdre business success of the Company and theidbaities to elect to defer a portion of
their CDP Compensation until their death, disahilietirement or termination of employment with thempany or the Subsidiaries.

ARTICLE Il
Definitions

For purposes of the Plan, the following terms shalle the following meanings unless a differentmirggis plainly required by the context.
The words in the masculine gender shall includdehg@nine and neuter genders and words in the &nghall include the plural and words
in the plural shall include the singular. 2.1 "Agots" shall mean the accounts established and aiadut by the Plan Committee for
bookkeeping purposes to reflect the interest odidi¢ipant in the Plans. The Accounts shall be leeking entries only and shall be utilized
solely as devices for the measurement and detetiminaf the amounts to be paid to a ParticiparBeneficiary under the Plans.

(a) CDP Accounts shall consist of the Participaftitomatic Contribution Account, Company Match Aaoband the Optional Deferral
Account.

(b) SERP Account shall mean the account establiahddnaintained by the Plan Committee for bookkegpurposes to reflect the interes
a Participant in the SERP.

2.2 "Automatic Contribution Account" shall mean BBP Account of a Participant that is maintainedettect the automatic two percent
(2%) contribution of any Eligible Compensation ktess of the Code Section 401(a)(17) limit and iegsithereon.

2.3 "Beneficiary" shall mean any person, estatesttior organization entitled to receive any payinuenler the Plans upon the death of a
Participant. The Participant shall designate higefieiary on a form provided by the Plan Committee.

2.4 "Board" shall mean the Board of Directors @& @ompany



2.5 "CDP Compensation" shall mean, with respeegith Participant, the taxable base wages and bmmsdetermined by the Plan
Committee plus amounts contributed by the Comparsy Subsidiary as salary deferral contributionspant to the Participant's exercise of
his deferral option made in accordance with Seatioh(k) of the Code, amounts contributed by the @amy or a Subsidiary to a cafeteria
plan on behalf of the Participant pursuant to hlary reduction election under such Plan, and aoatance with Section 125 of the Code,
amounts contributed by the Participant pursuahigdeferral Election under the CDP to his Accoaimd any other amounts contributed by
the Participant on a pre-tax basis to any otherl@yag retirement plan or arrangement whether qadliér non-qualified sponsored by the
Company or a Subsidiary.

2.6 "Change in Control" means the happening ofariie following:

(a) any person or entity, other than the Companyhally-owned subsidiary of the Company, or a bémgén for employees of the Company
or any trustee, agent or other fiduciary for anghsplan acting in such person's capacity as sulititiry, becoming the beneficial owner of
the Company's securities having 35% or more ottmebined voting power of the then outstanding sdearthat may be cast for the election
of directors;

(b) in connection with a cash tender, exchange offierger or other business combination, sale sétar contested election, less than a
majority of the combined voting power of the thenstanding securities of the Company entitled te\generally in the election of directors
being held in aggregate by the holders of the Cayipasecurities entitled to vote generally in thecton of directors of the Company
immediately prior to such transaction; or

(c) during any period of two consecutive yearsjitials who at the beginning of any such a pedodstitute the Board ceasing to constitute
at least a majority thereof, unless the electioeawh director first elected during such period sygsroved by a vote of at least two-thirds of
the directors of the Company then still in offickawvere directors of the Company at the beginnirth® period.

2.7 "Code" shall mean the Internal Revenue Cod986, as amended.
2.8 "Company" shall mean Dollar General Corporat@éiiennessee corporation with principal officeGabdlettsville, Tennessee.

2.9 "Company Match Account” shall mean the CDP Awxtt®f a Participant that is maintained to refl@ey match contribution made by the
Company.

2.10 "Compensation Committee" shall mean the CatpdBovernance and Compensation Committee of thedBaf Directors.

2.11 "Deferral Election" shall mean the Participantritten election under the CDP to defer a partib his Eligible Compensation pursuan
Article IV.

2.12 "Effective Date" shall mean the January 1 figkdwing or coinciding with the date on which &mployee is designated by the Plan
Committee as eligible for the Plan.

2.13 "Eligible Compensation”

(a) for the CDP, "Eligible Compensation" shall meampensation which is determined by the Compems&ommittee, or its assigns, to be
base pay without regard to qualified plan limitslenCode Section 401(a)(17).

(b) for the SERP, "Eligible Compensation" shall meaith respect to each Participant, the Partidipaaxable base wages and bonuses,
amounts contributed by the Company to a cafetédaia qr

401(k) Plan on behalf of the Participant pursuarttis salary reduction or salary deferral agreemader such plans, and any other amounts
contributed by the Participant on a pre-tax basery other employee retirement plan or arrangeifiecitding the CDP) whether qualified
or non-qualified.

2.14 "Employee" shall mean any person who is agtiemployed by the Company.

2.15 "Enrollment Date" shall mean January 1 of €leim Year.

2.16 "ERISA" shall mean Public Law 93-406, popuyldmown as the "Employee Retirement Income Secuévityof 1974", as amended.
2.17 "Exchange Act" means the Securities Exchangef1934, as it may from time to time be amendesupplemented.

2.18 "Investment Request" shall mean the Partitipanitten request to have his Account investedspant to Section 7.1 or Section 7.2.

2.19 "Leave of Absence" shall mean a Participded'ge of absence from his employment on accountilittry service, Total and Permanent
Disability or any other reason and which is authexdiin writing by the Compan



2.20 "Optional Deferral Account" shall mean the CB&ount of a Participant that is maintained tdeetfhis deferred compensation and
earnings thereon.

2.21 "Participant”
(a) "SERP Participant” shall mean an Employee on& Employee of the Company who meets all condditiof eligibility under Article 111

(b) "CDP Participant" shall mean an Employee omfer Employee of the Company who meets all condstimireligibility under Article IlI
and participates in the CDP in accordance withigestof Article 1V.

2.22 "Plan" shall mean, as applicable, the Dollan&al Corporation Supplemental Executive RetirdrRéam or the Dollar General
Corporation Compensation Deferral Plan, as amefrdedtime to time.

2.23 "Plan Committee" shall mean the Corporate @wme and Compensation Committee unless andtheyilshall establish a separate
Plan Committee to administer the Plan, as provideilticle X.

2.24 "Plan Year" shall mean the twelve (12) morghiqadl commencing January 1st and ending on thel&sbf December next following.

2.25 "Retirement Eligibility" shall mean, with resgi to a Participant, the earlier of the Partict{zsaattainment of age 50 or the date the
Participant is credited with ten (10) Years of Sezv

2.26 "SERP Company Contribution" shall mean thewamtscredited to a SERP Participant's Account uAdiiécle V of the Plan.

2.27 "Subsidiary" shall mean any corporation, ttegamity of the outstanding voting stock of whichoiwned, directly or indirectly, by the
Company.

2.28 "Total and Permanent Disability" shall meamitiability to engage in any substantial gainfuhaty by reason of any medically
determinable physical or mental impairment thatlwamxpected to result in death or to be of cootiistand indefinite duration. The
permanence and degree of such impairment shallfyeosted by medical evidence but shall be deterthinghe sole discretion of the Plan
Committee.

2.29 "Years of Service" shall mean each one-yeaogef time, including time before the Participariffective Date, commencing on the
date on which the Participant was first employedigyCompany or a Subsidiary and each anniverbargof during which he was actively
employed by the Company or a Subsidiary or on aé&@d Absence for the entire year. The Plan Conemighall develop as necessary from
time to time policies that address determinatiol@érs of Service in the case of Participants velnminate employment and are later re-
hired.

ARTICLE III
Eligibility

3.1 "SERP Eligibility Rules" The Plan Committee leatablish, and amend as necessary, rules tondigie which individuals or groups of
employees shall be eligible to participate in tiRS.

3.2 "CDP Eligibility Rules" The Plan Committee dredtablish, and amend as necessary, rules tomiegewhich individuals or groups of
employees shall be eligible to participate in tH2RC

ARTICLE IV
Deferral of Compensation under CDP

4.1 "Compensation Which May Be Deferred" A CDP iegrant may elect to defer from the CDP Compensatitnerwise payable to him
during each payroll period after his Effective Date

(a) Any whole percentage from 1% to 100% of hiselygsy. Such amount(s) shall be credited to hisa@ptiDeferral Account under the Plan.

(b) Any whole percentage from 1% to 100% of hisumpay. Such amount(s) shall be credited to hiso@glt Deferral Account under the
Plan.

4.2 "Establishment of Optional Deferral Account” @ptional Deferral Account shall be establisheddach CDP Participant by the Plan
Committee as of the Effective Date of such Pardinifs initial Deferral Election. The Participar@ptional Deferral Account shall be credited
at least monthly with the CDP Compensation he ledsrced under the Pla



4.3 "The Form of the Deferral Election" A DeferEdection shall be made in writing on a form preised by the Plan Committee. The
Deferral Election shall state:

(a) That the Participant wishes to make an eledtiatefer the receipt of a portion of his CDP Congagion which is considered by the Plan
Committee to be base pay and/or bonus pay;

(b) The percentage of such CDP Compensation whkicbrisidered by the Plan Committee to be basemdiprabonus pay to be deferred; i
(c) That the deferral is to retirement or a spedifilate no sooner than 5 years after the end gfetlrein which amounts are deferred.

4.4 "Making and Modifications of Deferral ElectidriBhe initial Deferral Election of a new CDP Paip&nt shall be made by written notice
signed by the Participant and delivered to the Blammittee in a form acceptable to the Plan Conesjthot later than thirty (30) days after
the later of January 1, 2000 or the Employee'sdiffe Date. Any modification or revocation of th@sh recent Deferral Election shall be
made by written notice signed by the Participat dalivered to the Plan Committee not later thanfitst (1st) day of the month prior to the
next succeeding Plan Year (or such later dateeaRldm Committee may determine) and shall be éff=coin the first day of such succeeding
Plan Year. A Deferral Election with respect to tleferral of future CDP Compensation shall be aruahalection for each Plan Year, unless
the Plan Committee in its sole discretion waivés tbquirement with respect to any Participant. Treination of participation in the Plan
shall not affect CDP Compensation previously deféiry a Participant under the Plan. At the timthefinitial Deferral Election, the
Participant shall elect the form of payment to éeeived pursuant to Sections 8.1 or 8.5 heredtifielParticipant elects an in-service
distribution, the distribution shall be in the fooha lump sum. If the Participant elects to defetil the date of his Retirement Eligibility, the
distribution shall be made in a form permitted unde

Section 8.1. The initial Deferral Election with pegt to the form of payments and the time for thmmencement of payments shall govern
the distribution of an account, except under Secti® or 4.6.

4.5 "Amending the Deferral Election to Defer In-8ee Distributions" With the approval of the Planr@mittee, a CDP Participant in-service
may amend the timing and form of his in-servicedfg¢mistribution date on a form acceptable to B@n Committee not prior to the 395th
day nor later than the 365th day prior to the Biint's in-service distribution date in order &fat this payment to a year in the future or to
defer this payment until termination of employmeiith the Company or a Subsidiary, actual retirenigarh the Company or a Subsidiary, or
Total and Permanent Disability in accordance whthterms of the Plan applicable to the optionahfoof benefit payments applicable as if
the Participant had attained Retirement Eligibil&yCDP Participant may only make or change anyuahim-service benefit distribution date
or form in the Participant's Deferral Elections enanless the Plan Committee in its sole discretiaives this rule with respect to the
Participant.

4.6 "Amending the Deferral Election to Change Fofristribution at Retirement or Termination of $iee" A CDP Participant may amend
a prior Deferral Election on a form acceptableh®s Plan Committee not later than the 365th day poithe Participant's actual retirement
from the Company or a Subsidiary, or terminatioemiployment with the Company or a Subsidiary ireotd change the form of the
distribution of his Account in accordance with teems of the Plan. Any such amended Deferral Elacthall apply to all deferrals from all
prior years which are payable at the Participaatisesment or termination of employment.

ARTICLE V
Company Contributions

5.1 "SERP Contributions" On December 31, the Plam@ittee shall credit as a Company or Subsidiantridmution to the account of each
SERP Participant such amounts as the Plan Commildgedeem appropriate.

By adopting this Plan the Company commits itseif any Subsidiary by which a Participant is emptbstethe end of the calendar year, to
reflect as a liability on its books the yearly Canp contribution described above within 31 dayBetember 31 each year until this Plan is
amended to change this provision of the Plan oPtha is terminated. Eligible Compensation is usethe base to calculate contributions.
The SERP Participant must be employed on the lsbfithe calendar year to be eligible for the Camypcontribution.

5.2 "CDP Company Matching Contributions" By adogtthe CDP the Company commiits itself, and any Slidnsi by which the Participant
is employed, to credit each calendar month, fohe€2iDP Participant employed by the Company or a i@igrg with respect to whom
employer matching contributions are to be crediteder the terms of the CDP, an amount equal téolleving, but, except as provided in
Section 5.3, only for each Participant who makesntiaximum elective pre-tax deferral which is peteditunder the terms of the Dollar
General Corporation 401(k) Savings and Retireméart:P

(a) Determine the maximum amount subject to a mamcter the CDP for such calendar month, whichadelsser of (i) six percent (6%) of
the Participant's CDP Eligible Compensation forrsomonth (but taking a maximum of $41,666.67 of blig Compensation for such month
into account); or (ii) the Participant's OptionafBrrals under

Section 4.1 of this Plan for such month;

(b) Apply to the amount determined under (a) imratgly above the employer matching contribution etage which applies for such mo
under the Dollar General Corporation 401(k) Saviaigd Retirement Plan; al



(c) Subtract from the amount determined underr(imhédiately above the employer matching contribuéictually allocated to the Participant
for such month under the Dollar General Corpora&iof(k) Savings and Retirement Plan, regardlesghether such match is forfeited or
distributed under Code Section 401(m).

Such amount shall be credited to the CDP Partitip@ompany Match Account each month. The Plan Citteenshall establish and maint
such an account with respect to each CDP Partitipan

5.3 "Special Rule for Participant who has not yet maiting requirements to become a participahénDollar General Corporation 401(k)
Savings and Retirement Plan." Notwithstanding $ech.1 above, if for a given calendar month a Bigdint in the CDP has not yet met the
waiting requirements to become a participant inRbdlar General 401(k) Savings and Retirement Pdach Participant shall nevertheless be
eligible to be credited with a company matchingtdbntion under this Plan for such month.

In such event, the amount subtracted under Sebt{a) above shall be zero.

5.4 "CDP Company Automatic Contributions" By adagtthe CDP, the Company commits itself, and anysilidry by which the CDP
Participant is employed, to credit an amount etpuélvo percent (2%) of each such CDP Participd@D® Eligible Compensation, if any, in
excess of the limit of compensation that can berniakto account under Code Section 401(a)(17) thisilprovision of this Plan is amendec
this Plan is terminated. Such amount shall be twddd the Participant's Automatic Contribution Acnot.

ARTICLE VI
Vesting

6.1 "SERP Vesting" Company contributions creditadar Section 5.1 shall be one hundred (100) pereested at the earlier of the
Participant's attainment of age 50 or the Partitipaeing credited with ten (10) or more YearSefvice. However, until full one hundred
(100) percent vesting occurs, the Participant moll have a vested interest in any percentage GBERP Account. The Plan Committee shall
have the discretion to accelerate the vesting af@my Contributions on an individual by individioasis for any reason at any time and f
time to time.

6.2 "CDP Vesting" Contributions to the CDP by Raptants pursuant to Deferral Elections, along w#lhnings thereon, shall be fully vested
at all times. The Company Match Account and theofnétic Contribution Account, along with earningsréton, shall be fully vested at alll
times.

6.3 "Full Vesting on Disability" Notwithstanding &en 6.1 or 6.2 hereof, each Participant who teatés his employment with the Comp:
because of Total and Permanent Disability shalbbexfully vested as to all of his Accounts under Ban.

6.4 "Full Vesting on Death" Notwithstanding Sectad or 6.2 hereof, if a Participant dies while éogpd by the Company, all of his
Accounts under the Plan shall become fully vested.

6.5 "Full Vesting on Change in Control" Notwithstiamg Section 6.1 or 6.2 hereof, in the event ohai@e in Control, all Accounts of all
Participants shall become fully vested.

ARTICLE VII
Investments

7.1 "In General" The Accounts of each Participdnatisbe credited as of the last day of each calenaath with the deemed investment ge
and losses based upon the Account value as oirhel&y of the calendar month or on such moreueadt basis as determined by the Plan
Committee. A Participant may request how his Actsame deemed to be invested. The Investment Resfualsbe made in writing in
accordance with procedures announced by the Plamt@ttee. The Investment Request made in accordaithehis Article VII shall
continue unless the Participant changes the In@#tRequest in accordance with the procedures aicediby the Plan Committee.
Investment Requests and changes thereto requesthd Participant shall be effective prospectivahyy, in accordance with procedures
announced by the Plan Committee. The Plan Comnstiak be authorized to permit more frequent charigénvestment options to be
effective on such dates as it shall specify. Tt Rommittee shall consider an Investment Regbasts not obligated to follow such
request.

7.2 "Gains Invested in Same Option" Dividends,regé and other distributions credited with respecny deemed investment shall be
deemed to be invested in the same investment option

7.3 "Participant Reports on Account Values" At &mel of each Plan Year (or on a more frequent laastietermined by the Plan Committee),
a report shall be issued to each Participant wiscanaAccount stating the value of such Account.

ARTICLE VI



Distribution of Accounts

8.1 "Distribution on or After Retirement Eligib¥it On or after the Participant's SERP or CDP Retast Eligibility, as applicable, the
Participant shall be entitled to receive the batapichis SERP or CDP Accounts, as applicable, & éa one of the following forms:

(@) alump sum;

(b) monthly installments over a five (5), ten (DD)ifteen
(15) year period; or

(c) a combination of an initial lump sum of a sfiied dollar amount and the remainder in monthlyatlisients over a five (5), ten
(10) or fifteen (15) year period;

as specified on the Participant's initial DefeE#dction, unless the Participant has amended #iglilition date or form pursuant to Sections
4.5 and 4.6 hereof, respectively. A lump sum distidn will be paid in lieu of installments if thetal SERP and CDP Plan balances are
$25,000 or less. If the Participant fails to speeifform of payment, his Accounts shall be distiéolin a lump sum. If a Participant termine
employment prior to SERP or CDP Retirement Eligfijilas applicable, his Accounts, to the extentegsshall be distributed in accordance
with Section 8.5 hereof. The transfer by a Paréiotfbetween the Company and a Subsidiary shabedeemed to be a termination of
employment with the Company.

8.2 "Distribution on Participant's Death" Upon theath of a Participant or a former Participantpiaothe complete distribution of his
Accounts, the balance of his Accounts shall fuliygtvand shall be paid in lump sum to his Benefyowithin sixty (60) days following the
close of the calendar quarter in which the Plan @dtee is provided evidence of the Participantatidéor as soon as reasonably practicable
thereafter). In the event a beneficiary designaisamot on file or the Beneficiary is deceasedammmt be located, payment will be made to
estate of the Participant or former Participanthievent of the death of a Participant subsedqoehe commencement of installment
payments but prior to the completion of the paymetiie installment payments shall continue and blegbaid to the Beneficiary as if the
Participant had not died; provided, however, if Beneficiary is a trust or estate, the remainingefiés shall be paid in a lump sum.

8.3 "Change of Beneficiary Permitted" The beneficidesignation may be changed by the Participafdroner Participant at any time
without the consent of the prior Beneficiary.

8.4 "Distribution on Disability" Upon the Total aftermanent Disability of a Participant or formertRgant, he shall be entitled to receive
the balance of his Accounts in cash in a form pteaiunder Section 8.1 as specified on the Paatittip initial enrollment form within sixty
(60) days following the close of the calendar gerairt which the Plan Committee receives notificatid the determination of disability by ti
Social Security Administration (or as soon as reabty practicable thereafter).

8.5 "Distribution Upon Termination Prior to Retirent Eligibility" If a Participant terminates employgnt prior to SERP or CDP Retirement
Eligibility, as applicable, his vested Account bradas will be paid in a lump sum distribution, drtlee discretion of the Plan Committee,
according to the Participant's initial distributielection.

ARTICLE IX
Nature of Employer Obligation and Participant Interest

9.1 "In General" A Participant, his Beneficiarydaany other person or persons having or claimirighd to payments under the Plan shall
rely solely on the unsecured promise of the Compatyorth herein, and nothing in this Plan shaltbnstrued to give a Participant,
Beneficiary, or any other person or persons anytriitle, interest, or claim in or to any speadifiassets, fund, reserve, account, or property of
any kind whatsoever owned by the Company or in iticnay have any right, title or interest now ottte future; but a Participant shall h.
the right to enforce his claim against the Compiarthe same manner as any unsecured creditor.

9.2 "Benefits Payable from General Assets of Comipai amounts paid under the Plan shall be painash from the general assets of the
Company. Benefits shall be reflected on the acdngmecords of the Company but shall not be coestito create, or require the creation of,
a trust, custodial or escrow accounting. Nothingtamed in this Plan, and no action taken purstaits provision, shall create or be
construed to create a trust or fiduciary relatigmsti any kind between the Company and an EmploBeegficiary of an Employee or any
other person. Neither the Employee, BeneficiargroEmployee nor any other person shall acquirdrgeyest greater than that of an
unsecured creditor.

9.3 "Other Benefit Programs" Any benefits payabider the Plan shall be independent of, and in iafdio, any other benefits or
compensation of any sort, payable to or on beHati@Participant under or pursuant to any otheplegree benefit program sponsored by the
Company for its employees generally.

ARTICLE X



Administration of the Plan

10.1 "In General" The Plan Committee shall be rasfime for the general administration of the PlEme members of the Plan Committee
shall be appointed by and may be removed by thep@asation Committee, in each case by written natdiwered to the Plan Committee
member. The Plan Committee may select a chairmdmey select a secretary (who may, but need nat,rhember of the Plan Committee)
to keep its records or to assist it in the discharbits duties. A majority of the members of tHarPCommittee shall constitute a quorum for
the transaction of business at any meeting. Angrdehation or action of the Plan Committee may laelenor taken by a majority of the
members present at any meeting thereof, or withoueeting by resolution or written memorandum corsclin by a majority of members.
Meetings may be held electronically.

10.2 "No Special Compensation for Committee" No rbenof the Plan Committee shall receive any comgiors from the Plan for his
service.

10.3 "Powers of the Committee" The Plan Committesdl administer the Plan in accordance with iteteas interpreted by the Plan
Committee and shall have all powers necessaryrtg oat the provisions of the Plan as interpretgdhe Plan Committee. It shall interpret
the Plan and shall determine all questions arigirtje administration, interpretation and applicatof the Plan. It shall determine the
eligibility for benefits, the amount of any benefite and the manner in which any benefit is todid py the Plan. It will construe the Plan,
supplying any omissions, reconciling any differenaad determining factual issues relating to tlze PAny such determination by it shall be
conclusive and binding on all persons. It may adogh regulations as it deems desirable for thewotrof its affairs. It may appoint such
accountants, counsel, actuaries, specialists drea persons as it deems necessary or desirabdmiection with the administration of this
Plan, and shall be the agent for the service afgs®.

10.4 "Expenses of Committee Reimbursed" The Planr@ittee shall be reimbursed by the Company foreglsonable expenses incurred by
it in the fulfillment of its duties. Such expenstmll include any expenses incident to its funatignincluding, but not limited to, fees of
accountants, counsel, actuaries, and other spasijaind other costs of administering the Plan.

10.5 "Appointment of Agents" The Plan Committeeegisponsible for the daily administration of therRll may appoint other persons or
entities to perform any of its fiduciary or othenttions. The Plan Committee and any such appoimtseemploy advisors and other persons
necessary or convenient to help it carry out itsedu including their respective fiduciary dutipspvided, however, that any trustee appointed
in connection with the Plan shall be appointed g may be removed by the Compensation Committeéer#tan the Plan Committee. The
Plan Committee shall review the work and perforneamfceach such appointee, and shall have the togietmove any such appointee from
position at any time, with or without notice. Angngon, group of persons or entity may serve in rtttaa one fiduciary capacity.

10.6 "Plan Accounting" The Plan Committee shallmtein accurate and detailed records and Accourfadfcipants and of their rights uni
the Plan and of all receipts, disbursements, teaasind other transactions concerning the Plarh 8acounts, books and records relating
thereto shall be open at all reasonable timessjeiction and audit by the Board of Directors angénsons designated thereby.

10.7 "Plan to Comply with Law" The Plan Committémalé take all steps necessary to ensure that #ne émplies with applicable laws at all
times. These steps shall include such items agrégaration and filing of all documents and formguired by any governmental agency;
maintaining of adequate Participants' records; lvalting of applicable taxes and filing of all recpd tax forms and returns; recording and
transmission of all notices required to be giveRaaticipants and their Beneficiaries; the recaipd dissemination, if required, of all reports
and information received from the Company; and gainch other acts necessary for the administrafithe Plan. The Plan Committee shall
keep a record of all of its proceeding s and aatd.shall keep all such books of account, recandsother data as may be necessary for pi
administration of the Plan. The Plan Committeelsttify the Company upon its request of any acteen by it, and when required, shall
notify any other interested person or persons.

10.8 "Claims and Appeals Procedures; Consistentiégipn of Procedures Required" Upon applicationdenefits made by a Participant or
Beneficiary, the Plan Committee shall determinelater than ninety (90) days after receipt of tlene, whether or not the benefits applied
for shall be denied either in whole or in part andotify the applicant in writing. If benefits digal for are denied either in whole or in part,
the following provisions shall govern:

(a) Natice of Denial. The Plan Committee, upordisial of a claim for benefits under the Plan, Ishiavide the applicant with the aforesaid
written notice of such denial setting forth:

(i) the specific reason for the denial;

(i) specific reference to pertinent Plan provisampon which the denial is based;

(iii) a description of any additional material oférmation necessary for the claimant to perfeetdlaim; and

(iv) an explanation of the claimant's right witlspect to the claims review procedure as providesibsection (b) of this Section.

(b) Claims Review. Every claimant with respect toom a claim is denied shall, upon written noticswéh denial, have the right in the
period which expires sixty (60) days after recéipthe claimant of the aforesaid written noticalehial to:



(i) request a review of the denial of benefits byjtten notice delivered to the Plan Committee;
(i) review pertinent documents; and
(iiif) submit issues and comments in writing.

(c) Decision on Review The Plan Committee, uporifof a request for review submitted by the chaitnin accordance with subsection (b),
shall conduct a review of its decision, and prouitke claimant with written notice of the decisi@ached by the Plan Committee setting forth
the specific reasons for the decision and spegdfierences to the provisions of the Plan upon witiehdecision on review is based. Such
notice shall be delivered to the claimant not l#ti@n 60 days following the receipt of the clainmngquest, or, in the event that the Plan
Committee shall determine that a hearing is neetaedthter than 120 days following the receipt aflsrequest.

The Plan Committee shall establish and consisteqbly procedures hereunder.

10.9 "Modification of Eligibility Rules" Notwithstading anything to the contrary in the Plan, the @ensation Committee shall be authori
to modify the eligibility requirements and rescihe eligibility of any Participant if necessaryensure that the Plans are maintained prim
for the purpose of providing additional benefitateelect group of management or highly compensatgdoyees under ERISA.

ARTICLE XI
Arbitration

11.1 "Claims Subject to Arbitration" Any controven®lating to a claim arising out of or relatingttos Plan, including, but not limited to
claims for benefits due under this Plan, claimgfierenforcement of ERISA, claims based on therfdd@mmon law of ERISA, claims
alleging discriminatory discharge under ERISA, miaibased on state law, and assigned claims relatitings Plan shall be settled by
arbitration in accordance with the then current Exyge Benefit Claims Arbitration Rules of the Antanm Arbitration Association (the
"AAA") or any successor rules which are hereby mpecoated into the Plan by this reference; providexyever, both the Company and the
Participant shall have the right at any time tdkseguitable relief in court without submitting tlesue to arbitration.

11.2 "Exhaustion of Plan Remedies First Requireelitiiér the Participant (or his beneficiary) nor Blan may be required to submit any s
claim or controversy to arbitration until the Paigiant (or his beneficiary) has first exhaustedRlen's internal appeals procedures set forth in
Section

10.8. However, if the Participant (or his benefig)aand the Company agree to do so, they may suhmitlaim or controversy to arbitration

at any point during the processing of the dispute.

11.3 "Costs of Arbitration" The Company will bedir@sts of an arbitration, except that the Pgptait (or his beneficiary) will pay the filing
fees set by the AAA and the arbitrator shall hdesgower to apportion among the parties expensagsasipre-hearing discovery, travel,
experts' fees, accountants' fees, and attornesefecept as otherwise provided herein. The decdfithe arbitrator shall be final and binding
on all parties, and judgment on the arbitrator'arawnay be entered in any court of competent jiatigoh.

11.4 "Dispute That Claim is Subject to Arbitratidh'there is a dispute as to whether a claim igestthio arbitration, the arbitrator shall dec
that issue. The claim must be filed with the AAAtin the applicable statute of limitations peridthe arbitrator shall issue a written
determination sufficient to ensure consistent aapibn of the Plan in the future.

11.5 "The Location of Arbitration and Selectiontloé Arbitrators" Any arbitration will be conductédaccordance with the following
provision, not withstanding the Rules of the AA/eTarbitration will take place in a neutral locatiwithin the metropolitan area in which 1
Participant was or is employed by the Company. arbérator will be selected by the Plan Committesf the attorney members of the
Commercial panel of the AAA who reside in the mptiitan area where the arbitration will take placel have at least five years of ERISA
experience. If an arbitrator meeting such qualif@ss is unavailable, the arbitrator will be se¢etfrom the attorney members of the National
Panel of Employee Benefit Claims Arbitrators essit@d by the AAA.

11.6 "Discovery Rules in Arbitration" In any sudibiration, each party shall be entitled to disagwef any other party as provided by the
Federal Rules of Civil Procedure then in effecgvided, however, that discovery shall be limitectperiod of 60 days. The arbitrator may
make orders and issue subpoenas as necessarybitret@ shall apply ERISA, as construed in theéral Circuit in which the arbitration
takes place, to the interpretation of the Planthrd~ederal Arbitration Act to the interpretatidittus arbitration provision.

11.7 "Right to Stenographic Record of Proceedidgs/ party has the right to arrange for a stenogaptord to be made of the proceedi
and the parties shall agree which stenographiadesitall be the official record. Either party magka an offer of judgment at any time in
accordance with the procedures of Rule 68 (oniteassor) of the Federal Rules of Civil Procedlihe existence of such an offer is not
admissible in any proceeding. If the monetary avedrthe arbitrator to a party is less than any ntanyeoffer to that party plus 20 percent of
such offer, then that party receiving such awaall gfay the other party his reasonable attornees fexperts' fees. accountants' fees and
costs incurred with respect to the arbitrationdaiihg the date of the offer of judgment. Such amasito be deducted from the award prior to
payment. Arbitration is the exclusive remedy foy aispute between the parties other than equitatilef which either party may seek
through the court syster



ARTICLE XII
Miscellaneous Provisions

12.1 "No Assignment" Neither the Participant, heméficiary, nor his legal representative shall hawg rights to commute, sell, assign,
transfer or otherwise convey, or hypothecate aigre the right to receive any payments hereundachapayments and the rights thereto are
expressly declared to be nonassignable and nofgrabte. Any attempt to assign or transfer thetriglpayments of this Plan shall be void
and have no effect.

12.2 "All Benefits Before Payment Subject to CompaiCreditors” The assets from which Participamisefits shall be paid shall at all times
be subject to the claims of the creditors of thenBany before payment to a Participant and a Ppatitishall have no right, claim or interest
in any assets as to which such Participant's a¢ésaieemed to be invested or credited under the.PI

12.3 "Plan Amendment or Termination" The Plan mayimended, modified, or terminated by the Compars&tommittee of the Company
in its sole discretion at any time and from timeitoe; provided, however, that no such amendmeatification, or termination shall reduce
the value of benefits credited under the Plan gdauch amendment, modification or terminatiomyvpded such benefits remain non-
forfeitable as determined by the terms of the Riamediately prior to such amendment, modificatiottesmination and such benefits are
subject to the claims of the Company's creditordeseribed at

Section 12.2 hereof.

12.4 "Benefits Under This Plan Are Additional toh®t Benefits or Pay" It is expressly understood agebed that the payments made in
accordance with the Plan are in addition to angobenefits or compensation to which a Participaay be entitled or for which he may be
eligible, whether funded or unfunded, by reasohisfemployment by the Company.

12.5 "Company to Withhold Taxes" The Company stiatluct from each payment under the Plan the anafanty tax (whether federal, st
or local income taxes, Social Security taxes or igk®@ taxes) required by any governmental autheoitye withheld and paid over by the
Company to such governmental authority for the antof the person entitled to such distribution.

12.6 "Distributions Not Compensation for PurposteAmy Other Plan" Distributions from a Participanficcount shall not be considered
wages, salaries or compensation under any othelogegbenefit plan.

12.7 "No Promise of Employment" No provision ofstiitlan shall be construed to affect in any martmeekisting rights of the Company to
suspend, terminate, alter, modify, whether or nothuse, the employment relationship of the FHpdit and the Company.

12.8 "Applicable Law" To the extent state law ig peempted by ERISA, this Plan, and all its rigimsler it, shall be governed and constt
in accordance with the laws of the State of Tergmss

12.9 "Binding Affects on Assigns and Successors$ Hian shall be binding upon the Company, itsgassiand any successor which shall
succeed to substantially all of its assets andnlessithrough sale of assets, merger, consolidatianquisition.

12.10 "Titles Do Not Prevail" The titles to the 8ens of this Plan are included only for ease & asd are not terms of the Plan and shall not
prevail over the actual provisions of the Plan.

12.11 "Electronic Administration" Notwithstandingydhing to the contrary in the Plan, the Plan Cotteaimay announce from time to time
that Participant enrollments, Participant electi@sl the any other aspect of plan administratiag be made by telephonic or other
electronic means rather than in paper fc



IN WITNESS WHEREOF, the Plan has been executedher®th day of December 1999, but effective ad®flist day of January, 2000.
DOLLAR GENERAL CORPORATION:
By: Cal Turner, Jr.

Its: Chairman, President and
Chief Executive Officer

ATTEST:

/ s/ Robert C. Layne
Robert C. Layne

Cor porate Secretary



EXHIBIT 5
December 17, 1999

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

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

| have acted as counsel in the preparation of asRatjon Statement on Form&(the "Registration Statement") relating to thdl&dGenera
Corporation (the "Corporation") Supplemental ExaaiRetirement Plan and Compensation Deferral Rlan"Plan™), and the obligations to
be issued thereunder (the "Plan Obligations")

In so acting, | have examined and relied upon secbrds, documents, and other instruments as ijudgment are necessary or appropriate
in order to express the opinions hereinafter s¢h fand have assumed the genuineness of all sigsathe authenticity of all documents
submitted to me as originals and the conformitgriginal documents of all documents submitted toameertified or photostatic copies.

Based upon the foregoing, | am of the opinion thatPlan Obligations being registered hereundeenwssued or sold in accordance with the
Plan, will be valid and binding obligations of tBerporation, enforceable in accordance with theims, except as enforcement thereof may
be limited by bankruptcy, insolvency or other lavigieneral applicability relating to or affectingfercement of creditors' rights or by gene
principles of equity.

| hereby consent to the use of this opinion asxduibé to the Registration Statement.
Very truly yours,

/ s/ Robert C. Layne

Robert C. Layne
Cor porate Secretary



Exhibit 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of Dollar General Corpomnadbn Form S-8 of our report dated
February 23, 1999, appearing in the Annual Repofarm 10-K of Dollar General Corporation for theay ended January 29, 1999.

/sl Deloitte & Touche, LLP
DELO TTE & TOUCHE, LLP

Nashvi |l e, Tennessee

Decenber 20, 1999



Exhibit 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémdtleis Registration Statement on Form S-8 ofreport dated March 5, 1997 relating to
the financial statements as of January 31, 199 &tengear then ended, which appear in Dollar Gér@reporation and Subsidiaries' Annual
Report on Form 10-K for the year ended January999.

/sl Pricewat er houseCoopers
Pri cewat er houseCoopers LLP

Decenber 20, 1999
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